| Part 3 of Complaint - DDA

! L es

[ODG,

WEST MARCH |
DISPOSITION AND DEVELOPMENT AGREEMENT

between

MARCH JOINT POWERS REDEVELOPMENT AGENCY

a California public agency,

LNR RIVERSIDE, LI.C

a California limited liability company
and

MARCH JOINT POWERS AUTHORITY

a California joint powers agency,

wc-59258 - : | FINAL (12/27/2001)

.7‘ 5’.



ARTICLE 1.

ARTICLE 2.

ARTICLE 3.

ARTICLE 4.

~ ARTICLE 5.

wc-59258

TABLE OF CONTENTS

DEFINITIONS 3
Section 1.01. Defined Terms. .......... 3
Section 1.02. Additional Defined Terms 9
TERM OF DISPOSITION AND DEVELOPMENT AGREEMENT 10
Section 2.01. Term 10
Section 2.02. Automatic Extensions 10
Section 2.03. Financing Approval Contingency 11
DISPOSITION OF THE PROPERTY 1
Section 3.01. Option to Purchase 11
Section 3.02. Exercise of Option 11
Section 3.03. Successive Option Parcels .......
Section 3.04. Form of Deed........cueccvecenne. 12
Section 3.05. ~ Condition of Title 12
Section 3.06. Time for and Place of Delivery of Deed o 12
Section 3.07. Taxes and ASSESSINENDLS........cceceeereerceemercanns 12
Séction 3.08. Conveyance Free of Possession ..........ccceuuce 12
Section 3.09. Condition of the Property.......... 12
APPROVED PARTICIPATION MODEL MATTERS 14
Section 4.01. ConSideration fOr the PIOPETLY .......eervermmeseeemeesesssvesessssiosissssessssssssesseee 14
Section 4.02. Approved Participation Model.. 15
Section 4.03. Recalculation Events. . 16
Section 4.04. Agency’s Acknowledgement Regarding Approved

Participation Model 18
Section 4.05. Calculation of Revenue From Transfers to LNR’s )

_ Affiliate for Approved Participation Model Calculations...........c....... 19
Section 4.06. APPraisal PIOCESS.....ccceieurevrnrctsmasesinntanssssasssmsensosasssossessassassssansssssssnesss 19
PRELIMINARY TASKS 21
Section 5.01. Preliminary Tasks ........... 21
Section 5.02. Specific Plan ‘ 21
Section 5.03. Development Agreement 21
Section 5.04. Title POHCY. v rererrreeerses e 23
Section 5.05. Public Infrastructure Improvement Agreement 24
Section 5.06. McKinney Act Requirements.... 24
Section 5.07. Purchase of Additional Property ... ' 25

FINAL (12/27/2001)

11 .



ARTICLE 6.

ARTICLE 7.

ARTICLE 8.

ARTICLE 9.

wc-59258

DEVELOPMENT OF THE PROPERTY 25
Section 6.01. Scope of Development.............. 25
Section 6.02. Minimum Development Obligations.... ...25
Section 6.03. Performance Schedule TR 26
Section 604 Payment of Costs : 27
Section 6.05. Authority énd Other Governmental Permits 27
Section 6.06. Right of Entry .. 27
Section 6.07. Local, State and Federal Laws 28
Section 6.08. Antidiscrimination During Construction 28
Section 6.09. Project Financing. ..... . 28
Section 6.10. Cooperation Regarding Development.............. 29
Section 6.11. Cooperation in Processing Entitlements 29
Section 6.12, Project Meetings .29
Section 6.13. Security Financing; Rights of Holders. 29
Section 6.14. Project Management Fee 31
Section 6.15. Audits.......... 31
Section 6.16. Other Agency Obligations. 32
USE OF THE PROPERTY .33
Section 7.01. Uses. : 33
Section 7.02. No Conveyance to Tax Exempt Entity..... ~ 33
Section 7.03. Obligation to Refrain from Discrimination 33
Section 7.04. Form of Nondiscrimination and Nonsegregation Clauses.................... 33
Section 7.05. Effect and Duration of Covenants. 35
CLOSINGS AND ESCROW 35
Section 8.01. ° Escrow Agent 35
- Section 8.02. LNR Deposits to Escrow. 36
Section 8.03. Agency Deposits to Escrow .36
Section 8.04. Agency Power of Termination... 37
Section 8.05. Closing Costs and Prorations. 37
Section 8.06. Conveyance of Title and Delivery of Possession -..38
Section 8.07. Recordation of Deed ... 38
>Section 8.08. Title Insurance .. 38
I)EFAULTS, REMEDIES AND TERMINATION 38
Se‘ction 9.01. Defaults: GEneral PIOVSIONS .........corvcecveeerersreseesossoessessmemeemmeremeesseees 38
Section 9.02. Agency Default... 38
Section 9.03. Cure of Defanlt .... 39

i1
FINAL (12/27/2001)



ARTICLE 10.

ARTICLE 11.

ARTICLE 12.

ARTICLE 13.

wc-59258

Section 9.04. Remedies After Expiration of Cure Period.......c..ue.oveeereeeseecnrenasnerenns
Section 9.05. Termination by LNR

Section 9.06. Termination by Agency

Section 9.07. Effect of Termination

REPRESENTATIONS AND WARRANTIES :

Section 10.01. Representations and Warranties of Agency

Section 10.02. Representations and Warranties of LNR

Section 10.03. Representations and Warranties of Authority
INDEMNITIES........

Section 11.01. Agency Indemnities

Section 11.02. Authoﬁty Indemnities

Section 11.03. LNR Indemnities

ASSIGNMENT AND TRANSFER

Section 12.01. Assignment of Interests, Rights and Obligations

Section 12.02. " Assignment of Agfeement :

Section 12.03. Release of Memorandum.......

GENERAL PROVISIONS,

Section 13.01. - Incorporation of Recitals and Introductory Paragraph..........ccceeereeneee.
Section 13.02. Status of the Parties.......ccccoeveeeecceecennen.

Section 13.03. Successors and ASSIZNS.......cocvececrrrrsercsressesnisninsesasssreses
Section 13.04. Severability

Section 13.05. Other Necessary Acts

Section 13.06. Construction..........

Section 13.07. .Other Miscellaneous Terms

Section 13.08. Notices

Section 13.09. Conflicts of Interest

Section 13.10.

Section 13.11.

Section 13_.12.

‘Section 13.13.
Section 13.14.
Section 13.15.
Section 13.16.
Section 13.17.
Section 13.18.

Section 13.19.

Nonliability of Agency Officials and Employees

Obligations Non-Recourse

Enforced Delay: Extension of Times of Performance

Confidentiality

Amendment of Redevelopment Plan

Amendments to Agreement .........ccc.......

Tax Consequences ..

Rights Not Granted Under Agreement

Governing Law

Jurisdiction and Venue

iti

40
42
44

44
44

.45

46

48
48
48
48

49
49
49
50

51
51
51
51

.51

51
52
52
52

.54

54
54
54
55
55
56
56
56
56
56

FINAL (12/27/2001)



Section 13.20. Entire Agreement
Section 13.21. Counterparts

57

57

EXHIBIT A— THE PROPERTY
'Exmsrt B— APPROVED PARTICIPATION MODEL
ExmisrT C — ENTITLEMENT SCHEDULE
 ExmimrrD— GRANT DEED
Exmisrr E— PERFORMANCE SCHEDULE
Exuisrt F— SCOPE OF DEVELOPMENT

EXHIBIT G — PROJECT MANAGEMENT SERVICES

v
wc-59258

FINAL (12/27/2001)



WEST MARCH
DISPOSITION AND DEVELOPMENT AGREEMENT

THIS WEST MARCH DISPOSITION AND DEVELOPMENT AGREEMENT (the

“Agreement”) is entered into this 27th day of December, 2001, by and between the MARCH
JOINT POWERS REDEVELOPMENT AGENCY, a California public agi;ncy (“Agency”)
and LNR RIVERSIDE, LLC, a California limited liability company (“LNR”). The MARCH
JOINT POWERS AUTHORITY, a Célifornia joint powers.agency (“Authority”), is a party to
Article 5, Section 6.16(b), Section 10.03 and Section 11.02 of this Agreement.

RECITALS

In 1993, the Federal Government called for the realignment of the March Air Force Base
(the “Base”) and for a substantial reduction in its use as a military base. Subsequent to
this, the neighboring communities of Moreno Valley, Perris, the City of Riverside and the
. County of Riverside joined together to form the Authority. In July 1995, the Authority
instituted feasibility analyses to examine the potential of establishing the Agency in
conformance with appropriate provisions of the California Community Redevelopment
Law, California Health & Safety Code Sections 33000 ef seq. (the “Redevelopment
Law”). The Authority established the Agency on January 24, 1996.

On July 10, 1996, the Agency adopted by Ordinance No. 96-02 the Redevelopment Plan )
for the March Air Force Base Redew)elopment Project (the “Redevelopment Plan;’). The
purpose of this Agreement is to effectuate the Redevelopment Plan for the March Air
Force Base Redevelopment Project by providing for the disposition and development of
certain real property (the “Property”) included within the boundaries of the
Redevelopment Project Area, as described in the Redevelopment Plan. The Property is
described in Exhibit A.

On December 20, 2000, the Agency, LNR and Authority entered into an Exclusive Right
to Negotiate Agreement (the “ERN”) to provide for the exclusive negotiation between the

parties concerning LNR’s acquisition of the Property and development of a mixed use

1

wc-59258 ' ' : FINAL (12/27/2001)



commercial redevelopment project (the “Project”), which will be generally consistent
with and implement the General Plan, Redevelopment Plan and Reuse Plan. This
Agreement is intended to provide for LNR’s phased acquisition of the Property from the
Agency é_md the phased development of the Project upon the Propert'y. The ERN shall

terminate upon the Effective Date of this Agreement.

D. On December 3, 1999, the Authority submitted to the United States Air Force (the “Air
Force”) an application for an Economic DeVelopment Conveyance (the “EDC
Application™). Under certain circumstances, property.may be transferred from the Air
Force to a Local Redevelopment Authority such as the Authority at no cost to help spur
economic opportunities and job creation on the property. The EDC Application
requested an Economic Development Conveyance of the Property at no cost and justified
such conveyance by feciting the circumstances surrounding conveyance and pbtential
future development of the Property. First, the EDC Application cited the Authority’s
singular mission of promoting the reuse of the Reuse Area, including the Property, and

* stated that any revenues and proceeds realized by the Authority would be used solely to
support base reuse, economic growth and job development at the Base. Second, the EDC
Application acknowledged that the Property has many “unknowns, encumbrances,
restrictions and obstacles.” Third, the EDC Application stated that ﬁﬁancia.l assistance

| for development of the Property would be necessary because the cost of developing or
reusing the Property does not “pencil out” under market conditions. As a result of these
circumsténces, the EDC Application concluded that “[wlith the amount of improvement
necessary to make the [Property] available to the real estate and development mérket, the

[Property] generally lacks real value.”

- E. On January 28, 2000, the Air Force and the Authority entered into the Economic
Development Conveyance Agreement Between the Department of the Air Force and the
March Joint Powers Authority (the “EDC”). The EDC provides for transfer of the
Property from the Air Force to the Authority at no cost. Consistent with federal law
governing No-Cost Economic Development ConVeyancés, Section 2.1.1 of the EDC
restricts the Authority’s use of proceeds from any salé,_' leaSe or other use of the Property

to promotion of the economic redevelopment of the Property and generation of jobs.
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‘Pursuant to Section 2.1.3 of the EDC, allowable uses of such proceeds include

construction of the Backbone Infrastructure.

F. Consistent with the findings and determinations set forth in the EDC Application
regarding the minimal present value of the Property and numerous serious obstacles to its
successful economic reuse and development, this Agreement contemplates the
conveyance of the Property from the Agency to LNR without an immediate cash

| payment. Rather, the substantial consideration for conveyance of the Property is, in part,
in the form of required investment by LNR in the Bacltbone Infrastructure on the
Property to the acknowledged benefit of the Agency. The expected costs of such
Backbone Infrastructure, set forth in the Approved Participation Model defined below,
will exceed one hundred million dollars during the Te_rmv of this Agreement. The
Backbone Infrastructure is necessary to meet the Agency’s economic growth and job

_generation goals, and Agency finds and determines based upon substantial evidence that
LNR’s financial commitments, as set forth in the Approved Participation Model, are

" equal to or greater than the value of the Property. '

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, RECEIPT
OF WHICH IS HEREBY ACKNOWLEDGED, AGENCY, DEVELOPER AND, WITH
RESPECT TO ARTICLE 5 AND SECTIONS 6.16(b), 10.03 AND 11.02, AUTHORITY,
HEREBY AGREE AS FOLLOWS:

AGREEMENT

ARTICLE 1. DEFINITIONS
Section 1.01. Defined Terms.

“Actions” means all claims, actions, suits or other legal proceedings.

- “Actual Knowledge” tneans, with respect to LNR, the then-current actual knowledge of
the Senior Vice President, Southwest Region, of LNR, as of the date such representation is made,
without having undertaken any independent inquiry or investigation for the purpose of making
- such representation or warranty and without any duty of inquiry or investigation. With respect to

the Agency and Authority, “Actual Knowledge” means the then-current actual knowledge of the
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Executive Director of Agency or Authority, as applicable, as of the date such representation is
made without having undertaken any independent inquiry or investigation for the purpose of
making such representation or warranty and withbut any duty of inquiry or investigation.

“Additional Land Price” is defined in Section 4.01(b).

«Affiliate” means any entity controlling, controlled by or under common control with
LNR, or any entity in which LNR, directly or indirectly, through one or more intermediaries, is a
partner, shareholder, member, beneficiary or otherwise an owner.

“Agency” means the March Joint Powers Redevelopment Agency.

“Agreement” means this West March Disposition and Development Agreement.

- “Annual Financial Statements” is deﬁned in Section 6.15.

“Appfaisal Process” is defined in Section 4.06.

“Appraised Fair Market Value” is defined in Section 4.05.

“Approved Paﬁicipaﬁon Model” means the ,ﬁnancial model for the Project, attached
hereto as Exhibit B, as the such model is amended from time to time by Agency and LNR in
accordance with this Agreement.

- “Approved Title Condition” is defined in Section 5. O4(d)

“Approved Title Policy” is defined in Sectxon 5.04(d).

“Authority” means March Joint Powers Authority.

“Backbone Infrastructure” means roadways, dry utilities, storm water and sewer
systéms, and water storage and delivery systems, parking and paﬂcing structures and
landscaping, including off-site infrastructure, required to serve the Project. The Backbone
Infrastructure will be more fully described in the Specific Plan.

“Base” is defined in Recital A.

“Breakeven” means that (i) all LNR Capital invested in the Project to date haé been
. returned to LNR, and (ii) LNR has received a twenty five percent (25%) Internal Rate of Return
(IRR) on such LNR Capital.

“Commencement of Constructlon or “Commence Construction” is defined in
Section 6.02. -

“Contingency Failure Notice” means that written notice delivered, as applicable, by
LNR to Agency under Section 9.05(c) or Agency to LNR under Section 9.06(c), notifying the

other party of its failure to satisfy one or more élosing conditions.
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“Cumulative Réquired Investment” is defined in Section 6.03.

“Cured Title Exceptions” is defined in Section 5.04(b).

“Designated Confidential Information” is defined in Section 13.13.

“Development Agreement” is defined in Section 5.03.

“DTSC” means the California Depar@ent of Toxic Substance Control.

“Economic Parameters” is defined in Sectivon 4.03(b).

“EDC” is defined in Recital E.

“Effective Date” means that date first referenced herein above. _

“Entitlement Schedule” means the schedule for processing entitlements from the
Authority for the development of the Propefty attached hereto as Exhibit C.

“Entitlements” means any and all govemméntai permits and z;pprovals necessary for the
development of the Project on Property.

7. “Environmental Laws” means all federal, state, and local laws, ordinances, rules and

regulatfons now or hereafter in force, as amended from time to time, in any way relating to or
‘regulating human health or safety, or industrial hygiene or environmental conditions, or
protec-tion of the environment, or pollution or contamination of the air, soil, surface water or
groundwater, and includes the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, 42 U.S.C. § 9601, et seq., the Solid Waste Disposal Act, 42 U.S.C. § 6901,
et seq., the Hazardous Substance Account Act, California Health and Safety Code § 25300,
et seq., the Hazardous Waste Control Law, California Health and Safety Code § 25100, et seq.,
and the Porter-Cologne Water Quality Control Act, California Water Code § 13000, e? seq.

“ERN?” is defined in Recital C. ’ '

“Escrow Agent” is defined in Section 8.01.

“Exception Documents” is defined in Section 5.04(a).

“Extension Netice” is defined in Section 2.02(i).

“Final Conveyance Date” means the date of the closing of the sale or other final
disposition of the fee interest in the last of the Option Parcels to third parties.

- “Force Majeure” means a circumstance beyond the reasonable control of a party,

including, without limitation, acts of any governmental body (provided, however that with
respect to Agency’s obligations under this Agreement, any Agency or Authority

nondiscretionary action shall be deemed to be within the reasonable control of Agency, and any-

, 5 .
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discretionary actions of Agency or Authority exercised in an arbitrary manner shall not be
excused by Force Majeure), war, insurrection, sabotage, embargo, fire, flood, earthquake, strike
or other labor disturbance, interruption of or delay in transportation, inability to obtain raw

' Ihaterials, supplies, equipment or power needed for the activity, extraordinary weather |
conditions, riots, acts of God, acts of the public enemy; epidemics, quarantine restrictions, ﬁeight
:embargoes, lack of transportation, governmental restrictions pn'oritj, litigation, inability to
secure necessary labor, rhaterials or tools, delays of any contractor, subcontractor or supplier,

and acts of another party, but shall expressly exclude lack of credit, funds or financing.

“FOSET” shall mean the Finding of Suitability for Early Transfer, made pursuant to 42
U.S.C. Section 9260(h)(3)(C). , :

“FOST” shall mean a Finding of Suitability to Transfer, made pursuant to U.S.C. Section
9620(h), which is a written determination by the Federal Government that a parcel can be
transferred By the Federal Government by deed to Agency in full compliance with Section
120(h)(3) of the Comprehensive Environmental Response Compensation and Liability Act
(CERCLA).

“General Plan” means the general plan for tﬁe Project Area adopted by Authority
Resolution No. 99-12 on September 7, 1999, as it may be amended subsequent to the Effective
Date hereof; provided, however, that any amendment to the General Plan which: (i) changes the
uses of, or the development permitted on, the Property; (ii) otherwise changes the restrictions or
controls that apply to the Property; or (iii) otherwise materially and adversely affects LNR’s
obligations or rights under this Agreement shall not be approved until the Agency and Authority
have met and consulted with LNR concerning said amendment. The consent of LNR shall not be
required for any amendment, but in the event the General Plan is amended prior to the execution
of the Development Agreement, such event shall be a Recalculation Event hereunder.

“Grant Deed” is defined in Section 3.04 and Exhibit D.

“Hazardous Substances” means any substance or material that is described as a toxic or
hazardous substance, waste, or material, ora poilutant or conté.minant, or words of sfmilar
import, in any of the Environmental Laws, ahd includes asbestos, petroleum, petroleum products,
" polychlorinated biphenyls, urea formaldehyde, radon gas, radioactive matter, and chemicals

which may cause cancer or reproductive toxicity.
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“Internal Rat'e of Return (IRR)” means that rate of return that equates the present value
of the future benefits with the present value of the investment outlays. For example; if total
investor ﬁlnds equaled $4,000,000 and were invested on January 1, 1999 and the annual cash
flows from the project equaled $1,000,000, $1,000,000, $1,000,000 and $5,000,000 on January
1, 2000, January 1, 2001, January 1, 2002 and January 1, 2003, respectively, then the internal
rate of return on investor funds would be twenty-five percent (25%).

“Key Assumption” is defined in Section 4.03(a). |

“Land Price” is defined in Section 4.01(a).

“LNR” means LNR Riverside, LLC, a California limited liability company.

“LNR Capital” means all cash invested by LNR in the Project from any source whether
before or after the date of this Agreement and regardless of whether such investment is . |
capitalized or expensed for financial reporting purposes, the fair market value of any real or
personal property contributed to the Project by LNR to the extent not i)aid for by a cash payment
or othercash reimbursement, and the principal amount of any indebtednesé incurred by LNR for
the Project, whether or not secured by any portion of the Project, whether before or after the date
of this Agreement. LNR Capital does not include fm-lds derived from public financing.

“LNR-Related Parties” means LNR and its members, constituent members, and
Affiliates, and their respeetive directors, officers, agents and employees. '

“L osses” means ahy and all losses, liabilities, judgments, suits, ciaims, damages,
settlements, fines penalties, costs and expenses (including reasonable attorney” fees,
investigation costs, remediation costs, and court costs), of any kind or nature.

| “Mortgagee” means the holder of any mortgage, deed of trust or other security interest
authorized by this Agreement encumbering any portion of the Property.

“Minimum Job Generation Target” is defined in Sectlon 6.03.

“Net Cash Flow” means the Project Revenues received after Breakeven as further
described in the Approved Participation Model.

“Non-Performing Party’s Conditions Notice” is defined in Section 9.05(c).

“QOption” is defined in Section 3.01. |

“Option Notice” is defined in Section 3.02.

“Option Parcel” is defined in Section 3.03.

“Original IRR Assumption” is defined in-Section 4.03(c).
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“Performance Schedule” is defined in Section 6.03 and Exhibit E.

“Permitted Use” means any use of a portion of the Property which meets all of the
following criteria: (i) it is not inconsistent with the General Plan, the Specific Plan, or the
Redevelopment Plan; (ii) it is not inconsistent with this Agreement; and (i) it is not inconsistent
with the EDC or other government requirements applicable to the Authority’s and Agency’s
rights to hold and use the Property -

“Phase One Infrastructure” means the first phase of Backbone Infrastructure the
details and scope of which shall be described in the Specific Plan consistent with the Scope of
Dcvelopment and the Approved Partlclpatlon Model.

“Phase One Infrastructure Completion Date” means that date, described in Part 2 of
Exhibit E, by which LNR shall have completed the Phase One Infrastructure.

“Preliminary Task Period” is defined in Section 5.01. )

“Preliminary Task Termination Notice” is defined in Section 5.01.

“Master Developer” is deﬁned in Section 6.10.

~ “Power of Termmatlon is defined in Sectlon 8.04.

“Project” is deﬁned in Recital C.

“Project Costs” means any and all of LNR’s costs incurred for or in connection with the
acquisition, ownership, development, management, construction, operation, mérketing and
disposition of the Project, and shall include Project Costs incurred by LNR prior to the date of
this Agreement and all fees paid to LNR under this Agreement. Costs of the Project paid from
funds derived from public financing or grants shall not be Project Costs, and in the event
proceeds of public financing or grants are used to reimburse LNR for Project Costs, such
reimbursement shall be a credit against Project Costs. Project Costs are subject to change as to
categories and amounts to accommodate the needs of the Project.

“Project Management Fee” is defined in Section 6.14. |

“Project Revenue” means all revenues of any type or nature from (a) a sale, lease or
other disposiﬁon of the Property or any portion thereof to a third party, (b) a deemed sale, lease
or other dispositioh of any portioh of the Property to a LNR Affiliate, or (c) any other event,
contract service or other transaction of any type or nature generating revenues from any portion
or all of the Acquisition Property. By way of example and not 11m1tat10n Project Revenues

include rents, forfeited eamest money, franchise or other fees or rebates, fees for the provision by
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LNR or its Affiliates of utility and other services to the Project of any nature other than fees
payable to LNR pursuant to Section 6.09 or Section 6.14, royalties or other similar payments,
reimbursements, insurance proceeds that are not applied to costs, condemnation awards not
applied to costs, income from granting easéments or other interests in or rights relating to the
Property, and interest on Project Revenues while invested in interest-bearing accounts
established for the Project. Project Revenues do not include LNR Capital.

“Property” is defined in Recital B.

“Proposed Title Condition” is defined in Section 5.04(c).

“Proposed Title Policy” is defined in Section 5.04(c).

“Recalculation Event” is defined in Section 4.03(c).

“Redevelopment Law” is defined in Recital A.

“Redevelopment Plan” means the Redevelopment Plan for the March Air Force Base

“Redevelopment Project adopted by Authority Ordinance 96-02 on July 10, 1996.

“Reuse Plan” means that certain document entitled “March Air Force Base Final Reuse

Plan,” dated October 2, 1996. |
- “Revised Acceptable Economic Parameteréf’ is defined in Section 4.03(c).

“RWQCB” means the Regional Water Quality Control Board with jurisdiction over the
Property.

“Scope of Development” is defined in Section 6.01 and Exhibit F.

“Specific Plan” is defined in Section 5.02.

“Surrendered Property” is defined in Section 6.16(b).

“Survey” is defined in Section 5.04(a).

“Term” is defined in Section 2.01.

“Title Objections Notice” is defined in Section 5.04(a).

“Uncured Title Exception” is defined in Section 5.04(b).

Section 1.02. Additional Defined Terms. If any capitalized terms contained in this

* Agreement are not defined above, then such terms shall have the meaning otherwise ascribed to

them in this Agreement.

wc-59258 : o ' : ‘ FINAL (12/27/2001)



ARTICLE 2. TERM OF DISPOSITION AND DEVELOPMENT AGREEMENT

Section 2.01. Term. The term of this Agreement (the “Term”) shall commence upon
the Effective Date of this Agreement, and unless earlier terminated pursuant to this Agreement,

shall terminate on the date that is the earlier to occur of:
()  The Final Conveyance Date; or

(i) Fifteen (15) years from the Effective Date.

Section 2.02. Automatic Extensions. The Term shall be exténded for two (2)
additional five (5) year periods upon:

()  Delivery of a written request for extension by LNR to the Agency (the
“Extension Notice™), which Extension Notice shall be delivered no earlier than

270 days or later than 120 days prior to the expiration of the Term; and

(i) Completion of a review and a finding by Agency that LNR is in substantial

compliance with the terms of this Agreement, which review shall be conducted
- expeditiously by Agency following Agency’s receipt of the Extension Notice.

Agency may deny, condition or shorten the time of LNR’s requ.est for an
extension of the Term only if, following review, the Agency determines, and
sets forth in writing the basis for such determination, that LNR is in uncured
material default under fhis Agreement. If at the end of the Term (as such may
have been previously extended), Agency has not denied the request for an
extension, such extension shall be deemed to be approved. Howéver, in the
event Agency demonstrates prior to the end of the Term that it has made good '
faith efforts to complete the review contemplated by this Section 2.02, and,
notwithstanding those effort's, the review has not been completed, Agéncy shall
have such additional time as it may reasonably require to complete its review, -
and the then-existing Term shall be automatically extended for the additional
time required to complete such review. If the Term of this Agreement is
extended, Agency shall promptly feéord an instrument giving notice of such h

extension and setting forth the dates thereof.
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Section 2.03. Financing Approval Contingency. In addi_tioh to LNR’s other rights
hereunder, LNR shall have the right to terminate this Agreement without coét, obligation or
liability, if LNR does not receive ﬁﬁancing approval for LNR’s obligations under this Agreement
from the Board of Directors of LNR’s corporate parent, LNR Property Corporation, prior to
February 15, 2002.

ARTICLE 3.. DISPOSITION OF THE PROPERTY

Section 3.01. Option to Purchase. Agency hereby grants to LNR and LNR shall have
the right and option, but not the obligation, to purchase the Property in successive options from

Agency (each, individually, an “Option”), upon the terms and subject to the conditions set forth
in this Agreement.

Section 3.02. Exercise of Option. Each of the successive options herein can only be
exercised by LNR’s execution and delivery of a written exercise of option to Agency and to
~ Escrow Holder (each, individually, an “Option Notice™). The exercise of each successive option
is conditioned upon (a) both péﬁies failure to terminate this Agreement pursuant to Section 5.01
prior to the expiration of the Preliminary Task Period, (b) LNR’s written approval of any
exception to the condition of title to the Option Parcel to be acquired, (c) the absence of a finding
by Agency pursuant to Section 9.06(d) of an uncured material default of this Agreement by
LNR, and (d) identification by LNR of the proposed Permitted Use on such Option Parcel, which
use may be expressed generally without reference to any proposed user. Each Option Notice
shall set forth the description of the applicable Option Parcel as determined in accordance with
Section 3.03, below. Promptly uﬁ.on delivery each Option Notice, LNR and Agency shall meet
and confer to determine a mutually agreeable date of Closing, which date shall not be less

than 30 days or more than 90 days followingthe date of delivery of the Option Notice.

‘ Section 3.03. Successive Option Parcels. The Property shall be divided for purposes of
éonveyance from the Agency to LNR into an as yet undetermined number of parcels (each,
individually, an “Option Parcel” and collectively the “Option Parcels™). The description and size
of each Option Parcel shall be determined by LNR and submitted to the Agency for its review.
During a period not to exceed 30 days thereziﬁer, Agency shall have the opportunity to review
and concur with the description and size of each Option Parcel as determined by LNR, which
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concurrence shall not be unreaéonably withheld. LNR shall also, in its sole discretiqn, deternﬁne
the order and timing of conveyance of the Option Parcels based on‘ LNR’s reasonably
foreseeable development needs, provided, however, that each Option Notice shall contain the
information set forth in Section 3.02. The Agency and LNR shall open an escrow for

conve_yémce of each successive Option Parcel as set forth in Section 8.01 below.

Section 3.04. Form of Deed. The Agency shall convey to LNR fee simple defeasible
title to the Property in the condition provided in Section 3.05 of this Agreement by grant deed in
substantially the form set forth in Exhibit D (the “Grant Deed”).

Section 3.05. Condition of Title. The Agency shall convey to LNR fee simple
defeasible title to the Property free and clear of all recorded liens, encumbrances, assessments,
leases and taxes except as are consistent with this Agreement, provided, however, that the

Property shall be subject to easements of record.

Section 3.06. Time for and Place of Delivery of Deed. Subject to any mutually agreed

upon extensions of time, the Agency shall deposit the Grant Deed for the conveyance of each

Optioﬁ Parcel on or before the date established pursuént to Section 8.03.

Section 3.07. Taxes and Assessments. Ad valorem taxes and assessments, if any, on

the Property, levied, assessed or imposed for any period commencing prior to conveyance of title
shall be borne by the Agency. All ad valorem taxes and assessments levied or imposed on an
Option Parcel for any period commencing after closing of the applicable escrow, or on this

Agreement at any time, shall be péid by LNR.

Section 3.08. Conveyance Free of Possession. Except otherwise provided in Section
5.04, the Property shall be conveyed free of any possession or right of possession by any person -
except that of LNR and the easements of record. - |

| _ Section 3.09. Condition of the Property. Subject to the performance of the United
States of any environmental remediatidn or other obli gation‘s related to Hazardous Substances on
» the Property that are the responsibility of fhe United States pursuant to the EDC and all other
applicable law, and except as may be otherwise specifically provided in this Agreement, the
Property shall be conveyed froxﬁ the Agency to the Developér in an “As Is” condition, without

relying upon any representations or warranties, express, implied or statutory of any kind.
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Without limiting the above, LNR acknowledges that neither Agency, except as expressly set
forth in this Agreement, nor any other party has made any representations or warranties, express
or implied, on which LNR is relying as to any matters, directly or indirectly, concerning the
Property, including but not limited to, the land, the square footage of the Property, improvements
and mfrastructure, if any, development rights and exactions, expenses associated with the
Property, taxes, assessments, bonds, permissible uses title exceptions, water or water rights,
topography, utilities, zoning of the Property, soil, subsoil, the purposes for which the Property is
to be used, drainage environmental or building laws, rules or regulations, toxic waste or
Hazardous Materials or any other matters affecting or relating to the Property. Prior to the Close
of Escrow for each Option Parcel, LNR acknowledges that it shall have had to opportunity to

(i) fully inspect such Option Parcel, and (i1) determine whether euch Option Parcel is suitable for
LNR’s propbsed use.

LNR shall have relied solely upon its own investigation concerning its intended use of the -
Option Parcel, the Option Parcel’s fitness thereof, and the avallabllxty of such mtended use under
apphcable statutes, ordinances, and regulatlons LNR further acknowledges and agrees that
Agency’s cooperation with LNR in connection with LNR s due diligence review of the Option
Parcel, whether by providing documents or permitting inspection of the Optioh Parcel, has not
and shall not be construed as any warranty or representation, express or. 1mp11ed of any kind with
respect to the Option Parcel or, except for the Agency’s own documents, with respect to the

accuracy, completeness, or relevancy of any such document.

The Agency shall not be responsible for any items of site work except those which are listed
in this Agreement as the Agency’s responsibilities. It shall be the sole responsibility of LNR, at
LNR’s sole expense, to investigate and determine the soil conditions and other constraints related
to the use of the Property and the improvements to be constructed by LNR. If the conditions of
" the Property are not in all respects entirely suitable for the use or uses to which the Property or
portions thereof will be put, or other constraints are identified, LNR may determine in its sole
discretion whether development of such property is financially feasible. In the event LNR
determines that development is not financially feasible, it shall be under no obligation to accept

conveyance of such portion of the Property.
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Furthermore, without limiting the generality of the foregoing, LNR hereby expressly waives,
releases and relinquishes any and all claims, causes of action, rights and remedies LNR may now
or hereafter have against Agency, the Authority, and their officials, officers, employees, and
agents, whether known or unknown, with respect to any past, present or future presence or
existence of Hazardous Substances on, under or about the Option Parcel or with respect to the
Environmental Laws and any and all claims, whether known or unknown, based on nuisance,
trespass or any other common law or statutory provisions. Nothing in this parégraph shall
operate as a release of any rights or remedies of LNR against the Agency arising from (i) the
migration or release of Hazardous Substances from/on an adjacent Option Parcel owned by the
Agency, or (ii) any actions of Agency, Authority, and their officials, officers, employees and

agents.

LNR HEREBY ACKNOWLEDGES THAT IT HAS READ AND IS FAMILIAR WITH
THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542 (“SECTION 1542"), .
WHICH IS SET FORTH BELOW:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

BY INITIALING BELOW, LNR HEREBY WAIVES THE PROVISIONS OF SECTION
1542 SOLELY IN CONNECTION WITH THE MATTERS WHICH ARE THE SUBJ ECT OF

THE FOREGOING WAIVERS AND RELEASES:
LNR’S INITIALS Ve

The waivers and releases by LNR herein contained shall survive the Close of Escrow and the
~ recordation of the Grant Deed and shall not be deemed merged into the Grant Deed upon its

recordation.

- ARTICLE 4. APPROVED PARTICIPATION MODEL MATTERS

Section 4.01. Consideration for the Property. The parties agree that, to the extent

funds are available after Breakeven in any given year, and only to the extent consistent with the
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Approved Participation Model and Section 4.02 below, LNR shall pay to the Agency
consideration for the Property as described in this Section 4.01. Such consideration shall be in
addition to the other obligations of LNR set forth in this Agreement. - The parties acknowledge
that there are inherent risks 'associated with the development of the Property, and the availability
of Net Cash Flow to pay the compensation contemplated by this Section 4.01 is uncertain.

(a) Land Price. LNR shall pay to Agency from Net Cash Flow $20,000 per gross

' .developable acre of those Option Parcels that have been conveyed to LNR, up to a
Project maximurﬁ of $20 million, on a Present Value basis utilizing a discount
factor of 10% (the “Land Price”). |

(b)  Additional Land Price. LNR shall pay as additional consideration for the
Property 25% of the Net Cash Flow following full payment of the Land Price for
the conveyed Option Parcels (the “Additional Land Price”).

Section 4.02. Approved Participation Model. Agency expressly determines that in
consideration for the transfer of the Property to LNR in accordance with this Agreement, LNR
will, among other things, incur substantial costs in develbping the Property, including, but not
limited to installation of infrastructure to service the Property, and Agency will benefit from
LNR’s phased development of the Property as a result of, among other things, the job creation
and sales and other tax revenues generated by the Propérty and the Project. As set forth in the .
Recitals and based upon all available information, Agency finds and determines that the
consideration for conveyance of the Property equals or exceeds the value of the Property. The
~ Approved Participation Model has been developed on the basis of jointly developed and |
reviewed assumptions identified in the Approved Participation Model or stated in Section 4.03,
aﬁd reflects Agency and LNR’s intent that the Approved Participation Model shall include all

Project Costs, whether incurred before or after the date of this Agreement. If at any time Agency
| and LNR shall mutually determine that the Approved Participation Model does not take into
account a material Project Cost, whether by category, line item or amount, such event shall be
deemed a Recalculation Event in accordance with Section 4.03. All Project Revenues shall be
~ applied (i) first to pay Project Costs to date, (ii) then to return LNR Capifal until Breakeven,

(iif) to payment of Net Cash F ldw in an amount of 75% to Agency and 25% to LNR until full
paymentrof the Land Price, and (iv) finally to the payment of Net Cash Flow in an amount of
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25% to Agency as the Additional Land Price and 75% to LNR, as such Net Cash Flow is

calculated in accordance with the Approved Participation Model and shown on the Tiered Return’

Section of the Approved Participation Model. Within 120.déys of the beginning of each calendar

© year, LNR shall provide Agency with a revised annual Approved Participation Model detailing

all revenues and costs for the preceding year along with a projection for the current year for

calculation of Breakeven, Land Price and Additional Land Price, and shall pay any Land Price

and Additional Land Price due from the preceding year.

Section 4.03.

Recalculation Events.

(@ Key Assumptions'.'v Agency and LNR have made certain assumptions

wc-59258

(individually, a “Key Assumption” and collectively, the “Key Assumptions™), as

set forth below:
@i DTSC, and to the extent required RWQCB, concurrence to the issuance of
any FOST or FOSET;
(ii)  The preservation for the benefit of Agency, and LNR as successor to
' Agency, and any and all Morfgégees as successor in title to LNR, of all
environmental remediation and related indemnities provided by the United
+ States pursuant to the EDC and all applicable laws;
(iii) Conveyance by the United States to Authority, then by Authority to
: Agency, and ultimately to LNR as successor to Agency, of the Property;
(iv)  The Approved Pa.rticipéﬁon Model will not require any material
adjustment pursuant to Section 4.03(c);
'(v)  The preparation, submission and approval of the Specific Plan, |
substantially consistent with the Scope of Development, within the
Preliminary Task Period;
('vi)" The approval, execution and delivery by Authority and LNR ofa
Development Agreement within the Preliminary Task Period;
(vii) The absence of amendment to the General Plan or Redevelopment Plan

prior to the execution of the Development Agreement;
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(viii) Satisfaction of the Minimum Construction Requirement for any 5-year
period commencing on or after the 5-year anniversary date of the

completion of the Preliminary Task Period, consistent with Section 6.02;

(ix) - Compliance with the Cumulative Required Investment requirement, the
Minimum Job Generation Target and the Phase One Infrastructure
obligations provided for in Section 6.03; and

(x)  Any other event expressly stated to be a Recalculation Event in this -

Agreement or the Development Agreelﬁent.

Economic Parameters. The Key Assumptions are fundamental assumptions in

Agency’s and LNR’s calculation of, among other matters, the Approved
Particibation Model, the bonding capacity of the Property for construétion of
infrastructure, and the suitability of the Property for development of the Project
(the “Economic Pziraineters”). But for the Key Assumptions, LNR would not
undertake the obligations under this Agreement.

Recalculation Events. If for any reason any Key Assumption is found by LNR

or Agency, in LNR’s or Agency’s reasonable business judgment to be materially
incorrect (any or all a “Recalculation Event™), Agency and LNR will endeavor in
good faith to re-calculate the Economic Parameters to establish an equivalent
outcome for Agency and LNR (the “Revised Acceptable Economic Parameters”).
As used in this Agreement, an “equivalent outcome” for LNR means that after

establishing the revised Economic Parameters, the internal rates of return to LNR

" onLNR Capital based on the revised Economic Parameters are not less than the

internal rates of return assumed in the Approved Participation Model, as of the

date of this Agreement (the “Ori ginal IRR Assumption”). An “equivalent

outcome” for Agency means that the Key Assumptions are revised in a manner

 that are reasonably accéptable to Agency. If Revised Acceptable Economic

Parameters are established, the Approved Participation Model shall be amended
to conform to the Revised Acceptable Economic Parameters. Recalculation of the
Approved Participation Model shall not occur until and unless LNR’s Internal
Rate of Return falls below twenty percent (20%).
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(d)  Termination Following a Recalculation Event. If, notwithstanding such good

faith efforts, Agency and LNR are unable to establish Revised Acceptable
Economic Parameters within ninety (90) days after the Recalculation Event, either
LNR or Agency shall have the right to terminate this Agreement by notice to the
other party (the “Recalculation Evenf Termination Notice™). The Recalculation -
Event Termination Notice shall set forth a termination date (the “Recalculation
Event Termination Date”), which date shall not be less than ﬂﬁﬁy (30) days after
the date of the Recalculation Event Termination Notice. In the event LNR
terminates the Agreement, upon the Recalculation Event Termination Date, LNR
shall surrender to Agency, pursuant to such release, transfer and termination
documents as LNR and Agency shall mutually determine, any portion of the
Property that has not been transferred to LNR in fee prior to the Recalculation
Event Termination Notice, if any, and Section 9.07 shall apply to any portion of
the Property transferred to LNR in fee prior to the Recalculation Event
Termination Date. In the event that Agency terminates the Agreement following
a Recalculation Event, the Agency and LNR shall negotiate equitable terms of
separation, which terms shall include the reirhbursements to LNR provided for in
Section 6.16(b). From and after a Recalculation Event Termination Notice, LNR

shall not have a duty to fund Project Costs.

Section 4.04. Agency’s Acknowledgement Regarding Approved Participation

‘Model. Agency acknowledges that all projections and assumptions used in the Approved
Participation Model are uncertain by their nature as assumptions and projections, that no
representations have been made as to the actual results of the Project, or the availability for
" payment to Agency of any sums from the Project, and that actual results may be materially

 different than assumed and/or projected in the Approved Participation Model. By way of

é'xample and not limitation, the assumed costs of infrastructure for the Project have been based
on studies prepared by ﬂﬁrd parties for LNR, and are not based on actual designs or bids for such
work. In addition, line items in the Approved Participation Model are lump sum estimates of '
broad categories of Project Costs. Agency and LNR anticipate that the broad categoﬁes will be
extensively subdivided into specific Project Costs and LNR shall have the right to allocate and

reallocate costs among such line items.
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Section 4.05. CalculafioLM' Revenue From Transfers to LNR’s Affiliate for

Approved Participation Model Calculations. Prior to any transfer, including assignment,

conveyance or lease, to a LNR Affiliate, LNR shall notify Agency of LNR’s intent to transfer a
portion of the Property to such LNR Affiliate, as well as LNR’s determination of the Pfoj ect
Revenues to be genérated by such transfer. Agency shall have thirty (30) business days after the
date of such notice to object to the gross Project Revenues amount determined by LNR. Absent
timely objection by the Agency, the Project Revenues amount stated in the notice shall be
deemed to be the fair market value of the portion of the Property to be transferred to the LNR

" Affiliate. If, however, the Agency objects to the Project Revenues amount stated in the notice

| within thirty (30) business days after the date of the notice, then the Project Revenues amount
from the transfer of such portion of the Property for purposes of the Approved Participation
Model shall be deemed to be the fair market value of such portion of the Property, for its
intended use by the transferee as of the date of the transfer, as such fair market value (the
“Appraised Fair Market Value”) is determined by the Appraisal Process set forth in Section 4.06.
Upon receipt of the Appraised Fair Market Value, LNR shall have the right to decline to transfer
such i)onion of the Property to such LNR Affiliate. - ‘

Section 4.06. Appraisal Process. Whenever this Agreement provides for the
determination of the Appraised Fair Market Value of any asset, the following procedure shall be

used (the “Appraisal Process”).

@) Within fifteen (15) days after the demand for appraisal has been given, the
parties shall each appoint one (1) appraiser. Each such appraiser shall
determine the Fair Market Value of the parcel in question and complete
and submit his or her written appraisal to Agency and Master Developer
within sixty (60) days after the appointment of both such appraisers. If the
higher appraised fair market value in such two (2) appraisals is not more
than one hundred ten percent (110%) of the lower appraised fair market
value, then the Appraised Fair Market Value of the Parcel shall be the
average of the two (2) appraised values. Ifit is not, however, then the
appraisers so named shall have fifteen (15) days to designate a third
appraiser with similar qﬁaliﬁcations. If the two appraisers are unable ina

timely manner to agree on the third appraiser, then either LNR or Agency,
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(i)

(iii)

by giving prior written notice to the other party, shall have thirty (30) days

to request and obtain appointment of such a qualified appraiser by

applying to the Superior Court of the State of California for the County of

Riverside. The third appraiser, however selected, shall be a person who

has not acted in any capacity for either party.

Neither Agency nor LNR shall advise the third appraiser of the appraised
fair market value determinations delivered by the first two appraisers, and
Agency and LNR shall instruct the first two appraisers not to advise the
third appraiser of such determination. The third appraiser shall conduct an
independent appraisal of the parcel to determine the fair market value
based upon the above-enumerated factors and complete and submit his or
her written appraisal to LNR and Agency within sixty (60) days after his
or her appointment. In such case, the Appraised Fair Market Value for the
parcel shall be the average of the two (2) of the three (3) appraised fair
market values that are closest to each other. Such Appraised Fair Market
Value for the parbel shall be conclusiye and binding upon LNR and

Agency.

All appraisers appointed pursuant to this Section shall be licensed MAI
Appraisers, or a member of the American Institute of Real Estate
Appraisers or any successor thereto, or a member of the Society of Real

Estate Appréisers or any successor thereto, in each case with not less than

- ten (10) years’ experience appraising mixed use commercial and retail

properties, and shall have performed appraisals of not less than three (3)
commercial/industrial projects similar in nature to the Project in the five
(5) years preceding the date on which the appraisal under this Agreement
is to be made. Each party shall ‘pay the cost of the appraiser selected by
such party and one-half of the cost of the third appraiser, if necessary. The
results of such appraisal shall be binding on Agency and LNR. LNR’s
cost of the appraisal shall be -a Project Cost.
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ARTICLE 5. PRELIMINARY TASKS

Section 5.01. Preliminary Tasks. The Agency, Authority and LNR agree that certain

tasks are necessary to the successful development of the Project and should be addressed and
accomplished promptly (the ‘“Preliminary Tasks”). Accordingly, beginning on the Effective
Date and, subject to Force Majeure, ending on the date that is the last day of the 9th full month
thereafter (the “Preliminary Task Period”), Agency, Authority and LNR shall undertake to
accomplish the Preliminary Tasks set forth in this Article 5. If any of the Preliminary Tasks set
forth in this Article 5 has not been completed or waived in writing prior to the expiration of the
Preliminary Task Period, as may be extended by the agreement of the parties, then either Agency
or LNR may terminate this Agreement by notice to thc_ other party given on or before 5:00 p.m.
of the last day of the Preliminary. Task Period (a “Preliminary Task Termination Notice™). If
neither Agency nor LNR has terminated this Agreement on or before the expiration of the

Preliminary Task Period, then this Agreement shall remain in full force and effect.

Section 5.02. Specific Plan. LNR shall deliver a draft of its proposed Specific Plan,
prepared pursuant to California Government Code section 6450 et seq. (the “Specific Plan”), to
the Authority within 120 days after the Effective Date of this Agreement. Thereafter, Authority
shall undertake good faith efforts to conduct all legally required environmental review and
consider the Specific Plan in a form acceptable to LNR. Thereafter, Aﬁthority shall undertake
good faith efforts to cause zoning of the Property to be such as to permit the development, '
construction and use of improvements in accordance with the Specific Plan and the provisions of
this Agreement. LNR shall have the right to terminate this Agreement consistent with this
Atticle 5 in the event the Authority fails to approve a Specific Plan and zoning in a form

satisfactory to LNR prior to the end of the Preliminary Task Period.

Sectioh 5.03. Development Agreement. LNR shall deliver a draft of its proposed
development agreement, prepared pursuant to California Government Code section 65864 et seq.
(the “Development Agreement”), to the Authority within 90 days after the Effective Date of this.
Agreeinent. Thereafter, Authority and LNR shall undertake good faith efforts to négotiaté and
consider a mutually satisfactory Development Agreement vapplicable to the Property. LNR shall
have the right to terminate this Agreement consistent with thi(_s Article 5 in the event the Agency

fails to approve a Development Agreement in a form satisfactory to LNR prior to the end of the
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Preliminary Task Period. Authority and LNR contemplate that the Development Agi'eement

shall provide, among other things, and in addition to all legal requirements for a statutory

development agreement pursuant to California Government Code Section 65864 et seq., the

following:

wc-59258
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(i)

(i)

(iv)

\/)

(vi)

(viii)

a term contemplating the long-term phased build out of the Property, in
view of fluctuating market demands and the complex development and

legal issues;

vested rights protections against changes in laws, including protections

from initiatives and moratorium, for the General Plan, Specific Plan and

other Entitlements;

special terms and conditions related to existing Authority fees, including

processing fees;

cooperation concerning the diligent processing of land use, environmental
and other permits and approvals, consistent with Authority policies and

practices;

cooperation to diligently process certain subsequent land use and planning
approvals and environmental review in connection with such Entitlements
sought by LNR which may require further amendments of the General
Plan, the Specific Plan, and other approvals obtained by LNR, as
identified in the Entitlement Schedule;

cooperation from the Authority concerning public financing and other

funding efforts;

the automatic vesting of any Entitlements approved by the Authority

subsequent to the execution of the Development Agreement; and

provisions providing that the Authority will cooperate and take other

‘necessary steps to require that all private property owners within the

Authority’s jurisdiction and participating governmental entities to the

extent allowable by law, on a fair share basis (as shall be defined), share in
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the financial responsibility for the costs of Backbone Infrastructure that

may also serve the areas adjacent to the Property.

Section 5.04. Title Policy.

@

(b)

©

wc-59258

" Preliminary Title Report. Upon selection of the Escrow Holder pursuant to

Section 8.01, LNR shall request that Escrow Holder deliver to Agency and LNR a
preliminary title report (“PTR”) for the Property and copies of all documents

‘noted as exceptions in the PTR (the “Exception Documents”). LNR shall deliver

to Agency a notice of objections to the condition of title to the Property (the “Title
Objections Notice™) within sixty (60) days after receipt of the PTR and the last of
such Exception Documents. Failure by LNR to deliver such notice shall

constitute LNR’s unconditional acceptance of the condition of title to, and survey

of, the Property and LNR’s waiver of any objections.

Objections to Title. Within thirty (30) days after receipt of the Title Objections
Notice, Agency shall notify LNR which of such objections will be cured by
Agency and the means and time for such cure (the “Cured Title Ekceptions”).
Any objection that Agency declines to cure shall be an “Uncured Title
Exception.” LNR shall have the right to take such steps as LNR desires to cure
the Uncured Title Exception and Agency shall cooperate with LNR to permit
LNR to do so, provided that such cooperation shall not require Agency to incur

any cost.

Proposed Title Policy. At least sixty (60) days prior to the expiration of the

Preliminary Task Period, LNR shall propose for Agency’s approval (1) a pro
forma condition of title for Property that is real property (the “Proposed Title
Condition™), and (2) a pro forma ALTA policy of title insurance and
endorsements for the Property (the “Proposed Title Policy”). Agency’s approval
of the Proposed Title Condition and the Proposed Title Policy shall not be |
unreasonably withheld, conditioned or delayed. Agency shall notify LNR of any
objections to the Proposed Title Condition and Proposed Title Policy at least
thirty (30) days prior to the expiration of the Prelimiﬂary Task Period. Any
objections shall be made with Speciﬁcity.
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(d)  Approved Title Policy. Thereafter Agency and LNR shall cooperaté to revise
the Proposed Title Condition and Proposed Title 'Policy to fespond to Agency’s
ij ections. The Proposed Title Condition so approved by Agency and LNR shall
be the “Approved Title Condition” for the Option Parcel to be acquired by LNR at
each Closing. The Proposed Title Policy, so approved by Agency and LNR shall
be the “Approved Title Policy,” to be providéd to LNR at each Closing. If
Agency and LNR have not approved the Proposed Title Condition and/or the
Proposed Title Policy on or before the expiration of the Preliminary Task Period,
LNR shall have the right to terminate this Agreement by a Preliminary Task
Termination Notice to Agenéy given on or before the expiration of the
Preliminary Task Period. If LNR does not terminate ..ﬂﬁs-Agreement, then the
Approved Title Condition shall be the Proposed Title Condition as modified by .
any Agency objection not withdrawn in writing by Agency prior to the expiration
of the Preliminary Task Period, and the Approved Title Policy shall be the
Proposed Title Policy as modified by any Agency objection not withdrawn in
writing by Agency prior to the expiraﬁon of the Preliminary Task Period.

Section 5.05. Public Infrastructure Improvemenf Agreement. LNR shall deliver a
draft of its proposéd form of public infrastructure improvement agreement (the “Form
~ Improvement Agreement”) to the Authority within 120 days after the Effective Date of this
Agreement. Thereafter, the parties shall undertake good faith efforts to negotiate such Form
Improvement Agreement m a form acceptable to both parties.

Section 5.06. McKinney Act Requirements. Prior to the conclusion of the Preliminary
Task Period, Authority shall coﬁply with its Base Closure Community Redevelopment and
Homeless Assistance Act of 1994 (the “McKinney Act”) requirements and provide reasonable
" evidence of such compliance to LNR. Notwithstanding the above, Authority’s failure to
demonstrate compliance with its McKinney Act requlrements shall not constitute a default of this
Agreement or impose any other liability upon Authorlty or Agency, and LNR’s sole and
exclusive remedy for such failure shall be its right to terminate this Agreement prior to the end of

the Preliminary Task Period as set forth in Section 5.01.
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Section 5.07. Purchase of Additional Property. Prior to the conclusion of the

Preliminary Task Period, LNR and Agency shall negotiate mutually satisfactory terms for'the
entitlement and purchase by LNR from Agency of those certain parcels identified as D-3 and K-
4 in the Redevelopment Plan, provided that the purchase price for such parcels shall be

$2 million, which shall be a Project Cost.

ARTICLE 6. DEVELOPMENT OF THE PROPERTY

Section 6.01. Scope of Development. Subject to (2) the approval of the Entitlements as

provided herein, and (b) the terms of this Agreement, the Property shall be developed in a
manner generally consistent with the “Scope of Development” attached hereto as Exhibit F. The
Scope of Development is illuétrative of the conceptual development plan currently contemplated
by the parties and is not presented as a precise representation of the details of the Project. The
Scope of Development is intended to be further developed and described in the Specific Plan.

Section 6.02. Minimum Development Obligations. LNR shall commence, or cause to

have commenced, construction of no less than 400,000 square feet of building construction
consistent with the Scope of Development (the “Minimum Construction Requirement””) within 5
years from the completioh of the Preliminary Task Period. Subject to any delay‘ due to Force
Majeure, failure to complete the Minimum Construction Requiremént during such first 5-year

period shall constitute a default of this Agreement subject to the provisions of Section 9.06(d).

LNR shall thereafter commence, or cause to have commenced, subsequent Minimum
Construction Requirements during each 5-year period following the first 5-year period
referenced above, with each additional Minimum Construction Requirement calculated based
upon the applicabie 5-year period rather than on a cumulative basis. For any 5-year period '

following the first S-year period, LNR’s failure to complefe the Minimum Construction

Requirement shall be deemed a Recalculation Event and not a default.

Commencement of such construction may be undértaken by either LNR or a third party, and
may include construction on parcels or portions of the Property owned by LNR, as well as those
parcels conveyed to third parties, and such commencemént of construction may be evidenced by

_the application for and approval of building or site-specific grading permits (“Commencement of

Construction” or to “Commence Construction”). Subject to the Scope of Development, the
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‘location, density and intended use of the Minimum Construction Requirement shall be in LNR’s
sole and absolute discretion. In the event that market forces or other events beyond the control -
of LNR prevent the commencement of all or a part of such construction, Agency and LNR agree
to meet and confer regarding the potential need to revise the Scope of Development. If the
parties are unable to agree to a mutually satisfactory revision to the Scope of Development or the
Minimum Construction Requirement, LNR’s failure to meet the Minimum Construction o
Requirement shall constitute a Reéalculation Event pursuant to Section 4.03, except as providéd

- above for the first 5-year period.

Section 6.03. Performance Schedule. It is the intent of the parties that the Property be

developed in an expeditious manner, consistent with the Entitlements, and subject to the creation
and funding of any necesshry assessment or other such districts in connection with financing
‘infrastructure improvements, market conditions, other similar factors, and Force Majeure. Such
development shall achieve a minimum target for job generation of ten (10) jobs per acre of
industrially developed property during the first five (5) years from the end of the Preliminary
Task Period, and fifteen (15): jobs per aére of industrially developed property during each 5-year
period thereafter (the “Minimum Job Generation Target”). Compliance with the Minimum Job
Generation Target shall be determined on a cumulative basié, provided that in the event the job
generation during the first 5-year period is less than 15 jobs per acre, each subsequent job |
generation calculation beginning in the second 5-year period shall not take into account the

acreage developed and jobs generated during the first 5}year period.

In addition to the Minimum Job Generation Target, LNR and Agency have approved the
‘performance schedule attached hereto as Exhibit E (the “Performance Schedule”). From and
after the Effective Date, on January 31 of each calendar year, LNR shall submit to the Agency
evidence that the cumulative amount of LNR Capital invested for the period endiﬂg as of
~ December 31, shown in column 1 of part 1 of the Performance Schedule (each a “Performance
Schedule Benchmark Date”) is at least the amount sét forth in column 2 of part 1 of the
Performance Schedule (the “Cumulative Required Invéstment”). LNR and Agenqy shall each
_ promptly notify the other of any anticipated or actual material delay due to Force Majeure or any
other matter, the expected duration of the delay aﬁd the anticipated effect on the Performance
Schedule. At LNR’s request, the Performance Schedule shall be extended from time to time to

permit reasonable delays in implementing the Project, or any one or more anticipated
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components of the Project, to respond to adverse market conditions, and Agency shall not
unreasonably delay, withhold or conditio_n Agency’s approval of the period of such extension.
Upon the written request of a party approved by the other party, which approval shall not be
unreasonably withheld, conditioned or delayed, the Performance Schedule shall be modified and
exten(ied to account for any event of Force Majeure and for any mutually approved delay.
LNR’s failure to remédy_any unexcused delay of the Performance Schedule or its failﬁre to meet
the Minimum Job Generation Target within any relevant peﬁéd within thirty (30) days after

written notice from Agency shall be a Recalculation Event pursuant to Section 4.03.

Subject to any delay due to Force Majeure, LNR shall complete the Phase One Infrastructure
by the Phase One Infrastructure Completion Date. LNR’s failure to complete the Phase One
Infrastructure by such date shall be a Recalculation Event under this Agreement.

Section 6.04. Payment of Costs. Except to the extent of any grants or other third party

fundihg benefiting the Project, and except as otherwise set forth in this Agreement, LNR shall be
solely responsible for all costs incurred in connection with the development of the Property,

including all costs of infrastructure, all of which costs shall be Project Costs.

Section 6.05. Authority and Other Governmental Permits. Before comrhencement

" of construction or development of any buildings, structures or other work of improvement upon
the Propérty, LNR shall, at its own expense, secure or cause to be secured any and all pérmits
which may be required By the Authority or any other governmental agency affected by such
construction, development or _work. The Agency shall provide all nonfinancial assistance

reasonably deemed appropriate by the Agency to LNR in securing these permits.

Section 6.06. Right of Enfry. At all times pﬁor to the conveyance of any portion of the
Property from Agency to LNR, LNR may enter upon the Property for the purposes of:

- (i) conducting surveys, collecting soil samples and perfonning other such studies including
borings necessary for determining the suitability of the Property, including soils and toxic
conditions fo’rr the proposed development; (i) conducting preliminary work on the Property; and
(iii) upon execution of an improvement agreement with the Agency, ‘substantially consistent with
the Form Improvement Agreement negotiated during the Preliminary Task Period, constructing
the Backbone Infrastructure on the Property. Prior to any such entry upon the Property, LNR
shall continue to notify Agency of the purpose of such entry and the location of any sampling or
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work to be performed and the time such sampling or work shall occur, and, until the affected
portion of the Property has been transferred from the Air Force to the Authority and then to the
Agency, shall continue to obtain the Air Force’s written permission to enter upon the Property
and perform such work. LNR shall indemnify, defend and hold the Agency, its employees,
officers, agents and representatives harmless against -any claim for damages to person or propérty
whatsoever arising solely from any negligent activity of LNR, its employees, officers, agents,

representatives, contractors, subcontracts or consultants on, under or adjacent to the Property.

Section 6.07. Local, State and Federal Laws. LNR shali carry out the development of

the Projecf in conformity with all applicable laws.

Section 6.08. Antidiscrimination During Construction. LNR, for itself and its
successors and assigns, agrees that in the constructibn of the improvements provided for in this
Agreement, LNR will not discriminate against any employee or applicant for employment

because of race, color, creed, religion, sex, marital status, ancestry or national origin.
Section 6.09. Project Financing.

(a) Public Financing. Agency will coo;;crate with LNR, in accordance with
| applicable laws and statutorily prescribed heéﬁngs and findings, to assist with and

permit the formation of community facilities districts, assessment districts or
other such financing districts for the construction and maintenance of
infrastructure, landscaping and other Project amenities of all types on the
Property, or portions thereof. In the event that it is determined by the Agency and
LNR that it is in the best interest of the Project for LNR’s'corporate guaranty or
other credit enhanceménts to be used to reduce the cost of the financing or for sale
of the bonds, LNR shall be entitled to a fee for such financing enhancement in an

amount to be negotiated at the time of the financing or bond sale.

(b)  Cooperation to Pursue Grants. At LNR’s request, and at no expense to

Agency, Agency will cooperate with LNR and others to apply for grants from
relevant governmental agencies and non-governmental organizations for such
purposes as LNR shall identify. Agency will use good fa.ith efforts to notify LNR
of any opportunity for LNR to obtain grant funds for use on the Property as come
to the attention of the Agency. ” '
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Section 6.10. Cooperation Regarding Development. Agency haé designated LNR as
the master developer of the Property (the “Master Developer”). As Master Developér, LNR shall
participate with Agency in all material matters affecting the Property to assure, among other
matters, that the development of the private and public improvements on the Property can
proceed without material disruptions. LNR, as Master Developer in cooperation with Agency,
shall be the coordinator of all aspects of the development of the Project consistent with all
applicable law. Agency shall consult in good faith with LNR with sufficient advance notice and
at such times and in such manner as will permit LNR to have meaningful participation in all |
public agency agreements and contract negotiations related to the Property, including those with

the Air Force, the State of California and other jurisdictional agencies.

Section 6.11. Cooperation in Processing Entitlements. Agency and LNR shall
cooperate in good faith to negotiate and further the land use and other regulatory approvals
process necessary to develop the Property, as set forth in the Entitlement Schedule. Agency and
LNR agree to consult with one another on an ongoing basis in an effort to diligently undertake

all steps necessary to further the Entitlement Schedule.

Section 6.12. Project Meetings. At all times prior to the Final Conveyance Date, the
parties shall have project meetings at least once a month. Such meetings shall be attended by
representatives with experience and expertise in the relevant disciplines to the stage of the
development process, and each party shall have such party’s appropriéte representatives attend
such meetings to facilitate the implementation of the development of the Property in accordance

with this Agreement.

Section 6.13. ~ Security Financingi Rights _of Holders.

(a) Holder Not Obligated to Construct Improvements. No Mortgagee shall be
obligated by the provisions of this Agreement to constrﬁct or complete the
improvements or to guarantee such construction or completion, nor shall any
covenant or imy other provision in any grant deed for the Property be construed so
to obligate such holder. Nothing in this Agreement shall be deemed to construe,
permit or authorize any such holder to devote the Property to any uses of to
construct any imbrovements thereon other than those uses or improﬂlements'

provided for or authorized by this Agreement.
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Failure of Holder to Complete Improvements. In any case where, six (6)

months after defanlt by LNR under this Agreement, the holder of any mortgage,
deed of trust or other security interest creating a lien or encumbrance upon the
Propcrty, or any portion thereof, has not cured such default, or if it has
commenced cure has not proceeded diligently therewith, the Agency may
purchase the mortgage deed of trust or other security interest by payment to the
holder of the amount of the unpaid debt, plus any accrued and unpaid interest. If
the ownership of the Property has vested in the holder, the Agency, if it so desires,
shall be entitled to a conveyance of the Property from the holder to the Agency .

upon payment to the holder of an amount equal to the sum of the following:

()] The unpaid mortgage, deed of trust or other security interest debt at the
time title became vested in the holder (less all appropriate credits,
including those resulting from collection and application of rentals and

other income received during foreclosure proceedings);
(i)  All expenses with respect to foreclosure;

(iii)  The net expenses, if any (exclusive of general overhead), incurred by the

holder as a direct result of the subsequent management of the Property;
(iv)  The costs of any authorized improvements made by such holder; and

) An amount equivalent to the interest that would have accrued on the
aggregate of such amounts had all such amounts become part of the.
mortgage or deed of trust debt and such debt had continued in existence to

the date of payment by the Agency.

Right of Agency to Cure Mortgage, Deed of Trust or Other Security Interest

Default. In the event of a default or breach by LNR of a mortgage, deed of trust

or other security interest with respect to the Property prior to the completion of
development or transfer of the Property to a third party, and the holder has not
exercised its option to complete the development, the Agency shall be entitled to
reimbursement from LNR of all costs and expenses incurred by the Agency in

curing the default. The Agency shall also be entitled to a lien upon the Property
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to the extent of such costs and disbursements. Any such lien shall be subject to
mortgages, deeds of trust or other security interests executed for the sole purpose

of obtaining funds to purchase and develop the Property as authorized herein.

Section 6.14. - Project Management Fee. LNR shall perform the “Project Management

Services” set forth on Exhibit G. In connection therewith, as a Project Cost and not as a payment
from Agency, LNR shall receive an anﬁual project management fee, paid mbnthly, in the amount

© 0f 4.5% of gross Project Costs (the “Project Management Fee™) and shall not be obligated to
apply such fee to any Project Cost. The Project Management Fee will be payable on the first day
of each calendar month during the Term of this Agreement, and shall equal an amount

détermined by multiplying the total projected gross Project Costs for the Project shown in the
Approved Participation Model as of the date of this Agreement by 4.5%, divided by the number -
of years of the Term, and further divided by twelve months. Thereafter, the Project Management
Fee shall be reconciled annually, if necessary, to reflect the difference between the projected
Project Costs and the actual Project Costs. The Proj ect Management Fee may be accrued and

shall not be deemed to be waived if not paid to LNR on the first day of each calendar month.

Section 6.15. Audits. On or before May 1 of each calendar year, LNR shall deliver to
Agency financial statements for the Project certified as true and correct by a responsible officer
(the “Annual Financial Statements”). Within two (2) years after the recei;;t of any such
statement, Agency or a reput_able nationally recognized accounting firm designated by Agency
shall be entitled to audit all books, records and accounts pertaining thereto at Agency’s expense.
Such audit shall be conducted during normal business hours at the principal place of business of
LNR and other places where records are kept. Provided that LNR has fully cooperated, any

. audit undertaken under this Section 6.15 shall be completed within sixty (60) days of the
commenceinent thereof, subject to extensions of time for any periods of delay by any third party -
- due to no fault of Agency or its auditors, and in no event later than five (5) years after Agency’s
recelpt of the Annual Financial Statements being audited. Immediately after the completion of
an audit, Agency shall deliver a copy of the results of such audit to LNR. Agency shall not be
entitled to more than one audit of the Annual Financial Statements for any paxtibular year, unless
it shall appear from a subsequent audit that fraud or concealment may have occurred with respect
'to.a previously audited year. Ifit shall be determined as a result of such audit, as reviewed and

confirmed by LNR’s independent nationally recognized accounting firm, that there has been a
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deficiency in the payment of Land Price or Additional Land Price, then such deficiency shall
become immediately due and payable with interest at the “Reference Rate” of the Bank of
America plus three percent (3%) and not to exceed the maximum rate for which the parties may
lawfully contract, such payment to be determined as of accruing from the date that said payment
should have been made. In addition, if LNR’s statement for any calendar year shall be found to
have understated Net Cash Flow by more than five percent (5%) and Agency is entitled to any
further Land Price or ‘Additional Land Pri_ce as -a result of said understatement; then LNR shall
pay, in addition to the interest charges referenced hereinabove, all of Agency’s reasonable costs
- and expenses connected with any audit or review of LNR’s accounts and records. If LNR’s
statement for any calendar year shall be found to have overstated Cash Flow such that LNR is.
entitled to a refund from Agency of Additional Land Price paid by LNR to Agency, such refund
shall be credited, without ihterest, against the following calendar year’s Land Price. Nothing in
this Section 6.15 shall be deemed to limit Agency’s rights pursuant to any applicable statutory

periods of limitation for initiating legal proceedings.

Section 6.16. Other Agency Obligations.

(a) Pre-Transfer Negotiations with Third Parties. During the Term of this
Agreement, Agency will not offer or negotiate with any other persoﬁ or entity
relating to the use, acquisition, leasing or development of the Property without the.
prior written agree'ment of LNR. Notwithstanding the above, Agency may
reasonably participate with LNR in the marketing of the Propérty consistent with
the terms of this Agreement. |

(b)  Reimbursement by Future Developers of LNR Offsite Infrastructure. In the

" event of a termination of this Agreement for any reason other than LNR’s uncured -
default of a material obligation of this Agreement, the conditions of approval
imposed by Authority for future development of the Property surrendered to
Agency by LNR in connection with such termination (the “Surrendered
Property”) shall include the requirement that any developer of Surrénde_re‘d
Propérty shall reimburse LNR for the cost;of the development of the offsite
infrastructure serving the portion of the Surrendered Property being developed in

accordance with a “fair share” engineering analysis, obtained by the Agency at
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LNR’s expense, for the Surrendered Property. All such reimbursements shall be
paid without interest at the time a building permit is issued, and transferred to -

LNR as and when received by Agency. -

ARTICLE 7. USE OF THE PROPERTY

Section 7.01. . Uses. LNR agrees to devote the Property to the Permitted Uses during the
Term. '

Section 7.02. No Conveyance to Tax Exempt Entity. LNR agrees for itself, its assigns
and successors in interest to the Property or any part thereof, that, during all times that the

Agency is permitted to receive property tax increment from the Property pursuant to Health and
Safety Code Section 33670 (as that statute may be substituted or amended), the Property or any-
portion thereof may not be used, or otherwise sold, transferred, conveyed, assigned, leased,
leased back, or hypothecated to or for any useé that is partially or wholly eﬁrempt from the
payment of real property taxes or which would cause the exemption of all or any portion of such
real property taxes, unless such use is approved in advance by Agency, which approval shall not

be unreasonably withheld.

Section 7.03. Obligation to Refrain from Discrimination. LNR covenants by and for

itself and any successors in interest that there shall be no discrimination against or segregation of
any person or group of persons on account of race, color, creed, religion, sex, marital stafus,
ancestry or national origin in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Property, nor shall LNR itself or any person claiming under or through it
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use or occupancy of tenants, lessees, sublessees or vendees of

the Property. The foregoing covenants shall run with the land.

Section 7.04. . Form of Nondiscrimination and Nonsegregation Clauses. LNR shall
refrain from restricting the rental, sale or lease of the Property, or any portion thereof, on the
basis of race, color, creed, religion, sex, marital status, ancestry or nation origin of any person.
All such deeds, leases, or contracts shall contain or be subject to substantially the following |

nondiscrimination or nonsegregation clauses:
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In deeds: “The transferee herein covenants by and for himself or herself, his or
her heirs, executors, administrators and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of any

person or group of persons on account of race, color, creed, relegation, sex,

_ marital status, national oﬁgin or ancestry in the sale, lease, sublease, transfer, use,

occupancy, tenure or enjoyment of the premises herein conveyed, nor shall the

transferee establish or permit any such practice or practices of discrimination or

_segregation with reference to the selection, location, number, use or occupancy of

tenants, lessees, subtenants, sublessees or vendees in the premises herein

conveyed. The forcgoing covenants shall run with the land.”

In leases: “The lessee herein covenants by and for himself or herself, his or her
heirs, executors, administrators and assigns, and all persons claiming under or
through him or her, and this lease is made and accepted upon and subject to the

following conditions:

That there shall be no discrimination against or segregation of any
person or group of persons on account of race, color, creed,
relegation, sex, marital status, national origin or ancestry, in the
leasing, subleasing, transferring, use, occupancy, tenure or
enjoyment of the premices herein leased, nor shall the lessee
himself or herself, or any person claiming under or through him or -
her, establish or permit any such practice or practices of
discﬁminétion or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants,

sublessees or vendees in the premises herein leased.”

In contracts: “There shall be no discrimination against or segregation of any
person or group of persons on account of race, color, creed, relegation, sex,
marital status, national origin or ancestry, in the sale, lease, sublease, transfer, use,

occupancy, tenure or enjoyment of the premises, nor shall the transferee himself

 or herself, or any other person claiming under or through him or her, establish or

permit any such practice or practices of discrimination or segregation with
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reference to the selection, location, number, use or occupancy of tenants, lessees,

subtenants, sublessees or vendees of the land.”

Section 7.05. Effect and Duration of Covenants.

(@)

®)

ARTICLE 8.

Duration. Except as otherwise provided, the covenants contained in this
Agreement and the Grant Deed shall remain in effect until July 10, 2036. The
covenants against discrimination shall remain in effect in perpetuity. the _
covenants established in this Agreemeﬂt and the grant deed shall, without regard
to technical classification and designation, be Binding for the benefit and in favor
of the Agency, its successors and assigns, and any successor in interest to the

Property or any part thereof.

| Agency as Beneficiary. The Ageﬁcy is deemed the beneficiary of the terms and

provisions of this Agreement and of the covenants running with the land for and
in its own rights and for the purposes of protecting the~interests of the community
and other parties, public or private, in whose favor and for whose benefit this
Agreement and the covenants running with the land have been provided. This
Agreement and the covenants shall run in favor of the Agéncy without regard to
whether the Agency has been, remains or is an owner of any land or interest
therein in the Property, any Option Parcel or subparcel, or in the Redeveiopment
Proj eét Area, as described in the Redevelopment Plan. The Agency shall have the
right, if thlS Agreement or the covenants are breached, to exercise all rights and
remedies aild to maintain any actions or suits at law or in equity or other proper |
proceediﬂgs to enforce the curing of such breaches to which it or any other

beneficiaries of this Agreement and the covenants may be entitled.

CLOSINGS AND ESCROW

Section 8.01. Escrow Agent. The Agency and LNR shall open an escrow for

conveyance of each successive Option Parcel with a mutually acceptable title company as

escrow agent (the “Escrow Agent”) in Riverside, California, within 30 days of the Effective Date

of this Agreement. This Agreément constitutes the joint escrow instructions of the Agency and

LNR, and a duplicate original of this Agreement shall be delivered to the Escrow Agent upon the

wc-59258
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opening of escrow. The Agency and LNR shall provide such additional escrow instructions as

may be appropriate to enable the Escrow Agent to comply with the terms of this Agreement.

The Escrow Agent hereby is empowered to act under this Agreement and, upon indicating its

“acceptance of the provisions of this ARTICLE 8 in writing, delivered to the Agency and to LNR

within five (5) days after the opening of the escrow, shall carry out its duties as Escrow Agent

hereunder.

Section 8.02.

LNR Deposits to Escrow. Upon determination by LNR, consistent with

Section 3.03, above, that it dcsires to close on one or more Option Parcels, LNR shall deposit

with the Escrow Agent:

®

(i)
(iif)

@iv)

)

~ Section 8.03.

Each successive Option Notice, delivered in accordance with Section 3.02,

above;
A legal description of the applicable Option Parcel(s);

All applicable fees, charges and costs associated with the close of the
Option Parcel(s), promptly after the Escrow Agent has notified LNR of the
amount of such fees, charges and costs, but not later than the scheduled
date for the close of escrow as deternﬁned by the parties pursuantto . .
Section 3.02;

An estoppel certificate certifying that LNR, to its Actual Knowledge, has
completed all acts necessary to entitle LNR to such conveyance, if such be
the fact; and ' '
Any other instruments as are reasonably required by the Escrow Agent or
otherwise required to close the escrow and consummate the cor_lveyance'of

the Option Parcel(s) identified in the Option Notice in accordance with
this Agreement. "

Agency Deposits to Escrow. Promptly following receipt of each

successive Option Notice, but not later than the scheduled date for the close of escrow as

determined by the parties pursuant to Section 3.02, Agency shall deposit with the Escrow Agent:

wc-59258
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@@ A properly executed and acknowledged Grant Deed, including the Power
of Termination described in Section 8.04, for the Option Parcel(s)

identified in the Option Notice in the form described in Section 3.04;

(i) - An estoppel certificate certifying that the Agency, to its Actual
Knowledge, has completed all acts necessary to entitle LNR to such

conveyance, if such be the fact; and

(iii) Any other instruments as are reasonably required by the Escrow Agent or
 otherwise required to close the escrow and consummate the conveyance of
the Option Parcel(s) identified in the Option Notice in accordance with
this Agreement. '

Section 8.04. Agency Power of Termination. The parties acknowledge that Agency’s

obligations under the Redevelopment Law require Agency to avoid speculation in undeveloped
land and ehsure the redevelopment 6f the Project Area within a reasonable period of time.
Therefore, folloWing delivery of an Option Notice by LNR to Agency, the parties shall meet and
confe_'r regarding the terms of a pbwer of termination to Agency (the “Power of Termination™).
Each Power of Termination shall be deemed ar“power of termination” under California Civil
Code section 885.010, and shall contain a requirement that LNR or other transferee: Commence ‘
Construction of minimum construction requirements within a given time frame for the applicable
Option Parcel. Provided that the maximum time frame for such Commencement of Constfuctior_l
does not exceed three (3) years from the date of conveyance of such Option Parcel from Agency,
the terms of each Power of Termination shall be negotiated by LNR and Agency staff based on
the condition of each Option Parcel, and the size and scope of planned development thereon, and

incorporated into each individual Grant Deed.

‘Section 8.05. Closing Costs and Prorations.

(@  Closing Costs. LNR shall be solely responsible for all escrow fees, title
insurance premiums, recording costs, transfer taxes payable in connection with

any Closing, all of which costs shall be Project Costs.

(b)  Adjustments and Prorations. Agency is not obligated to péy any real property

taxes or assessments with respect to the Propérty. From and after the Closing for
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each Option Parcel, LNR shall be solely responsible for all real property and/or

possessory interest taxes applicable to LNR’s interest in such Option Parcel.

Section 8.06_. Conveyance of Title and Delivery of Possession. Provided that LNR is -

not in default under this Agreement and all conditions precedent to such conveyance have
occurred, and subject to any mutually agreed upon extensions. of time, conveyance to LNR of
title to the Option Parcels shall be completed in accordance with Section 3.02: The Agency and
LNR agree to perform all acts necessary to conveyance of title in sufficient time for title to be
conveyed in accordance with the foregoing provisions. Possession shall be delivered to LNR
concurrently with the conveyance of title, except that limited access may be permittéd before

conveyance of title as permitted in Section 6.06 of this Agreement.

‘Section 8.07.  Recordation of Deed. Upon the close of escrow, the Escrow Agent shall

file the grant deed for recordation among the land records in the Office of the County Recorder

of Riverside County.

Section 8.08. Title Insurance. Concurrently with recordation of the grant deed, the
Escrow Agent shall provide and deliver to LNR the Approved Title Policy issuéd by the Title
Company in the amount of the value of the property determined by LNR and insufing that the
title is 'vésted in LNR m the condition required by Section 5.03(viii) of this Agreement. The
Title Company shall provide the Agency with a copy of the Approved Title Policy.

ARTICLE 9. DEFAULTS, REMEDIES AND TERMINATION

Section 9.01. Defaults: General Provisions. Subject to any extensions of time by

mutual consent of the parties, the rights and procedures set forth in this Agrcement upon a
Recalculation Event, and the cure provisions set forth herein, any failure or unreasonable delay

- by either party to perform any material term or provision of this Agreement shall constitute a
default. '

~Section 9.02. Agency Default. Agency’s good faith failure to exercise its discretion in
a manner favorable to LNR in the context of a legislative act shall not be default under this
Agreement. In addition to any other remedy specified herein, if a notice of default has been

given‘ in accordance with Section 9.03, alleging a default by Agency, any resulting delays in
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LNR’s performance caused by such default shall not constitute a LNR default, or be grounds for

termination or cancellation of this Agreement.

Section 9.03. Cure of Default. In the event of an alleged default or breach of any terms
or conditions of this Agreement, the party alleging such default or breach shall give the other
~ party notice in writing specifying the nature of the alleged default and the manner in which said
default may be satisfactorily cured and a reasonable period of time in which to cure, that shall in
no event be less than thirty (30) days, or if such default cannot reasonably be cured within thirty
(30) days, a period of time that is sufficient fo allow for sﬁch cure. During any such period, the
party charged shall not be considered in default for purposes of termination or institution of legal

proceedings.

Section 9.04. Remedies After Exgiraﬁog of Cure Period. After notice and expiration

of the cure period, if the alleged default has not been cured in the manner set forth in the notice,

subject to the rights of Mortgagees under Section 6.13, the nondefaulting party may at its option:

@) institute legal proceedings to obtain appropriate judicial relief, including
but not limited to mandamus, specific performance, injunctive relief, or

" termination of this Agreement; or

(ii)  give the defaulting party notice of intent to terminate this Agreement. If
such notice is given by Agency, Agency shall schedule the matter for a
public meetihg to review the matter and shall state in writing the reasons
for alleging such default. Where LNR is the party alleged to be in default,
LNR shall be afforded a feasonable opportunity to respond to all |
allegations of default at such public meeting. Agency shall provide LNR
at least thirty (30) days prior writteri notice of such meeting, as well as
provide LNR copies of all Agency staff reports, other than those protected
by the attorney-client or other evidentiary privilege, prepared in

connection therewith at least five (5) days prior to the meeting; or

(iii)  pursue any other remedy available at law or in equity that is not expressly
waived in this Agreement, provided that in no event shall either party be
liable to the other for consequential, incidental or special damages, lost -

profits or lost revenues, provided that for purposes of this Section 9.04(i11), ‘
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penalties or fines associated with any matter, third party claims for
personal injury, and the cost of repairing or replacing damaged property
shall be deemed to constitute direct damages and therefore not subject to

the limitation set forth in the previous clause.

Section 9.05. Termination by LNR

(a)

()

©

wc-59258

Preliminary Task Period Termination. If at any time prior to the end of the
Preliminary Task Period LNR shall terminate this Agreement, LNR may stop all
work in connection with the Property and notify the Agency that it is terminating
this Agreement as of the date set forth in the notice of termination. If LNR so
notifies Agency, then except to the extent such obligations as are expressly stated
to survive the termination of this Agreement, the obligations of Agency and LNR
under this Agreement shall terminate without liability to either party from and

after the date set forth in the Notice-of Termination.

Recalculation Event Termination. If this Agreement is terminated in accordance
with Section 4.03(d), except to the extent such obligations as afe expressly stated
to survive the termination of thls Agreement, the obligations of Agency and LNR
that have not accrued under this Agreement prior to the date of termination shall
terminate without liability to either parfy from and after the date set forth in the

Notice of Termination.

Failure of Closing Conditions. If LNR’s conditions to close are not satisfied or

waived on or before a Closing Date for the transfer of an Option Parcel, then LNR.
shall deliver to Agency a Contingency Failure Notice notifying Agency of those
conditions that have not been satisfied or otherwise waived by LNR. The Agency
shall have twenty '(20) business days after LNR has delivefed to iAgency the

Contingency Failure Notice to notify LNR in writing of Agency’s election either

~ to (a) take such actions as may be necessary to cure such matters to LNR’s

satisfaction prior to the Closing Date (aS same may be extended), or (b) advise

- LNR that Agency will not cure such matters (the “Non-Performing Party’s

Conditions Notice™). If Agency elects to cure such matters as set forth in the

Contingency Failure Notice, Agenby shall promptly take any and all actions as
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may be necessary to cure same, and the date of the Cloéing shall be extended for
ninety (90) days if such extension is necessary in order to accomplish such cure.
If the Agency has advised LNR that it elects not to cure a matter or matters that

has not been deemed sgtisﬁed by LNR or the non-satisfaction thereof waived by

LNR, then LNR shall have the right at its sole election either to waive the

‘contingency(ies) in question and proceed with the transfer of an Option Parcel or,

in the alternative, terminate this Agreement only with respect to such Option
Parcel, and the obligations of Agency and LNR that have not accrued under this
Agreement prior to the date of termination shall terminate with respect to such
Option Parcel without liabilify to either party from and after the date set forth in
the notice of termination, except to the extent that the failure of the contingency-
arises solely out of an act or omission of Agency that constitutes a default under
this Agreement, in which case, LNR shall have the right to pursue all remedies
available to LNR under this Agreement, at law or in equity. Notwithstanding
anything to the contrary contained in this Agreement, in no event shall Agency be

liable to LNR for any consequential, incidental or special damages, lost profits or

lost revenues. It is understood and agreed that for purposes of this Section
9.05(c), penaIties or fines associated with any matter, third party claims for
personal injury, and the cost of repairing or replacing damaged property shall be
deemed to constitute direct damages and therefore not subject to the limitation set

forth in the previous sentence of this Section 9.05(c).

Termination for Breach of this Agzi eement by Agency. LNR shall not terminate
this Agreement with respect to all or any portion of the Property, or use any other
legal remedy, becau.se of a material default by Agency, without providing Agency
the cure periods specified in Section 9.03. At any time prior to the end of such
period, Agency may submit evidence of the cure of such default. If LNR accepts
that such default has been cured, this Agreement shall remain in full force and )

-~ effect. If LNR determines in good faith that such default has not been cured, it

may terminate this Agreement. Upon such termination, except to the extent such
other obligations as are expressly stated to survive the termination of this

Agreement, the obligations of Agency and LNR that have not accrued under this
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Agreement prior to the date of termination shall terminate without liability to
either party from and after the date set forth in the notice of termination except to
the extent that the failure of the contingency arises solely out of an act or
omission of Agency that constitutes a default under this Agreement, in which
case, LNR shall have the right to pursue all remedies available to LNR under this
‘Agreement, at law or in equity. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall Agency be liable to LNR for any
consequential, incidental or special damages, lost profits or lost revenues. It is
understood and agreed that for purposes of this Section 9.05(d), penalties or fines

associated with any matter, third party claims for personal injury, and the cost of

. repairing or replacing damaged property shall be deemed to constitute direct

damages and therefore not subject to the limitation set forth in the previous

sentence of this Section 9.05(d).

Section 9.06. Termination by Agency

(2

®)

©

Preliminary Task Period Termination. If at any time prior to the end of the
Preliminary Task Period Agency shall terminate this Agreement, Agency shall
notify LNR that it is terminating this Agreement as of the date set forth in the
notice of termination. If Agency so notifies LNR, then except to the extent such
obligations as are expressly stated to survive the termination of this Agreement,
the obligations of Agency and LNR under this Agreement shall terminate without
liability to either party from and after the date set forth in the Notice of

Termination.

Recalculation Event Termination. If this Agreement is terminated in accordance

with Section 4.03(d), except to the extent such obligations as are expressly stated
to survive the termination of this Agreement, the obligations of Agency and LNR
that have not accrued under this Agreement prior to the date of termination shall
terminate without liability to either party from and after the date set forth iri the

Notice of Termination.

Failure of Closing Conditions. If Agency’s contingencies to close are not

satisfied or waived on or before a Closing Date for any reason other than a default by LNR, then

wc-59258
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Agency may deli\}er to LNR a Contingency Failure Notice. LNR shall have ten (10) business
days after Agency has delivered to LNR the Contingency Failure Notice to deliver to Agehcy a
notice stating whether or not LNR will cure such matter. It shall not be a defanlt by LNR if
LNR elects not to cure such matter. If LNR elects to cure such matters as set forth in the
Contingency Failure Notice, LNR shall promptly take any and all actions as may be necessary to

~ cure same, and the date of the closing shall be extended for ninety (90) days. If LNR has advised
Agency that it elects not to cure a matter or matters that has not beeﬁ deemed satisfied by

' Agency or the non-satisfaction thereof waived by Agency, then Agency shall have the right at its
sole election either to waive the contingency(ies) in qﬁestion and proceed with the transfer of the
Option Parcel or, in the alternative, terminate this Agreement with respect only to such Option.

Parcel.

(d)  Termination for Breach of this Agreement by LNR. Agency shall not terminate

this Agreement with respect to all or any portion of the Property, or use any other legal remedy,
because of a material default by LNR, without providing LNR the opportunity to cure specified
in Section 9.03 and following the procedure set forth in Section 9.04(ii). At any time prior to the
end of such period, LNR may submit evidence of the cure of such default. If Agency accepts
that such default has been cured, this Agreement shail remain in full force and effect. If Agency
determines in good faith that such default has not been cured, it may terminate this Agreement.
Upon such termination, except to the éxtent such other obligations as are expressly stated to
survive the tenninatioﬁ of this Agreement, the obligations of Agency and LNR that have not
accrued under this Agreement prior to the date of termination shall terminate without liability to
either party from and after the date set forth in the notice of termination except to the extent that
the failure of the contingency arises solely out of an act or omission of LNR that‘ constitutes a
default under this Agreement, in which case, Agency shall have the right to pursue all remedies

' availablé to Agency under this Agreement, at law or in equity. Notwithstanding anything to the
contrary contaihed in this Agreement, in no event shall LNR be liable for any consequential,
incidental or special damages, lost profits or lost revenues in connection with LNR’s indemnity |
bbligations. It is understood and agreed th;at for purposes of this Section 9.06(d), penalties or
fines associated with any matter, third party claims for i)ersonal injury, and the cost of repairing
or replacing damaged property shall be deemed to constitute direct damages and therefore not

_ subject to the limitation set forth in the previous sentence of this Section 9.06(d).
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Section 9.07. Effect of Termination. From and after the first conveyance in fee of an

Option Parcel to LNR, and notwithstanding any other provision of this Agreement relating to
termination hereof, the termination of this Agreement with respect to any portion of the Property
shall not affect any obligations of the Agency or LNR that exist at the time of such termination
with respect to those Option Parcels that have been transferred by Agency to LNR prior to the

_date of iermination and this Agreement shall remain in full force and effect with respect to such
previously conveyed Option Parcels From and after a tcnmnatlon notice of any type under this
Agreement, LNR shall not have a duty to fund Project Costs other than the minimum costs

- necessary to make an orderly transition of the ownership, management and operation of the

Project to the Agency or as Agency directs prior to the applicable termination date.

ARTICLE 10. REPRESENTATIONS AND WARRANTIES :

Section 10.01.  Representations and Warranties of Agency. To the Actual Knowledge

of Agency:

@) The Agency is a public body, corporate and politic, exercising
governmental functions and powers and organized and existing under the

Redevelopment Law;

(ii)  The Agency has taken all actions reciuired by law to approve the

execution of this Agreement;

(iii) The Agency’s entry into this Agreement and/or the performance of the
- Agency’s obligations under this Agreement does not violate any contract,

agreement or other legal obligation of the Agency;

(iv)  The Agency’s entry into this Agreement and/or the performance of the
Agency’s obligatidns under this Agreement does not constitute a violation -
of any state or federal statute or judicial decision to which the Agency is

subject;

(v)  There are no pending lawsuits or other actions or proceedings which
would prevent or impair the timely performance of the Agency’s

obligations under this Agreement;
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(vi)

(vii)

(viil)

e
——t

The Agency has the legal right, power and authority to enter into this
Agreemént and to consummate the transactions contemplated hereby, and
the execution, delivery and performance of this Agreement has been duly
authorized and no other action by Agency is requisite to the valid and
binding execution, delivery and performance of this Agreement, except as

otherwise expressly set forth herein;

Pursuant to California Health and Safety Code Section 25359.7, Agency is
not aware of the release or the presence of any Hazardous Substances on

or in the Property; and

The individual executing this Agreement is authorized to execute this

Agreement on behalf of the Agency.

The representations and warranties set forth above are material consideration to LNR and the

Agency acknowledges that LNR is relying upon the representations set forth above in

undertaking LNR’s obligations set forth in this Agreement. The Agency’s representations and

warranties shall survive the Close of Escrow (as herein defined below) and shall not be deemed

merged with the Grant Deed. All of the terms, covenants and conditions of this Agreement shall

be binding.on and shall inure to the benefit of the Agency and its nominees, successors and

assigns.
Section 10.02.

LNR:
[
(ii)
(iii)
(iv)

wc-59258

Regresel_lt;ati.on.s and Warranties of LNR. To the Actual Knowledge of

LNR is a duly formed Florida corporation and is in good standing and

qualified to do business under the laws of the State of California;

The individual(s) executing this Agreement is/are authorized to execute

this Agreement on behalf of LNR;

LNR has taken all actions required by law to approve the execution of this

Agreement;

LNR’s entry into this Agreement and/or the performance of LNR’s
obligations under this Agreement does not violate any contract, agreement
or other legal obligation of LNR;
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\))

o) -

(vii)

(viii)

LNR’s entry into this Agreement and/or the performance of LNR’s
obligations under this Agreement does not constitute a violation of any

state or federal statute or judicial decision to which LNR is subject;

There are no pending lawsuits or other actions or proceedings which
would prevent or impair the timely performance of LNR’s obligations

under this Agreement;

LNR has the legal right, power and authority to enter into this Agreement
and to consummate the transactions cohtemplated hereby, and the
execution, delivery and performance of this Agreement have been duly
authorized and no other action by LNR is requisite to the valid and
binding execution, delivery and performance of this Agreement, except as

otherwise expressly set forth herein; and

As of the Effective Date of this Agreement, LNR has incurred Project
Costs in the approximate amount of $525,000, and LNR Capital amounts
to approximately $525,000.

The representations and warranties set forth herein are material consideration to the Agency and

LNR acknowledges that the Agency is relying upon the reprcsentatioris set forth above in

undertaking the Agency’s obligations herein. All of the terms, covenants and conditions of this

Agreement shall be binding on and shall inure to the benefit of LNR and its permitted nominees,

successors and assigns. Wherever the term “LNR” is used herein or therein, such term shall

include any permitted nominee, assignee or successor of LNR.

Section 10.03. Representations and Warranties of Authority. To the Actual
Knowledge of Authority: '

wc-59258
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(ii)

The Authority is a public body, corporate and politic, exercising
governmental functions and powers and organized and existing under the

applicable law;

The Authority has taken all actions required by law to approve the

execution of this Agreement;
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(i)

W) -

\))

vi)

(vii)

- (vii)

The Authority’s entry into this Agreement and/or the performance of the
Authority’s obligations under this Agreement does not violate any

contract, agreement or other legal obligation of the Authority;

The Authority’s entry into this Agreement and/or the performance of the
Authority’s obligations under this Agreement does not constitute a

violation of any state or federal statute or judicial decision to which the

- Authority is subject;

There are no pending lawsuits or other actions or proceedings which

‘would prevent or impair the timely performance of the Authority’s

obligations under this Agreement;

The Authority has the legal right, power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby, and
the execution; delivery and performance of this Agreement has been duly
authorized and no other action by Authority is requisite to the valid and
binding execution, delivery and performance of this Agreement,— except as

otherwise expressly set forth herein; -

Pursuant to California Health and Safety Code Section 25359.7, Authority

is not aware of the release or the presence of any Hazardous Substances on

or in the Property; and

The individual exeduting this Agreement is authorized to execute this

Agreement on bphalf of the Authority.

The representations and warranties set forth above are material consideration to LNR and the

~ Authority acknowledges that LNR is relying upon the representations set forth above in

undertaking LNR’s obligations set forth in this Agreement. The Authority’s representations and

warranties shall survive the Close of Escrow (as herein defined below) and shall not be deemed

merged with the Grant Deed. All of the terms, covenants and conditions of this Agreement shall

be binding on and shall inure to the benefit of the Authority and its nominees, successors and

assigns.

wc-59258
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ARTICLE 11. INDEMNITIES

Section 11.01.  Agency Indemnities. Agency shall defend, indemnify and hold LNR, and
its officers, directoré, agents, servants, attorneys, employees and contractors harmless from and -
against all Actions and Losses arising from or as a result of the death of any person or any
accident injury, loss or damage whatsoever caused to any person or to the property of any person
and which shall be, or alleged to be, directly or indirectly, caused by any acts done thereon or
any errors or omissions of Agency or its officers, directors, agents, servants, attorneys,
employees or contractors which are related to the construction of the Project. Agency shall not
bé responsible for (and such indemnity shall not apply to) any acts, errors or omissions directly
or indirectly caused by LNR or its respective officers, directors, agents, servants, attorneys,
employees or contractors. LNR shall not be responsible for any acts, errors or omissions of any
- person or entity except LNR and its respective officers, agents, servants, employees or

contractors. The provisions of this Section will survive the termination of this Agreement.

Section 11.02.  Authority Indemnities. Authority shall defend, indemnify and hold

LNR, and its officers, directors, agents, servants, attorneys, employees and contractors harmless
from and against all Actions and Losses arising from or as a result of the death of any person or
any accident injury, loss or damage whatsoever caused to any person or to the property of any
person and which shall be, or alleged to be, directly or indirectly, caused by any acts done
thereon or any errors or omissions of Authority or its officers, directors, agents, servants,
attorneys, employees or contractors which are related to the construction of the Project.
Ailthority shall not be responsible for (and such indemnity shall not apply to) any acts, errors or
omissions directly or indirectly caused by LNR or its respective officers, directors, agents, |
servants, attorneys, employees or contractors. LNR shall not be responsible for any acts, errors
or omissions of any person or entity except LNR and its respective officers, agents, servants,

- employees or contractors. The provisions of this Section will survive the termination of this

Agreement.

Section 11.03.  LNR Indemnities. LNR shall defend, indemnify and hold the Agency

and the Authority, and their officers, directors, agents, servants, attorneys, employees and
contractors harmless from and against all Actions and Losses arising from or as a result of the

* death of any person or any accident injury, loss or damage whatsoever caused to any person or to
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the property of any i)erson and which shall be, or alleged to be, directly or indirectly, caused by
any acts done thereon or any errors or omissions of LNR or its ofﬁce}cs, directors, agents, .
 servants, attorneys, employees or contractors which are related to the construction of the Project.
LNR shall not be responsible for (and such indemnity shall not apply to) any acts, errors or

| omissions directly or indirectly caused by the Agency or the Authoi'ity, or their respective
‘officers, directors, agents, servants, attorneys, employees or contractors. The Agency and the
Authority shall not be responsible for any acts, errors or omissions of any person or entity except -
the Agenéy and the Authority and their respective officers, agents, servants, employees or

contractors. The provisions of this Section will survive the termination of this Agreement.

ARTICLE 12. ASSIGNMENT AND TRANSFER

Section 12.01.  Assignment of Interests, Rights and Obligations. LNR may transfer or

assign all or any portion of its interests, rights or obligations under this Agreement pursuant to an
Assignment of Agreement conforming to the requirements of Section 12.02. Agency
acknowledges that LNR may transfer ownefship interests in LNR without Agency’s consent as
long as following such transfer LNR remains in conﬁol of all decision making with respect to,
and the management of the development of, the Property and the Project in accordan_cé with this
Agreement, whether by contract or otherwise, and the successor entity has adequate financial
resources to meet the obligations of this Agreement. LNR shall notify Agency of any transfer of
ownership of LNR which notice shall contain a certification from a responsible officer of LNR
that such transfer conforms to the requirements of this Section 12.01. Upon request, LNR will

provide to Agency reasonable evidence of such control and financial resources.

Section 12.02.  Assignment of Agréemeht. In connection with the transfer or assignment

by LNR of all or any portion of the Property (other than a transfer or assignment by LNR to an

* Affiliate or a Mortgagee, or a transfer pursuant to Section 2.03), LNR and the assignee shall
enter into a written agreement (a “Assignment of Agreement”) regarding the respective‘ interests,
rights and obligations of LNR and the assignee in and under this Agreement. Further, in
connection with such Assignment of Agreement involving a transfer of the entire remainder of
 the Property, Agency shall confirm in writing that no default by LNR under this Agreemeht shall
be deemed a default of the assignee v‘vith respect to the portion of the Property transferred to such
assignee, which confirmation shall not be a waiver of any default by LNR that has nof been
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“cured prior to such assignment. Such Assigx1ment of Agreement may (i) release LNR from
obligations under this Agreement that pertain to that portion of the Property being transferred, as
described in the Assignment of Agreement, provided that the assignee expressly assumes such
obligations, and (ii).address any other matter deemed by LNR to be necessary or appropriate in

connection with the or assignment.

LNR shall seek Agency’s prior written consent to any Assi gtment of Agreement. Failure by
Agency to respond within forty-five (45) days to any request made by LNR for such consent
shall be deemed to be Agency’s approval of the Assignment of Agreement in question. Agency
may refuse to give its consent only if, in light of the proposed transferee’s reputation and
financial resources, such assignee would not in Agency’s reasonable opinion be able to perform
the obligations proposed to be assumed by such assignee. In making such determination, the
Agency shall evaluate: (i) the financial ability of the proposed transferee to own and operate the’
Project, or portion so transferred, and to meet LNR’s obligations under this Agreement; and (ii)
the fitness and experience of the proposed transferee and its senior managerial personnel to own

and operate the Project or portion so-transferred thereof.

Any Assignment of Agreement shall be binding on LNR, Agency and the assignee. Upon
recordation of any Assignment of Agreement in the Official Records of Riverside County, LNR

shall automatically be released from those obligations assumed by the assignee therein.

LNR shall be free from any and all liabilities accruing on or after the date of any assignment
with respect to those obligations assumed by an assignee pufsuant to a Assignment of

| Agreement. No breach or default hereunder by any person succeeding to any portion of LNR's

obligations under this Agreement shall be attributed to LNR, nor may LNR's rights hereunder be

canceled or diminished in any way by any breach or default by any such person. No breach or

_ default by LNR under this Agreement shall be attributed to an assignee under an Assignment of

,Agreemeilt, provided that the foregoing shall not be deemed a waiver by Agency of any default

of LNR that is not cured asjof the date of such assignment. |

Section 12.03.  Release of Memorandum. Upon completion of the minimum

construction described in the Power of Termination for each Option Parcel, and provided that
Grant Deed for each Option Parcel contains provisions ensuring that the covenants contained in
Atticle 7 of this Agreement continue to run with the land, Agency shall cooperate with LNR to
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execute and deliver such instruments as a title company may receive to eliminate this Agreement
and the Memorandum of Agreement as an exception to title in connection with the sale of any

portion of the Property to a third party not succeeding to the interest of LNR in the balance of the
Property. | ’

ARTICLE 13. GENERAL PROVISIONS

Section 13.01.  Incorporation of Recitals and Introductory Paragraph. The Recifals

contained in this Agreement, and the introductory paragraph preceding the Recitals, are hereby
incorporated into this Agreement as if fully set forth herein.

Section 13.02.  Status of the Parties. Nothing in this Agreement shall be construed to
make the Agency and LNR joint venturers or partners or to create any relationship of principal
and agent, but rather the relationship of the parties shall be that of buyer and seller. Neither party
shall have the authority to commit or bind the other party without such party’s prior written

consent.

Section 13.03.  Successors and Assigns. This Agreement shall apply to, bind and inure

to the benefit of successors-in-interest of the parties hereto, including their legal representatives,
Agency’s constituent members and its successors-in-office, and LNR’s successors-in-interest or
assigns, and all other paﬁiés, whether they succeed by operation of law or voluntary acts of
Agéncy. This Agreement may be assigned, in whole or in part, by LNR, in accordance with
Article 12 above.

Section 13.04.  Severability. If any term or provision of this Agreement, or the
application of any term or provision of this Agreement to a particular situation, is held by a court
of competent jurisdiction to be invalid, void or unenforceable, the remaining terms and
. proVisiGns of this Agreement, or the application of this Agreement to other situations, shall
continue in full force and effect unless aﬁxended or modified by mutual written consent of the

© parties.

Section 13.05.  Other Necessary Acts. The parties, at any time after the execution of this

Agreements, will execute, acknowledge and deliver any further assignments, conveyances and
other assurances, documents, estoppels and instruments reasonably reqhested by the other party

for the purpose of performing the obligations created hereunder. Unless otherwise required by
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law or this Agreement, all approvals by Agency shall be administrative approvals. A party’s
representative in any matter related to this Agreement shall have appropriate background,
experience, énd knowledge about the Property and shall be available on a timely basis to consult
with the other party’s represc:ntaﬁve and to facilitate decisions and the resolution of disputes.
Except as expressly provided elsewhere in this Agreement, any party’s approval that has not
been denied within thirty (30) days after written request therefore shall be deemed given. The
Executive Director shall have the discretion to permit extensions of time for tNR’s performance
under this Agreement and the Performance Schedule each of which extensions may be for a:
period of up to one hundred eighty (180) days in the aggregate without governing board

~ approval. ' -

Section 13.06.  Construction. Each reference in this Agreement to this Agreement shall
be deemed to refer to this Agreement, as it may be amended from time to time, whether or not
the particular reference refers to such possible amendment. Each party has had an adequate -
opportunity to obtain such advice with respect to the terms of this Agreement- and the Approved
Participation Model, and matters related to the foregoing, from such financial, légal and other
advisors as such party hés determined to consult. Further, this Agreemeht has been reviewed and
revised by legal counsel for the Agency, LNR and Authority, and no presumption or rule that
ambiguities shall be construed against the drafling party shall apply to the interpretation or

enforcement of this Agreement.

Section 13.07.  Other Miscellaneous Terms. The singular shall include the plural; the

masculine gender shall include the feminine; “shall” is mandatory; “may” is permissive.

Section 13.08.  Notices. Any notice or communication required hereunder between the -
parties must be in writing, and may be delivered either pefsonally, by telefacsimile (with original
~ forwarded by regular U.S. Mail) by registered or certified mail (return receipt requested), or by
Federal Express or other similar courier promising overnight delivery. If personally delivered, a
notice shall be deemed to have been given when delivered to the party to whom it is addressed.
If given by facsimile transmission, a notice or communication shail be deemed to have been
given and received upon actual physical receipt of the entire document by the receiving party’s
facsimile machine. Notices transmitted by facsimile after 5:00 p.m. on a normal business day or

ona Satufday,_ Sunday or holiday shall be deemed to have been given and received on the next
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normal business day. If given by registered or certified mail, such notice or communication shall
be deemed to have been given and received on the first to occur of (i) actual receipt by any of the
addressees designated below as the party to whom notices are to be sent, or (ii) five (5) days after
a registered or certified letter containing such notice, properly addressed, with postage pfcpai_d, is
deposited in the United States mail. If given by Federal Express or similar courier, a notice or
communication shall be deemed to have been given and received on the date delivered as shown
on a receipt issued by the courier. Any party hereto may at any time, by giving ten (10) déys
written notice to the other party hereto, designate any other addresé in substi_tuﬁon of the address
to which such notice or communication shall be given. Su'ch notices or communications shall be

given to the parties at their addresses set forth below:

If to Agency: March Joint Powers Redevelopment Agency
Attn: Executive Director
3430 Bundy Drive, Suite 107
March Air Force Base, CA 92518-1504
Tel: (909) 656-7000
Fax: (909) 653-5558

With a copy to: Best Best & Krieger LLP
Attn: Kevin Randolph
3750 University Ave.
P.O. Box 1028
Riverside, CA 92502
Tel: (909) 686-1450
Fax: (909) 686-3083

If to LNR: LNR California Investments Inc.
: Attn: Jeffery J. Gordon '
18401 Von Karman Ave., Suite 540
Irvine, CA 92612
Tel: (949) 442-6100
Fax: (949) 442-6175

With a copy to: Morrison & Foerster Lie
' Attn: Bruce Reed Goodmiller
Attn: Mitchell S. Randall
101 Ygnacio Valley Road
Walnut Creek, CA 94596

If to Authority: March Joint Powers Authority
- Attn: Executive Director
3430 -Bundy Drive, Suite 107
March Air Force Base, CA 92518-1504
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Tel: (909) 656-7000
Fax: (909) 653-5558

With a copy to: Best Best & Krieger LLP
‘ Attn: Kevin Randolph
3750 University Ave.
P.O. Box 1028
Riverside, CA 92502
Tel: (909) 686-1450
Fax: (909) 686-3083
Section 13.09.  Conflicts of Interest. No member, official or employee of the Agency
shall have any personal interest, direct or indirect, in this Agreement, nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects his
personal interests or the interests of any corporation, partnership or association in which he is
directly or indirectly interested. LNR warrants that it has not paid or given, and will not pay or

give, any third person any money or other consideration for obtaining this Agreement.

‘Section 13.10.  Nonliability of Agency Officials and Employees. No member, official
or employee of the Agency shall be personally liable.to LNR in the event of any default or |
breach by the Agency or for any amount which may become due to LNR or on any obligations

under the terms of this Agreement.

Section 13.11.  Obligations Non-Recourse. Notwithstanding anything to the contrary set

forth in this Agreement, no elective or appointive board, commission, officer, agent or exriployee
“of the Agency or Authority, and no person who is, directly or indirectly, a partner, membej,r,

officer, director, éhareholder, trustee, beneficiary, employee or agent of LNR, shall be personally

liable with respect to any of the obligations of Agency, LNR or Authority herein, and each party
‘shall look solely to the assets of Agency, LNR or Authbn'ty (as the case mdy be) and shall have

no right of recourse against the assets of any such other person herein specified.

Section 13.12.  Enforced Delay: Extension of Times of Performance. In addition to

the specific provisions of this Agreenient, performance by any party hereunder shall not be
deemed to be in default where delays-'or defaults aie due to Force Majeure, provided, however,
that the party claiming the extension notify the other party of the nature of the matter causing the
delay. An extensioﬁ of time for any such cause shall only be for the period of the enforced

delay, which period shall commence to run from the time of the commencement of the cause. If,
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however, notice by the party claiming such extension is sent to the other parties more than thirty
(30) days after the commencement of the cause, the period shall commence to run only thirty
(30) days prior to the giving of such notice. Times of performance under this Agreement may

also be extended in wﬁting by the Agency and LNR.

Séction 13.13. Conﬁdentialig{. Subject to the Agency’s and Authority’s limitations
under state law, for the purpose of avoiding the dissemination of market information that would
be detrimental to the maximization of the benefits of the Project to Agency, LNR and Authority,
the parties will establish an appropriate procedure to maintain the confidentiality of documents,
financial statements, reports or other information, including, without limitation, strategies and
development concepts, and LNR’s proprietary information, provided to, or generated for or
relating to the Property and the Project and not otherwise publicly available, and deemed
“confidential” by a party (the “Designated Confidential Information™). All Designated
Confidential Information shall be clearly marked as confidential by the party desiring to maintain
its confidentiality, and Agency, LNR and Authority will keep confidential all Designated
Confidential Information in accordance with such procedures, and will not disclose any such
information to any person other than (i) those employed Ey Agency, LNR or Authority for use in
the course of their work on Property matters or the Projeét; (ii) those who are actively and '
directly participating in the evaluation of the Property and the negotiation and execution of this
Agreement or the purchase of the Property and (iii) governmental, administrative, regulatory or
judicial authorities, including, wifhout limitation, Authority in its capacity of regulating the |
Project, in the investigation of the compliance of the Property with app_licable legal requirements. |
Notwithstanding the above, disclosure shall be permitted when (x) required by order of a court of
competent jurisdiction, (y) in the reasonable opinion of Agency’s legal counsel, following notice
to LNR and opportunity to object, such disclosure is reqﬁired by relevant provisions of state or
- federal law, or (z) subject to public disclosure requirements during the course 6f litigation
between Agency and LNR. The provisions of this Section will survive the termination of this

Agreement.

Section 13.14. Amendment of Redevelopment Plan. Pursuant to provisions of the
Redevelopment Plan for modification or amendment thereof, the Agency agrees to meet and
- confer with LNR prior to making any amendment to the Redevelopment Plan which changes the

uses or development permitted on the Property or changes the restrictions or controls that apply
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to the Property or otherwise directly affect the use of the Property. Any amendment of the
Redevelopment Plan that changes the uses or development permitted on the Property or changes
the restrictions or controls that apply to the Property or otherwise directly affects the use of the _

Property shall be a Recalculation Event hereunder.

Section 13.15. Amendmients to Agreement. This Agreement rnay be amended or

modified only by a writing signed by Agency, LNR and, with respect to those portions of this
Agreement affecting Authority, Authority.

Section 13.16. Tax Conseg- uences. LNR acknowledges that it may experience tax
consequences as a result of this Agreement and agrees that it shall bear any and all responsibility,

liability, costs and expenses, if any, connected in any way therewith. -

Section 13.17.  Rights Not Granted Under Agreement. This Agreement is not, and

shall not be construed to be, a development agreement under Government Code Section 65864 ef
seq., and shail not be construed to be an approval or an agreement to issue permits or a granting
of any cntitlement by the Agency concerning the Project or any other project, development, or
construction by LNR. This Agreement does not, and shall not be construed to, exempt LNR

. from the application and/or exercise of the Agency’s or Authority’s power of eminent domain or
their police power, including, but not limited to, the regulation of land uses and the taking of any

actions necessary to protect the heaith, safety, and welfare of their citizenry.

Section 13.18. "Governing Law. This Agreement shall be governed by the laws of the

State of California.

Section 13.19. Jurisdiction and Venue. Any legal action or proceeding concerning this

Agreement shall be filed and prosecuted in the appropnate Cahforma state court in the County of

R1vcrs1de California. Each Party hereto irrevocably consents to the personal ]unsdlctlon of that

' court. The Agency and LNR each hereby expressly waive the benefit of any provision of federal
or state law or judicial decision providing for the filing, removal, or change of venue to any other
court or jurisdiction, including, without implied limitation, federal district court, due to any -

- diversity of citizenship between the Agency and LNR, due to the fact that either the Authority or
the Agency is a party to such action or proceeding or due to the fact that a federal question or
federatl right is involved or alleged to be involved. Without limiting the generality of the
foregoing, LNR and the Agency specifically waive any rights provided to it pursuant to
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California Code of Civil Procedure Section 394, except that LNR may require appointment of an
out-of-County judge. LNR acknowledges that the provisions of this Section 13.19 are material

consideration to the Agency for its entry into this Agreement.

Section 13.20. = Entire Agreement. This Agreement is executed in three (3) duplicate -

originals, each of which is deemed to be an original. This Agreement integrates all of the terms
and conditions mentioned herein or incidental Hereto, and supersedes all negotiations or previous
agreements between the parties with respect to all or any part of the subject matter hereof. Alt
waivers of the provisions of this Agreement must be in writiﬁg and signed by the appropriate
authorities of the Agency and the Developer, and all amendments hereto must be in writing and
signed by the appropriate authorities of the Agency and the Developer. A memorandum of this
Agreement reasonably acceptable to the parties (the “Memorandum of Agreement”) shall be
recorded by the Agency against the Property within 30 days of the Effective Date. Upon the
written request made following the expiration or termination of this Agreement, either party shall
execute in recordable form any documents which may be necessary to remove the Memorandum

. of Agreement from record title to the Property.

Section 13.21.  Counterparts. This Agreement may be executed in three (3) counterpart

originals which, when taken together, shall constitute but one and the same instrument.

IN WITNESS WHEREOF, Agency, Developer and Authority have signed this

Agreement effective as of the date first set forth hereinabove.

[SIGNATURES ON FOLLOWING PAGES]
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SIGNATURE PAGE TO
WEST MARCH EDC PROPERTY
DISPOSITION AND DEVELOPMENT AGREEMENT

AGENCY:

MARCH JOINT POWERS REDEVELOPMENT

AGENCY ' '

By: ' =
Chairperson

March Joint Powers Redevelopment Agency
[Seal]

ATTEST:

%wm

Secretary
March Joint Powers Redevelopment Agency

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
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SIGNATURE PAGE TO
WEST MARCH EDC PROPERTY
DISPOSITION AND DEVELOPMENT AGREEMENT

DEVELOPER:

LNR RIVERSIDE, LLC. »
a California limited liability company-

By: . LNR Riverside Holdings, Inc.,
a Californlja corporation, its member

/ V e President
David 0. Team

ATTEST:

/1/1\/k4\ﬁ/\A/

Assistartt Secretary \
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SIGNATURE PAGE TO
WEST MARCH EDC PROPERTY :
DISPOSITION AND DEVELOPMENT AGREEMENT

AUTHORITY:

MARCH JOINT POWERS AUTHORITY

By: - =
Chairperson . g
‘March Joint Powers Authority
[Seal]
ATTEST:
Secretary -

March Joint Powers Authority

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
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Parcel 2
Paréel 3 (west)
Parcel 5
Parcel 6
Parcel 7

TOTAL

EXHIBIT A

The Property

1311.42

151.48

386.70

524.44

101.23

2475.27

Acres

Acres

Acres

Acres

Acres

Acres
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PSOMAS -
| Legal Description
Exhibit “A”
Parcel 2

In the County of Riverside, State of California, being that portion of Sections 15, 16, 17,
21, 22, 27 and 28 of Township 3 South, Range 4 West, San Bernardino Base and Meridian,
said land also being shown as Parcels 1 aﬁd 2 on Record of Survey 000-135 filed in Book
110, Pages 30 through 40 inclusive of Records of Survey, in the County Recorder’s Office

of said County, more particularly described as follows:

Beginning at the corner common to Sections 16, 17, 20 and 21 of Township 3
South, Range 4 West, San Bernardino Base and Meridian; thence a]ong the southerly,
westerly and northerly lines of Parcel 20 of Parcel Map No. 4806, as shown on the map
filed in Book 7, Pages 8 throug'ﬂ 12 inclusive of Parcel Maps in said County Recorder’s
Office, the following 5 courses: |
1. South 89°46'32" West 1,700.03 feet;
2. North 00°31'26" East 2,647.59 feet;
3. North §9°47'13" East 860.02 feet;
4. North 00°31'26" East 840.03 feet;
5. North 89°47'12" East 840.01 feet to the easterly line of said Section 17;
thence along said easterly line North 00°31'28" East 483.32 feet to the southerly line of the
North half of the Northwest quarfer of said Section 16 as established by the Record of
Survey filed in Book 46, Page 73 of Records of Survey in said Couhty Recorder’s Office;
thence along said southerly line North 89°53'27" East 2,660.12 feet to easterly line of said
Northwest quarter ; thence along said easterly line South 00°36'25" West 99.04 feet to the
southwest comer of Parcel Map No. 9723 filed in Book 111 Pages 54 through 56 inclusive
of Parcel Maps in said County Recorder’s Office; thence along the southerly line of said
Parcel Map North 89°54'26" East 1,330.01 feet to the southeast corner thereof; thence
along the easterly line of said Parcel Map North 00°38'08" East 99.32 feet to the southerly
terminus of the course shown as “North 89°16°42” East, 665.09 feet” in the westerly line of

Parcel Map No. 17572 filed in Book 137, Pages 65 through 67 inclusive of Parcel Maps of
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PSOMAS .
Legal Description
Exhibit “A” -
Parcel- 2

said County Recorder’s Office; thence along the southerly and westerly lines of said Parcel
Map the following 2 courses: .

1. North 89°53'30" East 664.97 feet;

2. South 00°39'44" West 1,322.51 feet to the southerly line of the northeast quarter of said
Section 16; thence along said southerly line North 89°52'53" East 664.90 feet to the
easterly quarter corer of said Section 16; thence along the easterly line of said northeast
quarter, North 00°39'56" East 2,544.35 feet to the southerly right-of-way line of Alessandro
Boulevard as shown on California Department of Transportation Map No. 435571-7

on file with the County of ijer_side as Map No. 205-253; thence along said southerly
right-of-way line North 89°53'2‘ti" East 1,201.72 feet; thence leaving said southerly
right—of—way line, along the easterly line of Parcel 2 of first said Record of Survey the
following 10 courses:

South 38°39'15" East 2,811.22 feet;

South 30°07'21" East 1,855.76 feet;

South 70°03"21" West 662.52 feet;

North 20°0222" West 173.57 feet;

South 70°00'53" West 560.28 feet;

South 19°56'28" East 774.22 feet;

North 70°03'01" East 55.54 feet;

South 01°00'36" West 2,375.44 feet;

South 09°31'07" East 2,716.43 feet;

A N A b

Pt
=]

. South 19°19'15" East 1,012.51 feet to a point on the southerly right-of-way line of Van
Buren Boulevard as described in a document recorded in Book 1973, Page 74835 of
Official Records in said County Recorder’s Office, said point being the beginning of a
non-tangent curve concave southeasterly having a radius of 2,944.79 feet, a radial line
to said beginning of curve bears North 22°44'28" West;

thence along said southerly right-of-way line the following 7 courses:

1. southwesterly 176.85 feet along said curve through a central angle of 03°26'28";

Page 2 of 4
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Legal Description
Exhibit “A”
Parcel 2
South 63°49'04" West 597.28 feet;
South 59°06'47" West 90.43 feet;
South 64°41'15" West 102.99 feet;
South 62°13'15" West 99.99 feet; .. -~

South 63°11'38" West 99.70 feet;
South 64°31'15" West 111.41 feet; thence leaving said southerly right-of-way line

N o AN

North 00°01'43" West 70.59 feet to the centerline of Van Buren Boulevard as shown on
the Record of Survey filed in Book 84, Page 37 of Records of Survey in said County
Recorder’s Office; - ‘

thence along said centerline thé;:following 4 courses:

1. South 63°49'04" West 94.73 feet to the beginning of a curve concave northerly having a
radius of 2,999.79 feet;

2. Southwesterly, westerly and northwesterly along said curve 2,930.12 feet through a
central angle of 55°57'55";

3. North 60°13'01" West 648.18 feet to the beginning of a curve concave southerly having
a radius of 2,999.79 feet; ‘ _

4. Northwesterly and westerly along said curve 1,542.27 feet thfough a central angle of
29°27'26" to the southerly line of said Section 21;

thence along said southerly line South 89°40'27" East 2,218.79 feet to the Section corner

common to said Sections 21, 22, 27, and 28; thence along the southerly line of said Section

22, North 89°35'25" East 1,282.57 feet to a line that is parallel with and 1369.40 feet

westerly of the east line of the southwest quarter of said Section 22; thence along said

parallel line North 00°30'42" East 2,663.96 feet to the southerly line of the northwest

quarter of said Section 22; thence leaving said parallel line and along said southerly line

South 89°35'58" West 0.09 feet to a line that is parallel with and 1369.40 feet westerly of

the easterly line of the northwest quarter of said Section 22; thence along said parallel line

North 00°43'30" East 2,653.93 feet to the northerly line of said section 22; thence leaving

said parallel line and along said northerly line South 89°56'15" East 0.03 feet to a line that
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Legal Description
Exhibit “A”
Parcel 2

is paraile] with and 1369.40 feet westerly of the easterly line of the southwest quarter of
said Section 15; thence féaving said northerly line and along said parallel line

North 00°35'14" East 659.98 feet; thence leaving said parallel line North 89°56'13" West
1,276.82 feet to the easterly line of said Section 16; thence along said easterly line

South 00°39'56" West 660.00 feet to the corner common to said Sections 15, 16 ,21 and 22;
thence along the northerly line of said Section 21 South 89°51'02" West 1,992.05 feet;
thence leaving said northerly line, South 00°46'26" West 664.03 feet; thence

South 89°54'50" West 664.37 feet to the East line of the northwest quarter of Section 21;
thence along said East line South 00°48'48" West 663.32 feet to the South line of the
northerly half of the northwest":(:]uarter- of said Section 21as established by the Record of
Survey filed in Book 84, Pages 58 and 59 of Records of Survey in said Cbunty Recorder’s
Office; thence along said South line South 89°58'15" West 2,657.96 feet to the West line of
the northwest quarter of said Section 21; thence along -said West line North 00°58'16" East
1,321.17 feet to the POINT OF BEGINNING.

Containing 57,125,475 square feet or 1,311.42 acres, more or less, based on grid distances
The distances used in the above description are grid distances based on the California
Coordinate System of 1983, Zone 6. Multiply distances shown by 1.00007058 to obtain

ground distances.

Prepared under the supervision of:

{ LS 4838
3/5 (4] EXPIRES: 9/30,/04

Walter A. Sheek Date
P.L.S. 4838 Expires 9/30/04
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Legal Description
Exhibit “A”
Parcel 3 West

In the» County of Riverside, State of California, being that portion of Sections 14, 15, 22
and 23 of Township 3 South, Range 4 West, San Bernardino Base and Meridian, also

shown as Parcel 3 on Record of Survey 00-135 filed in Book 110, Pages 30 through 40,
inclusive, of Records of Survey, in the County Recorders Office of said County, more J

particularly described as follows:

Beginning at the westerly terminus of that certain course, as shown on sheet 6 of 11 sheets
of said Record of Survey, said course bears North 89°53°24” East 1201.72 feet, said course
also being on the southerly line of Alessandro Boulevard as shown on California
Department of Transportation I\:;Iap No. 435571-7 on file with the County of Riverside as
Map No. 205-253; thence along said southerly line North 89°53'24" Bast 1,201.72 feet, to
the TRUE POINT OF BEGINNING; thence continuing along said southerly line North
89°53'24" East 792.42 feet to the westerly Right-of-Way line of State Route 215 as shown
on California Department of Transportation Map No. 435571, Pages 5 through 8, inclusive,
on file with the County of Riverside as Map No. 205, pages 251 through 254, iﬁclusive,
also being the beginning of a non-tangent chyve concave easterly having a radius of
1,860.00 feet, a radial line to said beginning of curve béar; South 81°48'14" West; thence
along said westerly Right-of-Way Line the following 21 courses:

1. southerly 34.81 feet along said curve through a central angle of'01°04'20" to the
beginning of a non-tangent curve concave southwesterly having a radius of 775.00 feet,
a radial line to said beginning of curve bears South 00°21'22" East;

2. easterly and southeasterly 787.46 feet along said curve through a central angle of
58°13'00"; ,

3. South 32°08'22" East 748.36 feet to the beginning of a non-tangent curve concave
northeasterly having a radius of 5,125.00 feet, a radial line to said beginning bears
South 56°40'31" West;

4. southeasterly 643.21 feet along said curve through a central angle of 07°11'27";

5. South 40°30'56" East 328.40 feet;

Page I of 3
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Legal Description
Exhibit “A”
Parcel 3 West

Sbuth 34°48'19" East 264.26 feef to the beginning of a curve concave westerly having a

radius of 1,147.00 feet;

Southeasterly and southerly along said curve 554.37 feet through a central angle of

27°41'31",

South 07°06'47" East 289.23 feet;

South 80°37'30" West 65.33 feet to the beginning of a curve concave northerly havinga -

radius of 1,556.00 feet;

westerly along said curve 154.53 feet through a central angle of 05°41'25";

. South 36°34'39" East 103.65 feet to the beginning of a non-tangent curve concave
northerly having a radius of 1,644.00 feet, a radial line to said beginning of curve bears
North 05°38'49" West; -

. easterly 106.97 feet along said curve through a central angle of 03°43'41";

. North 80°37'30" East 45.41 feet;

. South 11°41'33" East 197.18 feet to the beginning of a curve concave northeasterly

having a radius of 375.00 feet;

southerly and southeasterly along said curve 327.27 feet through a central angle of

50°00'13"; .

South 61°41'46" East 732.96 feet to the beginning of a curve concave southwesterly

having a radius of 797.00 feet; |

southeasterly alohg said curve 261.98 feet through a central angle of 18°50'01";

South 19°23'37" East 1,521.93 feet;

South 70°36'45" West 140.02 feet;

South 19°23'15" East 279.98 feet;

North 70°36'45" East 140.05 feet to the northerly prolongation of the westerly

Line of Atchison, Topeka and Santa Fe Railroad Right-of-Way, as shown on said

California Department of Transportation Map, thence along said northerly prolongation and

westerly line the following 2 courses:

1.

South 19°23'37" East 2,303.13 feet ;

Page 2 of 3
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Legal Description
Exhibit “A”
Parcel 3 West
2. South 19°22'37" East 319.87 feet;
thence leaving said westerly line South 59°52'39" West 211.38 feet; thence

North 30°07'21" West 6865.62 feet; thence North 38°39'15" West 2,811.22 feet
to the TRUE POINT OF BEGINNING.

- g

Containing 6,598,613 square feet or 151.48 acres, more or less, based upon grid distances.

As shown on Exhibit “B” attached hereto and by this reference made a part hereof.

The distances used in the above description are grid distances based on the California
Coordinate System of 1983, Zone 6. Multiply distances shown by 1.00007058 to obtain

ground distances.

Prepared under the supervision of:
pd M £ _.%Z Hky

" Walter A. Sheek Date
P.L.S. 4838
Expires 9/30/04
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Legal Description
Exhibit “A”
Parcel 5

In the County of Riverside, State of California, being that portion of Sections 15, 22, 23, 26
and 27 of Township 3 South, Range 4 West, San Bernardino Base and Meridian, also
shown as Parcel 5 on Record of Survey 000-135 filed in Book 110, Pages 30 through 40,
inclusive, of Records of Survey, in the County Recorder’s Office of said County, more

particularly described as follows:

Beginning at the westerly terminus of that certain course in the southerly line of Alessandro

Blvd. as shown on sheet 6 of 11 sheets of said Record of Survey, said course bears - - * & Tk

North 89°53°24” East 1201.72 feet, said course also being shown on California Department
of Transportation Map No. 43‘2;571-7 on file with the County of Riverside as Map No.
205-253; thence along said $outherly line North 89°53'24" East 1,201.72 feet; thence
leaving said southerly line South 38°39'15" East 2,811.22 feet; thence South 30°07'21" East
1,855.76 feet to the TRUE POINT OF BEGINNING:; thence South 70°03'01" West
183.49 feet; thence South 19°19'30" East 601.03 feet; thence South 70°03'01" West

977.61 feet; thence South 01°00"36" West 2,375.44 feet; thence South 09°31'07" East
2,716.43 feet; thence North 59°56'16" East 1,115.80 feet; thence South 18°47'37" East
703.24 feet; thence South 70°28'46" West 1,089.79 feét; ihence'South 19°19'15" East
513.46 feet to a point on the southerly line of Van Buren Boulevard as described in a
document recorded in Book 1973, Page 74835 of Official Records ini said County
Recorder’s Office, said point being the beginning of a non-tangent curve concave southerly
having a radius of 2944.79 feet, a radial line to said beginning of curve bears North
22°44"28" West; thence easterfy_ along said southerly line the following 9 courses:

Easterly 517.30 feet along said curve through a central angle of 10°03'54";

North 81°41'15" East 105.47 feet;

North 79°11'15" East 92.99 feet;

North 83°31'15" East 201.99 feet;

North 86°23'15" East 139.99 feet;

South 77°05'45" East 69.00 feet;

A G o

Page 1 of 2
EX\Surveys\2mjp010i\reports\legal-parcel5.doc 03/05/01 3:55 PM



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

PSOMAS
Legal Description
Exhibit “A”
Parcel 5

1. Nbrth 71°01'15" East 43.00 feet;

8. North 88°36'05" East 441.29 feet;

9. North 89°46'06" East 1,414.40 feet to the westerly line of State Route 215 as shown on
California Department of Transportation Map No. 443512-4 on file with the County of
Riverside as Map No. 205-049; thence along said westerly line the following 2 courses:

1. North 05°2523" West 110.45 feet;

2. North 86°18'18" East 591.55 feet to the westerly line of the Atchison, Topeka and

Santa Fe Railroad right-of-way, as shown on said California Department of Transportation

Map; thence along said Westerl_y line the following 3 courses:

1. North 19°22'37" West 852'.";8 feet;

2. North 70°37'23" East 100.00 feet;

3. North 19°22'37" West 1,615.52 feet; thence leaving said westerly line

South 59°52'39" West 211.38 feet; thence North 30°07'21" West 5,009.86 feet to the

TRUE POINT OF BEGINNING.

Containing 16,844,590 square feet or 386.70 acres, more or less, based upon grid distances.
As shown on Exhibit “B” attached hereto and by this reference made a part hereof.

The distances used in the above description are grid distances based on the California
Coordinate System of 1983, Zone 6. Multiply distances shown by 1.00007058 to obtain

ground distances.

Prepared under the supervision of:

LA £ St sl

Walter A. Sheek Date
P.L.S. 4838 Expires 9/30/04
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Exhibit “A”
Parcel 6

In the County of Riverside, State of California, being that portion of Sections 27 and 28 of
Township 3 South, Range 4 West, San Bernardino Base and Meridian, also shown as
Parcel 6 on Record of Survey 00-135 filed in Book 110, Pages 30 through 40, inclusive, of
Records of Survey, in the County Recorders Office of said County, more particularly

described as follows:

Beginning at the corner common to Sections 20, 21 28 and 29 of Township 3 South, Range
4 West, San Bernardino Base and Meridian; thence South 89°40'27" East 3,119.50 feet
along the northerly line of éaid Section 28, said Northerly line also being the centerline of -
Van Buren Boulevard and the \§ester1y prolongation thereof, as established on the map
filed in Book 97, Page 57 of Records of Survey in said County Recorder’s Office, to the
beginning of a curve concave southerly having a radius of 2,999.79 feet; thence leaving
said northerly line and continuing along said centerline traveling easterly and southeasterly
along said curve 1,542.27 feet through a central angle of 29°27'26"; thence continuing
‘along said centerline South 60°13'01" East 648.18 feet to the beginning of a curve concave
northerly having a radius of 2,999.79 feet; thence southegsterl'y and easterly along said
curve 2,020.86 feet through a central angle of 38°35'54" f(;-'the intersection of said
centerline of Van Buren Boulevard with the centerline of Plummer Road as shown on the
map filed in Book 84, Page 37 of Records of Survey in said County Recorder’s Office;
thence along said centerline of Plummer Road the following 9 courses:

1. South 08‘_’43'56" East 38.62 feet to the beginning of a curve concave northwesterly
having a radius of 199.96 feet;

2. southerly, southwesterly and westerly 309.72 feet along said curve through a central
angle of 88°44'40" to the beginning of a reverse curve concave southeasterly having a
radius of 224.98 feét, a radiél line to said beginning of reverse curve bears
North 09°59'15" West;

3. westerly and southwesterly 221.23 feet along said curve through a central angle of
56°2022";

Page 1 of 3
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Legal Description
Exhibit “A”
Parcel 6

South 23°40'22" West 799.34 feet to the beginning of a curve concave northwesterly

having a radius of 3,499.75 feet:

southwesterly along said curve 275.93 feet through a central angle of 04°31'02";
South 28°1124" West 466.59 feet to the beginning of a curve concave northwesterly
having a radius of 824.94 feet;

southwesterly along said curve 468.14 feet through a central angle of 32°30'53"; |
South 60°42'17" West 565.90 feet to the beginning of a curve concave southeastcrly
having a radius of 369.97 feet;

southwesterly and southerly along said curve 330.70 feet through a central angle of
51°12'52" to the northerly line of the Riverside County Sheriffs Parcel as shown on the
map filed in Book 108, Pages 9 through 12, inclusive, of Records of Survey in said
County Recorder’s Office;

thence along said northerly line the following 5 courses:

1.
2.
3.
4.
5. North 89°10'02" West 1,784.22 feet to the westerly line of said Section 28; thence

North 89°04'41" West 100.04 feet;
North 00°51'09" East 387.78 feet;
North 89°10'19" West 3,268.23 feet;
South 00°49'31" West 1 ’/20.02 feet;

along said westerly line the following 2 courses:
North 00°37'34" East 2,365.22 feet;
North 00°35'22" East 2,645.45 feet to the Point of Beginning.

Containing 22,844,417 square feet or 524.44 acres, more or less, based on grid distances.

As shown on Exhibit “B” attached hereto and by this reference made a part hereof.

Page 2 of 3
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Exhibit “A”
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The distances used in the above description are grid distances based on the California
Coordinate System of 1983, Zone 6. M ultiply distances shown by 1.00007058 to obtain

ground distances.

Prepared under the supervision of:

/./éér . wéﬁi: 2/7/01

Walter A. Sheek Date
P.L.S. 4838 Expires 9/30/04
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Legal Description
Exhibit “A”
Parcel 7

In thé'County of Riverside, State of California, being that portion of Sections 27 and 28 of
Township 3 South, Range 4 West, San Bernardino Base and Meridian, also as shown as
Parcel 7 on Record of Survey 00-135 filed in Book 110, Pages 30 through 40, inclusive, of
Records of Survey, in the County Recorder’s Office of said County, more particularly

described as follows:

Beginning at the comner common to Sections 20, 21 28 and 29 of Township 3 South, Range
4 West, San Bernardino Base and Meridian; thence South 89°40'27" East 3,119.50 feet
along the northerly line of said Section 28, said Northerly line also being the centerline of
Van Buren Boulevard and the-\i;esterly prolongation thereof, as established on the map
filed in Book 97, Page 57 of Records of Survey in said County Recorder’s Office, to the
‘beginning of a curve concave southerly hdving aradius of 2,999.79 feet; thence leaving
said northerly line and continuing along said centerline traveling easterly and southeasterly
along said curve 1,542.27 feet through a central angle of 29°27'26"; thence continuing
along said centerline South 60°13'01" East 648.18 feet to the beginning of a curve concave
northerly having a radius of 2,999.79 feet; thence southeasterly and easterly along said
curve 2,020.86 feet through a central angle of 38°35'54" to the intersection of said
centerline of Van Buren Boulevard with the centerline of Plummer Road as shown-on the
map filed in Book 84, Page 37 of Records of Survey in said County Recorder’s Office, said
intersection also being the True Point of Beginning; thence along said centerline of
Plummer Road the following 9 courses: _
1. South 08°43'56" East 38.62 feet to the beginning of a curve concave northwesteﬂy
having a radius of 199.96 feét;
2. southerly, southwesterly and westerly 309.72 feet along said curve through a central
angle of 88°44'40" to the beginning of a reverse curve concave southeasterly having a

radius of 224.98 feet, a radial line to said beginning of reverse curve bears
North 09°59'15" West;
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Legal Description
Exhibit “A”
Parcel 7

3. '\;\)esterly and southwesterly 221.23 feet along said curve through a central angle of
56°20122",

4. South 23°40'22" West 799.34 feet to the beginning of a curve concave northwesterly
having a radius of 3,499.75 feet; ,

5. southwesterly along said curve 275.93 feet through a central angle of 04°31'02";

6. South 28°1124" West 466.59 feet to the beginning of a curve concave northwesterly
having a radius of 824.94 feet;

1. southwesterly along said curve 468.14 feet through a central angle of 32°30'53";

8. South 60°42'17" West 565.90 feet to the beginning of a curve concave southeasterly
having a radius of 369.97 feet:

9. southwesterly and southerly along said curve 330.70 feet through a central angle of
51°12'52" to the northerly line of the Riverside County Sheriffs Parcel as shown on a
map filed in Book 108, Pages 9 through 12, inclusive, of Records of Survey in sgi_d
County Recorder’s Office;

thence along said nonherly line South 89°04’41”East 340.94 to the westerly line of Tract

No. 27155 filed in Map Book 259, Pages 8 through 12, mcluswe of Maps, in said County

Recorder’s Office; thence along said westerly line o

North 00°57°15” East 120.57 feet to the northerly line thereof; thence along said ﬁol.thérly

line and the easterly prolongation thereof North 89°04°39” East 2499.74 feet; thence

North 00°54'44" East 1,203.01 feet; thence North 14°27'56" West 113.76 feet; thence

North 00°57'49" East 48.27 feet; thence South 89°02'11" East 102.71 feet; thence

North 00°01'43" West 1 ,455. 69 feet to the centerline of said Van Buren Boulevard; thence

along said centerline South 63°49'04" West 94.73 feet to the beginning of a curve concave

northerly having a radius of 2,999.79 feet; thence westerly along said curve and continuing
along said centerline 909.26 feet through a central angle of 17°22'01" to the True Point of

Beginning.

Containing 4,409,604 square feet or 101.23 acres, more or less, based on grid distances.
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As shown on Exhibit “B” attached hereto and by this reference made a part hereof. _

The distances used in the above description are grid distances based on the California-

Coordinate System of 1983, Zone 6. Multiply distances shown by 1.00007058 to obtain

ground distances.

Prepared under the supervision of:

4&{ L %L -?’7@[

Walter A. Sheek Date
P.L.S. 4838 Expires 9/30/04
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ExXhmmt D

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

LNR California Investments, Inc.

' 18401 Von Karman Ave., Suite 540
Irvine, CA 92612
Att’n: Jeffery J. Gordon

SPACE ABOVE THIS LINE FOR RECORDER’S USE
GRANT DEED

FOR VALUE RECEIVED, THE MARCH JOINT POWERS REDEVELOPMENT
AGENCY, (“Grantor”), grants to LNR CALIFORNIA INVESTMENTS, INC.,, a Florida
corporation (“Grantee™), all that certain real property (the “Property”) situate in the County of
Riverside, State of California, more particularly described on Exhibit A attached hereto and by
this reference incorporated herein. .

THE PROPERTY IS CONVEYED TO GRANTEE WITHOUT WARRANTY OR
COVENANT OF ANY KIND EXPRESS OR IMPLIED EXCEPT THAT GRANTOR
WARRANTS THAT (i) GRANTOR HAS NOT CONVEYED THE SAME ESTATE OR ANY
RIGHT, TITLE OR INTEREST THEREIN TO ANY PERSON OTHER THAN GRANTEE,
AND (ii) THERE ARE NO ENCUMBRANCES ON THE PROPERTY THAT AROSE SINCE
THE DATE GRANTOR ACQUIRED ITS INTEREST IN THE PROPERTY.

Grantee’s exercise of its rights hereunder shall constitute acceptance of the following
conditions:

1. During the term of that certain West March Disposition and Development Agreement
between March Joint Powers Redevelopment Agency, LNR California Investments,
Inc., and March Joint Powers Authority, dated as of December 27, 2001, as evidenced
by that certain Memorandum of Disposition and Development Agreement, recorded
on ___,2002 in the Official Records of Riverside County as Instrument
No. (the “Agreement”), the Grantee agrees to devote the Property to the
“Permitted Uses,” as defined by the Agreement, provided, however, that such
requirement shall not limit Grantee’s right to continue a legal non-conforming use on

the Property or request a variance to or amendment of the “Entitlements,” as defined
by the Agreement.

2. The Grantee herein covenants by and for itself, its assigns and successors in interest
to the Property or any part thereof, that, during all times that Grantor is permitted to
receive property tax increment from the Property pursuant to California Health and
Safety Code Section 33670 (as that statute may be substituted or amended), the
Property or any portion thereof may not be used, or otherwise sold, transferred,
conveyed, assigned, leased, leased back, or hypothecated to or for any use that is

wc-63447



partially or wholly exempt from the payment of real property taxes or which would
cause the exemption of all or any portion of such real property taxes, unless such use

is approved in advance by Grantor, which approval shall not be unreasonably
withheld.

. The Grantee herein covenants by and for himself or herself, his or her heirs,

executors, administrators and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of any person or
group of persons on account of race, color, creed, relegation, sex, marital status,
national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure
or enjoyment of the premises herein conveyed, nor shall the transferee establish or
permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees or vendees in the prerises herein conveyed.

The foregoing covenants shall run with the land.

[INSERT AGENCY POWER OF TERMINATION CONSISTENT WITH
SECTION 8.04 OF THE DISPOSITION AND DEVELOPMENT AGREEMENT.]

IN WITNESS WHEREOF, the undersigned has executed this Grant Deed as of this

day of

wc-63447
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GRANTOR: MARCH JOINT POWERS REDEVELOPMENT AGENCY

By:
Name:
Its:

ATTEST:

By:

Clerk

APPROVED AS TO FORM:




State of )

o’ N’

County of

On before me,

personally appeared

\ personally known to me, or

h proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are

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

‘in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal (Seal)
State of )
- )
County of )
On before me,

personally appéared

3 personally known to me, or

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

WITNESS my hand and official seal (Seal)

wc-63447



State of ' )

County of

On before me,

personally appeared

3 peréonally known to me, or

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

WITNESS my hand and official seal (Seal)
State of )
)
County of )
On ' before me, R
personally appeared

) personally known to me, or

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

WITNESS my hand and official seal (Seal)
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EXHIBIT "E"

PERFORMANCE SCHEDULE
PART 1 '

Benchmark Date Cur:::’I::tv': :‘:12:; red
December 31, 2001 $580,000
December 31, 2002 $4,110,000
December 31, 2003 $9,200,000
December 31, 2004 $13,960,000
December 31, 2005 $23,670,000
December 31, 2006 $33,910,000
December 31, 2007 $44,670,000
December 31, 2008 $49,480,000
December 31, 2009 $53,330,000
December 31, 2010 $63,630,000
December 31, 2011 $75,320,000
December 31, 2012 $87,560,000
December 31, 2013 $91,940,000
December 31, 2014 $96,030,000
December 31, 2015 $99,120,000
December 31, 2016 $100,750,000
December 31, 2017 $101,720,000

. December 31, 2018 $102,010,000
December 31, 2019 $102,310,000

December 31, 2020

$102,540,000




EXHIBIT “E”
Perfqrmance Schedule

Part 2

ACTION

DATE

1. Project Entitlements. Developer shall
complete all necessary studies and planning
required to apply for entitlements for the scope
of development planned for the total project.

2. Submission - Infrastructure Drawings
and Design Plans. Developer shall submit to
the Agency for approval, infrastructure
drawings and design plans for the Phase |
infrastructure improvements.

3. Approval — Infrastructure Drawings and

Design Plans. The Agency shall approve or
disapprove the infrastructure drawings and
design plans submitted by the Developer for
Phase | of the project.

4. Construction of Phase | Infrastructure
Improvements. Developer shall commence
construction of Phase | infrastructure
improvements.

5. Completion of Construction of Phase |
Infrastructure. Developer shall substantially
complete construction of Phase | infrastructure
improvements.

6. Submission. The Developer shall
submit to the Agency for review, approval and
incorporation into the Agreement, a revised
Schedule of Performance for Phases |, Ili, IV
and V illustrating the timing for design and
construction of infrastructure improvements
and vertical construction.

Within twelve (12) months fdllowing approval
of the Agreement by the Agency but in no
event later than December 31, 2002.

Within six (6) months following approval and
receipt of entitlements for the project, but in no
event later than June 30, 2003.

Within sixty (60) days following submission by
the Developer.

Within thirty (30) days following approval of
Infrastructure Drawings and Plans by the
Agency.

Within one (2) years following commencement )

of construction of Phase | infrastructure -
improvements.

On or before completion of infrastructure
improvements for the preceding phase of
development. For example, the revised
Schedule of Performance for Phase |l shall be
submitted no later than June 30, 2005.






EXHIBIT “G”
Project Management Services

Developer shall provide the following services in accordance with the Project Schedule
(Exhibit I): :

Land Use Entitlements:

1. Prepare Specific Plan to delineate development boundaries, SKR habitat, development
standards and related items in accordance with California Govérnment Code Section
6450 and submit to the JPA for review and approval.

-2. Prepare a Draft Environmental Impact Report addressing the Specific Plan in
accordance with local JPA and California CEQA guidelines and submit to JPA.

3. Prepare first draft Development Agreement in accordance with California Government
Code section 65864 and submit to JPA for review and approval.

4. Prepare, process and record subdivision and parcel maps in accordance with the
California Subdivision Map Act.

Financing:

1. Develop a financing program describing the investments by the Developer, the Agency
and other sources necessary to finance the project phasing.
2. Coordinate with the Agency to solicit grants to assist in project financing.
3. Obtain third party loans as necessary.
4. Prepare loan draws and lien releases.

Utilities and Roadways:

1. Generally coordinate with all utility providers and road authorities including neighboring
jurisdictions and CalTrans to plan, design, fund and construct needed infrastructure.
This shall include preparation of the PSR for the Van Buren interchange.

2. Fund and coordinate the design of on and off site utility and roadway improvements.

3. Coordinate and process approvals for construction of utility and roadway improvements.

4. Prepare bid documents, contracts and -other documents:as necessary to construct
infrastructure.

Administration:

1. Establish On-Site Project Office with adequate staff to coordinate with the Agency, utility
providers, contractors and others, and to provide a marketing office to support the
activities outlined in Exhibit H.

2. Monitor all requirements of the DDA and Development Agreement and provide quarterly =
updates to the Agency. ;
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AL
FIRST AMENDMENT TO WEST MARCH DJZP OSI ION mbﬂ\) ’

AND DEVELOPMENT AGREEMENT
9 ,\/f 7L
M %GWJ oc,/aQZo b

MARCH JOINT POWERS REDEVELOPMENT AGENCY
Californi bli ok
a California public agency, AT : 3 W
W‘ﬁ_— C%L,B"'(\ 2
LNR RIVERSIDE, LLC .

a California limited liability company,

among

and

MARCH JOINT POWERS AUTHORITY
a California joint powers agency

[Dated as of May 1, 2006 for reference purpeses only]
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FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT

among

MARCH JOINT POWERS REDEVELOPMENT AGENCY
a California public agency,

LNR RIVERSIDE, L1.C
a California limited liability company,

and

MARCH JOINT POWERS AUTHORITY
a California joint powers agency

[Dated as of May 1, 2006 for reference purposes only]
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FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT

among

MARCH JOINT POWERS REDEVELOPMENT AGENCY
a California public agency,

LNR RIVERSIDE, LLC
a California limited liability company,

and

MARCH JOINT POWERS AUTHORITY
a California joint powers agency

[Dated as of May 1, 2006 for reference purposes only]



FIRST AMENDMENT
TO
WEST MARCH DISPOSITION AND DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO WEST MARCH DISPOSITION AND
DEVELOPMENT AGREEMENT (“First Amendment”) is entered into this first day of May,
2006, among MARCH JOINT POWERS REDEVELOPMENT AGENCY, a California
public agency (“Agency”), MARCH JOINT POWERS AUTHORITY, a California joint
powers agency (“Authority”) and LNR RIVERSIDE, LLC, a Califonia limited liability
company (“LNR”).

RECITALS

A. To ensure the timely, efficient, orderly, .and proper development of the former March
Air Force Base (the “Former Base”), on December 27, 2001, Agency, LNR, and Authority
entered into that certain West March Disposition and Development Agreement (the “Disposition
and Development Agreement”).

B. The 115.48 acre portion of the Property identified on Exhibit A attached hereto (the “D-
3 West Parcel™) is subject to certain reservations contained in Public Law 100-526 and the
quitclaim deeds pursnant to which the United States of America conveyed certain portions of the
Former Base to Authority. These reservations are set forth in (i) that certain Instrument of
Release made by the United States of America on September 23, 2005 and accepted by the
Authority on September 29, 2005 and recorded as Instrument No. 2005-0823891, dated
October 5, 2005 in the Official Records of the Recorder of Riverside County (the “Instrument
of Release™), a copy of which is attached as Exhibit C, and (ii) a September 26, 2005 letter from
the Federal Aviation Administration (the “FAA”) to Authority (the “FAA Letter”), a copy of
which is attached as Exhibit D.

C. Pursuant to the Instrument of Release and the FAA Letter, Authority is obligated to sell
the D-3 West Parcel at fair market value and to use all proceeds from such sale for airport
improvement and development. ’

D. With respect to the D-3 West Parcel, the Instrument of Release and the FAA Letter are
inconsistent with the Disposition and Development Agreement. Consequently, the parties desire
to amend the Disposition and Development Agreement so that it is consistent with the Instrument
of Release and the FAA Letter and to achieve the other purposes set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Agency, Authority, and LNR agree as follows:

AGREEMENT

1. Recitals. The foregoing recitals are true and correct and hereby made a part of this First
Amendment.
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2. Defined Terms. All capitalized terms not defined herein shall have the meanings
ascribed to them in the Disposition and Development Agreement.

3. New Section 4.07 (D-3 West Parcel). A new Section 4.07 (D-3 West Parcel) shall be
added to the Disposition and Development Agreement, as follows:

(a)  D-3 West Parcel Acquisition Cost. Notwithstanding any contrary
provisions of this Agreement, for any D-3 West Acquisition Parcel
(defined below) that LNR elects to acquire from Agency, LNR shall
pay Agency a portion of the fair market value of the entire D-3 West
Parcel, calculated as set forth below. As used herein, the term “D-3
West Acquisition Parcel” means any parcel or portion of the Property
situated, in whole or in part, within the D-3 West Parcel. As used
herein and in accordance with the Instrument of Release and the FAA
Letter, the fair market value of the entire D-3 West Parcel is four
million three hundred thousand dollars ($4,300,000). For purposes of
the initial calculation of the D-3 West Parcel Unit Price (defined
below), the parties have assumed that 85.76 acres (net following street
dedication) of the D-3 West Parcel (the “Developable D-3 West
Acreage”) is developable and will be acquired by LNR. LNR’s
purchase price to acquire any D-3 West Acquisition Parcel shall be the
product of multiplying one dollar and fifteen cents ($1.15) (the “D-3
West Parcel Unit Price”) by the number of gross square feet (less
street dedications and rounded to the nearest one-hundredth) of the D-
3 West Acquisition Parcel which are situated within the D-3 West
Parcel (the “D-3 West Acquisition Parcel Purchase Price”). For
each sale of a D-3 West Acquisition Parcel to LNR, the D-3 West
Acquisition Parcel Purchase Price applicable to such Parcel shall be
paid by LNR to Agency from the funds received by LNR from its sale
of such Parcel as provided by Section 8.09 hereof and such D-3 West
Acquisition Parcel Purchase Price shall be a Project Cost incurred as
of the close of escrow. The portion (if any) of any D-3 West
Acquisition Parcel not situated within the D-3 West Parcel shall be
subject to the payment of consideration as provided for the balance of
the Property other than the D-3 West Parcel by this Agreement,
including, without implied limitation, Section 4.01. Section 4.01(a)
herein shall not apply to any portion of a D-3 West Acquisition Parcel
situated within the D-3 West Parcel; provided, however, Section
4.01(b) shall apply to such portion.

(b) D-3 West Parcel Sale Proceeds. Agency shall expend all funds it
receives from the conveyance of the D-3 West Parcel in a manner
consistent with the Instrument of Release and the FAA Letter.

(© Recalculation of D-3 West Parcel Acquisition Cost.

(i) Recalculation Following Date Certain. Immediately following
the earlier to occur of June 30, 2008 or the close of escrow of the
transaction by which LNR acquires the D-3 West Acquisition
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Parcel which includes the sixtieth (60™) acre of the Developable
D-3 West Acreage, the parties shall meet in good faith for the
purposes of determining whether there is a need to restate the
remaining Developable D-3 West Acreage, and, if so, whether
the gross square footage of the remaining and/or restated
Developable D-3 West Acreage is sufficient to ensure that, when
multiplied by the then-current D-3 West Parcel Unit Price, the
Agency will have received D-3 West Acquisition Parcel
Purchase Prices totaling in the aggregate not less or more than
four million three hundred thousand dollars ($4,300,000)
following the close of escrow for the final D-3 West Acquisition
Parcel, subject to adjustment pursuant to Section 4.07(c)(ii)
herein. If the parties determine that an insufficient number of
gross square feet remain, the parties agree to also adjust the D-3
West Parcel Unit Price to an amount which, when multiplied by
the gross square footage of the remaining and/or restated
Developable D-3 West Acreage will insure that the Agency will
have received D-3 West Acquisition Parcel Purchase Prices
totaling in the aggregate not less or more than four million three
hundred thousand dollars ($4,300,000) following the close of
escrow for the final D-3 West Acquisition Parcel, subject to
adjustment pursuant to Section 4.07(c)(ii) herein.

Recalculation Based on Perris Valley Pipeline. In the event
Agency, Authority, or March Inland Port Airport Authority
receives funds from the Metropolitan Water District (“MWD”),
Western Municipal Water District (“WMWD”), or Eastemn
Municipal Water District (“EMWD”) in exchange for the
granting of any rights of way, fee title, or easements for the
proposed Perris Valley pipeline or and appurtenant structures
(the “Pipeline-Related Conveyances™) on or through any part of
D-3 West Parcel, Agency and LNR shall meet in good faith to
determine the amount, if any, by which the D-3 West Parcel Unit
Price shall be reduced on a going forward basis. Agency,
Authority, and March Inland Port Airport Authority, as
applicable, shall receive not less than fair market value in funds
for any Pipeline-Related Conveyances. Agency and LNR shall
reduce the amount of the D-3 West Parcel Unit Price if necessary
to ensure that following the close of escrow for the final D-3
West Acquisition Parcel, the aggregate of all D-3 West
Acquisition Parcel Purchase Prices, plus the amount of funds
received by Agency from MWD, WMWD, and/or EMWD in
exchange for the granting any Pipeline-Related Conveyances on
or through any part of the D-3 West Parcel, is not less or more
than four million three hundred thousand dollars ($4,300,000). If
the funds are attributable to the granting of Pipeline-Related
Conveyances on or through both the D-3 West Parcel and other
property, then the total funds or credits shall be allocated pro rata



(square footage basis) between the D-3 West Parcel and such
other property.

{d) Riverside County Transportation Commission Conveyances.

(1) Upon written request from the Riverside County Transportation
Commission (“RCTC”) Agency shall convey by quitclaim deed
an approximately fifteen (15) acre portion of the D-3 West Parcel
to the RCTC for use as a Metrolink passenger rail station (the
“Metrolink Site””). To the extent any portion of the Metrolink
Site is within the D-3 West Parcel, it shall be considered, for
purposes of this Section 4.07 only, a D-3 West Acquisition
Parcel and LNR shall pay to the Agency, within fifteen (15) days
following the conveyance of the Metrolink Site from the Agency
to the RCTC, the D-3 West Acquisition Parcel Purchase Price
applicable to such D-3 West Acquisition Parcel. The D-3 West
Acquisition Parcel Purchase Price attributable to the Metrolink
Site shall be a Project Cost incurred as of the date it is paid by
LNR to the Agency. Authority acknowledges and agrees that the
conveyance of the Metrolink Site to the RCTC as provided in
this Section 4.07(d)(i) fully satisfies LNR’s obligations under
Section 3.1.5.8 of that certain Development Agreement between
Authority and LNR dated June 18, 2004 and recorded in the
Official Records of the County of Riverside as Instrument No.
2004-0433039.

(¢)  Rail Spur Easement. Within ninety (90) days of receipt of a written
request from LNR, Agency shall grant to LNR, at no cost to LNR
other than documentation and recording ceosts, a rail spur easement
over the extreme northwestern comer area of portion of the D-3 West
Parcel commonly known as the Clear Zone.

4. New Section 8.09 (D-3 West Parcel Escrow). A new Section 8.09 (D-3 West Parcel
Escrow) shall be added to the Disposition and Development Agreement as follows:

Any conveyance of a D-3 West Acquisition Parcel shall be accomplished
through concurrently closing escrows providing for the conveyance of the D-
3 West Acquisition Parcel from Agency to LNR and then immediately from
LNR to LNR’s purchaser, which closing shall also provide for the payment to
the Agency of the applicable D-3 West Acquisition Parcel Purchase Price
determined in accordance with Section 4.07. Alternatively, LNR may elect to
acquire all or a portion of the D-3 West Acquisition Parcel from Agency in a
single escrow without having identified a subsequent purchaser, in which case
the closing shall provide for the payment of the applicable D-3 West
Acquisition Parcel Purchase Price to Agency directly from LNR.  The
handling of the escrows and related matters for each D-3 West Acquisition
Parcel shall be as set forth in this Agreement for any other portion of the
Property, except as otherwise specifically set forth in Section 4.07 of this
Agreement. Agency shall cooperate with LNR to ensure that each closing
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contemplated in this Section 8.09 occurs within a timeframe reasonably
agreed to by both parties upon the giving of an option notice.

5. New Exhibit H (D-3 West Parcel). A new Exhibit H shall be added to the Disposition
and Development Agreement, which Exhibit H is attached hereto as Exhibit A.

6. Effect of this Amendment. Except as expressly modified by this First Amendment, the
Disposition and Development Agreement shall continue in full force and effect according to its
terms, and Authority, Agency, and LNR hereby ratify and affirm all their respective rights and
obligations under the Disposition and Development Agreement. In the event of any conflict
between this First Amendment and the Disposition and Development Agreement, the provisions
of this First Amendment shall govern.

7. Entire Agreement. This First Amendment is executed in three (3) duplicate originals,
cach of which is deemed to be an original. A memorandum of this First Amendment reasonably
acceptable to the parties (the “Memorandum of First Amendment”) shall be recorded by the
Agency against the D-3 West Parcel within thirty (30) days of the effective date of this First
Amendment. The Memorandum of First Amendment shall be substantially in the form attached
hereto as Exhibit B. Upon the written request made following the expiration or termination of
the Disposition and Development Agreement, either party shall execute in recordable form any
documents that may be necessary to remove the Memorandum of First Amendment Agreement
from record title to the D-3 West Parcel.

8. Counterparts. This First Amendment may be executed in multiple counterparts, each of
which shall be deemed an original, but all of which, when taken together, shall constitute the
same document.

IN WITNESS WHEREOF, this First Amendment has been entered into by and between
Authority, Agency, and LNR as of the date and year first above written.

[Signatures on following pages]
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SIGNATURE PAGE
TO
FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT

AGENCY:
MARCH JOINT POWERS

REDEVELOPMENT AGENCY, a
California public agency

Dated: __ 5 /] { 04 By:

Its: Execlitive Director

ATTEST:

gonCy Sedrétary !

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
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STATE OF California )

County of Riverside )

On___ May 1,2006 before me, _Carey L. Allen, Notary Public ,
personally appeared _Philip A. Rizzo ,

X personally known to me

or

O proved to me on the basis of satisfactory evidence

to be the personfs) whose name(s) isfare subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in hisfher/their authorized
capacity(s), and that by histherftheir signature{s) on the instrument the person{s); or the

entity upon behalf of which the person(s} acted, executed the instrument.

WITNESS my hand and official seal

CAREY L. ALLEN
. Commission # 14956127

RERE, Notory Pubic - Colfomia

Signatufe ot N‘b@&%lic




SIGNATURE PAGE
TO
FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT

AUTHORITY:

MARCH JOINT POWERS AUTHORITY
a California joint powers agency

Dated: 5; /l / 0‘ By:

ATTEST:

- Its:

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
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STATE OF California )

County of Riverside )

On__ May 1, 2006 before me, _Carey L. Allen, Notary Public ,

personally appeared _Philip A. Rizzo ,

ﬁ personally known to me

or

] proved to me on the basis of satisfactory evidence

to be the person{s) whose name(s) isfare subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in hisfher/their authorized
capacity{s), and that by histher/their signature(s) on the instrument the person¢s); or the

entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal

o —

1gnature@ﬁotary Public




SIGNATURE PAGE
TO
FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT

DEVELOPER:

LNR RIVERSIDE, LLC
a California limited liability company

By: LNR Riverside Holdings, Inc.
a California corporation, its member

Dated: 5 ‘q ~O(-(’ ' By:
Its: o RES ST
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

State of Califomia

County of JQ.( Qng{/
n mu' q [ ZOOLP before me, L Ue/H-q éq wl’)'\l‘ef

Date

Hnrne end Titls o] te.g., "Jane Do- Notary Pubfic’}
personally appeared 2 LCU’\ ﬂ C,D d

Name!s) of Slgner(s)

Vpersonally known to me
O proved to me on the basis of satisfactory
evidence

to be the person(d) whose name(l) is/aver
subscribed to the within instrument and
acknowledged to me that he/ske/thay executed
the same in his/hertheir  authorized
capacity(ies), and that by his/kesitheir
signature(s) on the instrument the person(¥), or
the entity upon behalf of which the personts)
acted, executed the instrument.

Signature ot Nm.nry Pubfic

OPTIONAL

Though the information below is nol required by law, it may prove valuable 10 persons relying on the document and could prevent
fraudulent remova! and reattachment of this form o 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

Signer's Name:

RIGHT THUMBPAINT
OF SIGNER

~ Individual Top of thumb here
 Corporate Officer — Tnle(s)
(Z Partner — {7 Limited i General
C Attorney-in-Fact

C Trustee
C
[

Guardian or Conservator
~ Other:

Signer Is Representing:

© 1399 National Nolary Assotiation « 9350 De Soto Ave . P.0. Box 2402 » Chatsworth, CA 91313-2402 » www.nalionalnpiary.org Prod. No. 5307 Reorder. Call ToB-Fre2 1-800-875-6827
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EXHIBIT A
TO
FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT
D-3 West Parcel

[Attached Behind This Page]

EXHIBIT A



EXHIBIT “B”
MARCH PARCEL D-3 WEST

In the County of Riverside, State of California, being that portion of Sections 14, 15, 22 and 23 of
Township 3 South, Range 4 West, San Bernardino Base and Meridian, also shown as Parcel 3 on
Record of Survey 00-135 filed in Book 110, Pages 30 through 40, inclusive, of Records of Survey, in
the County Recorders Office of said County, more particularly described as follows:

Beginning at the westerly terminus of that certain course, as shown on sheet 6 of 11 sheets of said Record of
Survey, said course bears North 89°53'24" East 1201.72 feet, said course also being on the southerly line of
Alessandro Boulevard as shown on California Department of Transportation Map No. 435571-7 on file with
the County of Riverside as Map No. 205-253; thence along said sbdtherly line North 89°53°24" East 1,201.72
feet, to tae true point of beginning; thence continuing along said southerly line North 89°53'24" East 792.42
feet to the westerly Right-of-Way line of State Route 215 as shown on California Department of
Transportation Map No. 435571, Pages 5 through 8, inclusive, on file with the County of Riverside as Map
No. 205. pages 251 through 254, inclusive, also being the beginning of a non-tangent curve concave easterly
having a radius of 1,860.00 feet, a radial line to said beginning of curve bears South 81°48'14" West; thence
along said westerly Right-of-Way Line the following 21 courses:
1. soutkerly 34.81 feet along said curve through a central angle of 01°04'20" to the beginning of a
non-tangent curve concave southwesterly having a radius of 775,00 feet; a radial line to said beginning of
curve bears South 00°21'22" East; )
2. easterly and southeasterly 787.46 feet along said curve through a central angle of

58°7.300";
3. South 32°08'22" East 748.36 feet to the beginning of a non-tangent curve concave northeasterly

having a radius of 5,125.00 feet, a radial line to said beginning bears South 56°40'31" West;
4. southeasterly 643.21 feet along said curve through a central angle of 07°1127";
5. South 40°30'56" East 328.40 feet;
6. South 34°48°19" East 264.26 feet to the beginning of a curve concave westerty having a radius of 1,147.00

feet;
7. Southeasterly and southerly along said curve 554.37 feet through a central angle of 27°41731";
8. South 07°06'47" East 289.23 fect;
9. South 80°37"30" West 65.33 feet to the beginning of a curve concave northerly having a radius of 1,556.00

feet; -
10. westerly along said curve 154.53 feet through a central angle of 05°4125";



11. South 36'34'39" East 103.65 feet to the beginning of a non-tangent curve concave -
northerly having a radius of 1,644.00 feet, a radial line to said begiming of curve bears
North 05°38'49" West;

12, easterly 106.97 feet along said curve through a central angle of 03°43'41";

13. North 80°37'30" East 45.41 feet;

14. South 11°41'33" East 197.18 feet to the beginning of a curve concave northeasterly having a radius
0f 375.00 feet; '

15. southerly and southeasterly along said curve 327.27 feet through a central angle of 50°00°13";

16. South 61°41°46” East 732.96 feet to the beginning of a curve concave southwesterly having a radivs
of 797.00 feet;

17. southeasterly along said curve 261.98 feet through a central angle of 18°50'01 ”;

18. South 19°23'37" East 1,521.93 feet;

19. South 70°36°45" West 140.02 feet;

20. South 19°23'15" East 279.98 fect;

21. North 70°36'45" East 140.05 feet to the northerly prolongation of the westerly

Line of Atchison, Topeka and Santa Fe Railroad Right-of-Way, as shown on said California Department of

Transportation Map, thence along said northerly prolongation and westerly line the following 2 courses:

1. Soutk. 19°23'37" East 2,303.13 feet;

2. South 19°22'37" East 319.87 feet;

thence leaving said westerly line South 59°52'39" West 211.38 fect; thence North 30°07°21" West

6865.62 feet; thence North 38°39'15” West 2,811.22 feet to the true point of beginning.

Conteining 6,598,613 square feet or 151.48 acres, more or less, based upon grid distances.
The distimces used in the above description are grid distances based on the California Coordinate System

of 1983, Zone 6. Multiply distances shown by 1.00007058 to obtain ground distances.



EXHIBIT B
TO
FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT

Form of Memorandum of DDA Amendment

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

March Joint Powers Redevelopment Agency
Attn: Executive Director

3430 Bundy Drive, Suite 107

March Air Force Base, CA 92518-1504

(Space above this line for Recorder’s use)

MEMORANDUM OF FIRST AMENDMENT TO WEST MARCH
DISPOSITION AND DEVELOPMENT AGREEMENT

This MEMORANDUM OF FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT dated as of May 1, 2006 (this “Memorandum of First
Amendment”), is made by MARCH JOINT POWERS REDEVELOPMENT AGENCY, a
California public agency (“Agency”), LNR RIVERSIDE , LLC, a California limited liability
company (“LNR”), and MARCH JOINT POWERS AUTHORITY, a California joint powers
agency (“‘Authority”).

1. On December27, 2001, Agency and LNR entered into that certain West March
Disposition and Development Agreement (the “Disposition and Development Agreement™). The
Authority is a party to Article 5, Section 6.16(b), Section 10.03 and Section 11.02 of the Dlsposmon
and Development Agreement.

2. On December 27, 2001, Agency, LNR, and Authority entered into that certain
Memorandum of Disposition and Development Agreement, which agreement was recorded in the
Official Records of the County of Riverside on February 11, 2002 as Instrument No. 2002-074167.

3. On May 1, 2006, Agency, Authority, and LNR entered into that certain First Amendment
to West March Disposition and Development Agreement (the “First Amendment to DDA”).

4. The purpose of this Memorandum of First Amendment is to give notice of the rights
and obligations of the parties hereto under the First Amendment to DDA, and all the terms and
conditions of the First Amendment to DDA are incorporated herein by reference as if they were
fully set forth herein. The First Amendment to DDA relates solely to the real property known as
Parcel D-3 West and more particularly described on the attached Exhibit A hereto, which
property is a portion of the property subject to the Disposition and Development Agreement.

EXHIBIT B-1
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5. Subject to the terms of the First Amendment to DDA, this Memorandum of First
Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors in interest and assigns.

IN WITNESS WHEREOF, this Memorandum of First Amendment has been entered into
by and between Authority, Agency, and LNR as of the date and year first above written.

[Signatures on following pages]

EXHIBIT B-2
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SIGNATURE PAGE
TO ‘
MEMORANDUM OF FIRST AMENDMENT TO WEST MARCH
DISPOSITION AND DEVELOPMENT AGREEMENT

AGENCY:
MARCH JOINT POWERS

REDEVELOPMENT AGENCY, a
California public agency

Dated: By:

Philip A. Rizzo
.~ Its:  Executive Director

ATTEST:

Agency Secretary

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP

Agency Counsel

EXHIBIT B-3
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SIGNATURE PAGE
TO
MEMORANDUM OF FIRST AMENDMENT TO WEST MARCH
DISPOSITION AND DEVELOPMENT AGREEMENT

DEVELOPER:

LNR RIVERSIDE, LLC
a California limited liability company

By: LNR Riverside Holdings, Inc.
a California corporation, its member

Dated: : By:

Its:

EXHIBIT B-4
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SIGNATURE PAGE
TO
MEMORANDUM OF FIRST AMENDMENT TO WEST MARCH
DISPOSITION AND DEVELOPMENT AGREEMENT

AUTHORITY:

MARCH JOINT POWERS AUTHORITY
a California joint powers agency

Dated: By:

Philip A. Rizzo
. Tts:  Executive Director

ATTEST:

Authority Secretary

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP

Authority Counsel

EXHIBIT B-S
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EXHIBIT C
TO
FIRST AMENDMENT TO WEST MARCH DISPOSITION
AND DEVELOPMENT AGREEMENT
Instrument of Release.

[To Be Attached]

EXHIBIT C



DOC 1B 2005-—-0823891
10/05/2005 08:08R Fee:395.00
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RECORDING REQUESTED BY Recorded In Dfficial Records

AND WHEN RECORDED MAIL TO: oy o s

March Joint Powers Authority
March Inland Port

Assessor, County Clerk & Recorder
3430 Bundy Avenue

Riverside, CA 92518 M/l s v

PA‘GE are DA PCON NOTOR e
Attn: Executive Director V 7 ‘ lp

A R L cory LONG REFUND | NCHO

g |}

597

ok

INSTRUMENT OF RELEASE SG

This 2005 Instrument of Release (the “Release™) made by the United States of America,
acting by and through the Administrator of the Federal Aviation Administration (the “FAA”),
pursuant to the provisions contained in Title 49 United States Code Section 47107(h) and 47153,
hereby grants to the March Joint Powers Authority, a joint powers authority established under
the Jaws of the State of California (the “Grantec™), a release from certain obligations in favor of
the FAA, affecting certain lands more particularly described herein, which are located at the
public airport known as the “March Inland Port,” in Riverside County, California.

WITNESSETH:

WHEREAS, pursuant to the provisions of the Base Closure and Realignment Act of
1988, as amended, Public Law 100-526 Title 10 United States Code Section 2687 (“Public Law
100-525"), the Surplus Property Act of 1944, as amended and Title 49 United States Code
Section 47151, the United States of America acting by and through the Secretary of the Air
Force, did by the certain Quitclaim Deeds identified as Recorded Instrument No. 2001-622399
dated December 14, 2001, and Recorded Instrument No. 2002-742244 dated December 11, 2002,
Official Records of the Recorder of Riverside County, California (the “Quitclaim Deed”),
convey certain portions of the former March Air Force Base to the March Joint Powers Authority
(the within Grantee) subject to certain reservations set forth in Public Law 100-526 and the
Quitclaim Deced; and

WHEREAS, the Grantee is the fee owner and operator of the March Inland Port (the
“Airport™), a public airport located on portions of the former March Air Force Base; and

WHEREAS, pursuant to Title 49 United States Code Section 47107, et seq., the Grantee,
as the grant recipient, and as a condition for receiving federal airport grant aid, has provided
written assurances to the FAA that the Grantee will comply with conditions specified in the



following Airport Improvement Program grant agreements (collectively, the “Grant
Agreements™):

START DATE | DESCRIPTION GRANT SHARE FAA GRANT NO.
2001 Taxiway, Apron & Fuel Farm $2,585,000 3-06-0201-01
2002 Perimeter Fencing : $555,555 3-06-0201-02
2003 Lighting & Fuel Farm Phase 1 $722,200 3-06-0201-03
2004 Apron Expansion (East) $1,500,000 3-06-0201-04

WHEREAS, the Grantee has requested that the FAA Administrator approve a release of a
portion of the lands at the Airport which are subject to the aeronautical and aviation conditions,
reservations, restrictions, and assurances contained in the Quitclaim Deed and each of the Grant
Agreements; and

WHEREAS, Grantee is requesting the release of certain lands as more particularly
described below, from the aeronautical restrictions set forth in the Quitclaim Deed and the Grant -
Agreements since such lands are not needed for aviation purposes by the Grantee for the proper
operation and maintenance of the Airport; and

WHEREAS, the FAA, pursuant to the provisions contained in Title 49 United States
Code Sections 47107(h) and 47153, is authorized to grant a release from the conditions,
reservasions, restrictions, and assurances contained in Quitclaim Deed and the Grant Agreements
between the United States of America and the Grantee for the lands hereinafter more particularly
described; and

WHEREAS, the FAA Administrator has determined that the lands hereinafter described
and shown in the following exhibits no longer serve an airport purpose and these exhibits are
identifiad as follows:

Exhibit “A” (Parcel D3-East)
Exhibit “B” (Parcel D3-West)

WHEREAS, collectively, the lands descnbed in the exhibits identified above are referred
to in this Release as the “Release Parcels™; :

. WHEREAS, the Grantee pursuant to its Resolution No. JPA 05-04R, dated February 16,
2005 a copy of which is attached hereto as Exhibit “C” and Resolution No. JPA 05-06, dated
Febmary 16, 2005 a copy of which is attached hereto as Exhibit “D”, agrees and covenants to the
FAA to use all proceeds derived from the release parcels to fully and completely satisfy the
obligations incurred by the Grantee for the benefit of the March Inland Port, pursuant to the
terms of Resolution No. JPA 05-04R and Resolution No. JPA 05-06 by the March Joint Powers
Authority resolving to use all proceeds for the improvement, development, and maintenance of
the Mzrch Inland Port in accordance with the terms of Resolution No. JPA 05-04R and
Resolution No. JPA 05-06.



NOW THEREFORE, in consideration of the benefits to accrue to the United States of
America and to civil aviation, the United States of America, acting by and through the FAA,
hereby agrees to release the rights and interests reserved to the FAA in the March Release
Parcels, containing a total area of 184.70 acres, more or less, and more particularly described in
Exhibits “A” and “B”, attached hereto, from the acronautical and aviation conditions,
reservations, restrictions, and assurances contained in Quitclaim Deed and the Grant
Agreements.

This Release is granted subject to the following conditions:
L. Covenants and Conditions. The instrument used by the Grantee to transfer the

real property described in this Release, namely, D-3 East and D-3 West, shall include the
following covenants, conditions, restrictions and reservations.

a) Right of Flight. There is hereby reserved to the March Joint Powers
Authority, its successors and assignees, for the use and benefit of the public, a nght of
flight for the passage of aircraft in the airspace above the surface of the premises herein
conveyed, together with the right to cause in said airspace such noise as may be inherent
in the operation of aircraft, now known or hereafter used for navigation of or flight in the

- air, using said airspace, or landing at, taking off from, or operating at the March Inland
Port and March Air Reserve Base.

b) No_Obstructions. The transferce, recipient, or grantee of the land
conveyed herein, by accepting this conveyance from the March Joint Powers Authority,
expressly agrees for itself, its successors and assignees that it will not erect nor permit the
erection of any structure, objects of natural growth or other obstructions, on the land
conveyed here in, above a height that is determined pursuant to the requirements of Title
14 Code of Federal Regulations Part 77. In the event the aforesaid covenant is breached,
the March Joint Powers Authority, its successors and assigns herein reserves the right to
enter on the land conveyed hereunder and to remove the offending structure or object,
and fo cut the offending natural growth, all of which shall be at the expense of said
transferee, recipient, or grantee.

c) No Interference. The transferee, recipient, or grantee of the land conveyed
herein, by accepting this conveyance from the March Joint Powers Authority expressly
agrees for itself, its successors, and assignees that it will not make use nor permit the usc
of the land conveyed herein in any manner which might interfere with the landing and
taking off of aircraft from said airports or which might otherwise constitute an airport
hazard. In the event the aforesaid covenant is breached, the March Joint Powers
Authority, its successors and assigns reserves the right to enter on the land conveyed
herein and cause the abatement of such interference at the expense of the transferee,
recipient, or grantee.

2. Purpose of Release. This Release is granted to authorize the disposal of airport
property that was deemed to have no airport purpose for the Airport or the Grantee and to



recognize the use of the sale proceeds for the purpose of acquiring property located near the
March inland Port that has value to the Airport and the Grantee for airport purposes.

3. Use of Proceeds. The sale proceeds from the disposal of airport land subject to
this release, as well as land acquired with the proceeds from a released parcel, will only be used
for airport purposes and all proceeds or revenue derived therefrom will be devoted to the
improv:ment, development, and maintenance of the March Inland Port.

(Signatures to follow)



IN WITNESS WHEREQCF, the United States of America has caused this Instrument of
Release to be executedonthe 234 dayof .S z?'f-ﬁgu_-__, 2005.

UNITED STATES OF AMERICA,
acting by and through the Administrator of the
Federal Aviation Administration

o M WOE
"Mark A. McCrn®e________
wmm Manager, Airports Division

} S iaslon# 1334135
2 e N?u": lpublle- Catffornis § Western-Pacific Region
36= w Federal Aviation Administration
(NOTARY SEAL)
e
Notary Siphature

My Commission expires: w

MARCH JOINT POWERS AUTHORITY

ACCEPTANCE BY A PUBLIC AGENCY OF THE TERMS AND CONDITIONS OF THE
2005 INSTRUMENT OF RELEASE AFFECTING CERTAIN LANDS OWNED BY THE
MARCH JOINT POWERS AUTHORITY

On behalf of the March Joint Powers Authority, the Grantee of the within Release, the
undersizned officer hereby acknowledges the acceptance of the terms and conditions of the
Release by the governing board of the Grantce. ' :

By . Executive Director
Sighature Title
Philip A. Rizzo "September 29, 2005

Print Name . Date



CALIFORNIA AI.I.-PUHPOSE ACKNOWLEDGMENT

State of Califomi

County of

oS ler 1A 3, 200 veording
personally appearMMk /4 % Yardd

Nama(s) of Signeris) d
) ’ ™ O personally known to me
- &Eswsrﬁgusfg“ Z Moved fo me on the basis of satisfactory

Gommissio?

No““ P\Ib‘.‘° -

calforn evidence

to be the person{s) whose name(s) is/are
subscribed 10 the within instrument and
acknowledged to me that he/shefhey execuled
the same |In hishevtheir authorized
capacity(ies), and that by his/her/their
signature(s) on tha instrument the person(s), or
the entity upon behalf of which the person(s)
acted, executed the instrument.

OPTIONAL

Though the information befow is not required by taw, it may prove valuabile to persons relying on the document and could prevent
frauchilent removal and realtachmen of this form to another document.

Description of Attached Document

Title or Type of Document: - 18]

Document Dateéfﬂnm&m{—_ Number of Pages: _ LS _

Signer(s) Cther Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:
QF <t c,r..en
3 Individual
1 Cormporata Officer — Title(s):
3 Partner — [ Limited [J General
O Attomey-in-Fact
0 Twustee
0 Guardian o rvator
A7 Other: qex”

. / 4
Signer Is Hemasenﬁw_mmmm

© 1909 NAIWNQWA"O‘QM’DJSDD!S“OML. PO. Boy 2402+ T CADIITI 2602 y.org Prod, No 5507 Reordar: Cal Tor-Free 1-300-875-6527




CALIFORNIA AI.L-PURPOSE ACKNOWLEDGMENT

G B S O R A T S B R R S S B A E SRR BN ESTROS S

State of California :\
ss,

Countyof _Riverside %)
On_September 29, 2005  peforeme, _Carey L. Allen, Notary Public "
Cun Wame and Thia of Offoer {eg., “lans Dos, Hotery Puble’) %

personally appearad Philip A. Rizzo 4
Ramels) of Sgnaein) =

XX personally known to me A

O proved to me on the basis of satisfaclory B

evidence %

CAREY L AULEN to ba the personlEX whose namelSh iskie 5

Commission # 1496127 subscribed te the within instrument and

”“""mm - Calomia acknowledged 1o me that he/dESXERY executed B

My C:'n"': £  the same in hisBDME authorized

Comm. Expires un 24, 2008 capacily(X and that by hisHRRER B

signaturefgi on the instrument the personggx&
the entity upon behall of which the person

acted, executad the instrument.

official seal.

RIS SRS

OPTIONAL

Though tha information bekow Is nol roquired by law, & may prova valuable io paraons relying on the document and could pravent
fravdulen! removal end reatiachment of this form to another document

Description of Attached Document

Title or Type of Documant: Instrument of Release

D B O O AT ST I AT N

Document Date: September 29, 2005 Numberof Pages; _ 14
Signer(s) Other Than Named Above:

Capacity(les) Claimed by Signer
Signer's Name: Philip A. Rizzo

SRS

FIGHT THULIBPRINS

QF SIGNTR

O Individual

XX Corporate Officer — Tie(s): _Executive Director
D Partner — D Limited D General

3 Attorney-in-Fact

O Twstee

O Guardian or Conservator R
D Other: : ...

Signer Is Representing: March Joint Powers Authority

N Y R

3
ST R D O O e A O A BB e R B e e O e B R S S R R R R TR,
© 155 Natiorml Nolary Association » $350 De Solo Ave., P.C. Bux 2402 - Chataworth, CA 91112-2402 « www.nallonainotaniarg Prod. No. 5807 Raceder: Cad Tol-Fres 1-800-673-8827



EXHIBIT “A”

MARCH PARCEL D-3 EAST

In the Coumty of Riverside, State of Califomia, being that portion of Section 15 of Township 3 South, Range 4
West, San Berardino Base and Meridian, also shown as Parce) 3 on Record of Survey 000-135 filed in Book 110,
Pages 30 through 40, inclusive, of Records of Survey, in the County Recorder’s Office of said County, more
particularly described as follows:

Beginning at the northerly terminus of that certain course in the westerly line of the Atchison, Topela and Santa
Fe Railrcad Right-of-Way, as shown on sheet 7 of 11 sheets of said Record of Survey, said cotrse bears South
19°2304" East 2,577.64 feet, also being shown on California Department of Transportation Map No. 435571-8 on
file with the County of Riverside as Map No. 205-254; thence South 19°23'04" East 2,577.64 fect 1o the
beginning of a non-tangent curve concave northeasterly having a radius of 875.00 feet, a radial lin¢ to said
beginning of bears South 33°26'41" West, said beginning also being a point on the easterly Right of Way line of
State Route 215 as shown on California Department of Transportation Map No. 435571-6 on file with the
County of Riverside as Map No. 205.251; thence along said easterly line the following 9 courses:

1. Northrvesterly 171.38 feet along said curve through a central angle of 11 © 13207
2. North 45°20'00" West 391.10 feet; '
3, North 40°3027" West 878.53 feet to the beginning of a curve concave northeasterly having a radius of
4,875.00 feet;
4, northwesterly along said curve 508.50 feet through a central angle of 05°5835"
5. North 28°08'58" West 486.75 feet;
6. North 17°49'57" West 447.33 feet;
7. North 30°29'16" East 42.45 feet;
& North 39°54'38" Fast 415.29 feet to the southerly line of Alessandro Boulevard as shown on California
Departm:nt of Transportation Map No. 435571-8 on file with the County of Riverside as Map No. 205-254;
9, thence along said southerly line South 89°51'58" East 314.75 feet to the Point of Beginning.

Containing 1,447,263 scuare feet or 33.22 acres, more or less, based upon grid distances.

The bearngs and distances used in the above description are grid distances based on the California
Coordinste System of 1983, Zone 6, Multiply distances shown by 1.00007058 to obtain ground

distances.



EXHIBIT “B”
MARCH PARCEL D-3 WEST

In the County of Riverside, State of California, being that portion of Sections 14, 15, 22 and 23 of
Township 3 South, Range 4 West, San Bemardino Base and Meridian, also shown as Parcel 3on
Record of Survey 00-135 filed in Book 110, Pages 30 through 40, inclusive, of Records of Survey, in
the County Recorders Office of said County, more particularly described as follows:

Beginning at the westerly terminus of that certain course, as shown on sheet 6 of 11 sheets of said Record of
Survey, said course bears North 89°53724" East 1201.72 feet, said course also being on the southerly line of
Alessandro Boulevard as shown on California Department of Transportation Map No. 435571-7 on file with
the County of Riverside as Map No. 205-253; thence along said southerly line North 89°53'24" East 1,201.72
feet, to t1¢ true point of beginning; thence continuing along said southerly line North 89°53'24" East 792.42
feet to the westerly Right-of-Way line of State Route 215 as shown on California Department of
Transportation Map No, 435571, Pages 5 through 8, inclusive, on file with the County of Riverside as Map
No. 205 pages 251 through 254, inclusive, also being the beginning of a non-tangent curve concave casterly
having a radius of 1,860.00 feet, a radial line to said beginning of curve bears South 81°48'14" West; thence
along said westerly Right-of-Way Line the following 21 courses:
1. soutterly 34.81 feet along said curve through a central angle of 01°04'20" to the beginning of a
non-tangent curve concave southwesterly having a radius of 775.00 feet, a radial line to said beginning of
curve bears South 00°2122" East;
2. easterly and southeasterly 737.46 feet along said curveé through a central angle of
58°.3'00";
3. Soutt 32°08'22" East 748.36 feet to the beginning of 2 non-tangent curve concave northeasterly
having a radius of 5,125.00 féet, a radial line to said beginning bears South 56°40'31" West;
4. southeasterly 643.21 feet along said curve through a central angle of 07°1127";
5. South 40°30'56" East 328.40 feet;
6. South 34°48'19" East 264.26 feet to the beginning of a curve concave westerly baving a radius of 1,147.00
feet;
7. South:asterly and southerly along said curve 554.37 fect through a central angle of 27°4131%;
8. South 07°06'47" East 289.23 feet;
9. South §0°37'30" West 65.33 feet to the beginning of a curve concave northerly having a radius of 1,556.00
feet;
10. westerly along said curve 154.53 feet through a central angle of 05°41725";



11. South 36°34'39" East 103.65 feet to the beginning of a non-tangent curve concave
northerly having a radius of 1,644.00 feet, a radial line to said beginning of curve bears
North 05°38'49" West;

12, easterly 106.97 feet along said curve through a centra] angle of 03°43'41";

13. North 80°37'30" East 45.41 feet;

14, South 11°41'33" East 197.18 feet to the beginning of a curve concave northeasterly having 2 radius
of 375.00 feet;

15. southerly and southeasterly along said curve 327.27 feet through a central angle of 50°00°13";

16. South 61°41'46" East 732.96 fect to the beginning of a curve concave southwesterly having a radius
of 797.00 feet;

17. southeasterly along said curve 261.98 fect through a central angle of 18°50'01 *;

18. South 19°23'37" East 1,521.93 feet;

19. South 70°36'45" West 140.02 fect;

20. South 19°23'15" East 279,98 feet;

21. North 70°36'45" East 140.05 feet to the northerly prolongation of the westerly

Line of Atchison, Topeka and Santa Fe Railroad Right-of-Way, as shown on said California Department of

Transportation Map, thence along said northerly prolongation and westerly line the following 2 courses:

1. Soutt. 19°23'37" East 2,303.13 feet;

2. South 19°22'37" East 319.87 feet;

thence leaving said westerly line South 59°52'39" West 211.38 feet; thence North 30°07°21" West

6865.62 feet; thence North 38°39'15" West 2,811.22 feet to the true point of beginning.

Containing 6,598,613 square fect or 151.48 acres, more or less, based upon grid distances.
The distinces used in the above description are grid distances based on the California Coordinate System

of 1983, Zone 6. Multiply distances shown by 1.00007058 to obtain ground distances.



EXHIBIT “C”
MJPA RESOLUTION NO. JPA 05-04R, DATED FEBRUARY 16, 2005

Parcel D-3 East



EXHIBIT C

D-3 East

RESOLUTION JPA #05-04R

A RESOLUTION OF THE MARCH JOINT POWERS COMMISSION OF THE

MARCH JOINT POWERS AUTHORITY, OBLIGATING THE MARCH JOINT

POWERS AUTHORITY TO REIMBURSE THE AIRPORT FUND IN THE

AMOUNT EQUAL TO THE APPRAISED FAIR MARKET VALUE OF THE D-3
EAST LAND.

WHEREAS, The Federal Aviation Administration (FAA) has advised the March
Joint Powers Authority that Federal law and FAA policy require, as part of a land release,
thzt the land be disposed at its fair market value and that all sale proceeds be expended
for the capital or operating costs of the airport in accordance with applicable Federal law
and FAA policy; :

WHEREAS, the March Joint Powers Commission of the March Joint Powers
Authority approved the sale of March Inland Port (the Airport) lands designated as D-3
East land, and now seeks FAA concurrence for its proposed action to comply with all
applicable Federal law and FAA policy and for the continued provision of adequate
public airport facilities to be provided the citizens of Riverside County, California;

WHEREAS, the March Joint Powers Commission of the March Joint Powers
Authority approved the acquisition of an approximate 45-acre site with the proceeds of
the sale of D-3 East land to preclude incompatible development in the vicinity of the

Alrport; and

‘NOW, THEREFORE, BE IT RESOLVED by the March Joint Powers
Commission of the March Joint Powers Authority, that the March Joint Powers Authority
shall hold title to the 45-acre parcel and facilitate the marketing of wetland mitigation
credits for multi-species habitats subject to the following to meet FAA release
requirements and to comply with applicable Federal law and FAA policy with regard to
the sale and release of D-3 East. The proceeds of sale of the wetland mitigation credits
shall be deposited into the Airport fund up to the fair market value of the D-3 East land,
plus interest from the date of sale of the D-3 East land. The fair market value of the D-3
East land shall be established by appraisal;

BE IT FURTHER RESOLVED, that the March Joint Powers Commission of
the March Joint Powers Authority further agrees with the FAA that expenditures of
funding on the Airport will follow the following priority categories, and it is further
provided that all currently needed development within the highest priority category must
be accomplished before improvements in the next category are begun:

A. Apprbvcd items of airport developmﬁnt set forth in USC 47101 et seq. to

be accomplished in accordance with currently applicable FAA design
criterin and FAA completion schedules,

9a




B. Any aeronautical items of airport development incligible for direct Federal
aid under the Airpott Improvement Program.

C. . Current expenses for repair, maintenance and operation of airport use
properties,

The March Joint Powers Commission hereby empowers, authorizes, and directs
the Executive Director to enter in an agreement with the Federal Avietion Administration
for the purpose of binding the March Joint Powers Authority to all its promises,
covenants, and agreements, as set forth in this Resolution.

ADOPTED, by the members of the Joint Powers Commission of the
March Joint Powers Authority this 16 day of February 2005.

I, Carey L. Allen, Clerk of the March Joint Powers Commission of the March Joint
Powers Authority, do hereby certify that the foregoing Resolution #JPA 05-04R was duly
and regularly introduced, passed, and adopted by the March Joint Powers Commission of
the March Joint Powers Authority at the regular meeting thereof held on the 16™ day of
February, 2005, and the foregoing is a full, true, and correct copy of said Resolution, and
it has not been amended or repealed.

Ayes: White, Buster, Schiavone, Adkison, Ashley, Stewart, Busch
Noes: None
Abstain: None

Absent: Yarbrough

Date: February 16, 2005

é y L. Klen, Clerk ~
March Joint Powers Commission

9%



EXHIBIT “D”
MJPA RESOLUTION NO. JPA 05-06, DATED FEBRUARY 16, 2005

Parcel D-3 West

10



EXHIBIT D

D-3 West

RESOLUTION JPA #05-06

A RESOLUTION OF THE MARCH JOINT POWERS COMMISSION OF THE
MARCH JOINT POWERS AUTHORITY, AUTHORIZING THE MARCH JOINT
POWERS AUTHORITY TO SEEK FEDERAL AVIATION ADMINISTRATION
RELEASE FROM APPLICABLE OBLIGATIONS OF THE D-3 WEST LAND IN
ACCORDANCE WITH APPLICABLE FEDERAL LAW AND FAA POLICY.

WHEREAS, the Federal Aviation Administration (FAA) has advised the March
Joint Powers Authority that Federal law and FAA policy require, as part of a land release
that airport land be disposed of at its fair market value and that all sale proceeds be
expended for the capital or operating costs of the airport in accordance with applicable
Federal law and FAA policy and that such requircments apply to the sale of March Inland
Pert (the Airport) lands designated as the D-3 West;

WHEREAS, the March Joint Powers Commission of the March Joint Powers
Authority seeks an FAA release for the Airport lands designated as D-3 West from
applicable Federal obligations and recognizes the need for the continued provision of
adequate public airport facilities to be provided the citizens of Riverside County,
Cezlifornia;

NOW, THEREFORE, BE IT RESOLVED by the March Joint Powers
Commission of the March Joint Powers Authority that the March Joint Powers Authority
shall establish the fair market value of D-3 West by appraisal and sell, at fair market
vaue, D-3 West, and deposit the pmceeds in the Airport fund in accordance with
applicable Federal law and FAA policy in order to secure FAA release from the
applicable Federal obligations;

BE IT FURTHER RESOLVED, that the March Joint Powers Commission for the
March Joint Powers Authority further agrees with the FAA that expenditures of funding
on the Airport will follow the following priority categories, and it is further provided that
all currently needed development within the highest prority category must be
accomplished before improvements in the next category are begun: _

A, Approved items of airport development set forth in USC 47101 ot seq. to
be accomplished in accordance with currently applicable FAA design
criteria and FAA completion schedules.

B. Any acronautical items of airport development ineligible for direct Federal
aid under the Airport Improvement Program.

C. Current expenses for repair, maintenance and operation of airport use
properties.

10a




The March Joint Powers Commission hereby empowers, authorizes, and directs
the Executive Director to enter in an Agreement with the Federal Aviation
Administration for the purpose of binding the March Joint Powers Authority to all its
promises, covenants, and agreements, as set forth in this Resolution.

ADOPTED, by the members of the Joint Powers Commission of the
March Joint Powers Authority this 16™ day of February 2005.

B i f
March Joint Powers Comimission

L Carey L. Allen, Clerk of the March Joint Powers Commission of the March Joint
Powers Authority, do hereby certify that the foregoing Resolution #JPA. 05-06 was duly
and regularly introduced, passed, and adopted by the March Joint Powers Commission of
th: March Joint Powers Authority at the regular meeting thereof held on the 16® day of
February, 2005, and the foregoing is a full, true, and correct copy of said Resolution, and
it laas not been amended or repealed. :

Ayes: White, Buster, Schiavone, Adkison, Ashiey, Stewart, Busch
Noes: None
Abstain: None

Absent: Yarbrough

Murch Joint Powers Commission

10b
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U.S Department Westem-Paclfic Reglon Federal Aviation Administration
of Transportation Alrports Division P.O. Box 82007
Faderal Aviation Los Angeles, CA B0003-2007 .

Administration
September 26, 2005

Philip A. Rizzo

Executive Director

March Joint Powers Authority
P.O. Box 7480

Moreno Valley, CA

Dear Mr. Rizzo:

March Inland Port
March Joint Powers Authority

This letter provides the Federal Aviation Administration (FAA)’s determination
regarding March Joint Powers Authority’s request to be released from the federal .
obligations attached to a portion of land at March Inland Port that requires the land to be
used for airport purposes. The property being released consists of two parcels of land
containing approximately 185 acres. One parcel (D-3 East) was already sold to acquire
noise mitigation land. The release will extinguish the airport-use cbligations of parcel
D-3 East and obligate all proceeds derived from the noise mitigation land to be used for
airport purposes. The other parcel (D-3 West) will be sold and the net proceeds used for
airport improvement and development.

This letter communicates the FAA’s consent to the release of 185 acres of land, more or
less, at March Inland Port. The enclosed Instrument of Release and its exhibits represent
the FAA’s approval of a release for the subject property from the assurances contained in
the grant agreements and the conditions, covenants, and restrictions in the Quitclaim
Deed for March Inland Port, as more fully described in the release document.

By accepting this release, the March Joint Powers Authority, in accordance with 49 USC
47107(a)(9, 10, & 16); (b); and (c)(2)(B), agrees to:

e Deposit the net proceeds of the appraised fair market value of the released land or
mitigation credits in an interest-bearing account and utilize the proceeds on
deposit for approved airport purposes.

¢ Use the net proceeds derived from the sale of the land or mitigation credits
exclusively for airport development purposes within a period of five years from
the date of receipt of sale proceeds, in accordance with Resolution 2005-106,

i"— I
b E it
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] sep 2.7 2005 |
By_ﬂﬁﬁ‘—_f_~___




which is attached as an exhibit to the Instrument of Release.

» Maintain accurate records of the expenditures of the net proceeds in accordance
with the customary accounting practices and keep the records available for FAA
inspection, as needed.

e Provide the FAA with a sales report after parcel D-3 West is sold.

¢ Provide the FAA with recurring sales reports whenever mitigation credits on the
Victoria Church property are sold.

¢ Retain sufficient rights and interests over future land use to ensure that the
released property will only be used for purposes that are compatible with and do
not interfere with airport operations and aircraft using the airport, which is
contained as a condition in the Instrument of Release.

e Ensure that an airspace evaluation is obtained from the FAA in accordance with
Title 14 Code of Federal Regulations Part 77 for any construction proposed on the
released land by making sure that FAA Form 7460-1, Notice of Proposed
Construction or Alteration, is prepared and submitted to the FAA before any
construction commences or equipment is placed on the released land.

e Update the Airport Layout Plan and Exhibit A Property Map to reflect the new
airport boundary.

The FAA decision to grant this land release was made only after due consideration of the
environmental effects of the proposed federal action. Pursuant to FAA Order 5050.4A,
Airport Environmental Handbook, an Environmental Assessment (EA) was prepared for
the release of the subject property. The FAA made a “Finding of No Significant Impact”
based on the EA, determining that the release will not have a significant effect on the
environment.

Follow-up Action

Enclosed are four copies of the FAA-approved Instrument of Release, which have been
signed by the FAA approving official. Please return two copies after the required four
copies of the Instrument of Release are executed, showing the original signature and title
of the official authorizing acceptance of the release for the March Joint Powers Authority.



Please return the twq fully executed Instruments of Release to:

Tony Garcia
FAA Airports Division
- P.O. Box 92007
Los Angeles, CA 90009-2007
Sincerely,
A c ﬁ%
Mark A. McClardy

Manager, Airports Division





