AGENDA

REGULAR MEETING OF THE
CITIZENS’ BOND CVERSIGHT COMMITTEE (CBOC)
JANUARY 7, 2010, 6:45pm
CITY COUNCIL CHAMBERS

A. CALL TO ORDER
B. ROLL CALL

Chairman John Harper
Vice Chair E.J. Constaniine
Val Dodd

Rob Ferguson

Angelo Lombardo

Scott Looney

Kevin Murphy

C. ORAL COMMUNICATIONS
D. CONSENT CALENDAR

1..Approval of Citizen’s Bond Oversight Committee Minutes — Regular Meeting of
December 10, 2009. '

E. DISCUSSION ITEMS
1. Consideration of Proposed Projects for Use of Measure Y Bond Proceeds
F. COMMITTEE/STAFF COMMENTS

G. ADJOURNMENT TO Thursday March 12, 2010, 6:00pm

The City of San Juan Capistrano complies with the Americans with Disabilities Act. Persons
with special needs should call Kathleen Springer at (949) 443-6321 at least 48 hours in
advance to enable the City to make reasonable arrangements to ensure accessibility.
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AGENDA REPORT January 7, 2010
TO: Citizens’ Bond Oversight Committee
FROM: Cindy Russell, Assistant City Manager

SUBJECT: Consideration of Proposed Projects for Use of Measure Y Bond Proceeds.

RECOMMENDATION:

By Motion, report to the City Council the Committee’s findings on whether the expenditure
of bond proceeds for the following projects:

¢ Northwest Open Space Park — Phase |
» Habitat Restoration Grant Matching Funds,
s Acquisition of the 132 acre RMV Riding Park and adjacent property

conforms to the purposes stated in the Measure Y Ordinance 940

SITUATION:

Summary and Recommendation:

The Citizens’ Bond Oversight Committee (CBOC) appointed on December 1, 2000 is
charged with reviewing recommendations to the Council for expenditure of bond proceeds,
and to report on whether such expenditures conform to the purposes stated in the
Ordinance. The Committee will also review the audits and reports of expenditures of bond
‘proceeds, and will inform the public concerning the same.

To date, the City Council has identified three projects to be funded from general obligation
bonds to be issued pursuant to Measure Y. As provided in Measure Y, the CBOC will
review the proposed projects and report to the City Council their findings on whether or not
these projects conform to the purposes stated in the Ordinance. The following projects
have been identified for review by the CBOC:

» Northwest Open Space Park — Phase |
+ Habitat Restoration Grant Matching Funds,
s Acquisition of the 132 acre RMV Riding Park and adjacent property.

Each project is outlined in this report and includes information regarding how the project
conforms to the purposes stated in Measure Y. Additionally, information requested by the
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CBOC at their December 10, 2009 meeting as well as correspondence received as of
Monday December 21, 2009 has been included.

Staff recommends that the CBOC review the projects and report to the City Council their
findings as to whether the proposed projects conform to the purposes stated in Ordinance
940 and the Measure Y ballot language based on the findings identified in this report.

Background:

Project #1 Northwest Open Space Park — Phase |

Project Description - On February 3, 2009, the City Council identified the Northwest
Open Space (NWOS) Park — Phase | (Attachment 1) as its first project for funding from
bonds to be issued pursuant to Measure Y. The projected cost of the project is
$2,962,000. The project includes:

*

Community Gardens (about 2.5 acres with about 200 garden plots)

Enhanced Swanner property citrus grove (about 2.0 acres with pathways and
presentation/education area)

Group pichic area (about 4.0 acres with 22 to 24 picnic areas with barbeque grills
and picnic tables, and limited recreation including a softball backstop for "pick-
up" games, two volleyball courts, and three horseshoe pits),

Accessory improvements including park entry with signage, access drives, parking
area, restrooms, and similar improvements.

The project originally included a Dog Park that has since been separated from the
Phase | park project.

Findings of Conformance — this project conforms to the purposes stated in Measure Y
as follows:

1. The groups picnic area and accessory improvements will enhance and improve the

City’s existing open space land to provide additional recreational amenities such as
parks, sporis fields and general access to the NWOS open space area.

The enhancement of the existing citrus grove preserves a historic agricultural area
for our community as well as providing access to educational opportunities for our
residents. _

The Community Garden will expand the opportunities for the community to access
the NWOS open space area and participate in the agricultural experience that is
such a large of part of our community culture.
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Project #2 Habitat Restoration Grant Fund Matching Funds

Project Description — On July 7, 2009, the City Council approved a portion of the
recent Shea acquisition (Identified as the Phase | Habitat Restoration Area) to focus the
City's habitat restoration efforts and Measure M grant funding applications
(Attachment 2). The City Council also approved a 25% match for each $1 million in
grant funds applied for

Findings of Conformance — this use of the Measure Y bond proceeds conforms tothe
purposes stated in Measure Y by enhancing and improving natural areas, hilisides and
wildlife.

Project #3 —~ Acquisition of 132 acres of Rancho Mission Viejo (RMV) property

Project Description - On August 18, 2009, the City Council entered into a purchase
and sale agreement with Rancho Mission Viejo (RMV) to acquire approximately 132
acres of the RMV property immediately adjacent to the eastern boundary of the City for
$27.5 million. The property commonly referred to as the “original ranch headqguarters
and lemon grove area next to Ortega Highway” and the “rodeo or polo grounds” south
of Ortega Highway from the City Limit to La Pata Road. The property, which will be
annexed into the City, will be forever restricted for equestrian uses, sports fields, habitat

“and agricultural uses that are in use today, including the continuation of the Annual
Rancho Mission Viejo Rodeo. The agreement also provides for the potential for a
permanent equestrian facility. There would be no residential, commercial or industrial
uses allowed on the property, except for the potential equestrian facility. The property
also includes the original ranch headquarters location along Ortega Highway including
structures such as the Joe Tow residence, old shop, and pole barn. This area also
includes a 3.7 Acre Lemon grove, consisting of 700 trees.

The PSA provides for a six-month escrow period, and for the annexation of the property
by the City to occur after the close of escrow. The property is to be acquired with the
proceeds of bonds to be issued under the authorization provided by the voters with their
support of Measure Y in November 2008. Based on bond counsel review, the City and
RMV have determined that the best course of action would be to process the
annexation during the escrow period so that the annexation of the property, close of
escrow, and transfer of title to the City occur in that order, but concurrently. On October
6, 2009, the City Council approved the implementation agreement that

1) confirms RMV's consent to and agreement to cooperate with the annexation
process during the escrow pericd
- 2) establishes an agreed-upon timeline for the annexation process and the close of
escrow
3) revises the PSA and escrow instructions consistent with the agreed-upon timeline
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and requirements of LAFCO for the processing of the annexation of the property to
the City

4) provides for reimbursement to RMV of its costs incidental to the revised annexation
and escrow closing process.

Findings of Conformance — this project conforms to the purposes stated in Measure Y
as follows:

1. The acquisition of the property will provide a variety of additional recreational

and equestrian facilities for the residents of this community to use and enjoy.

The property borders along two existing open space areas currently owned by
and within the City. By removing future development from the parcels being
acquired, the open space, natural areas, creeks and streams on existing City-
owned parcels will be further preserved, protected and enhanced.

. This property, a well-known prefnier venue for open space events in Southern

California such as English horse shows, Western horse shows, Rodeo, soccer
tournaments, antique car shows, dog shows, and various other youth athlietic
events has always been and will now continue to be associated with the City.
Many of the events, especially the youth athletic events, are well attended and
enjoyed by members of the City's community.

At their meeting on December 10, 2009, the CBOC requested copies of the PSA
(Attachment 3), Implementation Agreement (Attachment 4), and the ability to receive an
abstract of the redacted license and lease agreements (Attachment 5). Additionally, staff
provided the CBOC with a copy of the appraisal (Attachment 6), LAFCO Annexation
Application and LAFCQO staff report dated December 9, 2009 (Attachment 7) and all
correspondence received by the City as of the preparation of this staff report (Attachment

8).

Additionally, the CBOC members have héd the opportunity to tour the parcels to be
acquired from RMV, _

NOTIFICATION:

Roy Byrnhes
Lennie DeCaro
Brad Gates

Kim Lefner

Jim Reardon
Clint Worthington
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RECOMMENDATION:

By Motion, report to the City Council the Committee’s findings on whether the expenditure
of bond proceeds for the following projects:

¢ Northwest Open Space Park — Phase |
¢ Habitat Restoration Grant Matching Funds,
¢ Acquisition of the 132 acre RMV Riding Park and adjacent property

conforms to the purposes stated in the Measure Y Ordinance 940

Respectfully Submitted,

(eacy Cure L

Cindy Rusi‘é!eil
Assistant City Manager

Attachments (All attachments available at the City Clerk’'s office or at
www.sanjuancapistrano.org

1. Project #1 — NWOS Phase 1 Park — Staff Report dated February 3, 2009

2. Project #2 — Habitat Restoration Grant Matching — Staff Report dated July 7, 2009

3. Project #3 — RMV Acquisition, Purchase and Sale Agreement

4. Project #3 — RMV Acquisition, LAFCO Implementation Agreement

5. Project #3 — RMV Acquisition, Abstracts of License and Lease Agreements

6. Project #3 — RMV Acquisition, Appraisal (Redacted)

7. Project #3 — RMV Acquisition, LAFCO Annexation Application, LAFCO staff report
dated December 9, 2009

8. Project #3 - RMV Acquisition — Correspondence received as of Monday December

21, 2009
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December 10, 2009
CITIZENS BOND OVERSIGHT COMMITTEE MINUTES
REGULAR MEETING

A. CALL TO ORDER

Assistant City Manager Cindy Russell called the regular meeting of the Citizens Bond
Oversight Committee Meeting to order at 6:30pm

B. ROLL CALL

BOND OVERSIGHT COMMITTEE MEMBERS PRESENT: E.J. Constantine, Val Dodd,
Rob Ferguson, John Harper, Angelo Lombardo, Scott Looney, Kevin Murphy

C. COMMITTEE MEMBER INTRODUCTIONS
Each Committee Member gave a brief description of themselves and their background.
D. ELECTION OF COMMITTEE CHAIR AND VICE CHAIR

Nomination of John Harper for Chairman — Motion was made by Kevin Murphy, seconded
by Val Dodd, and carried unanimously, 7-0.

Nomination of E.J. Constantine for Vice Chair — Motion was made by E.J. Constantine,
seconded by Scott Looney and carried unanimously, 7-0.

E. ORAL COMMUNICATIONS

e Sam Allevato, Council Member and City resident, expressed thanks to the
Committee for volunteering their time.

s Jim Reardon, City resident, spoke to thank the Committee for volunteering and made
a plea to the Committee to maintain independence. Stated the importance of making
their own decisions and not rely on recommendations from staff.

¢ Kim Leffner, City resident, spoke to thank the Committee for volunteering and
expressed concerns with the City purchasing property outside of City limits and then
annexing it.



e Lennie DeCaro, City resident, submitted letter to bond counsel requesting
clarification. Bond counsel must look at validity of bonds being spent on property that
is in the City. Referenced Sacks v. City of Oakland. Recent decision sued City of
Qakland for failure to spend bond money appropriately. Stated that there is no
assurance property will be annexed.

s Clint Worthington, City resident, thanked members for volunteering their time.
Committee is to be five members instead of seven. Suggested that the City Council
needs to renotice the committee seats and begin the process again.

F. NEW BUSINESS

1. REVIEW OF BALLOT MEASURE Y, COMMITTEE DUTIES, RESPONSIBILITIES
AND BY-LAWS: Staff Report presented by Cindy Russell, Assistant City Manager,
regarding Measure Y by-laws, Committee responsibilities and duties. Omar Sandoval,
City Attorney, provided report regarding Brown Act requirements of the Committee
members Discussion of five (5) members vs. seven (7) members. Finding by the
Citizens Bond QOversight Committee that seven (7} members is not a problem.

Committee Action: Motion was made by Committee Member Murphy, seconded by
Committee Member Lombardo, and carried 7-0, to allow for a seven (V) member
committee.

2. CONSIDERATION OF PROPOSED PROJECTS FOR USE OF MEASURE Y BOND
PROCEEDS: Staff report presented by Cindy Russell, Assistant City Manager,
regarding three (3) possible projects for use of Measure Y Bond proceeds. The three
(3) projects include: Northwest Open Space Park — Phase I, Habitat Restoration Grant
Matching Funds, and Acquisition of the 132 acre RMV Riding Park and adjacent
property.

a. Northwest Open Space Park — Phase |: No public comment. Committee member
Ferguson asked if property was in City limits. Committee requested to read original
staff report and review maps of the property.

b. Habitat Restoration Grant Matching Funds: City Council approved a 25% match for
each million dollar in grant funds applied for.

Public Comments on Hem b:
» Kim Leffner concerned that there may not be enough funds after purchase of
RMV property. Cautioned committee to investigate details of Measure M funding.

¢. Acquisition of the 132 acre RMV Riding Park and Adjacent Property: Cost of the
property is 27.5 million dollars. Property will be annexed into the City. No
residential, commercial, or industrial uses alowed in the property with the exception
of the equestrian facility. It may be a City owned and operated stable, but not yet




decided. Committee members requested to review purchase of sale agreement
(PSA) and LAFCO packet. Kurt Yeager, Bond Counsel, clarified that deed
restrictions are not obligations to use each of the permitted uses specifically allowed.
LAFCO has already approved annexation. Arrange a tour of the Rancho Mission
Viejo property.

Public Comments on ltem c¢:

¢ Lennie DeCaro, City resident, has been in contact with LAFCO, objected to the
annexation, and will be appealing it. Suggested that the committee read the 169
page PSA. Pre-zone done with notice of exemption. She objected to general plan
amendment and pre-zone. LAFCO still subject to appeal. $90,000 resulted
because of annexation. Bond funds are to be used for property currently in the
City. Concerned property being purchased is not in the City and is to be annexed
after purchase. Bond funds not to be used for administrative salaries. Will
forward her paperwork to City Clerk’s office.

e Clint Worthington, City resident, stated that Rancho Mission Viejo (RMV) will be
removing 700 trees from the property within one year but the City does not have
the funds to fill in the 3.7 acre area where the trees will be removed.

« Kim Keffner, City resident, commenting on Mr. Worthington's statement,
removing and not replacing the trees, is not preserving agricultural. Expressed
concern regarding the commercial equestrian facility. There is a reason they
used the word “commercial.”

« Jim Reardon, City resident, informing committee that the things the City is doing
elsewhere in open space is not relevant to decisions being put before them. The
acquisition of the property will not benefit the public. 1t will be strictly for private
use and private organizations. Concerned RMV will become another Kinoshita
Farm which is open space that is closed to the public.

» Brad Gates, City resident, complimented commitiee members for taking on the
responsibility of sitting on the Committee. Suggested the Committee take a tour
of the property to understand the acquisition. He has received many compliments
in considering RMV for acquisition.

3. CONSIDERATION OF MEETING DAY AND TIME: Staff report presented by Cindy
Russell, Assistant City Manager, to schedule a regular meeting date quarterly.
Proposed regular meeting dates include: March 12, 2010; June 10, 2010; September
9, 2010, December 9, 2010.

Committee Action: Motion was made by Committee Member Dodd to approve regular
meeting dates and times as mentioned above, seconded by Committee Member
Constantine, and approved, 7-0,

G. COMMITTEE/STAFF COMMENTS

Discussion of scheduling another meeting on January 7, 2010 at 6:45pm to discuss



recommendations fo be made to City Council. Committee to possibly divide into sub-
committees to research the different proposed projects. Committee interested in exact
termination date of lease on RMV property. City Attorney confirmed there is a termination
date, but did not disclose the date at that time because it is not yet public lands. City
Attorney will consult with seller for parameters on what can be disclosed. City Attorney
clarified there is only one (1) lease and one (1) license agreement. Vice-Chair Constantine
requested no discussion from the audience during the meetings while an individual is
speaking at the podium or while a Committee Member is speaking.

H. ADJOURNMENT

Chairman Harper adjourned the meeting to Thursday January 7, 2010 at 6:45pm.



ATTACHMENT 1
PROJECT #1 — NWOS PHASE 1 PARK

ATTACHMENT 1



2/3/2009

MEMORANDUM F11
TO: Dave Adams, City Manager
FROM: Steven Apple, AICP, Community Development Director

SUBJECT: Consideration of the Northwest Open Space Conceptual Land Use Plan
Alternative #1; the Allocation of a Portion of Bond Funding for Phase 1 Park
Improvements; and Initiating the Public Review Process,

RECOMMENDATION

By motion:

1. Concur with the Open Space Committee and endorse Alternative 1A, Northwest
Open Space Conceptual Land Use Plan providing for certain community park
improvements on approximately 10 acres of City open space; and,

2, Allocate $2,962,000 for design and construction of the Phase 1 Northwest Open
Space park improvements, with said amount to be potentially reduced through
grants; and,

3. Initiate the public review process and direct the City's Design Review Committee;
Cultural Heritage Commission; Parks, Recreation & Equestrian Commission; and
Planning Commission each conduct one public meeting to review and comment on
the proposed phase 1 land use plan.

SITUATION

With the November 4, 2008 voter approval of the of Open Space Bond, the City Council
may now move forward with the planning process for potential phase 1 park improvements
to the Northwest Open Space area.

Background

On October 24, 2005, the City Council, in a joint session with the Planning Commissicn,
created the Open Space Commiltee and directed that the Committee to (1) review and
make recommendations on the preservation and/cr acquisition of additional open space,
including identifying lands to be acquired and funding strategies for acquisition; and, (2)
develop a planning strategy for land use and infrastructure within City open space and
funding strategies for future planning and environmental work.

With the November 2008 voter approval of Measure Y, the City Council is now authorized
- to issue bonds up to a maximum of $30 million to pursue open space acquisition and park
improvements.
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City staff have been working on the development of conceptual plans for the Northwest
Open Space in order to determine how that site may be developed to balance habitat
restoration efforts, especially along Trabuco Creek, with potential community park
improvements. With the completion of the City-wide, habitat and protected species
mapping, staff have determined that both objectives can be well accommodated. In
conjunction with the Open Space Committee and Planning Sub-committee, staff has
prepared a conceptual land use plan for phase 1 improvements to the Northwest Open
Space,

Phase 1, Northwest Open Space Improvements

During prior review of conceptual land use plans for the Northwest Open Space, the Open
Space Commitiee provided guidance to City staff on the range of uses appropriate to this
area. The purpose of engaging in land use planning for the City's present open space is to
determine whether the City's park and recreation needs can be effectively addressed while
minimizing impacts to natural habitat and protected species, a requirement for the City
open space to qualify for Measure "M" grant funding. Based on the conceptual design
completed to date, staff concludes that the City has the opportunity and ability to
implement Phase 1 improvements without any direct impacts to existing or proposed
natural habitat. The Phase 1 conceptual land use plan for the Northwest Open Space
proposes to develop park improvements on approximately 10 acres of the 80x acre site
with the following:

« Community Gardens (about 2.5 acres with about 200 garden plots).

« Enhanced Swanner property citrus grove {(about 2. 0 acres with pathways and
presentation/education area).

« Group picnic area (about 4.0 acres with 22 to 24 picnic areas with barbeque grills
and picnic tables, and limited recreation including a softball backstop for "pick-up”
games, two volleyball courts, and three horseshoe pits).

« Dog park {about 1.0 acre situated between Camino Capistrano and Interstate-5)

» Accessory improvements including park entry with signage, access drives, parking
area, restrooms, and similar improvements,

A copy of the Alternative 1A, Conceptual Land Use Plan, Northwest Open Space is
provided as an enclosure.

Open Space Bond Fund Allocation

The recent voter approval of the $30 million bond provides the City with the resources to
begin implementation of the first phase of public improvements to the Northwest Open
Space. The conceptual land use plan intentionally includes only those uses that are
appropriate to the property setting and do not include active recreation (e.g. athletic fields
or equestrian facilities that could be provided on other existing or future open space lands).
Staff estimates that the total cost of phase 1 improvements to the Northwest Open Space
would be approximately $2.962 million or roughly 8.8% of the tota! bonding capacity of $30
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million (see Attachment 1, Cost Estimate for Phase 1 Improvements for Alternative 1A,
Northwest Open Space Conceptual Land Use Plan).

The cost estimate for phase 1 improvements may be marginally reduced through quaiifying
grants, especially for the Swanner Property Citrus Grove. The City has retained Derek
~ Ostensen & Associates to pursue all potentially qualifying grants for the park
improvements. In addition, State Park Bond grants provide a potential source of funding
pending resolution of the State budget and financial situation.

Public Review Process

Section 9-2.337 of the Title 9, Land Use Code, entitled "Public improvement plans and
outside agency development review” establishes the generai framework for the review of
public improvement plans (see Attachment 2, Section 9-2.337, Public improvement plans
and outside agency development review). As part of the public review process, the City
would review the proposed project for compliance with the California Environmental Quality
Act (CEQA).

City Council has discretion as to which Commissions and Boards should review and
comment on the proposed phase 1 improvement plans. Given the nature and scope of
planned improvements, it would be appropriate for the conceptual land use plan to be
subject to public review by the City's Design Review Committee, Cultural Heritage
Commission, Park, Recreation & Equestrian Commission, and Planning Commission. In
the interest of maintaining momentum in the process, City Council could direct those
advisory Commissions/Committees to complete their review and provide comments at a
single meeting. Staff has prepared an expedited tentative review schedule using a single
meeting approach for each of the Commissions (see Attachment 3, Phase 1 Conceptual
Land Use Plan, Tentative Review Schedule.) This will aliow the community and City
Council to have benefit of an expedited yet full public review process prior to the City
Council potentially taking action to authorize preparation of bid documents as early as May
of 2009. At that meeting, staff would comprehensively present all Commission and
Committee comments, focusing specifically on potential differences of opinion.

FINANCIAL CONSIDERATIONS

The City would use a portion of the Measure Y open space bond funds, supplemented by
available grant funding, for the construction of phase 1 improvements to the Northwest
Open Space with a total estimated cost of $2.962 million. The cost estimate is based on
the conceptual design and a worst case scenario that assumes irrigation would be provided
by the City's potable water system which woulid require payment of water capacity charges.
If all irrigation for the Northwest Open Space phase 1 improvements can be provided by
the existing groundwater wells, the cost estimate could be reduced significantly (roughly
$100,000).

The City would seek potential grant funds to reduce that cost. Annual park maintenance
costs are estimated by staff to be approximately $72,500 (2009 dollars) and include
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frrigation’ and potable water, electricity, minor facility repairs, solid waste removal,
landscape maintenance (mowing, trimming, fertilization, etc.), and similar costs.

COMMISSION REVIEW

At their January 12, 2009 meeting the Open Space Committee recommended that the City
Council endorse Alternative 1A, Northwest Open Space Conceptual Land Use Plan;
allocate a maximum of $2.56 million for design and construction of park improvements but
include permanent restroom facilities; and inifiate the public review process for the
conceptual land use plan. Restroom facilities with contingency and design add
approximately $340,000 to the total cost estimate based on the City's experience with the
Los Rios Park Plan. Committee members posed a number of questions or raised issues
which are addressed in an attachment (see Attachment 4, Response to Open Space
Committee Jan. 12, 2009 Questions).

PUBLIC NOTIFICATION

As part of the formal public review process, the City will provide public notification to
adjoining property owners and interested parties as required by Title 8, Land Use Code
and City Council policy.

RECOMMENDATION

By motion:

1. Concur with the Open Space Committee and endorse Alternative 1A, Northwest Open
Space Conceptual Land Use Plan providing for certain community park improvements
on approximately 10 acres of City open space; and,

2. Allocate $2,962,000 for design and construction of the Phase 1 Northwest Open Space
park improvements, with said amount to be potentially reduced through grants; and,

3, Initiate the public review process and direct the City's Design Review Committee,
Cultural Heritage Commission; Parks, Recreation & Equestrian Commission; and
Planning Commission each conduct one public meeting to review and comment on the
proposed phase 1 land use plan.

Prepared by:

Sl &

William A. Ramsey, AICP
Principal Planner

Enclosure: Alternative 1A, Conceptual Land Use Plan, Northwest Open Space
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Attachments:

1. Cost Estimate for Phase 1 Improvements for Alternative 1A, Northwest Open Space
Conceptual Land Use Plan.
2. Section 8-2.337, Public improvement plans and outside agency development review,

3. Phase 1 Conceptual Land Use Plan, Northwest Cpen Space, Tentative Review
Schedule.

4. Response to Open Space Committee Jan. 12, 2009 Questions



CAPITAL COST ESTIMATE FOR IMPROVEMENTS

NORTHWESY OPEN SPACE, ALTERNATIVE 1A, CONCEPTUAL DEVELOPMENT PLAN

PHASE 1 IMPROVEMENTS
CITY OF SAN JUAN CAPISTRANG, CA
JANUARY 2008

NC . DESCRIP’?EaN QUANTITY UNIT SUNIT 'Iﬁ'AL

A PARK ENTRANGCE
Site grading & preparation {10 acres @ 18 Inch Septh) 24,200 QY 3425 $102,850
Bio-retentioniwater quality 2,000 SF $6.00 $12.000
Irrigation water line (2 Schiedule 40 PVC) 1.800 LF $18.00 $27.000
imigation (2" water meter & backfiow prevenier) 1EA $33,000.00 $35,000
Fire hydrant waterline (8" C900, Class 150} 450 LF $28.50 . $12.825
Fire hydrani 1EA $3,200.00 $3.200
Security lighting 12 EA $1,200.00 $14,400
Equestian fencing / woodan giard rails 1,200 LF $25.00 38,000
Park entrance signs 1EA §2,000.00 $2.000
Security gates 1 EA $1,200,00 $1,.200
Sireet trees (36" box) 12 LF $750.00 $8,000
Shrubs and ground cover 8,500 8F $8.00 $76,000
Asness drive (4 decomposed granite over 8" A B.j 54,000 BF $3.50 $188,000
Access drive redwood header 2,200 LF $2.50 $5,500
Park erfrance concrate drhveway apron (6" conc. over 10" AB) 2,000 SF $365 57,300
SUBTOTAL PARK ENTRANCE IMPROVEMENTS $627,275

B COMMUNITY GARDENS
Site grading and preparation {includad wunder A Park Entrance)
Permaier fancing {5'-0" chain ink) 1,200 LF $3.75 $4,500
Pathway (4" dacomposed grantie ovar 4" A.B.) 5.0" widih 3,250 LF $2.75 38,836
Trellis cover & seating area §5C SF $50.00 $32.500
Bench seating under irellis 6 EA $650.00 $3.800
Irrigation water ime (2 Scheduie 40 PVC) 2,200 LF $16.00 $33,000
Irigation hose-bibs 40 EA $250.0C $10,000
Irrigation (2" water meter & backflow prevenier 1t EA $35,000.0C $35,000
Brinking fountan 1 EA $4,000.00 $4,500
Domaestic water ne (2" Scheduls 40 PVC) 1,800 LF $15.00 $27.000
Drerhestic water 2" water maler & backfiow preventer 1 EA $35.000.00 $35,000
Garden plot deiineation {cedar or redweod adger) 150,000 LF $1.25 $187,500
Composting area {fencing and pad) 1 EA $2,500.00 $2,500
Signage 1 EA $1,000.00 $1.000
Landscape buffer along SCRRA railroad (36" and 48" bowg 22 EA $650.00 $14,3200
SUBTOTAL COMMUNITY GARDENS IMPROVEMENTS $399,138

C SWANNER PROPERTY CITRUS GROVE
Site grading and preparation {included under A Park Entranc
New/replacement orange trees (Valencia variety) 120 EA $500.00 $60.000
Pattway (4* D G, over 4" A B,) 10°-0° width 3,250 LF $2.76 £8,038
Seating/presentation area (4" D.G. over 4" AB.} 8,000 BF $2.75 $22,000
Seating/presentation arga benches. 12 EA $650.00 $7.800
Brinking fountain 1 EA $4,000.00 $4,00C
Signage 1 EA $1,000.00 $1,000
Domestic water fine (2" Schedule 40 PVC) 150 LF $15,00 $2,250
Comaestic water 2" waler meler & backfiow preventer) 1EA $35,000 90 $35,000
SUBTOTAL SWANNER PROPERTY IMPROVEMENTS $140,688

ATTACHMENT 1



D GROUF PICNIC AREA

Site graging and preparation (inciuded under A Park Enﬂahae)
Bio-retention/water quality 10,600 §F $6.00 $60,000
Sewer connection o MNWD (jack & bote) 118 $8,000.00 . $8,000
Sewer lines extension 380 LF $100.00 $38,000
Sewer manhole 1 EA $7,000.00 $7,000
limigation waler iine (2" Schedule 40 PVC) 5,000 LF $15 00 $75,000
Irrigation (2 water meter & baciflow prevenier) 1 EA 535,000.00 535,400
Turf (Marathon sod} 40,000 SF $1.28 $50.000
Landscaping (rees, shvubs, and groundcover) 45,000 5F $4,00 $180,000
Sewer line extension (B-inch PVC) 300 LF $22.00 $6,600
Sewer cleanout 4 EA $780.00 $3,040
Sewer fateral connection'to existing mainine 1 EA $750.00 $750
Sewer connection under OCTA raitroad {jack & bore} 1EA $10,000.60 310,000
Bike Rack ZEA $400.00 800
Volleybal couris 2 5F $5,000.00 $10,000
Sofiball backstop {portable) 1EA §2,276.00 $2,975
torsashoe plts I EA $500.60 $1,500
Domaestic waler ling (2” Schedule 40 PVC) 500 LF $15.00 $7,50C
Domestic water (2" witer meler & backfllow preventer} 1EA $2,800.00 $2 800
Drinking fountaing 2 EACH $4,000.00 38000
Trash & regycling recepltacies 24 EACH $550.90 $13.200
Sigrage 1 EA $1,000.00 $1,000
Parking (BO spaces) (4" decomposed granite over 8" AB.) 53,570 8F $3.60 187 486
Restropms {two handicapped accessible) 1L8 $300,000.00 $300,000
Landscape buffer along SCRRA railroad (36" and 48" box) 36 EA $8560.00 323400
SUBTOTAL GROUP PICNIC AREA IMPROVEMENTS $1,031,161
E DOG PARK
Site grading and preparalion {inciuded under A Park Entrance)
Permeter fencing (50" chain ink} 850 LF %375 $3,188
Pathway (4" decomposad granite over 4” A 8.) 50" width 20 LF $2.75 $55
Domestic water kne {2 Schedule 40 PVC} 80 LF £1500 3750
PRomestic water (2" water meter & backflow preventar) 1 EA $35.000.00 $35,000
Drinking fountain wf integrated dog walar bowl 1 BACH $4,000.00 4,000
Turd (Marathon sod) 32,000 SF $1.25 $40,000
"Futh.mit” gispensers 3 EA $350.00 $1,080
Bignage 1 EA $4.,000.00 $1,000
Parking {22 spaces) {4" dacemposad granile over 8"A 8B T.400 SF $3.60 $25.900
SUBTOTAL DOG PARK IMPROVEMENTS 3110,943
SUBTOTAL PHASE 1 PARK IMPROVEMENTS $2.209,504
10% conlingency $220,850
TOTAL PHASE 1 PARK IMPROVEMENTS $2,430.454
Consinuction survey 118 $30,000.00 $30,000
CEQA review 1LS $35,500.00 $36,500
Pretiminary park deslgn 118 $45,000.00 $45,000
Design / construction documertds 8% Totst Phase 1 Park improvemaenis $184 436
Construction mobilization 5% Toiai Phase 1 Paik improvements $121,523
SWPPP {construction water qually) 1LS $40,000.00 $40,000
Archeological monitoring 1 LE $45,000.00 $45,000
Native American moniforing 118 $20.000.00 $20,000
TOTAL PHASE 1 EMPﬁOVEMﬁNTS $2,961,013

Feoinote: The cost estimate of $35.080 for the installation of 2 2 iach water meter and back-fiow preventer includes water capaciy/storage,
inspection, and similar Uity Dapartment charges.

ANNUAL MAINTENANCE COSTS

Irrigation and potable waler costs (Lo, metergd water dalivery) 1LE $30.,000.00 $30.000
Electricity {i.e. securily lighting, ¥rigation controllers) 1L8 $£2,500.00 $2,500
Riror facilily repalrs (i.e. fencing, recreatinal equip., barbegues, ¢ 118 $40,000.00 10,000
Sokd waste removal (l.e. wasts receplacies) 115 $5,000.G0 55,000
Landscape mainienance {.e. mowing, irimming, fertitizer, elc.} 1L8 $25,000.00 $25,000

I FOSTS, PHASE
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TITLE 9. LAND USEY

CHAPTER 2 ADMINISTRATION*

Sec. 9-2.337. Public improvement plans and outside agency development review.

{a) Projects proposed within the City limils by other agencies, To the extent that projects proposed
within the City's jurisdiction by other governmental agencies, or quasi-public agencies such as utility
providers, are subject to the requirements of local agency review and approval, the City shall process all
such proposals in accordance with the applicable provisions of this Code. For agencies that are exempt
from local land use approval, the City may review such proposals and submit comments for
consideration to the applicable agencies, as deemed appropriate.

{b) Consistency review of Capital Improvement Program. The Planning Commission shall annually
review the City's Capital Improvement Program (CIP) for consistency with the General Plan, in
accordance with California Government Code Section 65401, and shall forward its findings to the City
Coungcit prior to adoption of the CIP.

{c) Capital improvement projects proposed by the City shali be reviewed for conformance with
applicable code requirements in accordance with this seclion, based on the nature and intensity of the
proposed improvement project.

(d} Major capital improvement projects.

(1) For purposes of this section, a major capital improvement project shall mean a project that is
determined by the Planning Director, in consultation with other affected department heads, to require
review by one or more committees and/or commissions and the Planning Commission prior to approval
by the City Council of design and/or construction documents, based on the project’s potential lo have
environmental, aesthetic, and/or land use effects on the communily.

{2} Typical examples of major capital improvement projects include but are not limited to the following:
{A) New or substantial alterations to parks, public buiidings, community facilities, reservoirs, or bridges;
{B) New or substantial alterations to drainage structures which involve significant changes to grades,
hillsides, habitats, or views;

{C) Street improvements which involve substantial expansion of right-of-way, removal of existing
significant vegetation andfor facilities, and/or major changes to community character;

(D) Substantial changes to structures or streetscapes in the historic downtown area or to any structure
listed in the Inventory of Historical and Cultural Landmarks or Buildings of Distinction list, as adopled by
the City Councit and amended from time to time;

(E) Design programs for city-wide features which are visible to the general public and contribute to
community character, such as bus benches ard shelters; trash enclosures; way-finding, entryway, or
other community-wide signage; trailhead improvementis; and similar features,

(3) Review procedure for major capital improvement projects.

(A) Environmental review shall be conducied pursuant to CEQA and the City’s CEQA Guidelines.

{B} The Planning Director may forward major capitai improvement projects to city boards, committees
and commissicns for technical and design review and input, prior to scheduling such projects for review
by the Planning Commission and City Council,

{C) The Planning Commission shall conduct a public meeting on & proposed major capital improvement
project with notice given pursuant to Section 9-302(g}; shall review project plans for corformity with the
General Plan, consistency with the Land Use Code, surrounding community and Design Guidelines, and
other applicable Gity requirements; and shall forward a recommendation to the City Council,

{I3) The Gity Council shali conduct a public meeting on the proposed major capital improvement project
with notice given pursuant to Section 9-2.302{g), and shail take action to approve, conditionally approve,
maodify, defer, or deny the project.

{e) Minor capital improvement projects.

{1) For purposes of this section, 2 minor capital improvement project shall mean a project that may be
reviewed and approved administratively, based on a determination by the Planning Director, in
consultation with other affected department heads, that the project has been designed and conditioned
50 as to result in minimal effects on the environment or community, including the visual or aesthelic
environment.

{2) Typical examples of minor cap: tal :mprovement projects include, but are not limited to the foliowing:
alterations to existing facilities resulting in exterior design changes; roadway or trall improvements or
extensions within existing rights-of-way with minor changes to landscaping, lighting, fencing, walls, or
other design features; replacement or renovation of damaged facilities or structures resulting in exterior
design changes; small additions to existing structures resulting in exterior design changes; individual
signs; and construction or demolition of smail structures resulting in site or building design changes.

http://municipalcodes.lexisnexis.com/codes/sanjuancap/_DATA/TITLE09/CHAPTER 2 A ATTACHMENT 2



Sec. 9-2.337. Public improvement plans and outside agency development review. Page 2 of 2

{3) Review process for minor capital improvement projects.

(A) The Planning Director or designee may approve a minor capital improvement project for consistency
with the General Plan, this Code, and other applicable fand use and design reguirements. '

(B} Environmental review shall be conducted pursuant ko CEQA and the City's CEQA Guidelines, if
required.

{C) Prior o rendering a decision, the Planning Director may forward a minor capital improvement project
to the Design Review Committee for review and recommendations regarding any changes to structures,
lighting, landscaping, or other design issues; lo the Park Recreation and Trail Commission for review
and recommendations regarding any changes to parks or trails; and/or to the Culturai Heritage
Commission for review and recommendations regarding any changes to historic districts or buildings.
{D) if deermed appropriate by the Planning Birector, public notice of the action may be given pursuant to
Section $-2.302(h).

{f) Exempt capital improvement projects. For purposes of this section, capital improvement projects may
be deemed to be exempt from review pursuant to the land use code if they will have no impact to fand
use, the environment, or the visual appearance of the community. Examples of exempt capital
Improvement projects include but are not limited to the following: feasibility and planning studies;
emergency projects; street and trail improvements within existing rights-of-way with no aesthetic design
impacts; pipeline instaliation, repair and maintenance; minor alterations to utilities; alterations and
repairs to parking lots; small habitat restoration projects as defined in Section 15333 of the CEQA
Guidelines; and similar projects as determined by the Planning Direclor in consultation with other
affected department heads.

{g) The City Engineer, in consultation with the Planning Ditector, shall ensure that final plans and
specifications for any capital improvement project are in conformance with applicable design
requirements of this Code and any conditions of approval, prior to construction.

{h) Time period for approval, Once approved by the reviewing authority, capital improvement project
approval shall remain effective until such time as the project is constructed or the City Council takes
action to modify or delete the project from the Capital Improvement Program, (§ 2 Exh. A (part), Ord.
938, eff July 3, 2008) '

<< previous | next >>

http://municipalcodes.lexisnexis.com/codes/sanjuancap/ DATA/TITLEOS/CHAPTER 2 ADMIN... 1/26/2009
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Response to Open Space Committee Jan. 12, 2009 Questions

Question/issue

Response

The proiect lacks an overall
comprehensive plan. The City
shouldn't ptece-meal the
pianning for the project.

Land acquisition and larger scale planning for the Northwest
Open Space will take a number of years to accomplish. The
current approach allows the City to pursue the first phase of
park planning and improvements toc meet current community
needs, while conducting larger scale park planning and open
space conservation and restoration,

The report includes only capital

| costs, not operating costs.

The Open Space Committee agenda report included
maintenance c¢osis, Those costs have now also been
incorporated into the capifal cost estimate spreadsheet,

Need to include contingency
funds in the cost estimate.

The cost estimate prepared by staff has consistently included
an 8% contingency, which based on the construction levei of
detaill, should be adequate,

The City needs to be fimely to
not lose grant opportunities.

The City's grant consultant is managing and preparing the
Measure "M" Grant application process, and investigating
other potential grant funding opportunities.

Need to consider all costs now.

The cost estimate for the phase 1 improvemenis to the
Neorthwest Open Space include all estimated capital costs
and annual maintenance/operating costs.

Need tc consider and other
Agency permits.

Based on the current concept being considered, the City
would be required to secure the following permits:

« a Section 401 clean water certification from the San Diego
Regional Water Quality Control Board (SDRWQCB),

« an encroachment permit from Qrange County
Transportation Authority (OCTA) to "jack & bore” a sewer
iine connection under the railroad.

| The trail connection to the east

is crifical in providing
connectivity between City open
space ang the Trabuco Creek
open space corridor,

Trail connection to the east up Trabuco Creek will be
included as a subsequent phase in the Northwest Open
Space improvements. -

Permanent restrooms need to
be provided that have close
proximity to the group pichic
area.

The cost estimate provides for the construction of permanent
restrooms similar to those being constructed at the Los Rios
Community Park.

The orientation of the ball filed
should be reversed so balls are
being hit away from the picnic
areas.

The ball field orientation and distance to picnic areas make it
virtually impossible for anyone to hit the picnic areas.
Reversing the orientation would result in foul balls to easily hit
picnic greas,

The cost estimates need to be
fine-tuned.

The cost estimailes were reviewed and evaluated by Public
Works, Community Development, and Utilities Department
staff and have been developed to a construction level of
detail. Following the development of preliminary design plans,
the estimates will be re-evaluated and adjusted as necessary.

The cost estimates need to be
“tightened"

The cost estimate hopefully over-estimates costs and as part
of the development of preliminary design plans, staff will be |
able to fine-tune and reduce the capital cost estimate.

ATTACHMENT 4




Is sodhurf a good choice for the
surface of the proposed "Dog
Park",

The proposed Dog Park is patterned after the Laguna Beach
Dog Park. Marathon sod or St Augustine turf provide a
durable, and fairly easy-to-maintain dog run area.

Cultural
concem.,

resources afe a

The area around the Northwest Open Space is “culturally-
rich”. The ancient Acjachamen village of Putuidem (CA-
ORA-855) was located in this general area. A recently
cerified EIR states, "The viflage of Futuidem was located al
the confluence of Cso and Trabuco Creeks, and s
represented by archaeological site CA-ORA-855 and possibly
also by CA-ORA-1338, CA-ORA-1040, and other adjacent
sifes.” Although the limits of the village have not been
precisely mapped, the village likely occupied the land area
adjoining the creek confiuence. The area immediately
adjoining the confluence has been developed with J. Serra
High 8chool, Silverado Senior Living, Sycamore Commons
{fnow the JSHS campus), Kaiser Permanente, and the
Camingo Health Care Center. In the case of each project,
cultural site surveys were completed, monitoring was
conducted, and impacts to resources were mitigated. Those
project’s improvements are much more intensive and lkely
located more central to the site of the village of Putuidem. ;
The proposed passive park improvements to the north end of
the Northwest Open Space are more distant from Putuidem
than those projects, and certainly much less intensive. There
will likely be cultural resourcesfanifacts encountered on the
NWOS site, and the impacts to those resources can and will
be mitigated, as they have been with the prior projects.

The City should seek all
available granis and State bond
funds,

Staff will work toward securing funding support from all
available State, Federal, and non-profit organization grant
programs.
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PROJECT #2 — HABITAT RESTORATION GRANT MATCH
STAFF REPORT DATED JULY 7, 2009
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71712009

AGENDA REPORT - G2a
TO: Joe Tait, Interim City Manager 0%
FROM:  Steven Apple, Community Development Director

SUBJECT: Consideration of Focusing Open Space Habitat Restoration Efforts and
Associated Potential City Funding Component of Forthcoming Grant
Application Opporiunities.

RECOMMENDATION:

Confirm Open Space Committee recommendation to focus habitat restoration efforts
within a specific Phase | vicinity and discuss potential City funding component of
forthcoming grant application opportunities

SITUATION:

The City Council created the Northwest Area Strategies Ad Hoc Committee on Oct, 24,
2005 during a joint session with the Planning Commission. The committee was
renamed the Open Space Committee by the Ctty Council on Feb. 20, 2007. The Open
Space Committee is charged with {(a) reviewing and making recommendations on
preservation and/or acquiring additional open space, including identifying areas to be
acquired and funding strategies for acquisition, and (b) developing a strategy for how
future planning for land use and infrastructure within the area should be accomplished,
including funding strategies for future planning and environmental work.

In keeping with this charge, at the June 1, 2009 Open Space Committee meeting,
Chaired hy Mayor Mark Nielsen, the Committee recommended the City Council focus
open space habitat restoration efforts within general areas of publicly owned lands as
shown on Attachment 1. Major guiding principals included those areas already under
City ownership, land of higher habitat value (such as clusters of higher quality native
vegetation and drainage/riparian areas), and topographic areas of less interest to other
potentially competing future open space users. Based on such considerations as
topography, access to water, existing habitat, minimizing need for lengthy and
expensive permits from other agencies, minimizing lengthy and expensive
environmental reviews, etc., City staff will be working with our consultant, Mr. Derek
Ostensen to further fine tune the specific boundaries within those areas identified on
Attachment 1 labeled “Draft Phase | Restoration Area”. At this time, we anticipate an
initial focus on the southern approximately 40 acres of the recently City acquired Shea
property and a fairly small (less than 1 acre) area immediately adjacent to the west of
the Trabuco Creek Interstate 5 undercrossing. Note that the City Council will
subsequently have the final authority and decision as to forthcoming more detailed grant
application proposals. For example, staff anticipates requesting of the City Councit in
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the immediate future, and possibly as early as August, 2009, authorization to submit
County of Orange Measure M grant application(s) for a more defined and specific
project within the areas described above. Note that such projects will have an increased
chance of success if funds are also offered by the City. In anticipation of this
forthcoming grant authorization reguest of Council, and to provide advance, general
direction to staff and the Open Space Committes, it may be prudent for Council to
discuss potential City funding associated with these forthcoming grant applications. For
example, for discussion purposes, assuming a 12.5% to 25% City match, for every
$1,000,000 in grant funds applied for, one would anticipate a match of City funds of
$125,000 to $250,000. While no hard and fast percentage match has been established
to date for Measure M grant funding requests, our educated guess is that a 25% match
would be more competitive (as well as positively received) than a 12.5% match,

For further background, the following observations/comment should also be kept in
mind and may be of help in the Council grant funding discussion;

1. To date, the City Council has identified approximately $2.9 million in Measure Y
bond funding for the Phase | NW Open Space Park project efforts with its
passive .community park/recreational uses, orchard improvements and
community garden planning efforts well underway,

2. The financial (and land use) implications of the present Councti conmdefatson of
the purchase of approximately 132 acres of the Rancho Mission Viejo Riding
Park properties at the southwest comer of Ortega Highway and La Pata Avenue.
For example, if this property is acquired, this area more logically lends itself to a
more immediate use for equestrian and/or recreational field activities, potentially
freeing up other open space properties for other uses. One option to consider is
to leverage this acquisition to utilize a portion of these 132 acres in a revenue
generating equestrian and/or recreational/sports field manner with such funds
then potentially being used for open space related undertakings such as paying
for bond debt service, land acquisitions, habitat restoration on other properties,
etc.

. 3. The financial implications of the City’'s continued efforis to preserva and/or
acquire additional open space areas.

4. Interested parties have brought to our attention potential future uses of other
Open Space lands including but not limited to recreational/soccer fields,
equestrian facilities, ground water recharge/steel head frout basin/pond, working
-orchardffarm, dog park, cemetery, etc (staff notes that any preliminary Council
consensus comments on these concepts, while not required at this time, would
be of great help to staff and the Open Space Committee in their forthcoming land
use discussions.) :

5, Resource Agencies in southern California generically esélmate $50,000 to
$55,000 per acre for a five year restoration effort, however our consultant has
suggested a more specific NW Open Space restoration effort at a cost of
approximately $24,800 per acre (costs are usually front loaded, with annually
decreasing expenditures.) This significantly lower cost assumes the use of
volunteers and reasonably easy and inexpensive access to water (see
attachment 2 for more details.} We also note that the City is presently involved in
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a 17 acre habitat restoration project with annual labor maintenance costs of
approximately $2,500 per acre. The City contractor also provides repairs to
irrigation, ete. at an additional cost. The biological monitoring, etc. for those 17
acres is approximately $31,000 per year with a project manager cost of $5,000, a
tower figure than our consultant has initially indicated. Staff and our consultant
will use this information to even further fine tune the draft budget on attachment
2, as well as look for ways to combine efforts for potential economies of scale. An
additional update on this may be available at the Council meeting.

6. The reported Whispering Hills high end, "Cadillac version™ habitat restoration
efforts have been reported to cost in excess of $100,000 per acre.

7. Hf (and some wouid say more likely as, not if) the water drought continues and we
move into Stage 2 and then possibly Stage 3 and beyond water level shortages,
the entire region would have significantly less access to many sources of water.
Without as much water, lengthier and/or less successful habitat restoration
efforts will occur; or potentially we could consider using increasingly more
expensive water sources — this should not be interpreted as a reason to defer or
to discontinue habitat restoration efforts at this time, but should be kept in mind.

FINANGIAL CONSIDERATIONS

Council deliberations on financial considerations are a significant issue as detailed
earlier in this agenda report.

NOTIFICATION

The Open Space Commitiee discussed this topic at the June 1, 2009 meeting.

RECOMMENDATION:

Confirm Open Space Commiitee recommendation to focus habitat restoration efforts
within a specific Phase | vicinity and discuss potential City funding component of
forthcoming grant application opportunities

Respectfully submitted,

StevenA Appie ,,f-‘ :

Community Devefopm@nt Director

Attachment(s):
1. Northwest Open Space Draft Phase 1 Restoration Area
2. Preliminary Habitat Restoration budget from consultant
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PURCHASE AND SALE AGREEMENT
(Redacted)
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PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

BY AND BETWEEN

RMV COMMUNITY DEVELOPMENT, LLC,
a California limited liability company, and
DMB San Juan Investment North, LLC,

a Delaware limited liability company

(“Seller”)

AND

CITY OF SAN JUAN CAPISTRANO
a California municipal corporation

- (“Buyer”)
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PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS {this
“‘Agreement”) is made and entered into as of . 2009, between RMV COMMUNITY
DEVELOPMENT, LLC, a California limited liabiiity corpany, and DMB SAN JUAN INVESTMENT
NORTH, LL.C, a Delaware limited llability company ("Seller” or “RMV"), and CITY OF SAN JUAN
CAPISTRANQ, a Catifornia municipal corporation (“Buyer” or “City"), with reference to the following:

A. Seller i the owner of the real property (the “Real Property”) described on Exhiblt A
attached hereto. The Real Property consists of four (4) separate parcels designated as Parcel 7 (£70.572
acres), Parcel 8 (18.403 acres), the Creek Open Space Parcel (+17.142 acres) and the La Pata Open
Space Parcel (two parcels with 25,417 acres combined), respectivaly,

8. Buyer regarts the Reatl Property as the eastern gateway to the City of San Juan
Capistrano, and the Real Property currently hosts about forty separate events during the year, held on
approximately 112 days and accommodating more than 125,000 visitors, including participants and
spectators, annually.

C. The Real Property is strategically located at the Intersection of two major arterials, Ortega
Highway and La Pata Avenue. Annual average daily traffic along Ortega Highway is currently
approximaiely 27,000 ADT (as published by Csltrans for 2008) and thls state highway is being expanded
to accommodate current and future additional traffic. Visibility and access to the siie are excellent and
access will be improved furiher by 2 signalized infersection with the Ortega Highway widening project,

B, The Real Property is currently the site of the "Rancho Mission Viejo Riding Park”, as well
as certain agricuttural and ranch-related uses, and Parcels 7 and 8 are currently entitled to allow for
development of multiple uses including Urban Activity Center uses, single family residential units, and a
community park. A grading permit has been obtained for Parcel 8.

£ Given its location, the Real Property can be developed independently of other parcels in
the area — particularly since it is reiatively flat and has water and electricity service in piace.

F. Furthermore, given its strategic location, i is expected that the Real Propersy will
increase substantially in value as development occurs in surmundmg areas

G. Acquisition of the Real Property by Buyer would allow for: (1) preservation of a citrus
grove and lands which reflect the agricultural and rural equestrian legacy of San Juan Capistrano; (2)
retention of the Rancho Mission Viejo Riding Park as a venue for local equestrian activities including the
annual-Rancho Mission Vieio Rodeo which serves as a key fundraiser for charities in San Juan
Capistrano and throughout South Orange County; {3) retention of a venue for local and regional sports
and community events, for vouths and adults; and (4) facilitation of planned Regional riding and hiking
trails, and a Class 1 Bikeway on the Real Property.

H. Seller desires {0 gell to Buyer, and Buyer desires to purchase from Seller, the Real
Property.

i Selier and Buyer previously entered into a term sheet dated June 4, 2009 (the “Term
Sheet”) concerning the desired transaction,

J. Pursuant to the Term Sheet, Seller has delivered to Buyer certain information and
documentation pertaining to the Real Property (collectively, the "Property Information”} and a
preliminary title report covering the Reat Property (the "Title Report”), together with copies of all
documents (collectively, the “Title Documents”) referenced in the Title Report.
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K. Buyer has carried out certain due diligence activities including reviewing the Property
Information and Title Documaents, inspecting the Real Property, and completing a Phase 1 study and/or
other environmental reports, .

L. Buyer has obtained an MA! appraisal of the Real Property at or above the Purchase Price
{as defined below). :

NOW, THEREFORE, for good and valuabie consideration, the receipt and sufficiency of which
are hersby acknowledged, the parties hereto agree as follows:

1. BASIC TERMS AND DEFINITIONS; REFERENCES
1.1 -~ Basic Terms and Definitions.

{a) Effective Date. The effective date of this Agreement shall be the date set forth
above (“Effective Date™). '

(b} Closing Date. The {ast day that Close of Escrow may occur shall be on that date
that Is one-hundred eighty (180) days from the Effective Date, at 1:00 p.m. (the “Closing Date™).

(c) Escrow Holder. The escrow holder shall be Fidelity National Title Company
(“Escrow Holder”), whose address is 1300 Dove Street, Suite 310, Newport Beach, California 928660,
Escrow Officer: Natalie Priestley; Telephone: (848) 622-4911; Telecopier: (949) 221-4799.

{a) Title Company. The title company shal] be Fidelity National Title Company
(“Title Company”) whose address is 1300 Dove Street, Sulte 310, Newport Beach, California 92660,
Title Coordinator: Steven Ball; Telephone: (949) 477-3608; Telecopier: (949) 221-4790.

1.2 References. Al references to Exhibits refer to Exhibits attached to this Agreement and
all such Exhibits are incorporated herein by referance. The words *herein,” *hereof.” *hereinafter” and
words of similar import refer to this Agreement as a whole and not to any particular Section hereof.

2. PURCHASE AND SALE,

Subject to the terms and conditions of this Agreement, Seller agrees to sell, assign and transfer
to Buyer and Buyer agrees to purchase from Seller, for the purchase price set forth in Section 3 hereof,
all of Seller's right, title and interest in and to the following (collectively, the "Property™).

2.1 The Real Property, together with the buildings/structures located thereon, and all other
improvements located thereon (the buildings/structures and such other Improvements are listed/shown on
Exhibit B attached herelo and are referred to herein collectively as the ("lmprovements”)), except for any
Improvements that are listed/shown on Exhibit B as being owned by the existing licensee and/or lessee
(the "Licensee" and "Lessee”, respectively); except as otherwise noted herein, all references hereinafter
made to the Real Pruperty shall be deemed to include all rights, privileges, easements and
appurtenances benefiting the Real Property and/or the improvements sifuated thereon, inciuding, without
limitation, all easements, rights-of-way and other appurtenances used or connected with the heneficial
use or enjoyment of the Real Property;

2.2 All of Setier's interest in the license and lease affecting the Real Property as of the Close
of Escrow {the "License” and "Lease”, respeciively), coples of which are included as Exhibits C and D
attached hereto; and

Notwithstanding anything to the contrary contained herein, the term *Property” shall expressly exclude
any Rents (as such term is defined In Section 10.1 hereof) or any other amounis payable by Licenses
and Lessee under the License and Lease for periods prior to the Close of Escrow, any Rents or other
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© amounts payabie by any former tenants of the Property, a_n{f any judgments, stipufations, orders, or
setliements with any licensee and/or lessee under the License or Lease or former tenants of the Property
(hereinafter collectively-referred to as the “Excluded Property”).

3. PURCHASE PRICE.

3.1 . Purchase Price. The purchase price for the Property shall be Twenty-Seven Million Five
Hundred Thousand Dollars ($2? 500,000.00) (the "Purchase Price™).

3.2 Payment of Purchase Price. Frovided all the conditions in Section 7.1 hereof have
been satistied or walved by Buyer, Buyer shall deposit in cash or current funds with Escrow Holder no
later than 1:00 p.m, {California time) one (1) business day prior to the Closing Date (as defined in Segtion
1.1(b} hereof) an amount equal to the Purchase Price plus or minus applicable prorations pursuant 1o
Section 10 hereof.

4. PROPERTY INFORMATION: TITLE REVIEW: INSPECTIONS; CONFIDENTIALITY:
RELOCATION RIGHTS.

4.1 Froperty Information. A list of the Property Information previously provided by Seller to
Buyer is sef forth on Exhibit E aftached hereto,

472 Title; Title Policy.

421 Delivery of Title Report. As noted above, Seller has previously delivered to
Buyer the Title Report and other Title Documents covering the Real Property, Buyer acknowledges that
Seller makes no representations or warranties, and Selier shall have no respons;bﬂty, with respect to the
compietensss of the Title Documents made available to Buyer,

4.2.2 Title Conditions. Except for the deeds of trust referenced in the Title Report as
exception Nos. 26 and 27 which shall be removed prior to Closing of Escrow, Buyer shall take the
Property subject to all existing conditions of (exceptions {o) title as set forth in the Title Documents
{collectively, the "Permitted Exceptions”). Buyer specifically acknowledges the Permitted Exception
relating to property tax liens, including any assessments collected with taxes, and is aware that these
liens include, but are not limited to, those assessments collected for the benefit of the Sants Margarita
Water District ("SMWD"} as reflecied on the County's secured property tax bills. Buyer further specificaily
acknowledges the Permitted Exception relating to rights of the parties in possession of any portion of the
Property, which rights are not disclosed by the public record. In that regard, Buyer has reviewed the
Lease and License pertaining o the Property, namely, the lease held by The Qaks and the license held
by Bienheim Facilities Management, LLC {copies of which were included with the Property information
provided by Seiler and which are inciuded as Exhibits C and D hereto), and is accepting the agsignment
of same in conjunction with its purchase of the Property.

4.2.3 Delivery of Title Policy at Closing. As a condition precedent to the Close of
Escrow, the Title Company shall have issued and delivered to Buyer, or shall hava committed to issue
and deliver to Buyer, with respect to the Real Property, a Standard Coverage Owner's Policy of Title
nsurance (2006 Form) (the "Title Policy™) issued by the Title Company as of the date and time of the
recording of the Deed (as such term is defined in Section 8.1 hereof) for the Real Property , in the amount
of the Purchase Price insuring Buyer as owner of gaod marketable and indefeasibie fee simple !;;tle to the
Real Property, subject only to the Permitied Exceptions,

4.3 Inspections.

. 431 Inspections in General, As noted above, as part of its due diligence activities
carried out pursuant to the Term Sheet, Buyer has inspecied the Real Property, Buyer shall provide
Seller (at no cost to Seiler) with a copy of the results of any tests and inspections made by Buyer upon
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the Real Property, excluding only market and economic feasibility studies. To the extént any inspection
or test disturbad the Real Property, and Buyer has net yet restored the Rea! Property {o the same ‘
condition as existed hefore the inspection or test, Buyer shall do so. Buyer shail defend, indemnify Seller
and hold Seller, Seller's trustees, officers, tenants, agents, contraciors and smployees and the Real
Property armiess from and against any and all losses, costs, damages, claims, or Habiiities, including but
not fimited to, mechanic's and materialmen's liens and Seller's attorneys' fees, arising out of orin
connection with Buyer's, its agents, contractors, employees, or invitees entry ypon or inspection of the
Real Property.

4.3.2 Environmentai Inspactions. As part of its Investigation, Buyer has had an
environmental report prepared by EEL Inc. dated July 21, 2009 (the “EE! Raport”) that examines the
existing environmental conditions of Parcels 7 and 8. The information provided In the EEI Report,

“{ogether with the materials provided directly by Selier to Buyer, are acknowledged by Buyer fo be a part
of Seller's disclosures to Buysr regarding the environmental condifions of the Property. Buyer shall
deliver to Seller {at no cos! to Seller} coplas of the EEl Report and any other environmental reports made
by Buyer relating to the Real Property.

4.3.3 Conditlon/Suijtability of Real Property . Based upon its due diligence activities
carried out to date, Buyer shail be desmed to be satisfied with all aspects of ali the Resl Property,
including, without limitation, the condition and sultabiilty of all the Real Property for Buyer's intended use,
and Buyer shall be obligated to acquire the Real Property in accordance with the provisions of this
Agraement.

4.4 Confidentiallity. Prior to the Close of Escrow or in the event the Close of Escrow never
occurs, the Property Information and ali other information, other than matters of publle record or matters
generally known to the public, furnished to, or obtained through inspection of the Real Property by, Buyer,
Its affiliates, lenders, employses, attorneys, accountants and other professionals or agents relating to the
Reat Property, will be treated by Buyer, its affiliates, lenders, employees and agents as confidential, and
wii not be disclosed to anyone (except as reasonably required in connection with Buyer's evaluation of
the Real Property} except to Buyer's consuitants who agree to maintain the confidentiality of such
mformation, and will be returned o Seiler by Buyer if the Close of Escrow does not occur. The terms of
this Agreement'will net be disclosed to anyone prior 1o or after the Close of Escrow except to Buyer's and
Seller's consultants who agree o maintain the confidentiality of such information and Seller and Buyer
agree nol to make any public announcements or public disclosures or communicate with any media with
respect to the subject matier hereof without the prior written consent of the other party {in their sole and
absolute discretion). The confidentiality provigions of this Bection 4.4 shall not apply to any disclosures
made by Buyer or Seller as required by law (including the disclosure required to be made by Buyer
pursuant to California Government Code §54957.1{a}}, by court order, or in connection with any
subpoena served upon Buyer or Seiler; provided Buyer and Seller shall provide each other with written
nolice before making any such disclosure,

4.5 Relocation Rights Under License and Lease. At Buyer's request, Seller has included
in the License a provision whereby Licensee waives any rlght to refocation assistance or benefits (see
Section 15 of License attached as Exhibit C hereto) which provision is acceptable to Buyer.

With regard to the Lease, prior o Close of Escrow, Selier shall atternpt to obtain a waiver
of relocation assistance and benefits from Lessee ("Waiver of Relocation Rights”) substantially in the
form of Exhibit S attached hereto, In the event Seller obtains said waiver from Lessee, Seller shall be
reileved of any liability to Buyer regarding the provision of relocation assistance and benefits to Lessee.
In the event Selfer is unable {0 obtain said waiver, Buyar shall have the option of either {a) receiving an
assignment of Seller's interest in the Lease at the Close of Escrow pursuant (o Sections 2.2 and 6.1(b)
hereof, in which case Setfler shall also be relisved of any ilabmty to Buyer regarding the provision of
relocation agsistance and benefits {o Lessee, or (b) requiring that Seller detiver a notlce of termination to
Lesses {"Notice of Lease Termination”) pursuant to Saction 2 of the Lease, in which case Seller shall
indemnify Buyer for the relocation assistance required to be paid by Buyer as a result of any legal action
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brought by Lessee to recover its costs of relocation as a result of the termination of the Lease, provided
however, in no event shall Seller be required to pay more than the actual cost of Lessee's relocation.

5. OPERATIONS AND RISK OF LOSS

, 5.1 Ongoing Operations. During the pendency of this Agreement; but subject to the
limitations set forth below, Seller shall carry on its businesses and actlvities relating to the Real Property
subsiantially in the same manner as it did before the date of this Agreement.

52 New Contracts. Seller will not enter into any contract that will be an obligation affecting
the Real Property subsequent.to the Close of Escrow (except contracts entered into’in the ordinary
sourse of business that are terminable without cause on 30-days’ notice), without the prior consent of the

Buyer, which shall not be unreasonably withheld or defayed.

53 Damage or Condemnation. Risk of loss resulting from any condemnation or eminent
domain proceeding which is commenced or has been threatened against the Real Property before the
Close of Escrow, and risk of loss to the Real Property due to fire, fiood or any other cause before the
Close of Escrow, shall remain with Seller. If before the Close of Escrow the Real Property or any portion
thereof shall be materially damaged, or if the Real Property or any material portion thereof shali be
subiected to a bona {ide threat of condemnation or shall become the subject of any proceedings, judicial,
administrative or otherwise, with respect to the taking by eminent domain or condemnation, then Buyer
may elect not to acquire the Real Property by delivering written notice of such election o Seller within five
(b) days after Buyer learns of the damage or taking, In which event Buyer shall no longer be obligated to
purchase, and Seller shall no longer be obligated to sell, the Real Property. If the Closing Date is within
the aforesaid 5-day period, then the Close of Esgrow shall be extended {0 the next business day following
the end of said B-day pertod. f no such election is made, and in any event if the damage Is not material,
this Agreement shall remain in full force and effect, and the purchase contempiated herein, less any
interest taken by eminent domain or condemnation, shall be effected with no further adjustment, and
upon the Ciose of Escrow, Seller shall assign, transfer and set over {0 Buyer gl of the right, title and .
interest of Seller in'and to any awards that have been or that may thereafter be made for such taking. For
purposes of this 8ection 8.3, the phrase(s) (i) *‘Material damage” or "Materially damaged” means
damage reasonably exceeding ten percent of the Purchase Price of the Real Property, and (i} "material
portion” means any portion of the Real Property that has a "fair market value” exceeding 10% of the
Purchase Price of the Real Property.

6. SELLER’'S AND BUYER'S DELIVERIES

6.1 Seller’s Deliveries into Escrow. No less than one (1) business day prior {o the Closing
Date, Seller shall deliver into Escrow (as such term is defined in Section 9 hereof) to the Escrow Holder
the following:

. {a) Deed. A grant deed (the "Deed”) in the form attached hereto as Exhibit F,
executed and acknowledged by Seller, conveying to Buyer Seller’s title to the Real Property.

{b) Assignment of Lease and License and Bill of Sale. An Assignment of the
Lease and License and Bill of Sale (“Assignment of Lease and License and Bl of Sale"”) in the form of
Exhibit G attached hereto, executed by Seller.

(c) State Law Disclosures. Such disclosures and reports as are required by
applicable state and local law in connection with the conveyance of the Real Property.

{d) Water Agreement. The Waier Agreement (the "Water Agreement”)
substantiaily in the form of Exhibit M aftached herelo, executed by Seller.
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{g) Rodeo License. The Rodeo License Agreement (f?xe ‘Rodeo License
‘Agreement”) substantially in the form of Exhibit | attached hereto, executed by Selier.

H Conservation Eagement. If it has not been previcusly recorded by Seller as
provided herein, the conservation easement (the "Conservation Easement”) in the form of Exhibit J
attached hereto, executed by Seller and The Reserve at Rancho Mission Viejo (“The Reserve”).

(@) FIRPTA. A Foreign Investment in Real Property Tax Act affidavit executed by
Seller substantially in the form of Exhibit K attached hersto.

{h) Additional Documents. Any additional documents that Escrow Holder or the
Title Company may reasonably require for the proper consummation of the transaction contemplated by
this Agreement,

6.2 Buyer’s Deliveries into Escrow. No less than one (1) business day prior to the Giosmg
Date, Buyer shall deliver into Escrow to the Escrow Hoider the folf iowing;

{g} Purchase Price. The Purchase Price, plus or minus applicable prorations,
deposited by Buyer with the Escrow Holder in immediate, same-day federal funds wired for credit into the
Escrow Helder's escrow account and deposited in Escrow Holder's escrow account no later than 1:00
p.m. (California time) one business day prior to the Closing Date,

{b) Assignment of Lease and License and Bill of Salé. An Assignment of Lease
and License and Bill of Sale executed by Buyer,

(c) State Law Disclosures, Such disclosures and reports as are required by
applicable state and locai faw in connection with the conveyance of the Real Property,

{d) Water Agreement. The Water Agreement executed by Buyer,

{e)  Rodeg License Agreement. The Rodéo License Agreement executed by
Buvyer,

(f) Additional Documents. Any additional documents that Escrow Holder or the
Title Company may reasonably require for the proper consummation of the transaction contemplated by
this Agreement.

6.3 Closing Statements/Escrow Fees; Notices. Concurrently with the Close of Escrow,
Sefer and Buyer shall deposit with the Escrow Holder executed closing statements consistent with this
Agreement in the form required by the Escrow Holder and, Seller and Buyer shall execute at the Close of
Escrow, and deliver to Licensee and Lesses immediately after the Close of Escrow, notices regarding the
sale of the Real Property in substantially the form of Exhibit L attached hereto, or such other form as may
be required by applicable state law.

5.4 Post-Closing Deliveries. immediately after the Close of Escrow, {o the extent in Seller's
possession, Seller shall delfiver to the offices of Buyer the criginal Lease and License.

7. CONDITIONS TO BUYER'S AND SELLER'S OBLIGATIONS.

7.1 Conditions to Buyer's Obligations. The Close of Escrow and Buyer's obligation to
consummate the transaction contemplated by this Agreement are subject io the satisfaction of the
following conditions for Buyer's benefit {or Buyer's walver thereof, it being agreed that Buyer may waive
any or ail of such conditions) on or prior to the Closing Date or on the dates designated below for the

satisfaction of such conditions:
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(a) All of Seller's representations and warranties contained herein shali be true and
correct in ali material respects as of the date of this Agreement and as of the Closing Date, subject to any
quaimcatxons hereafter made to any of Seller’s reprasentations as ;meded for in Section 11.1_hereof,

{b) As of the Closing Date, Seller shall have performed its respeclive obiigaizons
hereunder and all deliveries 1o be made at Close of Escrow by Selier shall have been tendered,

(¢} There shall exist no actions, suits, arbitrations, claims, aftachments, proceedings,
assignments for the benefit of creditors, insoivency, bankruptcy, reorganization or other proceedings,
pending or threatened against Seller that would materially and adversely affect Seller's abllxty to perform
its respective obligations under this Agresment;

(d) There shall exist no pending or threatened action, suit or proceeding with respect
1o Selier before or by any courl or administrative agency which seeks to restrain or prohibit, or to obtain
damages of a discovery order with respect to, this Agreement or the consummation of the transaction
contemplated hereby; and '

() As of the Closing Date, Seller shall have relocated the existing Freddie Love
facility off of the Property.

{f} As'of the Closing Date, if the Waiver of Relocation Rights has been executed by
Lessee, Selier shall have delivered or caused to be detivered to Buyer a copy of said walver. If Lessee
has not executed said waiver and if Buyer has required Seller to deliver the Notfice of Lease Termination
to Lessee pursuant to Section 4.8 hereof, Seller shall detiver or cause to be delivered a copy of said
rotics to Buyer.

i, notwithstanding the nonsatisfaction of any such condition, the Close of Escrow ocours, there shall be
no liabllity on the part of Seller for breaches of representations and warranties of which Buyer had
knowledge as of the Close of Escrow.

7.2 Conditions to Seller's Obligations.

The Close of Escrow and Seller’s cbligations to consummate the fransaction
cortemplated by this Agreement are subject to the satisfaction of the following conditions for Seller's
benefit {or Selier's waiver thereof, it being agreed that Seller may waive any or all of such conditions) on
or prior to the Closing Date or the dates designated below for the satisfaction of such conditions:

{a} All of Buyer's represettations and warrantias contalned herein shall be true and
correct in all material respacts as of the date of this Agreement and as of the Closing Date,

{b) As of the Closing Date, Buyer has performed iis obligations hereunder and all
deliveries to be made at Close of Escrow by Buyer shall have been tendered including, without imitation,
the deposit with Escrow Holder of the amounts set forth in Section B.2{a} herecf;

(c) There shall axist no actions, suils, arbitrations, claims, atiachments proceedings,
assignments for the benefit of creditors, insolvency, bankruptcy, reorganization or other proceedings,
pending or threatened against Buyer that would materially and adversely affect Buyer's ability to perform
its abligations under this Agreemsnt; and

{d} There shall exist no pending or threatened action, suit or proceeding with respect
to Buyer before or by any court or adminisirative agency which seeks to restrain or prohibil, or to obtain
damages or a discovery order with respect to, this Agreement or the consummation of the transaction
contemplated herebyy,
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8.  CLOSE OF ESCROW; POSSESSION.

8.1 “Close of Escrow” shall mean and refer {o Seller’s receipt of the Purchase Price and the
ottier amounts due Seiller in accordance with the provisions of Section 9.1(b) below. The Escrow and
- Buyer's right {o purchase the Real Property will terminate automatically if the Close of Escrow does not
occur on or before 1:00 p.m. (California ime) on the-Closing Date,

82 Sole exclusive possession of the Rea!l Propeﬁy, subject only to the Permitted Exceptions
{as definad in Section 4.2.2 herecf), shall be delivered to Buyer on the Closing Date.

8. ESCROW.

8.1 Closing. The escrow {the “Escrow™) for the consummation of this fransaction shall be
established with Escrow Holder at the address Indicated in Section 18.1 hereof by the deposit of an
original signed copy of this Agreement with Escrow Holder contemporaneously with the execution hereof,
This Agreement shall constitute both an agreement among Buyer and Seller and escrow instructions for
Escrow Holder, If Escrow Holder requires separate or additional escrow instructions which It deems
necessary for its protection, Seller and Buyer hereby agree promptly upon request by Escrow Holder to
execute and deliver to Escrow Holder such separate or additional escrow insiructions {the *Additional
Instructions”). In the event of any conflict or inconsistency between this Agresement and the Additional
Instructions, this Agreement shall prevail and govern, and the Additional Instructions shall so provide.
The Additional Instructions shall not modify or amend the provisions of this Agreement unless otherwise
agreed o in writing by Seller and Buyer,

_ On the Closing Date, provided that the conditions set forth in Sections 7.1 and 7.2 hereof have
been satisfied or walved, Escrow Holder shall take the following actions in the order indicated below;

(a) With respect to all ciosing documents delivered to Escrow Holder hereunder, and
to the extent necessary, Escrow Holder is authorized to insert into all blanks requliring the insertion of
dates the date of the recordation of the Deed or such other date as Escrow Holder may be instructed in
writing by Seller and Buyer,;

{b) Deliver to Seller, in cash or current funds, the Purchase Price, pius or minus, as
the case may be, the amounts determined in accordance with the provisions of Section 10 hereof,
Buyer's signed counterparts of the Assignment of Lease and License and Blll of Sale, the Rodeo License
Agreement, and conformed copies of the recorded Conservation Easement, Water Agreement and Deed;

‘ {c) Record the Conservation Easement in the official records of Orange County;

() Record the Deed in the official records of Orange County;

{e) Record the Water Agreement in the official records of Orange County;

{ Deliver to Buyer those items referred to in Section 6.1 hereof and conformed
coples of the recorded Conservation Agreement, Water Agreement anc Deed;

(g} Cause the Title Company to Issue the Title Policy for the Real Property in
accordance with the provisions of Sgction 4.2 3 hersof; and

{h Deliver to Seller and Buyer a final closing statement which has been certifled by

Escrow Holder to ba true and correct,
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9.2  Escrow and Title Charges.

{a) Upon the Close of Escrow, escrow, title charges and other closing costs shall be
iocated between Seller and Buyer as follows:

{iy . Seller shall pay: (1) the premiums for the Title Policy, (2) the cost of
recording the Conservation Easement, Water Agreement and Deed and (3} one-half (?4) of any escrow
{ees or similar charges of Escrow Holder.

(i) Buyer shall pay one-half (4) of any escrow fees or similar charges of
Escrow Holder and all sales, gross receipts, compensating, stamp, excise; documentary, fransfer, deed or
miar taxes or fees (City, County and State) payable in connection with the consummation of the -
transactions contempiated by this Agreement. If Buyer desires ALTA extended coverage for any Titie
Policy, Buyer shall pay the premiums and any additional costs (including any survey costs) for such
coverage (additional to the premiums for standard coverage) and the cost of any endorsements fo the
Titie Policy, if required by Buyer,

{iif) Buyer shall pay ali costs incurred in connection with Buyer's updating or -
obtaining any surveys for the Real Property,

(iv} Except to the extent ctherwise specifically provided herein, gil other
expenses Incurred by Seller and Buyer with respect to the negotlation, documentation and closing of this
transaction, inctuding, without limitation, Buyer's and Seller’s attorneys’ fees, shall be borne and paid by
the party incurring same, .

{b) if the Close of Escrow does not occur by reason of Buyer's or Seller's defauit
under this Agreement, then all escrow and title charges (including cancellation fees) shail be borne by the
party in defauit.

8.3 Procedures Upon Failure of Condition. Except as otherwise expressly provided
herein, if any condition set forth in Sections 7.1 or 7.2 hereof is not timely satisfied or waived for a reason
-other than the defaulf of Buyer or Seller in the performance of its respective obligations under this
Agresment:

{a) This Agreement, the Escrow and the respective rights and obligations of Sefier
and Buyer hereunder shali terminate (other than the indemnity and insurance obligations of Buyer set
forth in Sections 4 3.1 and 14 hereof and the confidentiality provisions of Section 4.4 hereof which shall
survive such termination) at the written election of the party for whose benefit such condition was
imposed, which written election must be made (i) within two (2) business days after the date such
condition was 1o be satisfied, or (i) on the date the Close of Escrow occurs, whichever ocours first;

: {b) Escrow Holder shall prompily return to Buyer all funds of Buyer in its possession,
and to Seller and Buyer ali documents deposited by them respectively, which are then held by Escrow
Holder,;

{c) Buyer shall return to Seller the Property Information and Buyer shali deliver to
Seller all Work Product (as such term is defined in Section 18.3 hereof); and

{d) Any escrow canceilation and title charges shall be borne equally by Seller and
Buyer,

10. PRORATIONS.

If the Purchase Price is received by Seller's depository bank in time to credit to Selier's account ‘
on the Closing Date, the day the Close of Escrow occurs shall belong to Buyer and all prorations
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hereinafter provided to be made as of the Close of Escrow shail each be made as of the end of the day
before the Closing Date. f the cash portion of the Purchase Price is not so received by Seller's
depository bank on the Closing Date, then the day the Close of Escrow occurs shalf belong to Seller and
such proration shall be made as of the end of the day that is the Closing Date. In each such proration set
forth below, the portion thereof applicable o periods beginning as of Close of Escrow shali be credited to
Buyer or charged to Buyer as applicable and the portion thereof applicable to periods ending as of Close
of Escrow shall be credited o Seller or charged to Seller as applicable, _

10.1  Collected Rent. All rent (including, without limitation, all base rents, additional rents and
refroactive rents, and expressly excluding Licensee/Lessee reimbursements for Operating Costs, as
hereinafter defined) and alt other income (and any applicable state or ocat tax on rent) (hereinafter
collectively referred to as “Rents”) collected under Lease and License in effect on the Closing Date shall
be prorated as of the Close of Escrow. Uncollected Rent shall not be prorated and, to the extent payable
for.the period prior to the Close of Escrow, shail remain the property of Seller. Buyer shall apply Rent
from Licensee and Lessee that are collected after the Ciose of Escrow first to Rents which were due fo
Seller on or before the Close of Escrow and second to Rents which are due o Buyer after the Close of
Escrow. Any prepaid Rents for the period foliowing the Closing Date shall be pald over by Seller to
Buyer. Buyer will make reasonable efforts, without suit, fo collect any Rents applicable to the period
before the Close of Escrow including, without limitation, sending to Licensee and Lessee biiis for the
payment of past due Rents during the first twelve {12) month period following the Closing Date. Seller
may pursue collection of any Rents that were past due as of the Closing Date, provided that Seller shall
have no right to terminate the Lease or License or any cccupancy under the Lease or License in
connection therewith,

10.2  QOperating Costs and Additional Rent Reconciliation. Seiler, as landlord under the
Lease and License, is entitted under certain circumstances to collect from Lessee and Licensee under the
Lease and License additional rent to cover taxes, insurance, utilities (to the extent not paid directly by
Licensee and Lesses), and other operating costs and expenses (collectively, "Operating Cosis”) in
connection with the ownership, operation, maintenance and management of the Real Property. To the
extent that any additional rent {including, without iimitation, estimated payments for Operating Costs) is
paid by Licensee and Lessee to the landlord under the Lease or License based on an estimated payment
basis (monthly, quarterly, or otherwise) for which a future reconciliation of actual Operating Costs to
estimated payments is required to be performed at the end of a reconciliation period, Buyer and Seller
shalfl make an adjustment at the Close of Escrow for the applicable reconciliation period {or periods, ¥ the
Lease and License do not have a common reconciliation period) based on a comparison of the actual
Operating Costs o the estimated payments at the Close of Escrow. If, as of the Close of Escrow, Setfier
has received additional rent payments in excess of the amount that Licensee and Lesses will be required
to pay, based on the actual Operatihg Costs as of the Close of Escrow, Buyer shall receive a credit In the
amount of such excess. {f, as of the Close of Escrow, Seller has received additional rent payments that
are less than the amount that Licensee and Lessee would be reguired to pay based on the actual
Operating Costs as of the Close of Escrow, Seller shall receive a credit in the amount of such deficiency;
provided, however, Seller shall not be entitied o the portion, i any, of such deficiency for which Seller
received a credit at the Close of Escrow under clause (b) of Seclion 1¢.3 hereof. Operating Costs that
are not payable by Licensee and Lessee either directly or reimbursable under the Lease or License shall
be prorated between Seller and Buyer and shall be reasonably estimated by the parties if final bilis are
not available, :

10.3  Taxes and Assessments. Real estate taxes and assessments imposed by any
governmental authority (*Taxes™) with respect to the Real Property for the refevant tax year in which the
Real Property is being sold and that are not yet due and payable or that have not yet tieen pald and that
are not {and will not be} reimbursabie by Licensee and Lessee under the Leases as Operating Cosis shall
be prorated as of the Close of Escrow based upon the most recent ascertainable assessed values and
tax rates and based upon the number of days Buyer and Seller will have owned the Real Property during
such relevant tax year. Seller shall receive a credit for any Taxes paid by Seller and applicable to (a) any
neriod after the Close of Escrow, and (b) any period before the Close of Escrow to the extent
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reimbursable as-Operating Costs by the existing Licensee or Lessee under the License and Lease and
not yet received from suoh Lscensee or Lesses.

104 Utilities and Utility Deposits. Utilities for the Real Property {excluding utilities for which
payment is made directly by Licensee and Lessee), including water, sewer, electric, and gas, based ypon
the iast reading of meters prior to the Close of Escrow, shall be ;Jrorated. Seliegr shall be entitled to a
credit for all security deposits held by any of the utllity companies providing service to the Real Property.
Selier shall endeavor to obtain meter readings on the day before the Closing Date, and If such readings
are obtained, there shall be no proration of such ems and Seller shall pay at Closs of Escrow the bilis
therefor for the period to the day preceding the Ciose of Escrow, and Buyer shall pay the bills therefor for
the period subsequent thereto, If the utility company will not issue separate bills, Buyer will receive a
credit against the Purchase Price for Selleér's portion and will pay the entire bill prior to delinquency after
Close of Escrow. If Seller has paid utifities no more than thirty (30) days in advance in the ordinary
course of business, then Buyer shall be charged its portion of such payment at Close of Escrow, Buyer
shall be responsible for making any security deposits required by utitity companies providing service fo
the Real Property.

1056 Einal Adjustment After Closing. If final prorations cannot be made at the Close of
Escrow for any item being prorated under this Section 10, then, provided Buyer or Seller identify any such
proration (*Post Closing Proration™) in writing before the Close of Escrow, Buyer and Seller agree fo
allocate such items on a fair and equitable basis as soon as invoices or bills are avallable and applicable
reconcliation with tenants have been completed, with final adjustment to be made as s00n as reasonably
possible after the Ciose of Escrow (but in no event later than ninety (90) days afler the Close of Escrow.,
Payments in connection with the final adjustiment shall be due no later than ninety (80) days afier the
Ciose of Escrow. Seller shall have reasonable access to, and the right to inspect and audit, Buyer's
books {o confirm the final prorations for a period of one (1) year after the Close of Escrow.
Notwithstanding anything to the contrary stated in this Section 10, except for any Post Closing Prorations
{which must be determined and pald within ninety (80) days after the Close of Escrow), all prorations
made under this Saction 10 shall be final as of the Close of Escrow and shall not be subject to further
adjustment (whether due to an error or for any other reason) after the Close of Escrow.

11.  SELLER'S REPRESENTATIONS AND WARRANTIES; AS-IS.

111 Seller's Representations and Warranties. In consideration of Buyer's entering into this
Agreement and as an inducement to Buyer to purchase the Real Property from Seller Selter makes the
following representations and warranties to Buyer:

(@) Seiller has the legal right, power and authority to enter into this Agreement and to
consummate the transactions contemplated hereby, and the execution, defivery and performarnice of this
Agreement have been duly authorized and no other action by Seller is requisiie o the valid and binding
execution, delivery and performance of this Agreement.

{b There is no agreement to which Seller is a party or to Sefler's Actual Knowledge
binding on Seller which would prevent Selier from consummating the transaction contemplated by this
Agreement.

For purposes of this Section 11.1, the phrase “To Seller's Actual Knowledge” shall mean the aciual
{and not implied, imputed, or constructive) knowledge of Anthony R. Moiso, Donald L. Vodra and Richard
Broming (whom the Seller represents are the agset managers for the Real Property) without any inquiry
or investigation of any other parties.

The representations and warranties made by Seller in this Agreement shall survive the recordation of the
Deed for a period of six {8) months and any action for a breach of Seller's representations or warranties
must be made and filed within said six (8) month period. [, after the Effective Date, but before the Close
of Escrow, Seller becomes aware of any facts or changes in circumstances that would cause any of its
representations and warranties In this Agreement to be unirue at Close of Escrow, Selier shall notify
Buyer in writing of such fact. In such case, or in the event Buyer obtains information which would cause
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any of Seller’s representations and warranties to be untrue at Close of Escrow, Buyer, as its sole and
exclusive remedy, shall have the right to either (i) terminate this Agreement, and neither party shall have
any rights or obfigations under this Agreement (except for Sections 4.3.1, 18.3 and 18.5 which survive
termination of this Agreement); or (i) accept a qualification to Selier’s representations and warranties as
of the Close of Escrow and complete the purchase and sale of the Property without any rights to recovery
for breach of the unqualified representation and warranty. Other than as set forth in the immediately
preceding sentence, if Buyer proceeds with the Close of Escrow, Buyer shall be deemed to have
_express!y waived any and alf remedies for the breach of any representaimn or warranty discovered by
Buyer prior to the Close of Escrow,

11.2  As-ls. As of the Effective Date, Buyer has:

{a) examined and inspected the Property and is satisfied with the physical condition,
guality, quantity and state of repair of the Property in all respects and by proceeding with this transaction
shall be deemed to have determined that the same is saiisfaciory to Buyer;

{b) reviewed the Property Information and alf instruments, records and documenis
which Buyer deems appropriate or advisable to review in connection with this transaction, and Buyer, by -
proceeding with this transaction shaji be deemed to have determined that the same and the information
and data contained therein and evidenced thereby are salisfactory to Buyer;

fc) “reviewed ait applicable taws, ordinances, rules and governmental regulations
(inciuding, but not limited to, those relating to building, zoning and land use) affecting the development,
use, occupancy or enjoyment of the Real Property, and Buyer, by proceading with this transaction shall
be deemed to have determined that the same are satisfactory to Buyer; and

{d) at its own cost and expense, made its own independent investigation respecting -
the Property and all other aspects of this transaction, and is relying thereon and on the advice of its
consultants in entering Into this Agreement, and Buyar, by proceeding with this transaction shall be
deemed to have determined that the same are satisfaciory o Buyer.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR SELLER'S
REPRESENTATIONS AND WARRANTIES IN SECTION 11.1 OF THIS AGREEMENT AND ANY
WARRANTIES OF TITLE CONTAINED IN. THE DEED DELIVERED AT THE CLOSE OF ESCROW
("SELLER’S WARRANTIES"), THIS SALE {8 MADE AND WILL BE MADE WITHOUT
REPRESENTATION, COVENANT, OR WARRANTY OF ANY KIND (WHETHER EXPRESS, IMPLIED,
OR, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, STATUTORY) BY SELLER. AS
A MATERIAL PART OF THE CONSIDERATION FOR THIS AGREEMENT, BUYER AGREES TO
ACCEPT THE PROPERTY ON AN “AS IS" AND "WHERE |S” BASIS, WITH ALL FAULTS, AND
WITHOUT ANY REPRESENTATION OR WARRANTY, ALL OF WHICH SELLER HEREBY DISCLAIMS,
EXCEPT FOR SELLER'S WARRANTIES. EXCEPT FOR SELLER'S WARRANTIES, NO WARRANTY
OR REPRESENTATION IS MADE BY SELLER AS TO FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY, DESIGN, QUALITY, CONDITION, OPERATION OR INCOME, COMPLIANCE
WITH DRAWINGS OR SPECIFICATIONS, ABSENCE OF DEFECTS, ABSENCE OF HAZARDQUS OR
TOXIC SUBSTANCES, ABSENCE OF FAULTS, FLOODING, OR COMPLIANCE WITH LAWS AND
REGULATIONS INCLUDING, WITHOUT LIMITATION, THOSE RELATING TO HEALTH, SAFETY, AND
THE ENVIRONMENT. BUYER ACKNOWLEDGES THAT BUYER HAS ENTERED INTO THIS
AGREEMENT WITH THE INTENTION OF MAKING AND RELYING UPON TS OWN INVESTIGATION
OF THE PHYSICAL, ENVIRONMENTAL, ECONCMIC USE, COMPLIANCE, AND LEGAL CONDITION
OF THE PROPERTY AND THAT BUYER 1S NOT NOW RELYING, AND WilLL NOT LATER RELY,
UPON ANY REPRESENTATIONS AND WARRANTIES MADE BY SELLER OR ANYONE ACTING OR
CLAIMING TO ACT, BY, THROUGH OR UNDER OR ON SELLER'S BEHALF CONCERNING THE
PROPERTY. ADDITICNALLY, BUYER AND SELLER HEREBY AGREE THAT (A) EXCEPT FOR
SELLER'S WARRANTIES, BUYER IS TAKING THE PROPERTY "AS 18" WITH ALL LATENT AND
PATENT DEFECTS AND THAT EXCEPT FOR SELLER'S WARRANTIES, THERE IS NO WARRANTY
BY SELLER THAT THE PROPERTY I8 FIT FOR A PARTICULAR PURPOSE, (B} EXCEPT FOR
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SELLER'S WARRANTIES, BUYER IS SOLELY RELYING UPON ITS EXAMINATION OF THE
PROPERTY, AND (C) BUYER TAKES THE PROPERTY UNDER THIS AGREEMENT UNDER THE
EXPRESS UNDERSTANDING THAT THERE ARE NO EXPRESS OR IMPLIED WARRANTIES
(EXCEPT FOR THE LIMITED WARRANTIES OF TITLE SET FORTH IN THE DEED AND SELLER’S
WARRANTIES). | |

WITH RESPECT TO THE FOLLOWING, BUYER FURTHER ACKNOWLEDGES AND AGREES THAT
SELLER SHALL NOT HAVE ANY LIABILITY, OBLIGATION OR RESPONSIBILITY OF ANY KIND AND
THAT SELLER HAS MADE NO REPRESENTATIONS OR WARRANTIES OF ANY KiND:

1. THE CONTENT OR ACCURACY OF ANY REPORT, STUDY, OPINION OR CONCLUSION OF
ANY SOILS, TOXIC, ENVIRCNMENTAL OR OTHER ENGINEER OR OTHER PERSON OR
ENTITY WHO HAS EXAMINED THE PROPERTY OR ANY ASPECT THEREOF,;

2, THE CONTENT OR ACCURACY OF ANY OF THE ITEMS (INCLUDING, WITHOUT
LIMITATION, THE PROPERTY INFORMATION) DELIVERED TO BUYER PURSUANT TO
BUYER'S REVIEW OF THE CONDITION OF THE PROPERTY; OR '

3. THE _CG?\HI'EN? OR ACCURACY OF ANY PROJECTION, FINANCIAL OR MARKETING
- ANALYSIS OR OTHER INFORMATION GIVEN TO BUYER BY SELLER OR REVIEWED BY
BUYER WITH RESPECT TO THE PROPERTY.

BUYER ALSO ACKNOWLEDGES THAT THE REAL PROPERTY MAY OR MAY NOT CONTAIN
ASBESTOS AND, IF THE REAL PROPERTY CONTAINS ASBESTOS, THAT BUYER MAY OR MAY
NOT BE REQUIRED TO REMEDIATE ANY ASBESTCS CONDITION IN ACCORDANCE WITH
APPLICABLE LAW, '

BUYER IS A SOPHISTICATED REAL ESTATE INVESTOR AND 1S, OR WILL BE AB OF THE CLOSE
OF ESCROW, FAMILIAR WITH THE REAL PROPERTY AND ITS SUITABILITY FOR BUYER'S
INTENDED USE., THE PROVISIONS OF THIS SECTION 11.2 SHALL SURVIVE INDEFINITELY ANY
CLOSING OR TERMINATION OF THIS AGREEMENT AND SHALL NOT BE MERGED INTO THE
DOCUMENTS EXECUTED AT CLOSE OF ESCROW. , .

A/

BUYER'S INITIALS

12, BUYER'S COVENANTS, REPRESENTATIONS AND WARRANTIES: RELEASE; ERISA;
INDEMNIFICATION,

in consideration of Seller entering into this Agreement and as an inducement to Seller o sell the
Real Property to Buyer, Buyer makes the {oliowing covenants, representations and warranties:

12.1 Buver's Representations and Warranties,

{a) Authority. Buyer has the legal right, power and authority to enter into this
Agresment and to consummate the transactions contemplated hereby, and the execution, delivery and
performance of this Agreement have been duly authorized and no other action by Buyer is requisite to the
valid and binding execution, delivery and performance of this Agreement, except as otherwise expressly
set forth herein. There is no agreement o which Buyer is a party or to Buyer's knowledge binding on
Buyer which is in conflict with this Agreement, ‘

{b) Executive Order 13224, 7o the best of Buyer's knowledge, neither Buyer nor
any of its respective affiliates or constituents, nor any of their respective brokers or other agents acting in
any capacity in connection with the transactions contempiated by this Agreement is or will be {(a)
conducting any business or engaging in any transaction or dealing with any person appearing on the U.8,
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Treasury Department's Office of Foreign Assets Control (“OFAC") list of restrictions and prohibited
_persons {“Prohibited Person”) (which lists can be accessed at the following web address:
hitp://www, ustreas,goviofficesienforcement/ofac/), including the making or receiving of any contribution of
funds, goods or services to or for the benefit of any Prohibited Person; (b) dealing in, or otherwise
engaging in any fransaction relating to, any property or Interests in property blocked pursuant to
Executive Order No. 13224 dated September 24, 2001, relaiing to “Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrcrism”™; or (¢) engaging in
of conspiring to engage in any transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempting to viciate, any of the prohibitions set forth in any U.8. anti-money faundering law,

12.2° Release. By proceeding with this fransaction, Buyer shall be deemed to have made its
own independent investigation of the Property, the Property information and the presence of Hazardous
Materiais on the Real Property as Buyer deems appropriate. Accordingly, subject to the representations
and warranties of Seller expressiy set forth in Section_11.1 hereof, Buyer, on behalf of itseif and all of its
officers, directors, sharehoiders, employees, representatives and affiliated entities (coliectively, the
“Releasors”) hereby expressly waives and relinquishes any and all righis and remedies Releasors may
now or hereafter have against Selier, its successors and assigns, partners, shareholders, officers andfor
directors (the "Seller Parties™), whether known ar unknown, which may arise from or be related to (a} the
physical condition, quality, quantity and state of repair of the Reat Property and the prior management
and operation of the Real Property, (b) the Property Information, {c} the Real Property's compliance or
lack of compliance with any federal, state or local laws or reguiations, and {d) any past, present or future
presence or existence of Hazardous Materials on, under or about the Real Property or with respect to any
past, present or future violation of any rules, regulations or laws, now or hereafter enacted, regulating or
goveming the use, handling, storage or disposal of Hazardous Materials, including, without limitation,
(i} any and all rights and remedies Releasors may now or hereafter have under the Comprehensive
Envirenmental Response Compensation and Liablity Act of 1980 {"CERCLA"), the Superfund
Amendments and Reauthorization Act of 1988, the Resource Conservation and Recovery Act, and the
Toxic Substance Control Act, all as amended, and any similar state, local or fadsral environmental law,
rute or regulation, and (ii) any and ali claims, whether known or unknown, now or hereafter existing, with
respect to the Real Property under Section 107 of CERCLA (42 U.8.C A, §86807). As used herein, the
term “Hazardous Material(s)” includes, without limitation, any hazardous or {oxic materials, substances
or wastaes, such as (1) any materiais, substances or wastes which are toxic, ignitable, corrosive or
reactive and which, are regulated by any local governmental authority, or any agency of the United States
government, {2) any other materiai, substance, or waste which is defined or reguiated as a hazardous
material, extremely hazardous material, hazardous waste or toxic substance pursuant (o any laws, rules,
regulations or orders of the United States government, or any local governmental body, {3) asbestos,
(4} petroleum and petroleum based products, (5} formaldehyde, (6) polychiorinated biphenyls (FCBs),.
and (7) frecn and other chlorofluorecarbons,

BUYER, ON BEHALF OF ITSELF AND THE OTHER RELEASORS, HEREBY
ACKNOWLEDGES THAT IT HAS READ AND IS FAMILIAR WITH THE PROVISIONS OF CALIFORNIA
Civil. CODE SECTION 1542 ("SECTION 1542"), WHICH 1S SET FORTH BELOW:

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

BY INITIALING BELOW, BUYER, ON BEHALF OF ITSELF AND THE OTHER RELEASORS,
HEREBY WAIVES THE PROVISIONS OF SECTION 1542 SOLELY IN CONNECTION WITH THE
MATTERS WHICH ARE THE SUBJECT OF THE FOREGOING WAIVERS AND RELEASES,

Buyer’s Initials: {%/

WITHOUT LIMITING THE GENERALITY OF THE FOREGQING, BUYER, ON BEHALF OF
ITSELF AND THE OTHER RELEASORS, HEREBY ASSUMES ALL RISK AND LIABILITY RESULTING

i
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OR ARISING FROM, OR RELATING TO THE OWNERSHIP, USE, CONDITION, LOCATION,
MAINTENANCE, REPAIR, OR OPERATION OF, THE PROPERTY.

THE FOREGOING WAIVERS, RELEASES AND AGREEMENTS BY BUYER, ON BEHALF OF
ITSELF AND THE RELEASORS, SHALL SURVIVE THE CLOSE OF ESCROW AND THE
RECORDATION OF THE DEED AND SHALL NOT BE DEEMED MERGED INTO THE DEED UPONITS
RECORDATION,

12.3  ERISA. Buyer is not purchasing any of the Property with “plan assets” of an Employee
Benefit Plan subject tc Title | of the Employee Retirement Income Security Act of 1974 (as amended from
time to time, the “Act,” and together with any reguiation, rule or judicial or administrative case, order, or
pronouncement arising under or connected with the Act, "ERISA™} or of a plan subject to Section 4975 of.
the Internal Revenue Code of 1986, as amended (the “Code™). Buyer shall take all actions reasonably
requested by Seller for the purpose of ensuring, fo Seller's satisfaction, that the transactions
contemplated herein will comply with ERISA and not result in an imposition of an exclse tax under
Section 4875 of the Code; such actions shall include, without limitation, the making of such further
representations and warranties as Seller's counsel reasonably deems necessary to ensure that neither
this Agreement nor any of the fransactions contemplated herein will violate ERISA or result in an
imposition of an excise tax under Section 4975 of the Code. In the event that this Agreement, or any .
transaction or other action by Seller in connection herewith, shall be deemed to violate ERISA or result in
an imposition of an excise tax under Section 4875 of the Code, Seller may immediately terminate {his
Agreement (without any liability 1o Seller) in accordance with, and subject to the terms and conditions of,
Section 9.3 hereof as if such termination arose from a failed condition under Section 9.3 hereof.

124  Indemniication. Buyer, on behalf of itselfl and all of its officers, directors, shareholders,
employess, representatives and affillated entities (collectively, “indemnitors™) hereby agree, at their sole
cost and expense, to indemnify, protect, hold harmless and defend {with counsel of Selier's choice) the
Selier Parties from any and all claims, liabilities, suits, demands, obligations, duties, acts, omissions,
cayses of actlon, damages, losses, and indemnification obligations of every type, kind, nature, description
or character whatsoever, and irrespective of how, why, or by what reason or facts now existing or
hereafier arising, or which could, might, or may be claimed to exist, whether known or unknown,
suspected or unsuspected, which in any way arise out of, are connected with, pertain or relate to, either
directly or indirectly, the Property, after the Close of Escrow, Including, without fimitation, the physical,
environmental, titie, leasing, and financial condition of the Property and Property operations. The
provislons of this Section 12.4 shall survive the Close of Escrow and shall not be deemed merged into the
Deed uporn Hts recordation.

13.  DEFAULT AND DAMAGES

13.1  Default by Buyer . BUYER AND SELLER HEREBY ACKNOWLEDGE AND AGREE
THAT, IN THE EVENT THE CLOSE OF ESCROW FAILS TO OCCUR DUE TO A BUYER DEFAUYLT
(ALL OF THE CONDRITIONS TO BUYER'S OBLIGATIONS TO CLOSE HAVING BEEN SATISFIED OR
WAIVED), SELLER WILL SUFFER DAMAGES IN AN AMOUNT WHICH WILL, DUE TO THE SPECIAL
NATURE OF THE TRANSACTION CONTEMPLATED BY THIS AGREEMENT AND THE SPECIAL
NATURE OF THE NEGOTIATIONS WHICH PRECEDED THIS AGREEMENT, BE IMPRACTICAL OR
EXTREMELY DIFFICULT TO ASCERTAIN. IN ADDITION, BUYER WISHES TO HAVE A LIMITATION
PLACED UPON THE POTENTIAL LIABILITY OF BUYER TO SELLER IN THE EVENT THE CLOSE OF
ESCROW FAILS TO CCCUR DUE TO A BUYER DEFAULT, AND WISHES TC iNDUCE SELLER TO
WAIVE OTHER REMEDIES WHICH SELLER MAY HAVE IN THE EVENT OF A BUYER DEFAULT,
BUYER AND SELLER, AFTER DUE NEGOTIATION, HEREBY ACKNOWLEDGE AND AGREE THAT
THE AMOUNT OF ONE HUNDRED FIFTY THOUSAND DOLLARS {$150,000.00) (WHICH WOULD
HELP REIMBURSE SELLER FOR TS COSTS INCLUDING BUT NOT LIMITED TO LEGAL AND
CONSULTING BERVICES) REPRESENTS A REASONABLE ESTIMATE OF THE DAMAGES WHICH
SELLER WILL BUSTAIN IN THE EVENT OF SUCH BUYER DEFAULT, BUYER AND SELLER HEREBY
AGREE THAT SELLER MAY, IN THE EVENT THE CLOSE OF ESCROW FAILS TO OCCUR DUE TO A
BUYER DEFAULT, TERMINATE THIS AGREEMENT BY WRITTEN NOTICE TO BUYER AND
ESCROW HOLDER, CANCEL THE ESCROW AND REQUEST THAT THE ABOVE-SPECIFIED
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AMOUNT BE PAID TO [T BY CITY AS LIQUIDATED DAMAGES. CITY'S PAYMENT TO SELLER IS
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO SECTIONS 1671,
1676 AND 1677 OF THE CALIFORNIA CIVIL CODE, AND SHALL NOT BE DEEMED TO CONSTITUTE
A FORFEITURE OR PENALTY WITHIN THE MEANING OF SECTION 3275 OR SECTION 3369 OF
THE CALIFORNIA CIVIL. CODE, OR ANY SIMILAR PROVISION.

NOTHING IN THIS SECTION 13.1 SHALL {A) PREVENT OR PRECLUDE ANY RECOVERY OF
ATTORNEYS' FEES OR OTHER COSTS INCURRED BY SELLER PURSUANT TO SECTION 18.5 OR
(B) IMPAIR OR LIMIT THE EFFECTIVENESS OR ENFORCEABILITY OF THE INDEMNIFICATION '

OBLIGATIONS OF BUYER CONTAINED IN SECTIONS 4.3.1_AND 14 HEREOF, SELLER AND BUYER
ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND THE PROVISIONS OF THIS

TERMS,

Buyer's Ini 'als

13.2  Default by Seller. If Seller defaufts in its obligations to sell and convey béa Toperty to
Buyer pursuant to this Agreement, Buyer's sole and exclusive remedy shall be to elect one of the
following: (a} to terminate this Agreement, or {b) fo bring a suit for specific performance provided that any
sult for specnﬁc performance must be brought as to the Property within thirty (30) days of Seller's default,
" Buyer's waiving the right to bring suit at any later date to the extent permitted by law. This Agreement
confers no present right, title orinterest in the Property to Buyer and Buyer agrees not tu file a lis
pendens or other similar notice against the Real Properly except in connection with, and gfter, the proper
filing of & suit for specific performance.

14, BROKER'S COMMISSIONS.

Neither party hereto has had any contact or dealing regarding the Real Property, or any
communication in connection with the subject matter of this transaction, through any licensed real estate
broker or other person who can claim a right to a commission or finder’s fee as a procuring cause of the
sale contemplated herein, In the event that any other broker or finder perfects a claim for a commission
or finder's fee, the party responsible for the sontact or communication on which the broker or finder
perfacted such claim shall indemnify, save harmless and defend the other party from said claim and ali
costs and expenses (mc!udmg reasonable attorneys’ fees) incurred by the other party in defending
against the same. _

13. USE RESTRICTIONS; SELLER'S RESERVED RIGHTS.

The Property is located within an area owned by Seller and its affiliated entifies which is
commonly known as the “Ranch Plan Property,” which is described/depicted on Exhibit Q attached
hereto. The Ranch Plan Property has been comprehensively planned over many years and has received
several governmental approvals including, but not imited to: 1) approval by the Orange County Board of
Supervisors on November 8, 2004 of General Plan Amendments, the Ranch Plan Planned Community
Zoning {the "Ranch Plan PC"), with its associatad "PC Text,” and a Development Agreement, all of which
include provision for needed residential and commercial uses, and the future preservation of open space
uses on over 16,000 acres of the Ranch Plan Property ("Future RMV Habitat Reserve Dedication -
Areas"), and 2) approval by the County and the US Fish and Wildiife Service ("USFWS") of the Southern
Bubregion Habitat Conservation Plan (*Southern Subregion HCP"} dated January 10, 2007 that
provides a comprehensive conservation strategy including designation of the Future RMV Habitat
Reserve Dedication Areas for eventual inclusion as part of the HCP Habitat Reserve. The use restrictions
and covenants sat forth in this Section 18 and in the following Section 16 are critical to implementation of
the Ranch Plan PC and the Southern Subregion HCP in an integrated fashion and will greatly benefit the
entire Ranch Plan Property {the “Benefited Area”).

Pursuant to this section, the ‘Ranch Plan” is defined by the entiflernents and approvals thereof
including the above-referenced General Plan Amendments, Ranch Plan PC and Development
Agreement, alt as amended by certain seftlement agreements with the cities of San Clemente and
Mission Viejo and a settlement agreemant with certain resource organizations (NRDC, Sierra Club,
Endangered Habiiats League, Sea & Sage Audubon and Laguna Greenbell) dated December 8, 2004,
June 8, 2005 and August 16, 2005, respectively. Additional entitlements and approvals defining the
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Ranch Plan include the Southern Subregion HCP, the San Juan Creek and Western San Mateo Creek
Watersheds Special Area Management Plan (“SAMP”) approved by the US Army Corps of Engineers

- (*USACE") dated March 18, 2007, the Master Streambed Alteration Agreement approved by the
Caiifornia Depariment of Fish and Game (*CDFG") daled September 28, 2008, and various existing
approvals by the San Diego Regional Water Quality Control Board (“SDRWQCBE’).”

151 Restrictions on Use of Real Property,
{a) Pa ‘rcels Trand B.

{iy . The use of Parcels 7 and 8 shall be restricted to {1) those yses
described as existing uses on the Property in Seclion 4.1.2 (and depicted on Exhibit 4.1-3) of the EIR for
the Ranch Plan certified by the Board of Supervisors on November 8, 2004 (the “Ranch Plan EIR"),
including equestrian and sports field yses (Exhibit M-1 attached hereto), (2) new agricultural uses as
aliowed under Section IHLH of the PC Text (Exhibif M-2 attached hereto}, and (3) temporary Uses as

allowed under Section 1.J of the PC Text (Exhibit M-3 attached hereto), subject to the further restriction
that the uses described under (1), (2) and (3) above, individually and/or cumulatively, shall not increase
traffic beyond the number of peak hour trips shown on Exhibit N attached hereto which represent a level
of traffic that is consistent with the existing uses on the Property together with certain additional trips
corresponding to a portion of the trips associated with new sporis field uses entitled as part of the Ranch
Plan,

Any uses other than the foregoing described uses are prohibited, including, but not limited to,
residential, commercial {(except one commercial equestrian facllity) and industrial uses, Any permanent
lighting, other than for security purposes, is also prohibited,

. {i} Certain portions of Parcels 7 and 8 contain important vegetatior/habifat
areas that are identified as "Sensitive Resource Areas” on Exhibit © attached hereto. RMV is the only
entity authorized by USFWS, CDFG, USACE and SDRWQCHE fo remove or otherwise impact the
vagetation in these Sensilive Resource Argag, As such, if and when Buyer decides it would like to.
remove or otherwise impact any of these areas, Buyer must request RMV to do s¢. Within ninety {80)
days of recelving Buyer’s request, at Buyer's expense, Seller/RMV will remove the Sensitive Resource
Area vegstation. Said vegetation will not be able to be removed during the bird breéeding season~
January 15 to September 15,

(i) The location of any vehicular access into Parcels 7 and 8 from La Pata
Road, current or future, shall be consistent with the approved Ranch Plan entittements and shall require
Sefler's prior written consent. To the extent practicable, existing access points to Parcels 7 and § will be
maintained and Buyer agrees that it will not make any modifications to access from La Pata Read until
after ultimate Ranch Plan access has been finalized.

{iv) City shali be prohibited from using any piarﬁs identifiad on the California
Invasive Plant Councll {Cal-PC) as part of iis landscaping on Parcels 7 and 8. At Sefler’s request, City
shall provide its landscaping plans to Seller for review and approval prior to instalfation of same.

. {v} No portion of the Property {including Parcels 7 and 8, as well as the two
open space parcels) may be used or otherwise employed in the operation, distribution, fransmission
and/for provision of telecommunications and associated/ralated sarvices (“Telscommunications Services”)
from, on or about the Property. Buyer, its successors and assigns shall not grant, dedicate or otherwise
provide any easements, licenses or other rights on, under, over, across or affecting the Properly that are
intended to {or otherwise may) permit, authorize or allow any person or enity to (i) provide, engage in or
facilitate any Telecommunications Services from or upon the Property or {ii) bulld or operate any
Telecommunications Facilities from or upon the Property.

{1) For purposes of this Agreement, "Telecommunications Facilities”
shall mean (aa) improvements, equipment and facilities for (i} tslecommunications, (i} transfer of audio,
video and data signals, (iH) transfer of any other signals used for transmission of intelligence by eiectrical,
light wave, wireless frequencies or radio frequencies, and (iv) any other methods of communication and
information transfer, (bb) all associated improvements, equipment and facilities, including, but not imited
fo, antennas, towers, broadceasting-and receiving devices, conduits, junction boxes, wires, cables, fiber
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optics, and any other necessary or appropriate enclosures and connections, and {tc) power generation
serving the improvements, equipment and facliities described in subparts (aa) and (bb) of this definition.

(b} La Pata Open Space and Creek Open Space Parcels,

n Prior to Ciose of Escrow, Selier shall have fully executed and delivered
to Escrow Holder, in recordabie form, the Conservation Easement covering the Creek Open Space Parcel
and the La Pata Open Space Parcel. The form of the Conservation Easement (see Exhibit J} has
previously been negotiated with the wiidiife agencies and is not subject to amendment pursuant to this
Agreement.. On the Closing Date, Escrow Holder shall be entitled to record the Conservation Easement
in accordance with the provisions of 9.1 hareof which shal result in andfor confirm the enroliment of the
respective parcels as part of the HCP Habitat Reserve pursuant to the Implementation Agreement for the
Southern Subregion HCP which was entered into on January 10, 2007 by and between Rancho Mission
Viejo, the County of Orange, 8MWD and the USFWS. Notwithstanding anything to the contrary herein,
Seller, in its sole and absolute discretion, shail have the right to record the Conservation Easement over
all or any portion of the open space parcels at any time prior to the Close of Escrow.

{il) Upon thelr enrollment in the HCP Habitat Reserve, the use of the Creek
Operi Space Parcel and La Pata Open Space Parcel, both of which are within the “Do Not Disturb” areas
identified on Exhibit O attached hereto, shali be restricted in accordance with the Conservation Easement
and the Impiementation Agreement for the Southern Subregion HCP. Prohibited uses on thase parcels
are more particuiarly described in the Conservation Easement, the relevant portion of which Is set forth in
Exhibit P attached hereta,

{ii) Should Buyer desire to aliow any grazing of the La Pata Open Space
Parcel, it would need to prepare and have approved by USFWS a grazing management plan for this area.
The Buyer, RMV and the Rancho Mission Viejo Land Trust (the "RMVLT") shall cooperate in the
preparation of said grazing management plan. Sald grazing management plan shall require RMV's and
RMVLT's approval prior to submission to USFWS. Any costs associated with RMV's and RMVLT's
review of said grazing management plan shall be borne by Buyer, No grazing shail be aliowed on the
Creek Open Space Parcel under any circumstancss :

: () if Buyer desires to construet any trail or bikeway over, through or within
the Creek Open Space Parcel and/or La Pata Open Space Parce! other than the trails and bikeway
described in Section 18.1(d) below, it shall obtain required approvals from the USFWS and all other
federal, state and/or local agsncies with jurisdiction over these areas, as welt as the prior written consent
of RMV and The Reserve, :

{c) Restrictions Run with the gahd. The use restrictions set forth in (a) and {b)

above {collectively, the “Use Restrictions”) shall run with the land and be binding upon a0y person or
entity who/that acquires any right, titie or interest in or o any portion of the Property and shall be
enforceable by the assigns of and successors-in-interast to Sellers. Every person or entity who hereafter
owns or acquires any right, title or interest in or to any portion of the Property is and shal be conclusively
deemed to have consented and agreed to the Use Restrictions contalned herein, whether or not any
reference 1o the Deed is contained in the instrument by which such person acquired an interest in such
portion of the Property. '

(d} Right of Re-Entry; Power of Termination. The grant of the Property to Buyer
is subject to the express condition that if the Property is ever used for any use other than those allowed
uses specified in (a) and (b) above, then the Seller, its successors or assigns, shall have the right to re-
enter the Property and exercise the power of termination of Buyer’s estate in the Property; provided,
however, Seller shall give Buyer at least fifteen (15) days prior written notice before exercising the power
of termination and Buyer shall have the right to cure any use viotation within that period.
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16,2  Seller's Reseb’:ed Rights.

(&) The Seller shall reserve all water rights, mciudmg riparian, pertaining to Paa’cei 7
and 8 except for that amount of water necessary to reasonably and beneficially irrigate and maintain
landscaping (turf, rees and plants) and domestic use for the operation of the allowed uses on those
parcels. To aifow Buyer to utilize water for the foregoing uses (on Parceis 7 and 8 only), Seller shall
consent to the Buyer constructing a well on elther Parcel 7 or Parcel 8. The weil pump shall not exceed a
capacity, at any time, of 300 gallons per minute and Buyer's use of the water rights conveyed to it
hereunder shall not exceed that amount. Selier shall have the right to install, and maintain, a well
muonitoring device in order to track Buyet’s water extraction and use. Should any controlling local, state or
federal agency adopt regulations restricting the amount of water that any landowner may extract, or f any
- court issues a decision restricting the amount of water any landowner may extract, then the Buyer shall
reduce its use of water from said well on a correlative basis with any reduction of use by Seller. The
foregoing provisions have been incorporated into the Water Agreement (see Exhibit M) to be executed by
~ Belier and the Buyer and recorded concurrently with the Close of Escrow.

{b} The Seller shall also reserve afi mineral rights pertaining to the entire Property.
Selters' exploration and extraction activities pursuant to their mineral rights shall be restricted to that zone
below a depth of 500 feet of the surface of the Property,

{c} The Seller shall further reserve:

(I the right to install utilities and storm drain facitities of any kind on the
Property to carry cut development of its remaining property purstant to the approved Ranch Plan
entitfements (and Buyer shall provide easements for instaliation and maintenance of said utilities and
facilities). Seiler agrees, to the extent practicable, to locate such utilities and facilities in a way such that
they do not conflict with the Buyer's utilization of the Property,

{ii} the right to require that Buyer grant to the County a construction
easement {the "La Pata Construction Easement”} and an irrevocable offer of dedication of right of way
in fee {the "La Pata IOD"), al no cost to either County or Seller, covering those portions of the Property as
may be identified by County in order to provide for the improvement of La Pata Road to its ultimate width
as a primary arterial highway, in fulfillment of Sefter's obligations as described in Section LE of Exhibit D
(see ftems No. 1 and No. 14) of that certain Development Agreement for the Ranch Plan Project entered
into between County and Seller (and/or Seller's predecessors-in-interest) and recorded on December 6,
2004 as instrument No. 2004001082094 (the "Rancho Mission Viejo Development Agreement”), Both
the La Pata Construction Easement and |.a Pata 10D shall be executed and delivered to County by Buyer
within thirty {30} days of either County’s or Seiier’s request and shall be in a form reasonably satisfactory
to County and suitable for recordation, At County's option, the grant of the La Pata Construction
Easement and La Pata 10D may be phased to accommodate phasing of the L.a Pata Road
improvements,

{E0) its development rights under the governmental entitternents/approvals #
has recejved pertaining o the Ranch Plan Property (of which the Property has been a part) including but
not fimited to its rights under the Ranch Plan PC. Seller/RMV shatl have no obllgmmn to assign or
otherwise transfer any of said rights to Buyer,

16.3  Incorporation into Grant Deed. The provisions in 15.1 and 15.2 hereof regarding
resirictions on use and Sefler’s reserved rights shall be incorporated into the Deed attached hereto as
Exhibit F.
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16. ADDITIONAL POST-CLOSING COVENANTS.

16.1 ° Buvyer's Covenants — General. Buyer agrees:

{a) that it shall not itself, nor counsel cthers to, directly or indirectly, initiate, aid,
reczuest encourage, file, fund or participate in any administrative hearing, litigation or other action related
in any way to the approval and/or implementation of the Ranch Plan project on the Ranch Plan Property,

(b} that the initiation of any annexation of the Property shall follow Closing of Eserow
and ali costs of the annexation shall be borne by the City. Seller shall cooperate and support annexation
of the Property to City. In connection with and prior to any annexation of the Property, Buyer further
agrees that it shall prezone the entire Property to the " open space” category and designate it as "open
space” on the City General Plan,

{c) not to initiate annexation of, or expansion of its Sphere of influence over, any part
of the Ranch Plan Property (as shown on Exhibit Q attached hereto) other than the Property acquired
pursuant to this acquisition, _

) {d) io reserve rights of way for, and to construct, the proposed Regional riding and
hiking trails and the Class 1 Bikeway in and around the Property as shown on the Trails and Bikeways
Concept for Planning Area 1 of the Ranch Plan Planned Community (Exhibit R). Said trails and Class 1
bikeway shall be constructed by Buyer within one (1) year of RMV's completion of consiruction of

connecting trails and bikeway within and across Planning Area 1,

{e) to grant to the County the La Pata Construction Easement and the La Pata IOD
for the improvement of La Paia Road south of Ortega Highway as more fully set forth in Section 15 2{c)(i)
above; and

: {f that the area commonly known as the "Rancho Mission Viejo Riding Park at San
Juan Capistrano” (on Parcel 7) shall perpetually be known, identified and advertised by that name, and
that City shall use no other name for that area.

: 16.2 'Buver's Covenants -~ Habltat Reserve. Buyer acknowiedges that, upon their
enrollment in the HCP Habitat Reserve as described in Saction 15.1(b) hereof, the Creek Open Space
Parcel and La Pata Open Space Parcel will be subject to the Habitat Reserve Management Program
(*"HRMP"). Pursuant to the HRMP, various habitat monitoring and management actions will be
undertaken by RMYLT and RMV on these open space parceis pursuant to their obligations under the
Southern Subregion HCP. In conjunction with this transaction, Seller/RMV shail reserve (a) the right to
enter upon the open space parcels to carry out the RRMP and every other permitted use under the
Southern Subregion HCP, and (b} the right to enforce the terms and conditions of the Conservation
Easement, Buyer agrees to cooperate with RMVLT and RMV to the fullest extent io allow their respective
obligations to be fulfilled on the open space parcels. Selier/RMV shall have no obligation to assign or
otherwise transfer any of its rights as permitee under the Southern Subregion HCP to Buyer.

16.3  lncorporation into Grant Deed. The provisions in 16.1 and 16.2 hereof regarding
Buyer's additional post-closing covenants shall be incorporated into the Deed sttached hereto as
Exhibit F. The covenants set forth above in 16.1 and 16.2 are for the benefit of the Benefiled Area and
shall run with the Property and be binding.upon any person or entity who/that acquires any right, title or
interest in or to any portion of the Property and shall be enforceabie by the assigns of and successors-in-
interest 1o Sellers. Every person of entily who hereaifter owns or acquires any right, title or interest in or to
any portion of the Property is and shall be conclusively deemed o have consented and agreed to the
covenanis contained herein, whether or not any reference to this Deed is contained in the instrument by
which such person acquired an interest in such portion of the Property.
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16.4 = Buyer's and Seller's Covenants — Parcel 8 Citrus Grove.

(a} Removal of Trees and Soil. Within ohe (1) year from Close of Escrow, Seller
shall remove the axisting citrus irees from 3.7 acres of Parcel 8 (the "Removal Area”) and any
contaminated soil relating thereto at Seller's expense, Seller shaill notify Buyer when Selfler has
compieted the removal of said trees and soil from the Removal Area.

{b) Grading of Removal Area. After receipt of notice of tres and soil removal from
Sei%er and as a precondition to Seller's obligations for replanting of the citrus frees on the Removal Area
" pursuant to subsection (¢) below, Buyer shall be responsible for grading the Removal Area to a finish
grade at its expense.

{€) Replanting. Within one (1) year from Close of Escrow {the "Election Period™),

" Buyer shall make an election as to which portions of the Removal Area that Buyer desires to have
replanted and notify Seller of Its election. Provided that the Removal Area has already been graded by
Buyer pursuant fo subsection (b) above, Seller shall repiant citrus trees in those portions of the Removal
Area designated by Buyer for replanting within one hundred twenty {120} days of receiving Buyer's notice,
If the Removal Area has not yet been graded when Seller receives Buyer's notice, Seller shali replant the
citrus trees within one hundred twenty {120} days after completion of grading by Buyer and Buyer’s notice
to Seller regarding same,

(d) Credit.

{i} in the event that Buyer makes no election by' the end of the Election
Period (in which case no replanting will be done by Selier), or if Buyer elects to have less than the entire
Removal Area replanted, Buyer shall be entitled to a cradit from Selier for that portion not replanted. -

) The credit shall be Six Thousand Dollars {$6,000.00) per acre for each
acre not replanied,

(iif) Buyer and Seiler shall mutually agree on the acreage for which creditis
to be given. :

{iv) Seller shall pay any credit due to Buyer upon the earlier of (1) thirty {30)
days from the date on which Buyer made its election to have less than the entire Removal Area planted,
or (2) thirty {30} days from the last day of the Election Period,

17. RODEQ LICENSE AGREEMENT.

Concurrently with Close of Escrow, Selier and Buyer shall enter into the Rodeo License
Agreement {see Exhibit I} at no expense to Seller, for a term of fifty (50) years, and Seller (RMV) shall
have the right under the Rodeo License Agreement to hold the Rancho Mission Vieio Rodeo yearly as
currently operated. The Rodeo License Agreement shall provide that the rodeo held by RMV shall
continue to be named and referred to as the “Rancho Mission Vieio Rodeo.” Buyer shall waive ali City |
fees, taxes and other charges required for or related fo this event including, but not limited to, any City
feas, taxes or other charges related to vendor services and operations. The majority of the net proceeds
from the Rodeo shall be avallable to the City's and South Orange County's charitles including, but not
limited to, the San Juan Capistrano Open Space Foundation, the Camino Health Center, the R.H. Dana
Exceptional Needs Faciiity and the Shea Therapeutic Riding Center. In the event RMV relocates the
Rancho Misslon Viejo Rodec off of the Property, the Buyer's obligations under this section shall
terminate. Buyer shall agree not to host any rodeo on the Property unless RMV ceases operating the
Rancho Mission Viejo Rodeo for a period of three consecutive years,

DR2/21183021.2 21



18. MISCELLANEQUS PROVISIONS.

18.1  Notices. All written notices or demands of any kind which sither party hereto may be
required or may desire to serve on the other in connection with this Agreement shall be served by
personat service, by registered or certified mait, recognized overnight courier service or facsimile
transmission. Any such notice or demand so to be served by registered or certified mail, recognized
overnight courier service or facsimile transmission shall be delivered with a¥ applicable delivery charges
thereon fully prepaid and, ¥ the party so to be served be Buyer, addressed to Buyer as follows:

City of San Juan Capistrano
32400 Paseo Adelanto

San Juan Capistrano, CA 926875
Aftention: City Managet
Telephone No: (849) 443-6314
Fax No.; (849) 488-3874

with a copy thereof to:

Woodruff, Spradiin & Smart

555 Anton Blivd.,, Suite 1200

Costa Mesa, CA 92628

Attentior: Omar Sandoval, Esq.
Telephone No: (714) 858-7000
Direct Dial No.. (714)415-1049
Fax No.: (714) 835-7787

Direct Dial Fax No.: (714) 415-1149

and, If the party so to be served be Seller, addressed to Seller as follows:

Rancho Mission Viejo

28811 Ortega Highway

San Juan Capistrano, California 82675
Attention: Donald L. Vodra and Richard Broming
Telephone No.: (848} 240-3363

Fax No.. {949) 248-1763

with copies thereof to:

Morgan, Lewis & Bockius LLP

& Park Plaza, Suite 1750

Irving, California 92614
Attention: Stephen R. Finn, Esq.
Telephone No.: {949) 388-7105
Fax No.: (949} 399-7001

and, if the party to be served be Escrow Holder, addressed to Escrow Holder as foliows:

Fidelity National Titie Company
1300 Dove Street, Suite 310
Newport Beach, California 92660
Attention: Natalie Priestley
Telephone No.: (949) 622-4911
Fax No.: (949) 221-4789
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Service of any such notice or demand so made by personal delivery, registered or certified mai,
recognized overnight courier or facsimile transmission shall be deemed complete on the date of actual
delivery as shown by the addressee’s registry or certification receipt or, as to facsimile transmissions, by
“answer back confirmation” {provided that a copy of such notice or demand is delivered by any of the
other methods provided above within one (1) business day following receipt of such facsimile
transmission}, as applicable, or at the expiration of the third (3rd) business day after the date of dispatch,
whichever is earlier in time. Either party hereto may fram time to time, by notice in writing served upon
the other as aforesaid, designate a different mailing address to which or a different person to whose
attention all such notices or demands are thereafter to be addressed.

18.2  Assignment; Binding on Successors and Assigns. Buyer shall not assign, transfer or
convey its rights or obligations under this Agresment or with respect to the Property without the prior
writters consent of Saller, which consent Selier may withhold in its sole, absolute and subjective
discretion. Any attempied assignment without the prior written consent of Seller shall be void and Buyer
~ shalt be deemed In default hereunder. Any permitted assignments shall not relieve the assigning party
from its liability under this Agreement. Subject to the foregoing, and except as provided o the contrary
herein, the terms, covenants, conditions and warranties contained herein and the powers granted hereby
shall inure to the benefit of and bind all parties hereto and their respective heirs, executors, .
administrators, successors and assigns, and aif subsequent owners of the Property,

18.3  Work Product. Effective upon and in the event of a termination of this Agreement for
any reason, Buyer shall assign and deliver to Seller (at no cost to Selfer}, and does hereby assign without
the need for any further act or instrument (at no cost to Seller), all reports, plans, studies, documents,
written information and the like which has been generated by Buyer in-house or by Buyer's third party
consultants, whether prior to the Opening of Escrow or during the period of Escrow in connection with
Buyer's proposed acquisition, deveiopment, use or sale of the Real Property (collectively, the "Work
Product”). In such event, Buyer shall deliver the Work Product which has been assigned to Seller not
later than five (5) days after the date of the termination of this Agreement. The Work Product shall be
fully paid for and shall not be subject to any lien, encumbrance or claim of any kind. Buyer shall also
return all materials and information {including, without limitation, the Property information) given to it by
Seller or its consultants during Escrow, in the same condition as delivered fo Buyer.

18.4  Further Assurances. In addition to the acis and deeds recited herein and contemplated
to be performed, executed or delivered by Seller or Buyer, Seller and Buyer hereby agree to perform,
execute and deliver, or cause to be performed, executed and delivered, on the Closing Date or thereafter
any and all such further acts, deeds and assurances as Buyer or Seller, as the case may be, may
reasonably require in order to consummate fully the transactions contemplated hereunder.

18.5  Attorneys’ Fees. If any legal action or any arbitration or other proceeding is brought or if
an attorney is retained for the enforcement of this Agreement or any portion thereof, or because of any
alleged dispute, breach, default or misrepresentation in connection with any of the provisions of this
Agreement, the prevailing party shall be entitled to recover from the other reimbursement for the
reasonable feas of attorneys and other costs (including court costs and witness fees) incurred by i, in
addition to any other relief to which it may be entitled. The term "prevalling party” means the party
obtaining substantially the relief sought, whether by compromise, settlement or judgment.

18.6  Survival of Representations, Warranties and Agreements. Unless otherwise
expressly stated in this Agreement (a) each of the covenants, obligations, representations, and
" agreements contained in this Agreement shall survive the Close of Escrow and the execution and delivery
of the Deed only for a period of 8 months immediately following the Ciosing Date, and (b) any claim
based upon a misrepresentation or a breach of a warranty contained in this Agreement shall be
actionabie or enforceable if and only if notice of such c¢laim is given to the party which allegedly made
such misrepresentation or breached such covenant, obligation, warranty or agreement within 6 months
after the Closing Date; provided, however, in no event shall Seiler’s flability, if any, with respect to any
breach of Seller's representations or warraniies hereunder exceed $100,000 in the aggregate.
Notwithstanding anything stated to the contrary in this Agreement, the indemnification provisions of

DR2/21183021.2 23



Sections 4.3.1 and 14 hereof and the provisions of Sections 4.4, 10.1, 10.3,11.2. 121, 12.2, 12.3, 12,4.
13.2,18.3, 18.5, 18.17 and 18,20 hereof shall survive the termination of this Agreement or the Close of
Escrow without limitation, and shall not be merged with the recording of the Deed.

18,7 ' Entire Agreement, This Agreement contains the entire agreement and understanding of
the parties in respect to the subject matier hereof, and the parties intend for the literal words of this
Agreement to govern and for alf prior negotiations, drafts, and other extrinsic communications, whether
cral or written, to have no significance or evidentiary effect. The parties further intend that neither this

_Agreement nor any of its provisions may be changed, amended, discharged, waived or otherwise
modified orally except only by an instrument In writing duly executed by the party to be bound thereby.
The parties hereto fully understand and acknowledge the importance of the foregoing sentence and are
aware that the law may permit subsequent oral modification of @ contract notwithstanding contract
language which requires that any such modification be in wriling; but Buyer and Sefler fully and expressly
intend that the foregoing requirements as to a wrlting be sirictly adhered to and strictly intarpreted and
enforced by any courl which may be asked to decide the question. Each party hereto acknowledges that
this Agreement accurately reflect the agreements and undersiandings of the parties hereto with respect (o
the subject matter hereof and hereby waive any claim against the other party which such party may now
have or may hereafter acquire to the effect that the actual agreements and undersiandings of the parties

" hereto with respect to the subject matter hereof may not be accurately set forth in this Agreement.

18.8  Governing Law. This Agreement shall be governed by the laws of the State of
California. '

18.9 Cduntargarts. This Agresment may be exgcuted sifnuitaneously in one or more
counterparts, each of which shall he.deerned an original but all of which together shall constiiute one and
the same instrument, :

18.10 Headings; Construction. The various headings of this Agreement are included for
convenience only and shall not affect the meaning or Interpretation of this Agreement or any provision
hereof., When the context and construction so require, all words usad in the singular herein shali be
deemed to have been used in the plural and the masculine shali include the feminine and the neuter and
vice versa. The use in this Agreement of the term “including” and related terms such as “include” shall In
. all cases mean “without limitation.” All references to “days” in this Agreement shall be construed to mean
calendar days untess otherwise expressly provided and all references {0 *business days® shall be
- construed to mean days on which naticna! banks are gpen for business.

18.11 Time of Esssence. Seller and Buyer hereby acknowledge and agree that time is strictly
of the essence with respect to sach and every term, condition, obligation and provision hereof and failure
te perform timely any of the terms, conditions, obligations or provigions hereof by either party shat!

_constitute a material breach of, and non-curable (but waivable) default under this Agreement by the
parties so failing to perform.

18.12° Partlal Validity; Sevarability. If any term or provision of this Agreement or the
appication thereot o any person or circumstance shall, to any extent, be heid invalid or unenforceable,
the remainder of this Agresment, or the application of such term or provision 1o persons or circumstances
other than those as to which it is held Invalld or unenforceable, shall not be affected thereby, and each
- such term and provision of this Agreement shall be valid and be enforced to the fullest extent permitted by
law.

18.13 Neo Third Party Boneficiaries, This Agreament is for the sole and exclusive beneflt of
the parties hereto and their respective permitied successors and assigns, and no third party Is Intended
to, or shali have, any rights hereunder.

18.14 Walver of CC Section 1662, Seller and Buyer each expressly walve the provisions of
California Civil Code Section 1662 and hereby agree thal the provisions of Section 5.3 hereof shall
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govern thelr obligations in the event of damage or destruction to the Real Property or condemnation of all
or part of the Real Property.. .

18.15 Joint Product of Parties, This Agreement is the resuit of arms-length negotiations
between Seller and Buyer and their respective atiorneys. Accordingly, neither party shall be deemed to
be the author of this Agreement and this Agreement shall not be consirued against efther party,

18.16 Calculation of Time Periods. Unless otherwise specified, in computing any period of
time described herein, the day of the act or event after which the designated period of time begins to run
is not to be included and the iast day of the period so computed is to be included at, unless such last day
is a Saturday, Sunday or legal holiday for national banks in California, in which event the period shall run
until the end of the next day which is neither a Saturday, Sunday, or tegal holiday. Uniess ofherwise
expressly provided herein, the last day of any period of time described herein shall be deemed o end at
5:00 p.m., California time.

18.17 Procedure for Indemnity. The following provisions govern actions for indemnity under
this Agreement Promptly after receipt by an indemnitee of notice of any claim, such indemnitea will, if a
clatm in respect thersof is to be made agalnst the indemnitor, deliver to the indemnitor written notice
thereof and the indemniior shall have the right to participate in and, if the indemnitor agrees in writing that
it will e responsibie for any costs, expenses, judgments, damages, and losses incurred by the
indemnitee with respect to such claim, to assume the defense thereof, with counsel mutually satisfactory
to the parties, provided, however, that an indemnitee shall have the right to retain its own counsel, with
the fees and expenses to be paid by the indemnitor, if the indemnitee reasonably believes that
representation of such indemnitee by the counsel retained by the indemnitor would be inappropriate due
to actual or potential differing interests between such indemnitee and any other party represented by such
counsel in such proceeding. The failure of indemnitee to deliver writien notice to the indemnitor within a
reasonable time after indemnitee receives notice of any such claim shall relieve such indemnitor of any
Hability to the indemnitee under this indemnity only if and {¢ the exient that such fallure is prejudicial to its
abiiity to defend such action, and the omission so o deliver written notice 1o the indemnitor will not relieve
it of any liability that it may have 10 any indemniies other than under this indemnity, If an indemnitee
settles a claim without the prior written consent of the indemnitor, then the indemnitor shall be released -
from liability with respect to such claim uniess the indemnitor has unreasonably withheld such consent.

18.18 Waiver of Natural Hazards Disclosure Statement . California Assembly Bill 1185
imposes on sellers of real preperty the obligation to disclose to buyers information about whether or not
property is within certain natural hazard zones. Buyer intends to ascertain such information, as if deems
necessary, during its due difigence investigation of the Property. Therefore, to the extent that it is
walveable, Buyer waives the natural hazard disclosure reporting requirements under Assembly Bill 1195,
Buyer is not now relying, and will not later rely, upon any representations and warranties made by Sefler
or anyone acting or claiming {o act, by through or under or on Seller’s behalf concerning the Property,
axcepl as set forth in Section 11.

18.18  Waiver of Jury Trial. To the extent permitted by applicable law, the parties hereby
waive any right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.

18.20 No Personal Liability. Notwithstanding anything stated to the contrary herein, Seiler’s
Hiability under this Agreement shall be limited to Seller's interest In the Property and neither Seller, Seller's
constituent partners and/or members, Seiler's asset manager, nor Seller's directors, employees or
agents shall have any personal liability hersunder,

[remainder of page intentionally blank]
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IN WITNESS WHEREOF, ihe parties hereto have executed this Agreement the day and year first

above written.

Seller

RMV Community Development, LLC,
a California limited Hability company

By: Rancho Mission Viejo, LLC,
a Delaware limited liability company
as auihorized d agent and manager

e )z—;m

Donald L., Vodra

SBﬂiOl‘ Vige President, Planning and Entittement

DMB San Juan Investment North, LLC,
a Delaware limited Hability company

By: Rancho Mission Vigjo, LLC,
a Delaware limited liability company,
as author;zed agent and manager

!
Ponald L. Vedra
Chief Qperating Officer

By: -  —
Richard Broming - T
Senior Vice President, Planning and Entitiement
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Buyer

City Attorney - o
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AGREED TOTHIS

DAY OF . 200_

AS TO PROVISIONS RELATING
TO ESCROW HOLDER: ~ -

FIDELITY NATIONAL TITLE COMPANY

By

ltg
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EXHIBIT A
Rescription of Real Property

{Attached)
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HUITT-ZOUARS

FAATFZOUARS INC. 1 430 Exchangs 1 Suite 200 s Irvine, CA 92802-13H3 ¢ 714.734.5100 phone 714.734.5155 fux * hyitk-zallars, com

10-1159-20 (D)
06-26-09

EXHIBIT A
LEGAL DESCRIPTION
RMV COMMUNITY DEVELOPMENT
SAN JUAN PROJECT

Parce} 7:

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 26,
2001 as Instrument No. 20010508635 of Official Records, in the office of the County
Recorder of said County, described as follows:

Beginning at the Southeasterly terminus of that certain cowrse along the Southwesterly
line of Rancho Mission Viejo, as shown on Record of Survey No. 2006-1181, in Book
218, Pages 14 through 24, inclusive, of Records of Survey, in the office of said County
Recorder, described as having a bearing and distance of "North 525724" West
4459.27'" on saild Record of Survey; thence along said Southwesterly line North
525724" West 526.36 feet to a point hereinafier referred to as Point "A"; thence leaving
said Southwesterly line and along the Northwesterly line of Parcel Two of the Planning
Area One Development Boundary as approved July 26, 2006 by the Orange County
Planning Commission Resolution No. 06-05, as shown on said Record of Survey, the
following courses: North 38'15" East 301.76 feet, North 3409'53" East 888.59 feet, and
North 2320'42" East 814.28 feet to the Southerly right-of-way line of Ortega Highway, as
described in Exhibit "C" in the Grant Deed to the County of Orange, recorded August 1,
2008 as Instrument No. 2008000368965 of said Official Records; thence along said
Southerly right-of-way line, the following courses: North 8312'45" Fast 344.58 feet,
North £47'15" West 15.74 feet to the beginning of a non-tangent curve concave Southerly
having a radius of 6326.27 feet, a radial line of said curve to sald point bears North
F1337" West, EBasterly 24.26 feet along said curve through a central angle of (Pi3'11",
North 8¢°5934" East 256.57 feet to the beginning of a curve concave Northerly having a
radius of 4579.70 feet, Easterly 139,48 feet along said curve through a central angle of
I°44'42", non-tangent South 8743'S5" East 50.93 feet to the beginning of a non-tangent
curve concave Northerly having a radius of 45%1.70 feet, a radiai line of said curve to
said point bears South $52'42" East, Easterly 27599 feet along said curve through a
- central angle of F26'38", non-tangent North 8716'S7" Bast 71.92 feet, South 1(P12'54"
East 4.17 feet, South 5904'37" East 84.63 feet, and North 8716'07" Bast 18.27 feet toa
point on a non-tangent curve concave Northwesterly having a radivs of 1550.00 feet, a
radial line of said curve to said point bears North 8517'19" Fast, said curve also being the
Northwesterly right-of-way line of La Pata Avenue, as shown on said Record of Survey;
thence along said Northwesterly right-of-way, the following courses: Southwesterly
1103.15 feet along said curve through a central angle of 40°46'40", South 3603'59" West
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EXHIBIT A 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED 06-26-09

RMV COMMUNITY DEVELOPMENT

SAN JUAN PROJECT

PAGE 2

40°46'40", South 36°03'59" West 561.99 feet to the beginning of a curve concave
Southeasterly having a radius of 1650.00 feet, and Southwesterly 882.54 feet along said
curve through a central angle of 30°38'46", to a point hereinafter referred to as Point "B";
thence leaving said Northwesterly right-of-way line non-tangent South 84°26'S0" West
703.78 feet to a point on said Southwesterly line of Rancho Mission Viejo, said point
“being distant thereon South 19°17'44" East 213.59 feet from the point of beginning;
thence North 19°17'44" West 213.59 feet to the point of beginning. '

Containing an area of 70.572 acres, more or Jess.

Creek Og'en Space Pafcel:

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the

Unincorporated Territory of the County of Orange, State of California, recorded July 26,

2001 as Instrument No, 20010508635 of Official Records, in the office of the County
Recorder of said County, described as follows: ‘

Beginning at Point "A" as described in Parcel 1 herein above; thence along the
Northwesterly line of Parcel Two of the Planning Area One Development Boundary as
approved July 26, 2006 by the Orange County Planning Commission Resolution No.
06-05, as shown on Record of Survey No. 2006-1181, in Book 218, Pages 14 through 24,
inclusive, of Records of Survey, in the office of said County Recorder, the following
courses: North 2°38'15" East 301,76 feet, North 34°09'53" East 888.59 feet, and North
23°20'42" East 814.28 feet to the Southerly right-of-way line of Ortega Highway, as
described in Exhibit "C" in the Grant Deed 1o the County of Orange, recorded August 1,
2008 as Instrument No. 2008000368965 of said Official Records; thence along said
Southerly right-of-way line, the following courses: South 83°12'45" West 55.42 feet,
South 6°47'15" East 40.00 feet, and South 83°12'45" West 311.98 feet to the
Southeasterly line of Parcel One of said Planning Area One Development Boundary, as
shown on said Record of Survey, said point hereinafter referred to as Point "C"; thence
leaving said Southerly right-of-way line and along said Southeasterly line, the following
courses: South 37°43'28" West 358.30 feet, South 27°51'21" West 469.69 feet, South
38938'01" West 422.80 feet to the beginning of a non-tangent curve Southeasterly having
& radius of 500.00 feet, a radial line of said curve to said point bears North 5°39'07"
West, and Southwesterly 44503 feet along said curve through a central angle of
50°59'50" to a point on the Southwesterly line of Rancho Mission, as shown on said
Record of Survey, said point being distant thereon North 52°57'24" West 746.21 feet
from the point of beginning; thence leaving said Southeasterly line and along said
Southwesterly line South 52°5724" East 746.21 feet to the point of beginning,

Containing an area of 17.142 acres, more or jess.
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EXHIBIT A 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED. 06-26-09

RMV COMMUNITY DEVELOPMENT

SAN JUAN PROJECT .

PAGE 3

Parcel &:

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 26,
2001 as Instrument No. 20010508635 of Official Records, in the office of the County
‘Recorder of said County, described as follows:

Beginning at Point "C" as described in Parcel 2 herein above; thence along the
Southeasterly line of Parcel One of the Planning Area One Development Boundary as
approved July 26, 2006 by the Orange County Planning Commission Resolution No.
- 06-05, as shown on Record of Survey No. 2006-1181, in Book 218, Pages 14 through 24,
inclusive, of Records of Survey, in the office of said County Recorder, the following
courses: South 37°43'28" West 358.30 feet, South 27°5121" West 469.69 feet, South
38°38'01" West 422.80 feet to the beginning of a non-tangent curve concave
Southeasterly having a radius of 500.00 feet, a radial line of said curve to said point bears
North 5°39'07" West, and Southwesterly 445.03 feet along said curve through a central
angle of 50°59'50" to a point on the Southwesterly line of Rancho Mission Viejo, as
shown on said Record of Survey; thence North 52°57'24" West 640.24 feet along said
Southwesterly line to the Southerly right-of-way line of Ortega Highway, as described in
Exhibit "C" in the Grant Deed to the County- of Orange, recorded August I, 2008 as
Instrument No. 2008000368965 of said Official Records; thence along said Southerly
right-of-way line, the following courses: North 53°03'40" Fast 15.49 feet, South
36°56"20" East 3.50 feet, North 53°03'40" East 308.58 feet to the beginning of a curve
concave Northerly having a radius of 7044.30 feet, Northeasterly 299.61 feet along said
curve through a central angle of 2°26°13", North 50°3727" East 81.26 feet, South
39°22'52" East 3.07 feet, North 50°3708" East 210.25 feet, North 57°51'04" East 71.12
feet to the beginning of a non-tangent curve concave Southerly having a radius of
1474.06 feet, a radial line of said curve to said point bears North 39°24'19" West,
Northeasterly 210.68 feet along said curve through a central angle of 8°1120", non-
tangent South 25°11'17" East [3.07 feet, North 80°2321" East 79.94 feet, North
61°08'36" East 68.00 feet, North 29°11'32" West 11.61 feet, North 42°04'13" East 30.05
feet to the beginning of a noo-tangent curve concave Southeasterly having a radius of
1530.00 feet, a radial line of said curve to said point bears North 24°59'51" West,
Northeasterly 254.57 feet along said curve through a central angle of 9°32'00", along a
radial line of said curve non-tangent South 15°27'51" East 50.00 feet to the beginning of 4
non-tangent curve concave Southeasterly having a radius of 1480,00 feet, a radial line of
said curve to said point bears North 15°27'51" West, Northeasterly 224.13 feet along said
curve through a central angle of 3°40'36" and North 83°12'45" East 45.72 feet to the point
of beginning.

- Containing an area of 18.403 acres, more or less.
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EXHIBIT A , ‘ 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED . 06-26-09

RMV COMMUNITY DEVELOPMENT

SAN JUAN PROJECT

PAGE 4 .

La Patg Open Space Parcel:

That portion of Parcel 104 of Certificate of Compiiance No, CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 26,
2001 as Instrument No. 20010508635 of Official Records, in the office of the County
Recorder of said County, described as follows:

‘Beginning at Point "B" as described in Parcel | herein above: thence South 8426'50"
West 703.78 feet to a point on the Southwesterly line of Rancho Mission Viejo, ag shown
on Record of Survey No. 2006-1181, in Book 218, Pages 14 through 24, inclusive, of
Records of Survey, in the office of said County Recorder, said point being distant thereon
South. 19°17'44" East 213.59 feet from the point of beginning of said Parcel 1; thence
along the Westerly, Southerly and Basterly lines of said Parcel 104, the following
courses:  South 1917'44" East 1017.75 feet, North 5§02'03* East 484.09 feet, North
F46'10" West 452.96 feet to the beginning of a curve concave Easterly having a radius of
1650.00 feet, and Northerly 322.24 feet along said curve through a central angle of
1 P11'23" to the point of beginning, ‘

Containing an area of 11.562 acres, more or less.

As shown on Exhibit B attached hereto and by this reference made a part hereof,
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HUITTZOLIARS

HUITT-ZOLARS, INC' v 430 Exchange + Suits 200 + iryine, CA 92602-1315 + 714.734.5100 phons ¢ 714.734.5155 fax + huiltzallors.com

10-1159-20 (D)
06-26-09 ‘

"EXHIBIT A
LEGAL DESCRIPTION
DMB SAN JUAN INVESTMENT NORTH
LA PATA OPEN SPACE PARCEL
SAN JUAN PROJECT

That portion of Parcel 2 of Lot Line Adjustment LL 2003-004, in the Unincorporated
Territory of the County of Orange, State of California, recorded March 19, 2003 as
Instrument No. 2003000294469 of Official Records, in the office of the County Recorder
of said County, lying Westerly of La Pata Avenue. *

Containing an area of 13.8535 acres, more or less.

As shown on Exhibit B attached hereto and by this reference made a part hereof,
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EXHIBIT B
inventory of Facility Structures and Other Property/improvements

(Attached}
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EXHIBIT C
Copy of License

{Attached)
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Equestrian and Sports Field License

REDACTED
UNTIL
CLOSE

OF

ESCROW



EXHIBITD
Copy of Lease

{Attached)
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Lease of Ranch Property

'REDACTED
UNTIL
CLOSE

OF

ESCROW



EXHIBITE

List of Property Information

Ranch Plan Entitlement Description for Planning Area 1 Parcels 7 and 8 [Exhibit E to Term Sheet]
Equestrian and Sports Field Access and Use License [Exhibit F to Term Sheet]
Lease of Ranch Proparty {Exhibit Gio Term Sheet]

Existing Land Uses in Planning Area 1 (Exhibit 4.1-3 to Ranch Plan EIR) [Exhibit H to Term
Sheet]

Agricultural and Other Existing and On-Going Uses (from Sechon LM of Ranch Plan PC Text)
{Exhibit | to Termn Sheet]

Temporary Ulses Permitted {from Section |it.J of Ranch Plan PC Text) [Exhibit J to Térm Sheet]
Map of “Do Not Disturb Areas” [Exhibit K to Term Shest] |
Trails and Bikeway Concept for Planning Area 1 of Ranch Plan PC [Exhibit L to Term Sheef]
Form of Declaration of lrrevocable Covenant [Exhibit M to Term Sheet]

Form of Consarvation Easement [Exhibit N to Term Sheet]
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EXHIBITF
Form of Dead

(Attached)
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RECORDING REQUESTED BY:
WHEN RECORDED MAIL TO:

MAIL TAX STATEMENTS TO:

{Space Above Line For Recorder's Use Only)

{Documentary Transfer Tax is not of public record and is shown on a separate sheet attached to this
Grant Deed in accordance with the provisions of Section 11932 of the California Revenue and Taxation

Code)
GRANT DEED

WITNESSETH:

FOR ANED IN CONSIDERATION of the sum of Twenty-Seven Milion Five Hundred Thousand Dollars
{$27,500,000.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, RMY Community Development, LLC, a California iimited liability company, and
DMB San Juan Invesiment North, LLC, a Delaware limited lizbility company (hersinafter “Grantor”),
whose address is 28811 Ortega Highway, San Juan Capistrano, CA 82675, Attn: Donald L. Vodrg,
hereby grants, sells and conveys to City of San Juan Capistrang, a Caiiffornia munlc»pal corporation
{hereinafter “Grantee”}, whose address is

, At . the lots,
fracts, or parcels of land or real property lying, being, and situated in unincorporated Crange County,
State of California, more particularly described in Exhibit A attached hereto and incorporated herein by
reference, together with certain improvements thereon and fixtures affixed thereto and certain privileges,
easements, tenements and appurtenances thereon as set forth in that certain Purchase and Sale
Agreement and Escrow Instructions dated |, 20 {the "Agreement”) entered into by and between
Grantor and Grantee (collectively, the "Property”).

THE PROPERTY 1S CONVEYED TO GRANTEE SUBJECT TO: {a) ait liens, encumbrances, easements,
covenanis, conditions, and restrictions of record; (b} all interests of licensee and lessee in possession of
the Property; {o) all matlers that would be revesled or disclosed in an accurate survey of the Property; (d)
a lien not yet delinquent for taxes, and any general or special assessments against the Property;

{e) zoning ordinances and regulations and any other laws, ordinances, or governmeniai regulations
restricting or regulating the use, occupancy, or enjoyment of the Property; (f} Grantor's reserved rights
and use restrictions as set forth in Paragraphs A and B beiow, and (g) Grantee’s post-closing covenants
as set forth In Paragraph C below,

A GRANTOR'S RESERVED RIGHTS.

1. Grantor hereby reserves all water rights, including riparian, pertaining to Parcels 7 and 8
except for that amount of water necessary 10 reasonably and beneficially irrigate and maintain
landscaping (turf, trees and planis) and domestic use for the operation of the allowed uses on those
parcels. To allow Graniee to utilize water for the foregoing uses (on Parcels 7 and 8 only), Grantor shall
consent to the Grantee constructing a weit on either Parcel 7 or Parcel 8. The well pump shall not exceed
a capacity, at any time, of 300 gallons per minute and Graniee's use of the water rights conveyed to it
hereunder shali not excead that amount. Grantor shail have the right to install, and maintain, a wet
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monitoring device in order 1o track Grantee's water extraction and use, Should any confrolling local, state or
federal agency adopt regulations restricting the amount of water that any landowner niay extract, or if any
court Issues a decision restricting the amount of water any landowner may extract, then the Grantee shall
reduce its use of water from said well on a correlative basis with any reduction of use by Grantor. The
foregoing provisions have been incorporated info @ Water Agreement entered into by Grantor and the
Grantee and recorded congurrently with the recordation of this Granl Deed,

2, Grantor alsp reserves ali mineral rights pertaining to the entire Property. Grantor $ exp!oratson
and extraction activities pursuant {o their mineral rights shall be restricted to that zone below a depth of 500
feat of the surface of the Property.

3. Grantor further reserves;

(iy  the right to instal! utitities and storm drain facilities of any kind on the Property 1o carry out
development of its remaining property pursuant to the approved Ranch Plan entittements (and Grantee shafl
provide easements for installation and maintenance of said utilities and facliities), Grantor agrees, 1o the
exient practicable, to locate such utilities and facilities in a way such that they do not conflict with the
Grantee's utilization of the Property, and

(i} - the right to require that Grantee grant to the County a construction easement {the “La
Pata Construction Easement”) and an trrevocable offer of dedication of right of way in fee (the "La Pata
10D, at no cost to either County or Grantor, covering those portions of the Properly as may be identified by
County in order o provide for the improvement of La Pata Road to its uitimate width as a primary arterial
highway, in fulfillment of Grantor's obligations as described in Section L.E of Exhibit D (see ltems No. 1 and
No. 14) of that certain Development Agreement for the Ranch Plan Project entered into between County
and Grantor (and/or Grantor's predecessors-in-interest) and recorded on December 6, 2004 as nstrument
No. 2004001082084 (the “Rancho Mission Viejo Development Agreement”). Both the La Pata
Construction Easement and La Pata IOD shall be exscuted and delivered to County by Grantee within thirty
{30) days of either County's or Grantor's request and shall be in a form reasonably satisfactory to County
and suitable for recordation. At County’s option, the grant of the La Pata Construction Easement and La
Pata 10D may be phased to accommeodate phasing of the La Pata Road improvements,

{it) its development rights under the governmental entittements/approvals it has received
pertaining to the Ranch Plan Property (of which the Property has been a part) including but not limited to its
rights under the Ranch FPlan PC. Grantor/RMV shall have no obligation to assign or otherwise transfer any
of said righis {o Grantes.

B. RESTRICTIONS ON USE OF REAL PROPERTY.

The Property is located within an area owned by Grantor and its affiliated entities {collectively, "RMV") which
is commonly known as the "Ranch Plan Property,” which is described/depicted on Exhibit B attached
hereto and incorporated herein by reference. The Ranch Plan Property has been comprehensively planned
over many years and has received several governmental approvals including, but not Himfted to: 1) approvet
by the Orange County Board of Supervisors on November 8, 2004 of Generai Plan Amendmenits, the

Ranch Plan Planned Communify Zoning {the "Ranch Plan PC"), with its associated "PC Text," and a
Development Agreement, all of which include provislon for needed residential and commercial uses, and
the future preservation of open space uses on over 16,000 acres of the Ranch Plan Property ("Future RMV
Habitat Reserve Dedication Areas”), and 2) approval by the County and the US Fish and Wiidlife Service
("USFWS") of the Southern Subregion Habitat Conservation Plan (“Southern Subregion HCP”} datad
January 10, 2007 that provides a comprehensive conservation strateqy including designation of the Future
RV Habitat Reserve Dedication Areas for eventual inclusien as part of the HCP Habital Reserve. The use
restrictions and covenants set forth in this Paragraph B and in the following Paragraph C are critical to
implementation of the Ranch Pian PC and the Southern Subreglon HCP inan mtegrated fashion and will
greatly benefit the entire Ranch Plan Property (the *“Benefited Area”).

Pursuant to this section, the "Ranch Plan” is defined by the entitlements and approvals theredf including
the above-referenced General Plan Amendmenis, Ranch Pian PG and Development Agreement, all as
amended by certain settlement agresments with the cities of San Clemente and Mission Vieio and a
setttemen! agreemeant with certain resource organizations (NRDC, Sierra Club, Endangered Habitats
League, Sea & Sage Audubon and Laguna Greenbelt) dated Decomber 8, 2004, June 9, 2005 and August
18, 2005, respectively. Additional entitements and approvals defining the Ranch Plan include the Southemn
Subregion HGP, the San Juan Creek and Western San Mateo Creek Watersheds Special Area
Management Plan (“SAMP") approved by the US Army Corps of Engineers ("USACE") dated March 186,
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2007, the Master Streambed Alteration Agreement approved by the California Depariment of Fish and
Game (“CDFG") dated September 28, 2008, and various existing approvals by the San Diego Regional
Water Quality Control Board ("SDRWQCB")." :

1.  Parcels 7and 8.

{a) The use of Parcels 7 and 8 shali be restricted to (i) those uses described as existing uses
on the Property in Section 4.1.2 {and depicted on Exhibit 4.1-3) of the EIR for the Ranch Plan certified by
the Board of Supervisors on November 8, 2004 {the *Ranch Plan EIR"), including equestrian and sports
field uses {Exhibit C-1 attached hereto and incorporated by reference), (il) new agricultural uses as allowed
under Section 1L, H of the PC Text (Exhibit C-2 attached hereto and incorporated herein by reference), and
(i) temporary uses as allowed under Section 111.J of the PC Text {Exhibit C-3 attached hereto and
incorporated herein by reference), and shall be subject to the further restriction that the uses described
under (), (il) and (i) above, Individually and/or curnulatively, shall not increase traffic beyond the number of
peak hour trips shown on Exhibit D attached hereto and incorporated herein by referénce which represent a
leve! of traffic that is consistent with the existing uses on the Property together with ceriain additional trips
corresponding to a portion of the trips associated with new sports field uses entitied as part of the Ranch
Plan. ‘

Any uses other than the foregoing described uses are prohibited, including, but not limited to, residential,
commercial {except one commercial equestrian facility) and industrial uses. Any permanent lighting, other
than for securfty purposes, is aiso prohibited.

(b}  Certain portions of Parcels 7 and 8 contain Important vegetation/habitat areas that are
identified as “‘Sensitive Resource Areas” on Exhibit E attached hereto and incorporated herein by reference.
RMV Is the only entity authorized by USFWS, CDFG, USACE and SDRWQCB to remove or otherwise
impact the vegetation In these Sensitive Resource Areas. As such, if and when Grantee decides it would
like to remove or otherwise impact any of these areas, Grantee must request RMVY to do so. Within ninety
(90) days of receiving Grantee’s request, at Grantee's expense, Grantor/RMV will remove the Sensitive
Resource Area vegetation. Sald vegetation will not be able to be removed during the bird breeding season
- January 15 to September 15. .

{c) Thelocation of any vehicular access inlo Parcels 7 and 8 from La Pata Road, current or
future, shall be consistent with the approved Ranch Pian entitiements and shall require Grantor's prior
written consent, To the extent practicable, existing access points to Parcels 7 and 8 will be maintained and
Grantee agrees that it wili not make any modifications to access from La Pata Road until after uitimate
Ranch Plan access has been finallzed,

{d} Grantee shall be prohiblted from using any plants identified on the California invasive
Plant Council {Cal-IPC) as part of its landscaping on Parcels 7 and 8. At Grantor's request, Grantee shall
provide its landscaping plans to Grantor for review and approval prior to installation of same.

{e}  No portion of the Property (including Parcels 7 and 8, as wall as the two open space
parcels) may be used or otherwise employed in the operation, distribution, transmission and/or provision of
telecommunications and associatedirelated services (“Telecommunications Services™) from, on or about the
Property. Grantee, its successors and assigns shall not grant, dedicate or otherwise provide any
easements, Hoenses or other rights on, under, over, across or affecting the Property that are intended to (or
otherwise may) permit, autherize or aliow any parson or entity to (i} provide, engage in or facilitate any -
Telecommunications Services from or upon the Praperty or (i) build or operate any Telecommunicationg
Faclities from or upon the Property.

{1) For purposes of this Agreement, “Telecommunications Facilities” shall mean (aa)
improvements, equipment and facilities for (i) telecommunications, (it) transfer of audio, video and data
signals, (i) transfer of any other signals used for transmission of intelligence by electrical, light wave,
wirsless frequencies or radio freguencies, and (iv) any other methods of communication and information
transfer, {bb) all associated improvemaents, equipment and fachities, including, but not limited o, antennas,
towers, broadcasting and recelving devioes, conduits, junction boxes, wires, cables, Hber optics, and any
other nscessary or appropriate enclosures and connections, and {co) power generalion serving the
improvements, equipment and faciities described in subparts (aa} and (bb) of this definition.

2. L.a Pata Open Soace and Creek Open Space Fargels.

(a) Prior to or concurrent with the recordation of this Grant Deed, a Conservation Easement
shall be recorded covering the Creek Open Space Parcel and the La Pata Open Space Parcel
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which shall result in and/or confirm the enroliment of the respactive parcels as part of the HCP Habitat
Reserve pursuant to the Implementation Agreement for the Sputhern Subregion HCP which was entered
into on January 10, 2007 by and between Rancho Mission Viejo, the County of Orange, SMWD and the
USFWS. -

B Upon their enrofiment in the HCP Habitat Reserve, the use of the Creek Open
Spage Parcel and La Pata Open Space Parcel, both of which are within the “Do Not Disturt” areas
identified on Exhibit E aftached herefo, shali be restricted in accordance with the Conservation Easemeént
and the Implementation Agreement for the Southern Subregion HCP. Prohibited uses on these parcels
are more particutarly described in the Conservation Easement, the relevant portion of which is set forth in
Exhibi F atiached hereto and incorporated herein by reference.

{c}. Should Grantee desire to allow any grazing of the La Pata Open Space Parcel, it
would need to prepare and have approved by USFWS a grazing management plan for this area. The
Grantee, RMY and the Rancho Mission Viejo Land Trust {the "RMVLT") shall cooperate in the preparation
of said grazing management plan. Said grazing management plap shall require RMV's and RMVLT's
approval prior to submission to USFWS. Any costs associated with RMV's and RMVLT’s review of said
grazing management plan shall be borne by Grantee, No grazing shall be allowed on the Creek Open
Space Parcel under any circumstances

{d) if Grantes desires to construct any trail or bikeway over, through or within the
Creek Open Space Parcel and/or La Pata Open Space Parcel other than the traifs and bikeway described
in Paragraph C.1(d) below, it shall obtain required approvals from the USFWS and all other federal, state
and/or local agencies with jurisdiction over these areas, as well as the prior written consent of RMV and
The Reserve.

3. Restrictions Run with the Land. The use restrictions set forth in 1 and 2 above
{collectively, the *Use Restrictions™) shall run with the land and be binding upon any person or entity
who/that acquires any right, title or interest in or to any portion of the Property and shall be enforceable by
the assigns of and successors-in-interest to Grantors. Every person or entity who hereafter owns or
acquires any right, title or interest in or to any portion of the Property is and shall be conclusively deemed
to have congented and agreed to the Use Restrictions contained herein, whether or not any reference to
this Grant Deed Is centalned in the instrument by which such person acquired an interest in such portion
of the Property.

4. Right of Re-Entry; Power of Termination. The grant of the Property to Grantee is subject
o the express condition that if the Property is ever used for any use other than those allowed uses
specified in (a) and (b) above, then the Granior, its successors or assigns, shall have the right to re-enter
the Froperty and exercise the power of termination of Grantee's estate in the Property; provided,
however, Seller shall give Buyer at least fifieen (15} days prior written notice before exercising the power
of termination and Buyer shall have the right to cure any use violation within that perlod.,

C. GRANTEE’S ADDITIONAL POST-CLOSING COVENANTS.
1. Grantee's Covenants — General. Grantee agrees:

{a) that it shall not itself, nor counsel others to, directly or indirectly, initiate, aid,
requesl, encourage, file, fund or participate in any administrative hearing, litigation or other action related
in any way to the approval and/or implementation of the Ranch Plan project on the Ranch Plan Property,

{b} that the initiation of any annexation of the Property shall follow Closing of Escrow
and ali costs of the annexation shall be borne by the City. Grantor shall cooperate and support
annexation of the Property to City. In connection with and prior to any annexation of the Property,
Grantee further agress that it shall prezone the entire Property 1o the “open space” category and
designate it as “open space” on the City General Plan,

{c not to inltiate annexation of, or expansion of its Sphere of Influence over, any part
of the Ranch Plan Property (as shown on Exhibit B attached hereto) other than the Property acquired
pursuant to this acquisition,

{d) to reserve rights of way for, and to construct, the proposed Regional riding and
hiking trails and the Class 1 Bikeway in and around the Property as shown on the Trails and Bikeways
Concept for Planning Area 1 of the Ranch Plan Planned Community (attached as Exhibit G and
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incorporated herein by reference), Said trails and Class 1 bikeway shall be constructed by Grantee within
one {1) year of RMV's completion of canstrucﬂan of connecting trafls and bikeway within and across
Planning Area 1,

(&) fo grani to the County the La Pata Construction Easement and the La Pata I0D
for the Improvement of La Pata Road south of Ortega Highway as more fully set forth in Section A. 3(i})
above, and ,

{f) that the area commonly known as the “Rancho Mission Viejo Riding Park at San
Juan Capistrano” {on Parcel 7) shall perpetuaily be known, identified and advertised by that name, and
that City shall use no other namae for that area.

2. Grantee's Covenants — Habitat Reserve, Grantee acknowledges that, upon their
enroliment in the MCP Habitat Reserve as described in Paragraph 8.2 hereof, the Creek Open Space
Parcel and La Pata Open Space Parcsl will be sublect 1o the Habitat Reserve Management Program
("HRMP"). Pursuant to the HRMP, various habitat monitoring and managsment actions will be
undertaken by RMVLT and RMV on these open space parcels pursuant to their obligations under the
Southefn Subregion HCP. In conjunction with this ransaction, Grantor/RMV reserves (a) the right fo
enter upon the open space parcels to carry oul the HRMP and every other permitted use under the
Southern Subregion HCP, and {b) the right to enforce the tarms and conditions of the Conservation
Easement. Grantee agrees to cooperate with RMVLT and RMV to the fullest extent to allow their
respective obligations to be fulfillad on the open space parcels. GrantorlRMV shall have ne obligation to
assign or otherwise transfer any of its rights as permitee under the Southern Subregion HCP to Grantee.

3. Effect of Covenants. The covenants set forth above in 1 and 2 are for the benefit of the
Benefiled Area and shall run with the Property and be binding upon any person or entity who/that
“acquires any right, titie or inferest in or to any portion of the Property and shall be enforceable by the
assigns of and successors-in-interest to Grantors. Evary person or entity who hereafter owns or acquires
any right, title or interest in or to any portion of the Property is and shalf be conclusively deemed to have
consented and agreed to the covenants contained herein, whether or not any reference to this Grant-
Deed Is cortained in the instrument by which such person acquired an Interesi in such portion of the
Property,

D. BY ACCERTING THiS DEED ('AS EVIDENCED BY THE RECORDING OF THIS DEED IN THE
OFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA), GRANTEE ACKNOWLEDGES AND
AGREES TO ALL OF THE FOLLOWING:

1. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR
GRANTOR'S REPRESENTATIONS AND WARRANTIES TO GRANTEE (WHICH SURVIVE FOR A
SPECIFIED PERIOD OF TIME} IN SECTION 11.1 OF THE AGREEMENT (“GRANTOR'S
WARRANTIES"), THIS DEED IS MADE AND 18 DELIVERED WITHOUT REPRESENTATION,
COVENANT, OR WARRANTY OF ANY KIND (WHETHER EXPRESS, IMPLIED, OR, TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, STATUTORY) BY GRANTOR, ASA
MATERIAL PART OF THE CONSIDERATION FOR THIS DEED, GRANTEE AGREES TO ACCERPT THE
PROPERTY ON AN “AS [S" AND “WHERE 18" BASIS, WITH ALL FAULTS, AND WITHOUT ANY
REPRESENTATICON OR WARRANTY, ALL OF WHICH GRANTOR HEREBY DISCLAIMS, EXCEPT
FOR GRANTOR'S WARRANTIES, EXCEPT FOR GRANTOR'S WARRANTIES, GRANTEE :
ACKNOWLEDGES THAT NO WARRANTY OR REPRESENTATION 18 MADE BY GRANTORAS TO
FITNESS FOR ANY PARTICULAR PURPQOSE, MERCHANTABILITY, DESIGN, QUALITY, CONDITION,
OPERATION OR INCOME, COMPLIANCE WITH DRAWINGS OR SPECIFICATIONS, ABSENCE OF
DEFECTS, ABSENCE OF HAZARDOUS OR TOXIC SUBSTANCES, ABSENCE OF FAULTS,
FLOODING, OR COMPLIANCE WITH LAWS AND REGULATIONS INCLUDING, WITHOUT
LIMITATION, THOSE RELATING TC HEALTH, SAFETY, AND THE ENVIRONMENT, GRANTEE
ACKNOWLEDGES THAT GRANTEE ENTERED INTC THE AGREEMENT TO TAKE TITLE TO THE
PROPERTY WITH THE INTENTION OF MAKING AND RELYING UPON (TS OWN INVESTIGATION OF
THE PHYSICAL, ENVIRONMENTAL, ECONOMIC USE, COMPLIANCE, AND LEGAL CONDITION OF
THE PROPERTY AND THAT GRANTEE 15 NOT NOW RELYING, AND WILL NOT LATER RELY, UPON
ANY REPRESENTATIONS AND WARRANTIES MADE BY GRANTOR OR ANYONE ACTING OR
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CLAIMING TO ACT, BY, THRGOUGH OR UNDER OR ON GRANTOR'S BEHALF CONCERNING THE
PROPERTY. ADDITIONALLY, GRANTEE AND GRANTOR HEREBY AGREE THAT (A) EXCEPT FOR
GRANTOR'S WARRANTIES, GRANTEE IS TAKING THE PROPERTY “AS IS" WITH ALL LATENT AND
PATENT DEFECTS AND THAT EXCEPT FOR GRANTOR'S WARRANTIES, THERE iS NO
WARRANTY BY GRANTOR THAT THE PROPERTY IS FIT FOR A PARTICULAR PURPOSE, (B)
EXCEPT FOR GRANTOR'S WARRANTIES, GRANTEE IS SOLELY RELYING UPON ITS
EXAMINATION OF THE PROPERTY, AND (C} GRANTEE TAKES THE PROPERTY UNDER THIS
DEED UNDER THE EXPRESS UNDERSTANDING THAT THERE ARE NO EXPRESS OR IMPLIED
WARRANTIES (EXCEPT FOR THE LIMITED WARRANTIES OF TITLE SET FORTH IN THIS DEED
AND THE GRANTOR'S WARRANTIES).

2. WITH RESPECT TO THE FOLLOWING, GRANTOR SHALL NOT HAVE ANY
LIABILITY, OBLIGATION OR RESPONSIBILITY OF ANY KIND AND GRANTOR HAS MADE NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND:

{i) THE CONTENT OR ACCURACY OF ANY REPORT, STUDY, OPINION OR
CONCLUSION OF ANY SOILS, TOXIC, ENVIRONMENTAL OR OTHER
ENGINEER OR OTHER PERSON OR ENTITY WHO HAS EXAMINED THE
PROPERTY R ANY ASPECT THERECF;

{1 THE CONTENT OR ACCURACY OF ANY OF THE ITEMS {INCLUDING,
WITHOUT LIMITATION, THE PROPERTY INFORMATION (THE "PROPERTY
INFORMATION"}} DELIVERED TO GRANTEE PURSUANT TO GRANTEE'S
REVIEW OF THE CONDITION OF THE PROPERTY; OR

{iii THE CONTENT OR ACCURACY OF ANY PROJECTION, FINANCIAL OR
MARKETING ANALYSIS OR OTHER INFORMATION GIVEN TO GRANTEE BY
GRANTOR OR REVIEWED BY GRANTEE WITH RESPECT TO THE

PROPERTY.
3. THE PROPERTY MAY CONTAIN ASBESTOS AND GRANTEE MAY BE REQUIRED TO
REMEDIATE ANY ASBESTOS CONDITION IN ACCORDANCE WITH APPLICABLE LAW.
4, GRANTEE IS A SOPHISTICATED REAL ESTATE INVESTOR AND 1S, FAMILIAR WITH
THE PROPERTY AND ITS SUITABILITY FOR GRANTEE'S INTENDED USE.
5, GRANTEE HAS MADE ITS OWN INDEPENDENT INVESTIGATION OF THE

PROPERTY, THE PROPERTY INFORMATION AND THE PRESENCE OF HAZARDOUS MATERIALS
ON THE PROPERTY AS GRANTEE DEEMS APPRCOPRIATE. ACCORDINGLY, EXCERPT FOR
GRANTOR'S WARRANTIES, GRANTEE HEREBY EXPRESSLY WAIVES AND RELINQUISHES ANY
'AND ALL RIGHTS AND REMEDIES GRANTEE MAY NOW OR HEREAFTER HAVE AGAINST .
GRANTOR, ITS SUCCESSORS AND ASSIGNS, PARTNERS, SHAREHOLDERS, OFFICERS AND/OR
DIRECTCORS, WHETHER KNOWN OR UNKNOWN, WHICH MAY ARISE FROM OR BE RELATED TO
(A) THE PHYSICAL CONDITION, QUALITY, QUANTITY AND STATE OF REPAIR OF THE PROPERTY
AND THE PRIOR MANAGEMENT AND OPERATION OF THE PROPERTY, (B) THE PROPERTY
INFORMATION, {C) THE PROPERTY’'S COMPLIANCE OR LACK OF COMPLIANCE WITH ANY
FEDERAL, STATE OR LOCAL LAWS OR REGULATIONS, AND (D} ANY PAST, PRESENT OR
FUTURE PRESENCE CR EXISTENCE OF HAZARDCUS MATERIALS ON, UNDER OR ABOUT THE
PROPERTY ORWITH RESPECT TO ANY PAST, PRESENT OR FUTURE VIOLATION OF ANY
RULES, REGULATIONS OR LAWS, NOW OR HEREAFTER ENACTED, REGULATING OR
GOVERNING THE USE, HANDLING, STORAGE OR DISPOSAL OF HAZARDOUS MATERIALS,
INCLUDING, WITHOUT LIMITATION, {1} ANY AND ALL RIGHTS AND REMEDIES GRANTEE MAY
NOW OR HEREAFTER HAVE UNDER THE COMPREHENSIVE ENVIRCNMENTAL RESPONSE -
COMPENSATION AND UIABILITY ACT OF 1980 ("CERCLA"), THE SUPERFUND AMENDMENTS AND
REAUTHORIZATION ACT OF 1986, THE RESOURCE CONSERVATION AND RECOVERY ACT, AND
THE TOXIC SUBSTANCE CONTROL ACT, ALL AS AMENDED, AND ANY SIMILAR STATE, LOCAL OR
FEDERAL ENVIRONMENTAL LAW, RULE OR REGULATION, AND (1) ANY AND ALL CLAIMS,
WHETHER KNOWN OR UNKNOWN, NOW OR HEREAFTER EXISTING, WiTH RESPECT TO THE
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REAL PROPERTIES UNDER SECTION 107 OF CERCLA (42 U.8.C.A. §9607). AS USED HEREIN,
THE TERM “HAZARDOUS MATERIAL(S)” INCLUDES, WITHOUT LIMITATION, ANY HAZARDOUS OR
TOXIC MATERIALS, SUBSTANCES OR WASTES, SUCH AS (1) ANY MATERIALS, SUBSTANCES OR
WASTES WHICH ARE TOXIC, IGNITABLE, CORROSIVE OR REACTIVE AND WHICH ARE
REGULATED BY ANY LOCAL GOVERNMENTAL AUTHORITY, OR ANY AGENCY QF THE UNITED
STATES GOVERNMENT, (2) ANY OTHER MATERIAL, SUBSTANCE, OR WASTE WHICH IS DEFINED -
OR REGULATED AS A HAZARDOUS MATERIAL, EXTREMELY HAZARDQUS MATERIAL, :
HAZARDOUS WASTE OR TOXIC SUBSTANCE PURSUANT TO ANY LAWS, RULES, REGULATIONS

. OR ORDERS OF THE UNITED STATES GOVERNMENT, OR ANY LOCAL GOVERNMENTAL BODY,
(3) ASBESTOS, (4) PETROLEUM AND PETROLEUM BASED PRODUCTS, (5) FORMALDEHYDE,
(8) POLYCHLORINATED BIPHENYLS (PCBS), AND (7} FREON AND OTHER
CHLOROFLUOROCARBONS, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
GRANTEE HEREBY ASSUMES ALL RISK AND LIABILITY RESULTING OR ARISING FROM, OR

- RELATING TO THE OWNERSHIP, USE, CONDITION, LOCATION, MAINTENANCE REPAIR, OR

OPERATION OF, THE PROPERTY.

THE ACKNOWLEDGMENTS, WAIVERS, RELEASES AND AGREEMENTS BY GRANTEE SET
FORTH IN PARAGRAPHS D.1 THROUGH 5, INCLUSIVE, ABOVE SHALL BE ACKNCWLEDGMENTS,
WAIVERS, RELEASES, AGREEMENTS AND COVENANTS RUNNING WITH THE LAND FOR THE
BENEFIT OF GRANTOR, SHALL BE BINDING UPON GRANTEE'S SUCCESSORS AND ASSIGNS
AND ALL FUTURE OWNERS OF ANY PART OF THE PROPERTY FOR THE BENEFIT OF GRANTOR,
SHALL SURVIVE THE DELIVERY AND THE RECORDATION OF THIS DEED AND ANY FUTURE
DEEDS OF THE PROPERTY FOR THE BENEFIT OF GRANTOR AND SHALL NOT BE DEEMED
MERGED INTO SUCH DEEDS UPON THEIR DELIVERY, ACCEPTANCE AND RECORDATION 50
THAT EACH FUTURE OWNER OF THE PROPERTY SHALL BE DEEMED TO HAVE MADE ALL SUCH
ACKNOWLEDGMENTS, WAIVERS, RELEASES, AGREEMENTS AND COVENANTS FOR THE
BENEF|T OF GRANTOR CONCURRENTLY WITH SUCH FUTURE OWNER'S TAKING TITLE TO THE
PROPERTY.

[SIGNATURE ON FOLLOWING PAGE)
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IN WITNESS WHEREOQOF, the undersigned has executed this Grant Deed as of

200_.

DB2/21183021.2

Grantor

DMB San Juan Investment North, LLC,
a Delaware limited fiability company

By: Rancho Mission Viejo, LLC,
a Delaware limited liability company,
as authorized agent and manager

By:

By

RMV Community Development, LLC,
a California fimited liabilty company

By: Rancho Mission Viejo, LLC,
a Delaware limited liability company
as authorized agent and manager

By:

By




STATE OF )

S8
COUNTY OF )
on , 200 before mae,
personally appeared , who proved to

me on the basis of satisfactory evidence to be ihe parson{s) whose name{s) is/are subscribed {o the
within instrument and acknowledged o me that hefshef/they executed the same in his/her/their autherized
capacity(ies), and that by his/her/their signature(s} on the instrument the person(s) or the eniity upon
behalf of which the person{s) acied, executed the instrument.

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

WITNESS my hand and seal.

Signature

Printed Name:

{SEAL)
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EXHIBIT A

LEGAL DESCRIPTION

[ATTACHED]
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HUIMTT-ZOLIARS

HUETT-ZOLLARS, INC, v 430 Exchange 1 Suite 260 * irving, CA 24021315 ¢ 714,734.5100 phone + 714,734.5155 fax ¢ huitbaoliers.com

10-1159-20 (D)
06-26-09

EXHIBIT A
LEGAL DESCRIPTION
RMYV COMMUNITY DEVELOPMENT
SAN JUAN PROJECT

Parcel 7.

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 26,
2001 as Instrument No. 20010508635 of Official Records, in the office of the County
Recorder of said County, described as follows:

Begimming at the Southeasterly terminus of that certain course along the Southwesterly
line of Rancho Mission Viejo, as shown on Record of Survey No. 2006-1181, in Book
218, Pages 14 through 24, inclusive, of Records of Survey, in the office of said County
Recorder, described as having a bearing and distance of "North 35257'24" West
4459.27'" on said Record of Survey, thence along said Southwesterly line North
525724" West 526.36 feet fo a point hereinafler referred to as Point "A"; thence leaving
said Southwesterly line and along the Northwesterly line of Parcel Two of the Planning
Area One Development Boundary as approved July 26, 2006 by the Orange County
Planning Commnussion Resolution Ne. 06-05, as shown on said Record of Survey, the
following courses: North 238'15" East 301.76 feet, North 3409'53" East 888.59 feet, and
North 2520'42" East 814.28 feet to the Southerly right-of-way line of Ortega Highway, as
described m Exhibit "C" in the Grant Deed to the County of Orange, recorded August 1,
2008 as Instrument No. 2008000368965 of said Official Records; thence along said
- Southerly right-of-way line, the following courses: North 8¥12'45" East 344.58 feet,
North ¢47'15" West 19.74 feet to the beginning of a non-tangent curve concave Southerly
having a radius of 6326.27 feet, a radial line of said curve to said peint bears North
F13'37" West, Easterly 24.26 feet along said curve through a central angle of (P13'11",
North 8659'34" East 256.57 feet to the beginning of a curve concave Northerly having a
radius of 4579.70 feet, Easterly 139 48 feet along said curve through a central angle of
1°44'42", non-tangent South 8743'55" East 90.93 feet to the beginning of a non-tangent
curve concave Northerly having a radius of 4591.70 feet, a radial line of said curve to
said point bears South $52'42" East, Easterly 275.99 feet along said curve through a
central angle of F26'I8", non-tangent North 8716'57" East 71.92 feet, South 1{(F12'54"
Bast 4.17 feet, South 5904'37" Bast 84.63 feet, and North 8F1607" East 18.27 feet to a
point on a non-tangent curve concave Northwesterly having a radius of 1550.00 feet, a
radial line of said curve to said point bears North 8F17'19" East, said curve also being the
Northwesterly right-of-way line of La Pata Avenue, as shown on said Record of Survey;
thence along said Northwesterly right-of-way, the following courses: Southwesterly
1103.15 feet along said curve through a central angle of 40°46'40", South 3603'59" West
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EXHIBIT A 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED 06-26-09
RMV COMMUNITY DEVELOPMENT

SAN JUAN PROJECT

PAGE 2

40°46'40", South 36°03'59" West 561.99 feet to the beginning of a curve concave
Southeasterly having a radius of 1650.00 feet, and Southwesterly 882.54 feet along said
curve through a central angle of 30°38'46”, to a point hereinafter referred to as Point "B":
thence leaving said Northwesterly right-of-way line non-tangent South 84°26'50" West
703.78 feet to & point on said Southwesterly line of Rancho Mission Viejo, said point
being distant thereon South 19°17'44" East 213.59 feet from the point of beginning;
thence North 19°17'44" West 213.59 feet to the point of beginning.

Containing an area of 70.372 acres, more or less.

Creek Open Space Parcel:

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 26,
2001 as Instrument No. 200105086335 of Official Records, in the office of the County
Recorder of said County, described as follows:

Beginning at Point "A" as described in Parcel 1 herein above; thence along the
Northwesterly line of Parcel Two of the Planning Area One Development Boundary as
approved July 26, 2006 by the Orange County Planning Commission Resolution No.
06-05, as shown on Record of Survey No. 2006-1181, in Book 218, Pages 14 through 24,
inclusive, of Records of Survey, in the office of said County Recorder, the following
courses: North 2°38'15" East 301.76 feet, North 34°09'53" East 888.59 feet, and North
23°20'42" East 814.28 feet to the Southerly right-of-way line of Ortega Highway, as
described in Exhibit "C" in the Grant Deed to the County of Orange, recorded August 1,
2008 as Instrument No. 2008000368965 of said Official Records; thence along said
Southerly right-of-way line, the following courses: South §3°12'45" West 55.42 feet,
South 6°47'15" East 40.00 feet, and South 83°12'45" West 31198 feet to the
Southeasterly line of Parcel One of said Planning Area One Development Boundary, as
shown on said Record of Survey, said point hereinafter referred to as Point "C"; thence
leaving said Southerly right-of-way line and along said Southeasterly line, the following
courses: South 37°43'28" West 358.30 feet, South 27°51'21" West 469.69 feet, South
38°38'01" West 422.80 feet to the beginning of a non-tangent curve Southeasterly having
a radius of 500.00 feet, a radial line of said curve to said point bears North 5°39°07"
West, and Southwesterly 445.03 feet along caid curve through a central angle of
3G°59'50" to a point on the Southwesterly line of Rancho Mission, as shown on said
Record of Survey, said point being distant thereon North 52°57'24" West 746,21 feet
from the point of beginning; thence leaving said Southeasterly line and along said
Southwesterly line South 52°57°24" East 746,21 feet to the point of beginning.

Containing an area of 17,142 acres, more or less.
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EXHIBIT A - 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED 06-26-09

RMV COMMUNITY DEVELOPMENT

SAN JUAN PROJECT

PAGE3

Parcel 8:

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 286,
2001 as Instrument No. 20010508635 of Official Records, in the office of the County
Recorder of said County, described as follows:

Beginning at Point "C" as described in Parcel 2 hercin above; thence along the
Southeasterly line of Parcel One of the Planning Area One Development Boundary as
approved July 26, 2006 by the Orange County Planning Commission Resolution No.
06-05, as shown on Record of Survey No. 2006-1181, in Book 218, Pages 14 through 24,
inclusive, of Records of Survey, in the office of said County Recorder, the following
courses: South 37°43'28" West 358.30 feet, South 27°51721" West 469.69 feet, South
38938'01" West 422.80 feet to the beginning of a non-tangemt curve concave
Southeasterly having a radius of 500.00 feet, a radial line of said curve to said point bears. -
North 5°39°07" West, and Southwesterly 445.03 feet along said curve through a central
angle of 50°59'30" to a point on the Southwestetly line of Rancho Mission Viejo, as
shown on said Record of Survey; thence North 52°5724" West 640.24 feet along said
Southwesterly line to the Southerly right-of-way line of Ortega Highway, as described in
Exhibit "C" in the Grant Deed to the County of Orange, recorded August 1, 2008 as
Instrument No. 2008000368965 of said Official Records; thence along said Southerly
right-of-way line, the following courses: North 53°03'40" East 15.49 feet, South
36°56'20" East 3.50 feet, North 53°03'40" East 308.58 feet to the beginning of a curve
concave Northerly having a radius of 7044.30 feet, Northeasterly 299.61 feet along said
curve through a central angle of 2°26'13", North 50°37'27" East 81.26 feet, South
39°22'52" East 3.07 feet, North 50°37'08" East 210.25 feet, North 57°51'04" East 71.12
feet to the beginning of a non-tangent curve concave Southerly having a radius of
1474.06 feet, a radial line of said curve to said point bears North 39°24'19" West,
Northeasterly 210.68 feet along said curve through a central angle of 8°1120", non-
tangent South 25°11'17" East [3.07 feet, North 80°23'21" East 29.94 feet, North
61°08'36" East 68.00 feet, North 29°11'32" West 11.61 feet, North 42°0413" East 30.05
feet to-the beginning of a non-tangent curve concave Southeasterly having a radius of
1530.00 feet, a radial line of said curve to said point bears North 24°59'51" West,
Northeasterly 254.57 feet along said curve through a central angle of 9°32'00", along a
radial line of said curve non-tangent South 15°27'51* East 50.00 feet to the beginning of a
non-tangent curve concave Southeasterly having a radius of 1480,00 feet, a radial line of
said curve to said point bears North 15°27'51" West, Northeasterly 224.13 feet along said
curve through a central angle of 8°40'36" and North 83°12'45" East 45.72 feet to the point
of beginning,

Containing an area of 18.403 acres, more or less.
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EXHIBIT A ' 10-1159-20 (D)
'LEGAL DESCRIPTION-CONTINUED 06-26-09

RMV COMMUNITY DEVELOPMENT

SAN JUAN PROJECT

PAGE 4

La Pata Open Space Parcel:

That portion of Parcel 104 of Certificate of Compliance No. CC 2001-01, in the
Unincorporated Territory of the County of Orange, State of California, recorded July 26,
2001 as Instrument No. 20010508635 of Official Records, in the office of the County
Recorder of said County, described as follows:

Beginning at Point "B" as described in Parcel 1 herein above; thence South 8426'50"
West 703.78 feet to a point on the Southwesterly line of Rancho Mission Viejo, as shown
on Record of Survey No. 2006-1181, in Book 218, Pages 14 through 24, inclusive, of
Records of Survey, in the office of said County Recorder, said point being distant thereon
South 1917'44" East 213.59 feet from the point of begiming of said Parcel 1; thence
along the Westerly, Southerly and Easterly lines of said Parcel 104, the following
courses: South 1917'44" East 1017.75 feet, North 5§02'03" East 484.09 feet, North
F46'10" West 452.96 feet to the beginning of a curve concave Easterly having a radius of
1650.00 feet, and Northerly 322.24 feet along said curve through a central angle of
1F1123" to the point of beginning.

Containing an area of 11.562 acres, more or less.

As shown on Exhibit B attached hereto and by this reference made a part hereof,

L\ >\ Exp. 09730709
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HUIMTT-ZOLARS

HUTTZOLLARS, INC. » 430 Exchonge + Suile 00 1 Irvige, CA 926021315 + 714.734.5100 phone + 714.734.5155fax + huitt-zollars.com

10-1159-20 (1))
06-26-09

EXHIBIT A
LEGAL DESCRIPTION
DMB SAN JUAN INVESTMENT NORTH
LA PATA OPEN SPACE PARCEL
SAN JUAN PROJECT

That portion of Parcel 2 of Lot Line Adjustment LL 2003-004, in the Unincorporated
Territory of the County of Orange, State of California, tecorded March 19, 2003 as
Instrument No. 2003000294469 of Official Records, in the office of the County Recorder
of said County, lying Westerly of La Pata Avenue.

Containing an area of 13.855 acres, more or less,

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

/!;l,__ .ﬁ @ [ No. 5557
| EXP. 09/30/09
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EXHIBIT C

USE RESTRICTIONS ~ PARCELS 7 AND 8

{C-1: Exhibit 4.1-3 of Ranch Plan EIR
-2 Section ll-H of PC Text
C-3: Section lI1-J of PC Text)

[ATTACHED]
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i i AGRICULTURAL AND OTHER EXISTING AND ON-GOING USES
The purpose and intent of this Ssction is to allow for uses compatible with the
existing agricultural and low Intensity nature of the Ranch Plan PC ares, and

[ : ‘ . N , o
“4 consistent with the A1 "General Agricuttural” District Regulations of Zoning Code

Section 7-8-55. These uses include noragriculiural uses consistent with the open
B space nature of agricultural uses. it & also Intended that these uses (agricultural

and nonagriculiural) may be allowed as interim uses within Ranch Plan PC
Planning Argas designated for future development.

1. Agricultural Uses: The following existing, relocated and future farming and
ranching uses shall be allowed within any Planning Area, in addition to uses
allowed by the A1 “General Agricultural” District Regulations per Zoning Code

Section 7-8-55, subject to mitigation measures identified in the Ranch Plan Final

’2 Program EIR 589, per the procedures described in Section HI1LH.3 hereof

¥ a) Grazing (catﬂe‘ herses, sheep, goals, elc.}.
b} Farming (citrus farming, dry farming, and row crops) .

¢} Caretaker housing and related facilities in relation to on-going agricultural and
i ranching operations, including the "Ranch House” residence located scuth of
E Ortega Highway in Planning Area 10 and the "Horse Ranch” residence at
33101 Ortega Highway in Planning Area 4.

) d) Employee quarters related to agricultural uses.
il e) Livestock feeding ranches in compliance with applicable health and safety
raegulations.

f) Packing planis for agricultural products.

|f;§ - g) Permanent facilities for sale of agricultural products grown within the Ranch
Plarn-PC Area, :
ié h) Apiaries (if 150 feet from a street or highway, 40 fest from any propery line

dremoreg than 400 feet fronrarmoccupied dweling T

Ranch.Plan PO Program Text as Approved November 8, 2004 by Ordinance No. 84-014 Page &6
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9. gxisting Uses: The following existing uses shall be allowad in appropriate
incations througheut the Ranch Plan PC Area, per the procedures in Section
[11.1-.3 hereof:

a)

f)

g)

Ry

B

Rancho Mission Viejo headquarters (“Oficina”) at 28811 Ortega Highway,
including a heliport. _

' Ladera construction offices at 2881 1-A Crtega Highway.

Rancho Mission Viejo maintenance yard at 28672 Ortega Highway.

Ranching facilities also used periodically for recreational purposas {including
“Cow Camp” al 31471 Ortega Mighway, and “Amantes Camp” and "Campo
Porfola” within Planning Area 10).

Communication  transmitting, reception or relay facilities (including
AirTouch/PacBell Wireless, Bell South, Saddleback KEBR, SDGE&E, and
SCE) and RMV Telecom antenna sites.

Public/private utility buildings and structures,

Existing infrastructure facilities including but not fimited to all existing ranch
roads, pipelines and utiliies. OFf particular note, reconstruction of the San
Juan Creek crossing of roadways and utiliies connecting Planning Area 3 to
Qrtega Highway shall be allowsd in the event of storm damage.,

Wholesale nurseries {including Trae of Life Nursery, Color Spot Nursery, DM
Color Express Nurseries, Tru-Green Wholesale Nurseries and O'Connell
lL.andscaping yard).

Commercial stables (including Qaks/Blenheim/Rancho Mission Vigjo Riding
Park, Ozks CorrallJ. Irvine Smith, RJO Horse Ranch, St. Augustineg’s Training
Center and Stables, '

Research and development testing facilities and ectivities (including TRW,

5
g

k)

)

Northrop-Gromman-Space - Technotogy and Propuision-Festing-Site)

Waste disposal operations and related uses (inciuding Solag Disposal, Tierra
Verde Industries and La Pata Greenwaste).

Storage of recreational vehicles, campers, trailers and boats,

m} Recycling and transter/materials recovery faciliies per Zoning Code Section

M)

7-2-148.12 (including Elwes Materials Asphalt Recycling).

Surface mining and quarrying of rock, sand, gravel, aggregate, sarth, clay
and similar materials per Zoning Code Section 7-9-104 (including California

Ranch an PO Program Text as Approved November &, 2004 by Ordinancs No. 04-014 Page 87
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porttand Cement/Calalina Pacific Concrete South, California Silica/Ogleby
Norton, Transit Mixed Concrete Company/City Concrete, Clsen Pavingstone,
inc. and Sierra Soils).

Resource mitigation sites for the preservation or replacement of native,
riparian or other biological habital, as approved by the appropriate regulatory
agency {e.g., Army Corps of Engineers, U.S. Fish & Wildlife Service California
Dapartrmant of Fish and Game and/or the County).

a0 Procedures:

a. Continuation of Existing Uses

a.

J—

1

3

Agricuitural and existing uses listed in Sections HLH.1 and 1HLH.Z,
respectively, may continue in thelr present location(s) in perpetuity without
need for subsequent permitting or approval,

Any buildings, structures or other facilities utilized in connection with an
established/existing use may be repaired, replaced or modified without
obtaining new permits or approvals; provided, howsver, that any and all

construction activities performed in furtherance of the repair, replacement

and/or modification of said buildings, structures and facilities shall comply
with applicable building and safety codes.

in instances where a use listed in Sections IILH.1 and IHL.H.2 is ailowed
per a Use Permit, and that particular Use Permit is subject to a time

limitation, the Use Permit may be renewed administratively per approval of

the Director, PDS.

Expahsion of Existing Uses

iy

Agricultural Uses — Any agricuitural use listed in Section HLH.1 may be
expanded without the need to obtain a prior permit or other approval from
the County. Notwithstanding, expansion of an agricultural use may
require the issuance of a permit or other formal authorization from a

Tfederalor sty Eeageﬁcypﬁor o commercerentor-userofhe expanded

facility. Additionaily, any construction activites performed in furtherance
of the expanded use shall comply with- appiicable bullding and safety
coges.

Existing Uses — Any existing use identified in Section NlL.H.2 may be
expanded without the issuance of new County approvals or permils,
provided that:

(a) Any expansion shall fully comply with all existing development and
permitting standards for the particular use;

Ranch Plan PC Program Text as Approved November &, 2004 by Ordinance No. 04014 Page 88
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{h) All construction activities performed in furtherance of the expansion are
conducied in accordance with aoplicable bullding and safely codes;
and

(¢} All necassary permits anc/or authorizations from applicable fedearal and
stale agencies are obtained prior to commencement or use of ihe
expandad facility.

¢, Relocation of Existing Uses

1) Agricultural Uses - Any existing use identified In Section lILH.1 may be
relocatad within or throughout the Ranch Plan PC Area without the need
for issuance of a new permit or other prior approval from the County.
Netwithstanding, refocation of an existing agricultural use may require the
issuance of a permit or other formal authorization from a state or federal
agency prior to the desired relocation,

2) Existing Uses — Any existing use identified in Section [LH.2 may be
relocated within or throughout the Ranch Plan PC Area, provided that:

(a) A Site Development Permit shall be required, per Zoning Administrator
approval, in accordance with the provisions of Zoning Code Section 7-
9-150.3(d); ‘

(b) All necessary permits and/or authorizations from applicable federal and
state agencies shall be obtained prior to relocation.

d. New Agricultural Uses: Consistent with the provisions of Section HLH.T,
above, new agriculiural uses (as well as any authorized uses identified within
the A1 ‘Ge neral Agricultural” District) may be conducted within any Planning
Area without the issuance of any County approvals or permits, provided that:

1y All new facilities, structures and buildings shall comply with . existing
devetopment and design standards; ' ‘

of the new use(s) shall comply with applicable building and safety codes,
and '

3) All necessary permits and/or authorizations from applicable federal and
state agencies shall be obtained prior to commencement of the new use.

Ranch Plan PC Program Text as Approved November 8, 2004 by Grdinance No, 04.014 Page 89
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TEMPORARY USES PERMITTED

The purpuse and intent of this Temporary Uses Permitted chapter of the Ranch Plan
PC Textis to list all tamporary uses that shall be allowed within all Planning Araas
and use categorias (with the exception of the Open Space {Section liLD) cateqory,
uniess otherwise restricted below. Sald femporary uses include, but are not limited

{o:

‘i.

Construction activities (including the instaliation of consiruction offices and the

storage of equipment and materials).

Gonstruction office. The temporary use of a construction office during the

conslruction of a main building on the same site shall be permitied upon the

following conditions: '

a. Atemporary construction office shall be removed or shall be converted to 2
permitted use prior to the issvance of a certificate of use and ocoupancy for
ihe main building or bulldings. If construction Is phased over a length of time,
the permit may provide that certificates of use and occupancy may be issued
for completed buildings, except the last buildings fo be completed, prior to
removal or conversion of the temporary use.

Continued use of an existing bullding during construction. The use of an existing,
lawfully established bullding may continue during construction or relocation of
another bullding on the same building site, in compliance with the following
ProvISions:

a. Conformity with reguiations. Prior to ccoupancy of & new building, the existing
building will be brought into conformity with any additional reguiation rendered
applicable by the placement of any new building on the site. Conformity will be
accompiished by removal, reconstruction, relocation, conversion, change of
use or any combination thereof.

b. Guarantee of completion, The Directer, PDS, shall require the landowner 1o
provide a guarantee, which may include a bond, to ensure full compliance with
applicable regulations upen completion of the new building or sconer if, in the
opinion of the Director, PDS, work pertaining to the compietion of all facilities
required by law is not being diligently pursued.

Temporary excavation/extraction of construction aggregate or consiruction

-.related materials extraction shall be.allowed during construction grading.and-o00m .

site earthmoving activities to promote project construction sfficiencias and limit
iong-range transportation of consfruction aggregate and construction related
material subject to all of the following conditions:

a. Such temporary excavation/extraction use would be included in applicable
grading or Site Development Permits for a development project and
consistent with the Ranch Plan PC and Final Frogram Z1R 5889,

0. Exportation of any surplus excavated/extracted construction aggregate or
construction-related materials shall be limited to private or public construction
projects within the boundaries of the Ranch Plan PC Area.

. Exportation of any surplus excavated/extracted construction aggregate or
construction related materials within the project site shall be allowed oniy
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when actual con ,Huc,llon grading and earthmoving activities have
commencead and shall cease when itis determined that construction grading
and earthmoving activities have terminated, have been indefinitely

suspended, or are no longer being actively pursued for the development
project,

Commercial coaches. A temporary commercial coach may be permitted subject
to approval of a Site Development Permit in accordance with Section 11,C, “Site
Development Permits,” and subject to the foliowing:

a. Time limitation. A Site Development Permit application for a temporary
commercial coach may be approved for a maximum of two 2) years from the
date of approval.

b. Cash bond. A cash bond in the amount of five hundred dofiars ($500.00) fo
each commercial coach unit shell be posted with the Director, PDS, tc
guarantee the removal of each commercial coach unit upon the expiration of
the Site Development Permit.

Christmas tree sales facility. A temporary Christmas tree sales facility shall be

permitted subject to the following requiremerits:

a. Date of opening. A Christmas tree sales facility shall not be open for business
during any calendar year prior to the day after Thanksgiving. However,
ministerial permits necessary 1o establish the business may be issued by
November 15

b. Merchandise to be sold. A permitled Christmas tree sales facility shail not

engage in the sele of any merchandise not diractly AS80C] tated with Christmas
trees and Christmas decorations.

o. Electrical permit. The applicant shall secure an electrical permt from the
Director, PDS if the facility is to be energized.

o Removal of facility. The facillty shall be removed and the premises shall be
cleared of all debris and restored to the condition prior to the establishment of
the facility within fourteen {14) days after Christmas.

&. Fire prevention standards. Each Christmas tree sales facility shall comply with
fire prevention standards as approved and enforced by the County Fire Chief.

Halloween pumpkm saies fE—JCliity A temporary Halloween pumgkm sales facility
shall be permitted subject to the following requirements:

a. Date of opening. A Halloween pumpkin sales facility shall not be open for
business during any calendar year prior to Qctober 4.

L. Merchandise to be sold. A permitted Halloween pumpkin sales facility may
not sell items not directly associated with pumpkins and  Halioween
decorations.

¢ Electical permit. The applicant shall secure an electrical permit from the
Director, PDS if the facility is {0 be energized.
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d. Removal of facility. The facility shafl be removed and the premises cleared of
alf debris and restored to the condition prior to the establishment of the facility
by November 14,

e. Fire prevention standards. The facility shall comply with fire prevention
standards as approved and enforced by the County Fire Chief.

8. Special outdoor gatherings, The temporary use of property for special outdoor
gatherings including, but not limited to, pageants, fairs, carnivals, rodeocs and
other athletic, religious or entertainment events. Such activilles are permitted,
without regard for other land use regulations to-the contrary, in any open space
Planning Area in compliance with the foliowing provisions:

a. Activities on property owned by or leased to the County and public road rights-
of-way may require an encroachment permit issued by the Director, PDS,

b. Private outdoor gatherings conducted within open space areas {including
those open space areas requiated by Section #1.1) shail not be subject to the
restrictions and requirements established in Zoning Code Ssection 7-9-136.11,
“Special Outdoor Gatherings”.

¢, The temporary use may be permitted for a period not to exceed ten (10)
consecutive days. Evants recurring more than four (4) times in a calendar year
are not considered temporary.

d. The DRirector, PDS may require a cash bond or other guarantee for removal of
the temporary use, cleanup and restoration of the activily site within seven (7)
days of the activity conclusion,

e. Applications for permils/certificates required by subssctions “a and b
above, shall be referred by the Director, PDS, o other affecled County
agencies as may be appropriate for review and comment.

f. Related issues including, but not limited to, police/securtty, food and water
supply, use of tenis and canopies, sanitation facilities, medical services, noise,
signage, fire protection and traffic contro! shall be satisfactorily addressed as
may be required by the Director, PDS, Sheriff, Fire Chief, or Health Officer in
their administration of other County codes. Such cther codes may require the
applicant to obtain permits stich as building, slectrical, health and tent permits.

9. Farmers’ Markets and off-site sale of agricultural products. A temporary stand for

§

!5%

P

Area shail be permitted subject to the following requirements:

a. Establishment of use/time limit. Prior o beginning sale of any product, the
applicant shall obtain a temporary Certificate of Use and Qccupancy for land
from the County. The Certificate shall be good for a period time of not to
exceed 90 days from date ofissue. .

b. Merchandise to be sold, The stand shall be limited to the sale of agricuttural
products,

¢. Electrical permit. The applicant shall secure an electrical permit from the
Director, PDS if the facility is to be energized.
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d. Removal of facility, The facility shall be removed and the premises cleared of
-all debris and restored to the condition prior to the establishment of the facility
within fourteen (14) days of the expiration of the time lirmit,

-l

e. Fire prevention standards. The facility shall comply with fire prevention
standards as approved and enforced by the County Fire Chiaf,

f. Site Development Permit, In addition o the above requirements, an approvad

- Site Development Permit in accordance with Seclion IL.C, “Site Development

4 Permits,” shail be required.

10. Fireworks displays, as allowed hy the Orange County Fire Authority.

5
3 T1. Subject to the approval of the Director, PDS, a landowner may conduct such

other temporary uses upon nis property as are consistent with the purpose and
i intant of this Section,
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MAXIMUM ALLOWED TRAFFIC
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DB2/21183021.2



Maximurs Allowed Traffic

Subject to all applicable governmental laws, rules and restrictions, Seller places no restriction on
City relating to the maximum number of trips to and from the Froperty on weekends and the following

holidays: New Years,' Memoaorial Day, Fourth of J.u!y, Labor Day, Thanksgiving and Christmas.

The maximum number of trips during the weekday P.M. peak hours from the equestrian facilities,
sports fieid complexes and other allowed uses on the Property shail not exceed 2 total of 203 trips
{combined inbound and outbound trips}. The City may alfocate these trips among the aliowed uses in its

discretion so long as the maximum number of trips specified above is not exceeded.

For purposes of calcufating the number of trips from equestrian and sports field uses, a trip
generation factor of 1.0 P.M. peak hour trip for each permanent equestrian stall, and a factor of 20.67

P.M. peak hour trips per sports fieid/soccer field shall be applied.

W 20l O 4 D ot o o - g o 2t

Explanation of and Guide to Application of the “Maximum Aflowed Traffic” Resiriction

Based on projections of future traffic associated with Planning Area 1 of the Ranch Plan, which
includes the Property, Seller’s primary concern is the traffic to be generated during the weekday P.M.
peak hour {i.e.. 4:45 p.m. to 5:45 p.m.}. For that reason, the maximum aliowed traffic restriction set forth
above is keyed fo the weekday P.M. peak hour. In short, the restriction requires the City to manage its
operations and events to ensure that traffic generated from uses on the Property during that time period
wotid not exc.eed 203 trips (combined inbound and outbound trips). As noted above, the City may
allocate these irips among the allowed uses-in its discretion so fong as the maximum number of irips

- specified is not excesded.

DB2/21183021.2



Given the nature of the uses o be conducted on the site, which are expected [0 be primarily a
continuation of uses conducted on the Property cver the past several years, it is not expected that the
traffic fimitation would unduly restrict the Cily’s use of the Property. For sxample, most of the horse
shows typically occur over 2 or more days and are low spectator events, with fraffic to and from those
activities being spread more or less evenly over those periods. Furthermore, horse frailers do not |

generally operate during the peak hours.

It should be noted that the above-stated irip generation rate of one (1) P.M. peak hour trip per
horse stall does not pertain to the temporary stafls used in conjunction with the horse shows. That rate
beerrafns fo permanent stalls expected o be associated with the ons {1) allowed commercial stabile on the
Property. Thus, for example, if there were 50 occupied horse stalls at the commercial stable, they would

be expected o generate 50 frips during the P.M. peak hour.

With regard to sports field/soccer fisld uses on the Property, a factor of 20.67 P.M. peak hour irips
would be applied as siated above. Thus, for exampie, if there were 4 sports figids/soccer fields in

operation during weekday afterncon/evening hours, a total of 83 P.M. peak hour trins would be expected.

In summary, the cumulative trips associated with the horse shows, the permanent horse stalis
and other affowed uses such as sports field uses (see below), would be considered in defermining
whether the maximum allowed traffic limitation was being cmm}:»lied with. Using the above examples, with
50 permanent horse stalls and 4 sports fields, a totaf of 133 P.M. peak hour irips would be generated,
leaving 70 P.M. peak hour Irips available for any horse shows or other evenis taking place af the same

time.

It should be emphasized that trips to and from the Propsrty on weekend days (i.e., Saturday and
Sunday) and the holidays described above are not restricted. Thus, it would be expected that major
events on the Property would be held on these days. In fact, given the maximum allowed fraffic limitation,
any event that would result in more than 203 P.M. peak hour trips, when the traffic from that event is

added fo traffic from other allowed uses on the Property, would be required to be held on the weekend.

in any evert, the Cily is required to regulate any proposed major weekend activity such that it

would not create significant adverse impacts on the circulation system and not adversely affect existing
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and future residents in the area due to parking, dust, ncise, light and glare or other impacts. To help
reduce the potential for light and glare impacts, RMV has prohibited the use of permanent lighting on the

Site.

The application of normally required conditional use or other permit requirements of the County
(or the City, after annexation of the Froperty), and CEQA review associated with such permitting, would
be expected to adequately regulate such events and to ensure appropriate mitigation measures are

applied where indicated,
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EXHIBITE

MAFR OF “SENSITIVE RESOURCE AREAS” AND

DO NOT DISTURB AREAS”

[ATTACHED]
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EXHIBITF

PROHIBITED USES - LA PATA AND CREEK OPEN SPACE PARCELS

[ATTACHED]
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Excerpt from SSHCP Conservation Easement regarding Prohibited Uses

All activities on or uses of the Property inconsistent with the purpose of this Conservation
Easement are prohibited, including the jollowing

(a)
(&)
{c)
(d)
(e)

4

{g)

(h)

()

(i)

0

Fuel modz'ﬁcczfz’on zones adjacent to development;
Commercial and industrial uses;

Row crop agriculiural practices,

Residential uses;

Active recreation not provided for in Section 11.2 of the HCP fe.g,,
mountain biking is a Compatible Use), including golf and athletic fields:

Collection or removal of any native plant, animal or microorganism,
unless quthorized for monitoring or research under the HRMP, or for
other purposes authorized by the County or RMV Reserve Managers for
their respective portions of the Habitat Reserve and consistent with
relevant state and/or federal permits, authorizalions or agreements;

Leliberate introduction of any non-native plant or wildlife species or
microorganism not authorized under the HRMP;

Disturbance, collection, or removal of cultural resources unless conducted
under a survey, salvage or research program authorized by the County or
RMV Reserve Managers for their respective portions of the Habitat
Reserve and consistent with relevant stare and/or federal permits,
authorizations or agreements;

Collection of rocks, soils and jullen trees unless conducted under a survey,
salvage or research program authorized by the County or RMV Reserve
Managers for their respective portions of the Habitat Reserve consisient
with the HRMP;

Collection of cultural artifacts unless authorized by the C ouniy or
appropriate siate/federal agency;

Any activities that are incompatible with or may disturb or disrupt
anguing HRMP activities,

Use of firearms or weapons, hunting or trapping (unless carvied out
pursuani to the HRMP) andjzrewor

]



(m)
(n}

(o)

(p)
{

{r)

{s)

()
(v)
(w)
(x)

(¥

(aa)
(bb)
{cc)

Wood fires outside designated fire rings, and wood fires anywhere in the
Habitat Reserve during extreme fire conditions,

Cigarette, cigar, pipe or other smoking;

Vehicle operations off designated roads, with the exception of farming
equipment within designated agricultural areas and activities related to
matntaining grazing, such as fence repairs; :

Hiking, mountain biking and equestrian activities off designared trails;

Swimming and/or wading in lakes, ponds and creeks, unless conducted as
part of activities authorized by the HRMP (e.g,, monitoring or research of
aguatic species);

All pets off leash (6-foor maximum leash), all pets outside designated
locations or off designated trails and failure to dispose of pet waste other
than in trash receptacles;

Alcohol consumption, except as specifically authorized by the RMY
Reserve Manager for specific special ouidoor gatherings,

Dumping of ashkes, trash, garbage or other unsightly, offensive or toxic
material or the storage or use of biocides and agricultural chemicals
except as such biocides and/or chemicals may be necessary. (i)
implement the AMP; or (ii) 1o support the allowed agricultural uses,
Nurseries,

Construction offices;

Maintenance yards,

Commercial stables (except the St. Augustine's Training Center and
Stables or successors in ity current location);

Research and development facilities (except for the uses al the Northrop
Grumman-Capistrano Test Site permitted by the lease);

Waste disposal operations and associated uses (except the Recycling and
Recovery facility as described in Section 3.7 of the Settlement 4 greement,

Storage facilities;
Mining and quarrying of materials;

Materials recycling and recovery facilities (except for the Recycling and
Recovery Facility described in Section 3.7 of the Settlement A greement);



(i)

(i)
(kky

(00)

(pp)

New, expanded and/or relocated citrus or other orchard crops (not
including the additional 50 acres of orchards allowed pursuant to Section
4.2(b) of the Settlement Agrecment);

New, expanded and/or relocated dry farming;
[rrigated crops (excepi citrus or other orchard crops as provided above):
Packing plants (except when located within allowed orchards);

Any uses or activities that are not Existing Agricultural/Ranching
Pracrices as defined in section 1.3 of the Settlement Agreement, except as
expressly authorized by the Settlement Agreement;

Carelaker or employee housing and related facilities except as authorized
by Sections 3.8 and 4.2(a) of the Settlement Agreement,

Feed iots;

- detive recreation and related facilities except Existing

Agricultural/Ranching Practices;

Passive public recreation except as authorized in the HCP;

Fire station or permanent wildland fire training facility,

Fuel modification zones,

Exploration, excavating, dredging, drilling, extraction, removal
production, storage, transport of hydrocarbon substances or minerals on
the surface of, or below and within a depth of 500 feet of the surface of,

the Property. [Exploration and extraction of such subsiances below a
depth of 300 feet of the surface of the Property is not prohibited, provided

 that said activities do not compromise or impair the integrity of the

protected habitat and species resources located on the Properry.]

Without the prior written consent of Grantee and the Service, which
consent may be withheld, separating the water rights appurtenant to the
Property.



EXHIBIT G

TRAHLS AND BIKEWAYS CONCEPT FOR PLANNING AREA 1
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EXHIBIT G
Form of Assignment of Lease, License and Bill of Sale
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ASSIGNMENT OF LEASE. LICENSE AND BILL OF SALE

This Assignment of Lease, License and Bili of Sale {this “Assignment”} is executed and

defivered as of the day of , 200_ {the "Closing Date") pursuant to that certain Purchase

and Sale Agreement and Escrow Instructions ("Agreement”) dated . 200 _, by and between
& ("Seller™),

and & {"Purchaser”), covering the real property

described in Exhibit A attached hereto (“Property’).

1, Assignment of Lease and License. For good and vatuabie consideration, Seller hereby
assigns, transfers, seis over and conveys to Purchaser, and Purchaser hereby accapts all of the Selier's
right, title and interest in and to the lease and license listed in Exhibit B atiached hereto ("Lease and ’
license™);

2. Assumption. Purchaser hereby assumes the obligations of Seiler under the l.ease and
License listed on Exhibit B attached hereto arising from and after the Closing Date, and shall defend,
indemnify and hold harmless Selter from and against any fiability, damages, causes of action, expenses,
and attorneys’ fees incurred by Seller by reason of the failure of Purchaser to fulfili, perform, discharge,
and observe s obligations with respect to the Lease and/or License.

3. Agreement Applies. Except as may otherwise be provided in the Agreement, the Lease
and License are being assigned and transferred, and the Perscnal Property is being transferred, to
Purchaser on an “as is,” and *where 18" basis, with all faults, and without any representation or warranty,
all of which Seller hereby disclaims, all as more particularly set forth in Section 11.2 of the Agreement,
which Section shall be, and hereby is, incorporated herein by reference,

4, Counterparts. This Ass%ghmem may be executed In two (2) or more counterparts, each
of which shall be deemed an original, but ali of which together shall constitute one and the same
instrument, with the same effect as if alf parties had signed the same signature page.

5. Attorneys' Fees. in any action between the parties to enforce any of the terms or
provisions of this Assignment, the prevailing party in the action shall be entitled to recover from the non-
prevailing parly, In addition to damages, injunctive retief or other religf, and its reasonable costs and
expenses, including, withcut imitation, costs and reasonable attorneys’ fees (including on appeal}.

8. Merger. This Assignment and the Agreement contain the entlre understanding between
the parties relating to their subject matter. All prior and confemporaneocus agreements and
understandings, whather oral or written, are superseded by this Assignment and the Agreement. This
Assignment may only be modified in writing executed by both Purchaser and Seller. Nothing contained in
this Assignment is intended to terminate or affect the validity of any of the representations or warranties
contained in the Agreement,

7. Miscellanesus. This Assignment shall be binding upon and shall inure {o the benefit of
the parties hereto, their heirs, execulors, administrators, successor-in-inierest and assigns. If any term or
provision of this Assignment shall be held invafid or unenforceable, the remainder of this Assignment shall
not be affected. This Assignment shalt be construed in accorgance with and governed by the laws of the
State of California. Nothing in this Assignment shalf impair, limit or lessen any of the rights of the parties
with respect to the provisions of the Agreement which were intended to survive the Closing Date. Nothing
in this Assignment, express or implied, s intended to confer upon any person or entity, other than the
parlies hereto and their respective successors and assigns, any rights or remedies.

[SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREQF, the undersigned have caused this instrument to be executed as of the
date written above.

SELLER:

PURCHASER:
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EXHIBIT A
DESCRIFTION OF PROPERTY

IATTACHED]
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EXHIBIT B

DESCRFTIONS OF LEASE AND LICENSE UNDER WHICH PURCHASER
ASSUMES OBLIGATIONS AFTER THE CLOSING DATE

(ATTACHED]
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EXHIBITH
Form of Water Agreement

{Attached)
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RECORDIED AT REQUEST OF,
AND RETURN TO:

Rancho Mission Vieio, LLC

P .0 Box9

San Juan Capistrano, California 82698
Attention: Richard Broming

Space Above this Line for Recorder’s Use

WATER AGREEMENT

_ THIS WATER AGREEMENT (“Water Agreement”) is entered into as of the day of | .
200, by and between RANCHO MISSION VIEJQ, LLC, a Delaware limited lability company ('RMV™), and the
CITY OF SAN JUAN CAPISTRANQ, a California municipal corporation ("City™).

RECITALS

A. RMV is the agent and manager for the owners ("Owners”) of certain real property
situated in the County of Orange, State of California (the "Property”), that will be acquired by City
pursuant to that certain Purchase and Sale Agreement dated , 200__ {the "Purchase
and Sale Agreement”).

B. As more particutarly described on Exhibit A attached hereto, the Property consists of four
{4} separate parcels designated as Parcel 7, Parcel 8, the Creek Open Space Parcel and the La Pata
Open Space Parcel, respectively.

. Amang other things, the Purchase and Sale Agreement sets forth various terms and
conditions relating to City's use of the Property, and describes certain uses that would be allowed on the
Property inciuding certain active uses on Parcels 7 and 8.

D. Owners have riparfan water rights pertaining to the Property (the “RMV Water") by virtue
of their ownership of the Property, which rights have been used to suppty water in support of various
beneficial uses on the Property.

E. The Purchase and Sale Agreement provides that in conveying the Property to City, the
Cwners shall reserve all RMY Water and any other water rights, including riparian, pertaining to Parcels 7
and 8 except for a certain amount of RMV Water specified in the Purchase and Sale Agreement. The
Purchase and Sale Agreement further provides certain terms and conditions relating to City's use of that
portion of the RMV Water to be conveyed to City on Parcels 7 and 8.

F. The Purchase and Sale Agreement also provides that that portion of the RMY Water
pertatning to the Creek Open Space Parcel and La Pata Open Space Parcel, which parcels will be
subject to a recorded Conservation Lasement, will not be reserved by the Owners but will be conveyed to
City with these parcels.

G. RMV and City desire to enter info this Water Agreement in order (1) to ciarify the amount
of RMV Waler to be conveyed to City with Parcels 7 and 8, and to document the specific terms and
conditions that will govern City's use of that portion of RMV Waler so fransferred, and {2} to clarify certain
restrictions pertaining to the RMV Waler conveyed to City with the Creek Open Space and La Pata Open
Space Parceis by virtue of the Conservation Easement.
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H. Capitalized terms not defined herein shall have the meaning set forth in the Purchase
and Sale Agreement,

NOW, THEREFCRE, in consideration of the mutuat promises, covenants and conditions contained herein,
the parties agree as follows:

A.  Transfer of Portion of RMY Water on Parceis 7 and 8. In conveying Parcels 7 and 8 to
City, the Owners shall also convey a portion of RMV Water pertaining to Parcels 7 and 8. The portion
transferred shall be limited to use on Parcels 7 and 8 and shall only be that amount necessary {o
reasonably and beneficially irrigate and maintain landscaping (turf, trees and plants}, and for domestic
use (in coordination with Santa Margarita Water District), for the operation of the allowed uses by City on
those parcels. The City's extraction and use of the portion of RMY Water conveyed to it on Parcels 7 and
8 shall be carried cut consistent with the following terms and conditions. Cwners shall have the sole right
to use RMV Water not transferred to City.

a. Well. To allow City to ulilize water for the allowed uses (on Parcels 7 and &
only), RMV shall consent to the City constructing a well on either Parcel 7 or Parcel 8, The welt pump
shall not exceed a capacity, at any time, of 300 gallons per minute and City's use of the RMV Water
conveyed to it shail not exceed that amount. RMV shaif have the right to Install, and maintain, a well
monitoring device in order to frack City's water extraction and use. Should any controlling local, state or
federal agency adopt regulations restricting the amount of water that any tandowner may extract, or if any
court issues a decision restricting the amount of water any landowner may extract, then the City shall
reduce its use of water from said well on a comrelative basis with any reduction of use by RMV.

b. Other Permits and Approvals. Ciy agrees to obtain or cause to be obtained all
permits, certificates, or approvals required by applicable local, state or federal agencies for any activity
uncertaken in conjunction with the use of the conveyed portion of RMY Water under this Water
Agreement, including any aporovais required in order to gonstruct the well described in a. above.

c. Limited fo Use by City. The rights granted herein shall be specifically limited to
use by City and City's employees, contractors, subcontractors, agents, and representatives (collectively
“Clty Agents™).

B. Run with the Land. The foregoing terms and conditions applicable to Parcels 7 and 8 are
for the benefit of the Benefited Area and shall run with those parcels and be binding upon any person or
entity who/that acquites any right, title or interest in or to any portion of those parcels and shall be
enforceable by the assigns of and successors-in-interest to Owners, Every person or entity who hereafter
owns or acquires any right, titie or interest in or to any portion of these parcels is and shall be conclusively
deemed to have consented and agread to the covenants contained herein, whether or not any reference
to this instrument is contained in the instrument by which such person acquired an interest in such portion.
of those parcels.

C. Transfer of RMV Water on Open Space Parcels; Restrictions Under Conservation
Fasement. As noted above, the RMV Water pertaining to the Creek Open Space Parcel and L.a Pata
Open Space Parcel will be conveyed as part of the agreed upon transaction. Although the RMV Water
pertaining to the Creek Open Space Parcet and La Pata Open Space Parcel will be conveyed to City by
Owners, City acknowledges {1) that the two open space parcels will be subject to the recorded
Conservation Easement, (2) that pursuant to Section 5{(pp) of the Conservation Easement, the water
rights pertaining to those parcels cannct be separated from the parcels without the prior written consent
of the Grantee of the Conservation Easement (e, The Reserve} and the U.8. Fish and Wildlife Service
{*USFWS™, which consaent may be withheld, and { ) that pursuant to Section 4(d} of the Conservation
Easement, The Reserve will have the right to use the RMV Water pertaining to those parcels as
necessary o preserve, protect and sustain the biological resources and conservation values of the
parcels,
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D. indemnification. City shall indemnify, defend and hold harmiess RMV, the Owners and
all of their respective officers, directors, stockholders, partners, members, agents, representatives,
managers and employees from and against afl liabilities, claims, damages, losses and expenses of any
nature whatsoever {including, but not limited to any costs or expenses for attorneys’ fees and all
incidentat or conseguential damages) arising out of any negligent act or omission or willful
misconduct of City, City's Agents, and/cr any other person or party acting under the authority or color
of this Water Agreement; provaded however, that the City's obligations under this Section 4 shali not
extend to any liabilities, ciaims, damages, losses or expenses to the extent they were caused by the
negligence or willful misconduct of any party indemnified hereby.

E. Process in the Event of Breach.

a. Notice of Breach. Prior to either party commencing any lawsuit asserting a
breach of one or more obligations under this Water Agreement, the non-breaching party shall notify the
other party of the nature of the alleged breach{es) in writing and provide a written explanation of the basis
for its determination. .

b. Response o Notice of Bregch. Within fifteen (19) business days of its receipt of
the notice Set forth in subsection a., above, the party receiving said notice shall provide a written
response to the notifying party indicating its concurrence with, or rejection of, the determination of breach,
or indicating that the alleged breach has no bearing on that party’s obligations under this Water
Agreement, as the case may be.

c. Meet and Confer Obligation. Should the parties disagree with respect to the
determination of breach of this Water Agreement, or the remedy necessary to cure any alleged breach,
as scon as is reascnably practicable, but in no event later than fifieen (15) days after the receipt by the
party claiming the breach of all responses by the alleged breaching party, or other mutually agreeable
date, the parties shalt meet and confer in good faith in an attempt to resclve any differences. Unless such
delay would prejudice or otherwise harm the party claiming breach, the party shall not file a lawsuit untit at
least fifteen (15} days after the meet and confer process pursuant to this subsection c.

F. Representations and Warranties.

a, City hereby represents and warrants fo RMV that as of the date hereof:

City is duly organized and validly existing under the laws of the State of
Califorria and has full right, power and authority to enter into this Water Agreement and all documents
contemplated hereby or to be detiverad in connection herewith and fo perform its obligations hereunder.

The persons executing this Water Agreement and all documents
contemplated hereby for City are authorized to act for City and to enter into this Water Agreement,
perform the terms of this Water Agreement and such actions have been authorized by all necessary
action on the part of City and no permission or consent of any other person is required to approve this
Water Agreement or perform hereunder.

b. RMYV hereby represents and warranis to City that as of the date hereof:

The Owners are the owners of the Property,

RMV hag full right, power and authority to enter into this Water Agreement and to
perform the obligations specified herein.

G. Notice. Any and all notices given or delivered by any party hereto shall be deliverad in
person or by Federal E Express or similar private commercial courler for next business day delivery or
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otherwise deposited in the United States mail in the County of Orange, California, duly certified or.
regisiered, postage prepaid, and addressed as set forth beiow!

To RMV: Rancho Mission Vieio, LLC
P.O. Box 9
San Juan Capistrano, California 92698
Atin: Richard Broming, Senior Vice President -
Planning and Entittlement

To City: City of San Juan Capistrano
32400 Paseo Adelanto
San Juan Capistrano, CA 82875
Attention: City Manager

H. Miscellangous.

a, This Water Agreement shall be binding on the successors, successors-in-
interest, assigns and legal represeniatives of each of the parties hereto; provided City shall not assign or
transfer its interest in this Water Agreement without the prior written cansent of RMVY.

b. This Water Agreement, along with the underlying Purchase and Sale Agreement,
represent the entire agreement between the parties hereto on the subject matter hereof and supersedes
all prior negotiations, representations or agreements, either written or oral,

G. This Water Agreement may be modified onty by written instrument executed by
both parties hereto.

d. Time is of the essence of each provision of this Water Agreement.

e. Any failure by RMV to insist upon a strict performance by City of any of the
terms and provisions hereof shall not be deemed o be a waiver of any of the terms and provisions
hereof.

£ This Water Agreement shall be governed by, and construed in accordance with,
the laws of the State of Catifornia. :

g. If any suit or action Is brought te enforce ar construe any provision of this Water
Agreement, the prevailing party shall be entitied to recover its costs and expenses arising out of such
litigation, including attorneys’ fees and court costs, from the non-prevailing party: and each party hereto
waives any and all rights to a trial by jury with respect to any dispute or action hereunder or otherwise to
enforce or construe this Water Agreement,

. This Water Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, but all of which, together, shall constitute but cne and the same instrument.

i. The parties hereto are entering into this Waler Agreement soiely for the benefit of
themselves and agree that nothing herein shall be construed to confer any right, privilege or benefit on
any person or entity other than the parties hereto, and their successors and assigns.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Water Agreement as of the date first
written above.

&(RMV}!

RANCHO MISSION VIEJO, LLC,
a Delaware limited liability company

By.

By:

ey

CITY OF SAN JUAN CAPISTRANQO,

Mavyor

Altest:

City Clerk

Approved as to form by

City Attorney
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EXHIBIT A

PROPERTY DESCRIPTION AND DEPICTION

{Attached)
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EXHIBIT |
Form of Rodeo License Agreement

(Attached)
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RODEQ LICENSE AGREEMENT

THIS AGREEMENT is entered into as of s 20__ {the “Effective Date"}, between City of San
Juan Capistrano, a California municipal corporation {"Licensor™), and Rancho Mission Viejo, LLC, a
Uelaware limited liability cornpany (“Licenses”).

A e e

A. Licensor js the owner of that certain real property located in the County of Orange, State of
California, described and depicted on Exhibit "A” attached hereto and made a part hereof (the *Property”).
[The Property Shall INCLUDE PARCELS 7 and 8.]

B. Licensor acquired the Property from certain Rancho Mission Viejo entities for which Licensee
serves as agent and manager, pursuant to that certain Purchase and Sale Agreement dated

20__ (the "Purchase and Sale Agreement”).

C. As part of the consideration for entering into the Purchase and Sale Agreement, Licensgor
agreed o grant a license {¢ Licensee at no expense to allow Licensee to continue to hold a rodeo (the
*Rancho Mission Vielo Rodea") on the Property on & yearly basis. Licensee desires to use the Property
for that purpose. :

D. Licensor hereby agrees fo give to Licensee the license to use the Property for the purpose
hereinafter specified, upon and subiect to the termg, reservations, covenanis and conditions herainafter
sei forth.

Now therefore, for and in consideration of the mutual promises, covenants and agreements herein set
forlh, Licensee and Licensor hereby agree as follows:

1. License: Licensor, as the owner of the Property, hereby grants to Licensee an exclusive
license (“License”), subject to and in accordance with the terms and conditions of this Agreement.

2. Use: Licensee will use the Preperty for the purpose of holding the Rancho Mission Viejo
Rodego yearly, as it has been operated in the past, during a two week (14 day) period {the “Rodeg
Period") the dates of which shall be determined solely by Licenses, after consulting with Licensor. The
City agrees that the rodeo held by Licensee shall continug to be named and referred to as the "Rancho
Mission Vieio Rodeo.” The City further agrees that it shall not allow any other event to be held on the
Properly during the Rodeo Period. Licensee shall provide the City notice of the dates for the next
upcoming Rodeo Period one (1) year in advance of that Rodeo Period.

3. Term: Unless otherwise terminated as provided hergin, this Agreement will be in effect
for & term of fifty (50) years commencing on the Effective Date ("Term”}.

4. Consideration: As noted above, this Agresment Is being entered into pursuani to the
Purchase and Sale Agreement. In accordance with the lerms of that agreement, the Licensor shall waive
ali City fees, taxes and other charges required for or related to The Rancho Mission Vielo Rodeo
including, but not limited to, any City fees, taxes or other charges related to vendor services and
operafions. The majority of the net proceeds from the Rodeo shall be available to the Licensot's and
South Orange County's charities including, but not limited to, the San Juan Capistrano Open Space
Foundation, the Camino Health Center, the R.H. Dana Exceptional Needs Facility and the Shea
Therapeutic Riding Cenier.

, 5. Insurance: During the term of this Agreement, Licensee shall maintain the following
insurance:

DB82/21183021.2



{a} Commercial General Liability Insurance, including contractuat liability and
products liabitity, with a combined single limit of $2,000,000.00. Such insurance shall: (i) name Licensor,
its officers, agents and employees as additional insureds, (if) be primary for all purposes, and (ji)) contain
standard cross-liability provisions.

(b} Commercial Automobile Insurance with a combined single limit of $2,000,000,00.
Such insurance shall; (i} cover the use of owned, non-owned and hired vehicles on the Property and (i}
name Licensor, its officers, agents and employees as additional insureds.

Licensee shall provide Licensor with proof of such insurance by submission of certificates of insurance,
pursyant to Section 13 "Notices,” at least ten days prior to commencement of the first Rodeo event held
under this Agreemaent,

8. Licensor's Use of and Access to the Property During the Rodeg Period: Licensee agrees
that Licensor, its successors and assigns, have lhe right to enter upon the Property during the Rodeo
Pericd s0 long as such entry does not unreasonably interfere with Licensee’s use of the Property
herpunder. Licensee will provide Licensor with reasenable access to Licensor's facilities on the Property.

7. Licensee's Personal Property: Al equipment and other property brought, placed or
erected on the Property by Licensee shall be and remain the property of Licensee.

8. Liens: Licensee will keep the Property free from all lens, including but not limited to,
mechanics liens and encumbrances by reason of use or occupancy by Licensee, or any person claiming
ynder Licenses.

9. No Assignments: Licensee may not assign, sublet or otherwise transfer its interest under
this Agreement without the prior written consent of the Licensor, not to be unreasonably withheld. Any
attempted assignment, subiet or transfer made in violation of this provision shall be null and void.

10. Surrender of Premises: Licensee shall, at the end of each Rodeo Period or termination
of this Agreement, vacate the Property in as good conditicn as it was at the time of entry thereon by
Licensee. Upon vacating, Licensee shall leave the Property free and clear of all rubbish and debris.

11. ﬁoverhing Law: The existence, validity, construction, operation and effect of this
Agreement and alt of its terms and provisions will be determined in accordance with the laws of the State
of California,

12, Indemnification: Licensee shall hold harmless, defend and indemnify Licensor, its
officers, agents and employees, and its successors and assigns, from and against all claims, loss,
damage, actions, causes of actions, expense and/or fiability arising from or growing out of loss or damage
to property, inciuding that of Licensor, or injury lo or death of persons rasulting by reason of this '
Agreement or the use or occupancy of the Property by Licensee or any person claiming under Licensgee.

13. Termination: This Agreement may only be terminated by Licenses; provided, In the event
Licensee relocates the Ranche Mission Vieje Rodeo off of the Property, the Licensor's obligations under
this Agreement shall terminate. In any event, the Licensor agrees not to host any rodso on the Property
uniess Licensee ceases operating the Rancho Mission Viejo Rodeo for a period of three consecutive
years,

14, Attorneys’ Fees: In the event of any action, suit or proceeding against the other, refated
to this Agreement, or any of the matters contained. herein, the successful party in such action, suit or
proceeding shall be entitled to recover from the other party reasonable attorney fees incurred.

15, Nofices: All notices required 0 be given by either party will be made in writing and
deposited in the United States mafl, first class, postage prepaid, addressead ss follows:
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To Licensor:  Cly of San Juan Capistrano
32400 Paseo Adelanto
San Juan Capistranc, CA 92675
Attn: City Manager

To Licensee:  Rancho Mission Viejo, LLO
P.O.Box 8
San Juan Capistrang, CA 82608
Aftn: Lissa Freese

The parties will immediately notify each other of any address change.

18, Compilete Agreament: Licensor and Licenses ackriowledge that the foregoing provisions
and any exhibits attached hereto, together with the underlying Purchase and Sale Agreément, constitute
the entire Agresment between the parties.

[Signatures on Following Page]
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IN WITNESS WHEREGCF, the parties hereto have caused this Agreement to be executed in duplicate as
of the day and year herein first above written,

‘LICENSOR”

CITY OF SAN JUAN CAPISTRANO,

Mayor

Attest:

City Clerk

Approved as to form by:

City Attorney

“LICENSEE”

RANCHO MISSION VIEJO, LLC,
a Detaware limited liability company

By:

By:
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EXHIBIT A

PROPERTY DESCRIPTION AND DEPICTION
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EXHIBIT J
Form of Conservation Easemsant

IAttached)
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

i T b S N

Space Above Line for Recorder’s Use Only

CONSERVATION EASEMENT DEED
(Including Third-Party Beneficiary)

THIS CONSERVATION EASEMENT DEED (“Conservation Easement™) is made this

day of ,20 by (“Grantor™), in
favor of The Reserve at Rancho Mission Viejo, a California nonprofit public benefit corporation
(“Grantee”), with reference to the following facts:

RECITALS

A. On Novemnber 8, 2004, the County of Orange (“County™) adopted (1) the Ranch
Plan Planned Community Zoning (the “Ranch Plan PC"™), with its associated “PC Text,” that
established a blueprint for the long-term conservation, management and development of the
Ranch Plan PC, and (2) the Ranch Plan Development Agreement that vests Grantor’s
development rights in return for certain public benefits (collectively, the “County Project

Approvals”).

B. As approved in 2004, the Ranch Plan PC provided for the future preservation of
open space uses on approximately 15,132 acres of the Ranch Plan PC Area (the “Future RMV
Habitat Reserve Dedication Areas™). In addition to conserving wildtife and habitat values, the
open space preservation program was also designed to allow for continuation of the area’s
ranching heritage,

C. On August 16, 2005 the owners of the Ranch Plan PC Area and the County
entered into a Settlement Agreement with the Sierra Club, Endangered Habitats League, Natural
Resources Defense Council, Inc,, Sea and Sage Audubon Society and Laguna Greenbelt, Inc.
(collectively, the “Resource Organizations™) whereby the owners agreed to increase the amount
of open space te be protected (“Settlernent Agreement™). After considering the commitments set
forth in the Settlement Agreement, the Future RMV Habitat Reserve Dedication Areas is now
estimated to be approximately 16,536 acres.

D. On Janvary 10, 2007, Rancho Mission Viejo, LLC (“RMV™), the United States
Fish and Wildlife Service (“LUSFWS” or “Service™), Santa Margarita Water District (“SMWD™)
and County entersd into an “Implementation Agreement” (“[A”) for the Southern Orange County
Subregion Natural Community Conservation Plan/Master Streambed Alteration
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Agreement/Habitat Conservation Plan (“HCP™) that, among other things, designates the 16,536
acres of Future RMV Habitat Reserve Dedication Areas for eventual inclusion as part of the
HCP habitat reserve (“Habitat Reserve”) to mitigate for the impacts of development, including -
retated infrastructure, on lands owned by RMV and/or its related, affiliated or successor entities.
Compliance with the HCP and 1A, including permanent conservation of the Future RMV Habitat
Reserve Dedication Areas is required as a condition of federal Endangered Species Act
Incidental Take Permit No. TE144140-0 issued on January 10, 2007 to RMV (the “Federal
Permit™).

E. Activities described in the HCP for which regulatory coverage is granted under
the Federal Permit, whether occurring in development areas or in portions of the Habitat
Reserve, are referred to as “Covered Activities”.

F. The Future RMV Habitat Reserve Dedication Areas also include lands designated
as Aquatic Resource Conservation Areas pursuant o the Special Area Management Plan
{(“SAMP™) for the San Juan Creek and western San Mateo Creek watersheds which was
approved by the United States Army Corps of Engineers (“USACE”) in

G, RMYV and the County entered into that certain Open Space Agreement dated
July 25, 2006 (“Open Space Agreement”) in furtherance and implementation of the County
Project Approvals.

H. Grantor is the sole owner in fee simpie of certain real property located within the
Future RMV Habitat Reserve Dedication Areas containing approximately acres, located.
in the County of Orange, State of California, and more particularly described in Exhibit A
attached hereto and incorporated herein by this reference (the “Property”). Under the terms of
the Settlement Agreement, the HCP and 1A, the Open Space Agreement, and the Federal Permit,
the Property and remaining portions of the Future RMYV Habitat Reserve Dedication Areas are to
be made subject to the Conservation Easement pursuant to a phased program of easement
recordation (the “RMY Phased Dedication Program,” as set forth in Attachment 1 to the 1A), as
development of the Ranch Plan PC proceeds in accordance with the County Project Approvals.
As more particularly described in the Implementation Agreement and the Open Space
Agreement, with each development phase, the designated portion of the Future RMV Habitat
Reserve Dedication Areas corresponding to that development phase will be annexed to and
become part of the area covered by the Conservation Easement (“Conservation Easement Area™).
The Property thus constitutes the initial Conservation Easement Area.

L. Grantee has been organized to preserve and enhance natural and open space lands
for aesthetic, ecological, recreational, scientific, open space, rangeland, charitable, and education
purposes, and Grantee is qualified under California Civil Code Section 815.3 to receive,
administer and maintain conservation easements. Specifically, Grantee is a tax-exempt nonprofit
organization qualified under section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, and qualified to do business in California which has as its primary purpose the
preservation and enhancement of natural and open space lands,

L. The Property and remaiﬁing portions of the Future RMV Habitat Reserve
Dedication Areas possess wildlife and habitat values (collectively, “Conservation Values™) of

2.
1IRM263500.3



great importance to Grantee, the people of the State of California, and the people of the United
States, including, among other things, the specific Conservation Values identified in Recital K,
below. ‘

K. ‘The Property and remaining portions of the Future RMV Habitat Reserve
Dedication Areas contain certain vegetation communities, designated “Conserved Vegetation
Communities” in the HCP, that provide high quality habitat for certain species designated as
“Covered Species” in the HCP. The Conserved Vegetation Communities are as follows: Coastal
sage scrub, Chaparral, Grassland, Riparian, Marsh, Alkali meadow, Open water, Streamcourses,
Coast live oak woodland and Coast live oak forest. The Covered Species are as follows:
Burrowing owl {dthene cunicularia), Coastal cactus wren (Campylorhynchus brunneicapillus
couesty, Coastal California gnatcatcher (Polioptila californica californica), Cooper’s hawk
{(Accipiter cooperis), Grasshopper sparrow (Ammodramus savannarum), Least Bell’s vireo
{(Vireo bellii pusillus), Long-eared owl (4sio otus), Southwestern willow tlycatcher (Empidonx
trallii extimus), Tricolored blackbird (dgelaius tricolor), White-tailed kite (Elanus lewcurus),
Yellow-breasted chat (Icteria virens), Yellow warbler (Dendroica petechia), Arroyo toad (Bufo
californicus), Western spadefoot toad (Spea [=scaphiophus] hammondii), California glossy
snake (Arizona elegans occidentalis), Coast patch-nosed snake (Sadvadora hexalepis virgultea),
Northern red-diamond rattlesnake (Croralus ruber ruber), Orange-throated whiptail
{Aspidoscelis hyperythra [=cnemidophorus hyperythrus] beldingi), Red coachwhip (Masticophis
Jlagellum piceus), “San Diego” coast horned lizard (Phrynosoma coronatum (blainvillei
population)), Southwestern pond turtle (Emys [=clemmys] marmorata pallida), Arroyo chub
(Gila orcuti), Partially-armored threespine stickleback (Gasrerosteus aculeatus ssp.
microcephalus}, Riverside fairy shrimp (Streptocephalus woottoni), San Diego fairy shrimp
{Branchinecta sandieogonensis), California scrub oak (Quercus berberidifolia), Chaparral
beargrass (Nolina cismonianaj, Coast live oak (Quercus agrifolia), Coulter’s saltbush (dtriplex
coulteri), Many-stemmed dudleya (Dudleya muiticaulis), Southern tarplant (Centromadia parryi
var. australis), Thread-leaved brodiaea (Brodiaea filifolia).

L. The United States Fish and Wildlife Service (“Service™), an agency within the
United States Department of the Interior, has jurisdiction over the conservation, protection,
restoration and management of fish, wildlife, plants, and the habitat necesgsary for biologically
sustainable populations of these species within the United States pursuant to the Endangered
Species Act, 16 U.S.C. Section 1531, et seq., the Fish and Wildlife Coordination Act, 16 U.S.C.
Sections 661 ~ 666¢, the Fish and Wildlife Act of 1956, 16 U.S.C. Section 742(f) ef seq., and
other provisions of federal law.

M. This Conservation Easement has been reviewed and approved by the USFWS, the
USACE and the County as satisfying the requirements of the Implementation Agreement and the
SAMP, and (as to County only) the Open Space Agreement, with regard to the subject matter
hereof.

N. This instrument, when recorded, will {1} document Grantor’s grant to
of the subject Conservation Easement, and (2) set forth the rights and
obligations of the parties with respect o the Conservation Easement,
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- COVENANTS, TERMS, CONDITIONS AND RESTRICTIONS

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and pursuant to the laws of the United States and the State of California,
including Civil Code Section 815, et seq., Grantor hereby voluntarily grants and conveys to
Grantee a conservation easement in perpetuity over the Property in accordance with the terms
and conditions hereafter set forth:

1. Purposes. The purposes of this Conservation Easement are to assure that (1) the

Property will be retained forever in its natural, restored or enhanced condition consistent with the

-County Project Approvals, the Settlement Agreement, the HCP and 1A, the Federal Permit, and
the SAMP, and {o allow only those certain Covered Activities on the Property that are allowed
within the Habitat Reserve as set forth in the HCP and IA or otherwise specifically permitted
herein, 0 as not to impair or interfere with the Conservation Values of the Property; (ii) the

Property’s ecological elements and scientific and aesthetic features and Conservation Values will
be preserved and maintained in perpetuity consistent with the purpose of this Conservation
Easement; (iii) the uses of the Property will be confined to those that are consistent with and in
furtherance of the Habitat Reserve provisions of the HCP, including, without limitation, those
involving the preservation, restoration and enhancement of native species and their habitats
addressed under the HCP as provided in the Implementation Agreement and SAMP; (iv) the
Conservation Values will be achieved, in part, through continued ranching and grazing uses in
accordance with the HCP Grazing Memagement Plan; and (v} the Property will be managed in
perpetuity consistent with the Habitat Reserve Management Plan (“HRMP™) of the HCP.
Nothing herein shall impair or modify the obligations/commitments of RMV under the
Settlement Agreement

2. Initial Conservation Easement Area. The Property is the initial Conservation
Easement Area and is more particularly described on Exhibit A attached hereto and incorporated
herein by this reference,

3. Annexation of Additional Conservation Fasement Area. All or any part of the
Ranch Plan PC Area designated as, or otherwise determined to be, additional future
Conservation Easement Area in accordance with the HCP and 1A, the SAMP and the Open
Space Agreement shall be anmexed to and become subject to this Conservation Fasement
pursuant to the RMV Phased Dedication Program. A spreader of easement covering the portion
of the additional property to be annexed (and which shall subject such additional property then
being annexed to the terms, covenants and conditions of this Conservation Easement) shall be
executed and recorded, by Grantor and/or other applicable landowner(s). The recordation of said
spreader of easement shall constitute and effectuate the annexation of the said property described
therein, making said property subject to this Conservation Easement; and, thereafter, said
annexed property shall be part of the Conservation Easement Area. The sequence of annexations
shall be in accordance with the actual phasing of development, as provided in the HCP and 1A,
the SAMP and the Open Space Agreement. For purposes of this Easement, a spreader of
easement shall be a writing in recordable form which annexes property to the burdens and
covenants of this Conservation Easement and which incorporates by reference all of the
covenants, conditions, restrictions and other provisions of this Conservation Easement. In no
event, however, shall any such spreader of easement revoke, modify or add to the covenants
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established by this Conservation Easement with respect to the existing Property then subject
hereto. The phased dedication program shall be governed by the HCP and 1A, the SAMP and the
Open Space Agreement and nothing provided herein shall in any way alter the obligations of
Grantor under said agreements to annex any property to this Conservation Easement or impose
any similar or dissimilar covenants, conditions or restrictions on any of its other property; and
such other property shall not become part of the Conservation Easement Area which is subject to
this Conservation Easement unless and unti! Grantor shall have recorded a spreader of easement
as aforesaid.

4, Grantee’s Rights. To accomplish the purposes of this Conservation Easement,
Grantor hereby grants and conveys the rights specified below to Grantee:

{(a) To preserve, protect, and sustain the Conservation Values of the Property;

(b) To enter upon the Property at reasonable times in order to monitor
compliance with and otherwise enforce the terms of this Conservation Easement, and to
cooperate with the RMV Reserve Manager in carrying out the HCP HRMP, relative to
management, monitoring and/or restoration of natural resources within the Property; provided
that, except in the event of an emergency, all entry upon the Property by Grantee for the purpose
of either enforcement or compliance monitoring (x) shall be by means of existing roads, trails
and other routes and access points as may be reasonably approved by Grantor from time to time,
(y) shall be upon not less than 24-hours prior written notice, which notice shall be provided to
Grantor, including the anticipated time of entry, the purpose of such access and the number of
individuals who will undertake such access, and (z) shall not urreasonably interfere with
Grantor’s authorized use and quiet enjoyment of the Property,

(c) To enforce the terms and provisions of this Conservation Easement,
prevent any activity on or use of the Property that is inconsistent with the purposes of this
Conservation Easement and, in coordination with the RMV Reserve Manager, to restore or
require the restoration of such areas or features of the Property that may be damaged by any act,
failure to act, or any use that is inconsistent with the purposes of this Conservation Easement;

(d)  The use of Grantor’s mineral, air and water rights pertaining to the
Property necessary to preserve, protect and sustain the biological resources and Conservation
Values of the Property which rights shall remain a part of and be put to beneficial use upon the
Property, consistent with the purpeses of this Conservation Easement; and

(e) - All of Grantor’s present and future development rights pertaining to the
Property; such rights are hereby terminated and extinguished, and may not be used on or
transferred to any portion of the Property, nor any other property adjacent or otherwise. The
foregoing shall not limit or restriet Grantor’s reserved right to carry out any and all Covered
Activities that are authorized to be conducted within the Habitat Reserve as set forth in the HOP
and A,

3. Prohibited Uses. All activities on or uses of the Property inconsistent with the
purpose of this Conservation Easement are prohibited, including the following
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(a)
(b)
{c)
(d)

(e)

(B

(8)

(h)

(1

)

(k)

®

(m)

(n)
()

Fuel medification zones ad}'écent to development;
Commercial and industrial uses;

Row crop agricultural practices;

Residential uses;

Active recreation not provided for in Section 11.2 of the HCP (e.g.,
mountain biking is a Compatible Use), including goif and athletic fields;

Collection or removal of any native plant, animal or microorganism,
unless authorized for monitoring or research under the HRMP, or for other
purposes authorized by the County or RMV Reserve Managers for their

respective portions of the Habitat Reserve and consistent with relevant

state and/or federal permits, authorizations or agreements;

Deliberate introduction of any non-native plant or wildlife species or
microorganism not authorized under the HRMP;

Disturbance, collection, or removal of cultural resources unless conducted
under a survey, salvage or research program authorized by the County or
RMYV Reserve Managers for their respective portions of the Habitat
Reserve and consistent with relevant state and/or federal permits,

- authorizations or agreements;

Collection of rocks, soils and fallen trees unless conducted under a survey,
salvage or research program authorized by the County or RMV Reserve
Managers for their respective portions of the Habitat Reserve consistent
with the HRMP;

Coliection of cultural artifacts unless authorized by the County or
appropriate state/federal agency;

Any activities that are incompatible with or may disturb or disrupt
ongoing HRMP activities;

Use of firearms or weapons, hunting or trapping (unless carried out
pursuant to the HRMP) and fireworks;

Wood fires outside designated fire rings, and wood fires anywhere in the
Habitat Reserve during extreme fire conditions;

Cigarette, cigar, pipe or other smoking;

Vehicle operations off designated roads, with the exception of farming
equipment within designated agricultural areas and activities related to
maintaining grazing, such as fence repairs;

t-{R/A426500.3
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»
(@)

(r)

(s)

()

(W)
89
(w)
)

(y)
(2)

(aa)
(bb)
(cc)

(dd)

Hiking, mountain biking and equestrian activities off designated trails;

Swimming and/or wading in lakes, ponds and creeks, unless conducted as
part of activities authorized by the HRMP (e.g., monitoring or research of
aquatic species);

All pets off leash (6-foot maximum leash), all pets outside designated
locations or off designated trails and failure to dispose of pet waste other
than in trash receptacles;

Alcohol consumption, except as specifically authorized by the RMV
Reserve Manager for specific special outdoor gatherings;

Dumping of ashes, trash, garbage or other unsightly, offensive or toxic
material or the storage or use of biocides and agricultural chemicals except

as such biocides and/or chemicals may be necessary: (i) implement the
AMP; or (ii) to support the allowed agricultural uses;

Nurseries;
Construction offices;
Maintenance yards;

Commercial stables (except the St. Augustine’s Training Center and
Stables or successors in its current location); '

Research and development facilities (except for the uses at the Northrop
Grumman-Capistranc Test Site permitted by the lease);

Waste disposal operations and associated uses (except the Recycling and
Recovery facility as described in Section 3.7 of the Settlement Agreement;

‘Storage facilities;

Mining and quarrying of materials; .

Materials recycling and recovery facilities (except for the Recycling and
Recovery Facility described in Section 3.7 of the Settlement Agreement);

New, expanded and/or relocated citrus or other orchard crops (not
including the additional 50 acres of orchards allowed pursuant to Section

- 4.2(b) of the Settlement Agreement);

New, expanded and/or relocated dry farming;

Irrigated crops {except citrus or other orchard crops as provided above);

'Packing plants (except when located within allowed orchards); -

1-1R/426500.3
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(hh)  Any uses or activities that are not Existing Agricultural/Ranching
Practices as defined in section 1.3 of the Settlement Agreement, except as
expressly authorized by the Settlement Agreement;

{11y  Caretaker or employee housing and related facilities except as authorized
by Sections 3.8 and 4.2(a) of the Settlement Agreement;

(jjy  Feed lots;

(kk)  Active recreation and related facilities except Existing
Agricultural/Ranching Practices; ‘

(1) Passive public recreation except as authorized in the HCP;
{mm) Fire station or permanent wildland fire training facility;
{nn) Fuel modification zones;

(00) - Exploration, excavating, dredging, drilling, extraction, removal,
production, storage, transport of hydrocarbon substances or minerals on
the surface of, or below and within a depth of 500 feet of the surface of,
the Property. [Exploration and extraction of such substances below a
depth of 500 feet of the surface of the Property is not prohibited, provided
that said activities do not compromise or impair the intégrity of the
protected habitat and species resources located on the Property.]

{pp)  Without the prior written consent of Grantee and the Service, which
consent may be withheld, separating the water rights appurtenant to the
Property.

‘ 6. Grantor’s Duties. Grantor shall undertake all reasonable actions to prevent the

unlawful entry and trespass by persons whose activities may degrade or harm the Conservation
Values of the Property. In addition, Grantor shall undertake all necessary actions to protect the
rights of Grantee under Section 4 of this Conservation Easement, including but not limited to,
Grantee’s rights under Section 4(d) above.

7. Reserved Righis. Grantor reserves to itself, and to its personal representatives,
heirs, successors, and assigns, all rights accruing from its ownership of the Property, including
the right to engage in or to permit or invite others to engage in all uses of the Property that are
not expressly prohibited or limited by, and are consistent with the purposes of, this Conservation
Easement. Without limiting the generality of the foregoing, Grantor expressly reserves the right
to carry out any and all Covered Activities that are authorized to be conducted within the Habitat .
Reserve as set forth in the HCP and [A. Furthermore, the termination of the HCP and the
Federal Permit shall not affect Grantors reserved rights, and any Covered Activities previously
authorized shall continue to be consistent with the purposes of this Conservation Easement.

8. Limitations on Public Use. No use of the Property by the general public is
authorized by this Conservation Easement; and any and all such general public use shall be
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limited to the use of the regional and community hiking and/or riding trails which are described
on existing recorded easements or other public record documents, or which are associated with
Covered Activities, unless such use is with the express prior written consent, and otherwise
subject to the supervision, of the Grantor and Grantee, consistent with the HCP, HRMP and
plan, and within the boundaries of specified hiking and/or riding trails delineated
and described as such, and/or specified ranch access roads. Neither Grantor nor Grantee shall
encourage or permit the general public to use or enter upon the Property except as expressly
provided herein, For purposes hereof, the term “general public” shall net include designated
employees and agents of the Service, persons accompanied by either Grantor or Grantee, or any
of their employees, agents, representatives, contractors or subcontractors, entering onto the
Property for, respectively, any reserved uses (as to Grantor) or any Grantee permitted uses as
specified in the HCP, HRMP and/or plan.

9. ‘Remedies. The Service and the other third party beneficiaries of this
Conservation Easement identified in Section 15(0) shall have the same rights as Grantee under
this section to enforce the terms of this Conservation Easement. If Grantee determines that a
violation of the terms of this Conservation Easement has occurred or is threatened, Grantee shall
give written notice to Grantor of such violation and demand in writing the cure of such violation.
At the time of giving any such notice, Grantee shall give a copy of the notice to the Service. If
Grantor fails to cure the violation within thirty (30) days after receipt of written notice and
demand from Grantee, or if the cure reasonably requires more than thirty (30) days to complete
and Grantor fails to begin the cure within the thirty (30)-day peried or fails to continue diligently
to complete the cure, Grantee may bring an action at law or in equity in a court of competent
jurisdiction to enforce the terms of this Conservation Easement, to recover any damages to which
Grantee may be entitled for violation of the terms of this Conservation Easement or for any
injury to the conservation values of the Property, to enjoin the violation, ex parte as necessary,
by temporary or permanent injunction without the necessity of proving either actual damages or
the inadequacy of otherwise available legal remedies, or for other equitable relief, including, but
not limited to, the restoration of the Property to the condition in which it existed prior to any
such violation or injury. Without limiting Grantor’s liability therefor, Grantee may apply any
damages recovered to the cost of undertaking any corrective action on the Property,

If Grantee, in its reasonable discretion, determines that circumstances require immediate action
to prevent or mitigate damage to the conservation values of the Property, Grantee may pursue its
remedies under this Section 9 without prior notice to Grantor or without waiting for the period
provided for cure to expire. Grantee’s rights under this section apply equally to actual or
threatened viclations of the terms of this Conservation Easement. Grantor agrees that Grantee’s
remedies at law for any violation of the terms of this Conservation Easement are inadequate and
that Grantee shall be entitled to the injunctive relief described in this section, both prohibitive
and mandatory, in addition to such other refief to which Grantee may be entitled, including
specific performance of the terms of this Conservation Easement, without the necessity of
proving either actual damages or the inadequacy of otherwise available legal remedies.
Grantee’s remedies described in this section shall be cumulative and shall be in addition to all
remedies now or hereafter existing at law or in equity, including but not limited to, the remedies
set forth in Civil Code Section 815, ef seq., inclusive, The failure of Grantee to discover a
violation or to take immediate legal action shall not bar Graniee from taking such action at a later
[ine.
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9.1 Costs of Enforcement. Any costs incurred by Grantee or the third party
beneficiaries specified in Section 15(0), where such entity is the prevailing party, in enforcing
the terms of this Conservation Easement against Grantor, including, but not limited to, costs of
suit and attorneys’ and experts’ fees, and any costs of restoration necessitated by Grantor’s
breach of this Conservation Easement shall be borne by Grantor.

9.2 Discretion of Grantee, and Third Party Beneficiaries. Enforcement of the
terms of this Conservation Easement by Grantee and the third party beneficiaries specified in
Section 15(0) shall be at the discretion of the enforcing party, and any forbearance by Grantee, or
any of the third party beneficiaries to exercise its rights under this Conservation Easement in the
event of any breach of any term of this Conservation Easement shal! not be deemed or construed
to be a waiver by Grantee or the third party beneficiary of such term or of any subsequent breach
of the same or any other term of this Conservation Easement or of any of Grantee’s rights (or any
third party beneficiary’s rights) under this Conservation Easement, No delay or omission by
Grantee or a third party beneficiary in the exercise of any right or remedy shall impair such right
or remnedy or be construed as a waiver.

9.3 Acts Beyond Grantor’s Control. Nothing contained in this Conservation
Easemnent shall be construed to entitle Grantee or a third party beneficiary to bring any action
against Grantor for any injury to or change in the Property resulting from (i) any natural cause
beyond Grantor’s control, including, without limitation, fire, flood, storm, and earth movement,
or any prudent action taken by Grantor under emergency conditions to prevent, abate, or mitigate
significant injury to the Property resulting from such causes; or (ii) acts by Grantee or its
employees, or a third party beneficiary or its employees. Notwithstanding the above, Grantor
remains obligated to implement the relevant responses to Changed Circumstances identified in
the HCP and required under the Federal Permit referenced under recital D above.

9.4 Third Party Beneficiary Right of Enforcement. All rights and remedies
conveyed to Grantee under this Conservation Easement Deed shall extend to and are enforceable
by the third party beneficiaries specified in Section 15(0). These rights are in addition to, and do
not Hmit, the rights of enforcement under the Federal Permit,

10, Enforcement by Grantor. Grantor, any “Successor Grantors” (as defined below)
and their successors shall have the right to enforce by proceedings at law or in equity, all
restrictions, conditions, covenants and reservations, now or hereafter imposed by the provisions
of this Conservation Easement or any amendment thereto, including the right to specific
enforcement and otherwise to prevent the violation of any such restrictions, conditions,
covenants or conditions; provided, Grantor shall not have the right to terminate this Conservation
Easement.

11. Costs and Liabilities. Grantor retains all responsibilities and shall bear al! costs
and liabilities of any kind related to the ownership, operation, upkeep, and maintenance of the
Property. Grantor agrees that neither Grantee nor any third party beneficiary shall have any duty
or responsibility for the operation, upkeep or maintenance of the Property, the monitoring of
hazardous conditions thereon, or the protection of Grantor, the public or any third parties from
risks relating to conditions on the Property. Grantor remains solely responsible for obtaining any
applicable governmental permits and approvals for any activity or use permitted by this
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Conservation Easement Deed, and any activity or use shall be undertaken in accordance with all
applicable federal, state, local and administrative agency statutes, ordinances, rules, regulations,
orders and requirements. :

. 111 Taxes; No Liens. Grantor shall pay before delinquency all taxes,
assessments, fees, and charges of whatever description levied on or assessed against the Property
by competent authority (collectively “taxes™, including any taxes imposed upon, or incurred as a
result of, this Conservation Easement, and shall furnish Grantee and any third party beneficiary
with satisfactory evidence of payment upon request. Grantor shall keep the Property free from
any liens, including those arising out of any obligations incurred by Grantor for any labor or
materials furnished or alleged to have been furnished to or for Grantor at or for use on the
Property.

112 Hold Harmless. Grantor shall hold harmless, protect and indemnify
Grantee and its directors, officers, employees, agents, contractors, and representatives and the
heirs, personal representatives, successors and assigns of each of them (each a “Grantee
Indemnified Party” and, collectively, “Grantee’s Indemnified Parties™), and each third party
beneficiary and its directors, officers, employees, agents, contractors, and representatives, and
the heirs, personal representatives, successors and assigns of each of them (each a “Third Party
Beneficiary Indemnified Party” and, collectively, “Third Party Beneficiary Indemnified
Parties”), from and against any and all liabilities, penalties, costs, losses, damages, expenses
(including, without limitation, reasonable attorneys’ fees and experts’ fees), causes of action,
claims, demands, orders, liens or judgments (each a “Claim” and, collectively, “Claims™), arising
from or in any way connected with this Conservation Easement to the extent permitted by state
and/or federal law except to the extent caused by the negligence or willful misconduct of the
Third Party Beneficiary Indemnified Parties. '

113 Extinguishment. If circumstances arise in the future that render the
‘purposes of this Conservation Easement impossible to accomplish, this Conservation Easement
can only be terminated or extinguished, in whole orin part, by judicial proceedings in a court of
‘competent jurisdiction. Grantor shall provide prior written notice to Grantee and the Service at
least 45 days before taking any action to extinguish the Conservation Easement and, prior to
extinguishment, shall provide a conservation casement at an alternate site, acceptable to the
Service.

114 Condemmation. Grantor shall immediately nctify Grantee and the Service
in writing of any action to condemn this Conservation Easement. The purposes of this
Conservation Easement are presumed to be the best and most necessary public use as defined at |
Code of Civil Procedure Section 1240.680.

12, Trensfer of Easement, This Conservation Easement may be assigned or
transferred by Grantee upon written approval of the Service, which approval shall not be
unreasonably withheld or delayed, but Grantee shall give Grantor and the Service at least thirty
(30) days prior written notice of the transfer. In particular, approval of any assignment may be
withheld in the reasonable discretion of the Service if the transfer will result in a single owner
nolding both the Conservation Easement and the fee title to the Property and, upon such transfer,
the doctrine of merger would apply to extinguish the Conservation Easement by operation of
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law, unless prior to the assignment or transfer, an alternative mechanism acceptable to the
Service to achieve the purposes of this Conservation Easement following such merger has been
provided for. Grantee may assign this Conservation Easement only to an entity or organization
authorized to acquire and hold conservation easements pursuant to Civil Code Section 81 3.3 (or
any successor provision then applicable) or the laws of the United States and reasonably
acceptable to the Service. Grantee shall require the assignee to record the assignment in the
county where the Property is located. The failure of Grantee to perform any act provided in this
section shall not impair the validity of this Conservation Easement or limit its enforcement.

13, Transfer of Property. Grantor agrees to incorporate the terms of this Conservation
Easement by reference in any deed or other legal instrument by which Grantor divests itself of
any interest in all or any portion of the Property, including, without limitation, a leasehold
interest. Grantor agrees that the deed or other legal instrument shall also incorporate by
reference, applicable provisions of the HCP and IA, the HRMP, and the : plan,
and any amendments to those documents. Grantor further agrees to give written notice to
Grantee and the Service of the intent to transfer any interest at least thirty (30) days prior to the
date of such transfer. Grantee or the Service shall have the right to prevent subsequent transfers
- in which prospective subsequent claimants or transferees are not given notice of the covenants,
terms, conditions and restrictions of this Conservation Easement (including the exhibits and
documents incorporated by reference in it). If Grantor proposes to transfer fee title to the
Property to the then Grantee of this Conservation Easement, and if the doctrine of merger would
apply and extinguish the Conservation Easement by operation of law upon such transfer, then the
transter shall be subject to the prior written approval of the Service, which approval shall not be
unreasonabiy withheld or delayed. Approval of any such transfer to the Grantee may be
withheld in the reasonable discretion of the Service unless, prior to the transfer, an alternative
mechanism acceptable to the Service to achieve the purposes of this Conservation Easement
following such merger has been provided for. Upon the recordation of such writing accepting
such assignment and assuming such duties, such assignee (the “Suceessor Grantor™, to the
~ extent of such assignment, shall have the same rights and powers and be subject to the same
obligations and duties as are given to and assumed by Grantor herein and Grantor shall be
released and relieved of such rights and obligations provided that notwithstanding any such
assignment or transier, Grantor shall remain liable to perform and fund its obligations under the
HCP, the HRMP, the plans and Federal Permit uniil and uniess an assignment
of the Permit and release of Grantor’s obligations thereunder is approved in writing by the
Service as provided in the IA. The failure of Grantor, Grantee or the Service to perform any act
provided in this section shall not impair the validity of this Conservation Easement or limit its
enforceability in any way. This Section 13 shall not apply to a transfer of property pursuant to,
or in lieu of, a condemnation of the Property or any portion thereof; however, Grantor agrees to
give written notice to Grantee and the Service of such transfer at least thirty (30) days prior to the
date of such transfer.

14, Notices. Any notice, demand, request, consent, approval, or communication that
any party desires or is required to give to the other parties shall be in writing and be served
personally or sent by recognized overnight courier that guarantees next-day delivery or by first
class mail, postage fully prepaid, addressed as follows:
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To Grantor: Senior Vice President
Planning and Entitlement
¢/o Rancho Mission Viejo, LLC
28811 Ortega Highway
P.O. Box 9
San Juan Capistrano, California 92693

To Grantee:

To: Service: United States Fish and Wildlife Service
Carlsbad Fish and Wildlife Office
6010 Hidden Valley Road
Carlsbad, California 92009

or to such other address as Grantor, Grantee or the Service may designate by written notice to the
other parties. Notice shall be deemed effective upon delivery in the case of personal delivery or
delivery by overnight courier or, in the case of delivery by first class mail, five (5) days after
deposit into the United States mail.

13, General Provisions.

: {a) Controlling Law. The interpretaiiou and performance of this Conservation
Easement shall be governed by the laws of the State of California, disregarding the conflicts of
law principles of such state and applicable federal law.

(b) Liberal Construction. Despite any general rule of construction to the
contrary, this Conservation Easement shall be liberally construed to effect the purposes of this
Conservation Easement and the policy and purpese of Civil Code Section 815, ef seq. If any
provision in this instrument is found to be ambiguous, an intﬁrpretation consistent with the
purposes of this Conservation Easement that would render the prowszon valid shall be favored
over any interpretation that would render it mvahd

(c) Severability. If a court of competentjurisdiction voids or invaiidates on
its face any provision of this Conservation Easement, such action shall not affect the remainder
of this Conservation Easement. If a court of competent jurisdiction voids or invalidates the
application of any provision of this Conservation Easement to a person or circumstance, such
action shall not affect the application of the provision to other persons or circumstances.

{d) Entire Agreement. This instrument, including the HCP and [A, HRMP,
Plans, and the Federal Permit, incorporated herein by this reference, sets forth
the entire agreement of the parties with respect to the Conservation Easement and supersedes all
prior discussions, negotiations, understandings, or agreements relating to the Conservation
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Easement. No alteration or variation of this instrament shall be valid or binding unless contained
in an amendment in accordance with Section 13(n).

7 {e) No Forfeiture. Nothing contained herein will result in a forfeiture or
reversion of Grantor’s title in any respect.

H Successors. The covenants, ferms, conditions, and restrictions of this
Congservation Easement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective personal representatives, heirs, successors, and assigns and shall constitute a
servitude running in perpetuity with the Property.

{g) Covenant Running with the Land. This Conservation Easement and
covenants contained herein are (i) imposed upon the property encumbered by or otherwise
subject to this Conservation Easement, (ii) shall run with and against the same and shall be a
charge and burden thereon for the benefit of Grantee and/or the current holder of this
Conservation Easement and (iii) are perpetual and irrevocable.

(h) Termination of Rights and Obligations. A party’s rights and obligations
under this Conservation Easement terminate upon transfer of the party’s interest in the
Conservation Easement or Property, except that liability for acts or omissions occurring prior to
transfer shall survive transfer,

1) Captions. The captions in this instrument have been inserted solely for
convenience of reference and are not a part of this instrument and shall have no effect upon its
construction or interpretation.

0, No Hazardous Materials Liability, Except as disclosed in any Phase |
report provided to the Grantee prior to the recordation of this Conservation Easement, Grantor
represents and warrants that it hag no knowledge or notice of any Hazardous Materials (defined
below) or underground storage tanks existing, generated, treated, stored, used, released, disposed
of, deposited or abandoned in, on, under, or from the Property, or transported to or from or
affecting the Property. Without limiting the obligations of Grantor under Section 11.2, Grantor
hereby releases and agrees to indemnify, protect and hold harmless the Grantee Indemnified
Parties and, Third Party Beneficiary Indemnified Parties (each as defined in Section 11.2) from
and against any and ali Claims (as defined in Section 11.2) arising from or connected with any
Hazardous Materials or underground storage tanks present, alleged to be present, or otherwise
associated with the Property at any time, except any Hazardous Materials placed, disposed, or
released by Grantee, or a Third Party Beneficiary or any of Grantee’s or a Third Party
Beneficiary’s employees or agents. This release and indemnification includes, without
limitation, Claims for (i) injury to or death of any person or physical damage to any property;
and (i1) the violation or alleged violation of, or other failure to comply with, any Environmental
Laws (defined below). '

Despite any contrary provision of this Conservation Easement, the parties do not intend this
Conservation Easement to be, and this Conservation Easement shall not be, construed such that it
creates in or gives to Grantee, or any Third Party Beneficiary, any of the following:
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(1) The obligations or liability of an “owner” or “operator,” as those terms are
defined and used in Environmental Laws (defined below), including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. Section 9601 et seq.; hereinafter, “CERCLA™); or

(2) The obligations or liabilities of a person described in 42 U.S.C. Section
9607(a)(3) or (4); or

(3} The obligations of a responsible person under any applicable
Environmental Laws; or

4 The right to investigate and remediate any Hazardous Materials associated
with the Property; or

(5) Any control over Grantor’s ability to investigate, remove, remediate or
otherwise clean up any Hazardous Materials associated with the Property.

The term “Hazardous Materials” includes, without limitation, (a) material that is flammable,
explosive or radioactive; (b) petroleum products, including by-products and fractions thereof:
and {c) hazardous materials, hazardous wastes, hazardous or toxic substances, or related
materials defined in CERCLA, the Resource Conservation and Recovery Act of 1976 (42 U.S.C.
Section 6901 et seq.; hereinafter “RCRA™); the Hazardous Materials Transportation Act (49
U.S.C. Section 6901 ef seq.; hereinafter “HTA”); the Hazardous Waste Conirol Law (California
Health & Safety Code Section 25100 er seq.; hereinafter “HCL™); the Carpenter-Presley-Tanner
Hazardous Substance Account Act (California Health & Safety Code Section 25300 ef seq.;
hereinafter “HSA™), and in the regulations adopted and pub!ications promulgated pursuant to
them, or any other applicable Environmental Laws now in effect or enacted after the date of this’
Conservation Easement.

The term “Environmeniai Laws” includes, without limitation, CERCLA, RCRA, HTA, HCL,
HSA, and any other federal, state, local or administrative agency statute, ordinance, rule,
regulation, order or requirement relating to pollution, protection of human health or safety, the
environment or Hazardous Materials, Grantor represents, warrants and covenants to Grantee and
Service that activities upon and use of the Property by Grantor, its agents, employees, invitees
and contractors will comply with all Environmental Laws.

(k) Warranty. Crantor represents and warrants that there are no outstanding
mortgages or liens in the Property that have not been expressly subordinated to this Conservation
Easement Deed, and that the Property is not subject to any other conservation easement.

(h Additional Fasements, Except in conjunction with carrying out its
Covered Activities, Grantor shall not grant any additional easements, rights of way or other
similar interests in the Property (other than a security interest that is subordinate to this
Conservation Easement), without first obtaining the written consent of Grantee and the Service.
Grantee or the Service may withhold such consent if it reasonably determines that the proposed
interest or transfer is inconsistent with the purposes of this Conservation Easement or will impair
or interfere with the Conservation Values of the Property. This Section 15(1) shall not prohibit
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transfer of a fee or leasehold interest in the Property that is subject to this Conservation Easement
and complies with Section 13. Further, this Section 15(1) shall not prohibit the grant of an
easement in connection with a project which invoives the transfer of land by Grantor pursuant to,
or in lieu of, a condemnation of the Property or any portion thereof,

(m)  Recording. Grantee shall record this Conservation Fasement Deed in the
Official Records of Orange County, California, and may re-record it at any time as Grantee
deems necessary to preserve its rights in this Conservation Easement.

(n) Amendment; Inconsistency. Except as expressly hereinafter provided, this
Conservation Easement may be modified only by written instrument executed by the record
owner(s) of the property encumbered hereby, the then-holder of this Conservation Easement, and
only if such modification is approved in advance in writing by the Service and County (as
determined by the Director of Planning and Development Services) and, in each event, provided
that such modification is otherwise consistent with the terms, policies and goals hereof, the
Settlement Agreement, the HCP and [A and the Federal Permit.

{0) Third-Party Beneficiaries, Grantor and Grantee acknowledge that the
Service, the County, the Resource Organizations, and USACE (with regard to any portion of the
Property designated as Aquatic Resources Conservation Areas), shall be deemed, and are hereby,
third party beneficiaries of this Conservation Easement and subsequently recorded “spreader
casements” with a right of access to the Property and all areas covered by subsequently recorded
“spreader easements” within the Future RMV Habitat Reserve Dedication Areas and a right 1o
enforce the terms and provisions hereof, The conditions on access 1o the Property by Grantee
under paragraph 4(b) shall apply to USFWS except: (1) when the USFWS has reason to believe
a violation of the Federal Permit, or laws or regulations applicable to the Permit, has occurred or
may be occurring which, in the USFWS’s good-faith judgment, warrants immediate or noticeless
access; or (2) entry, without consent, is otherwise for law enforcement purposes consistent with
the Fourth Amendment to the Constitution. In addition Grantor and Grantee acknowledge that
Service is expressly granted certain additional rights under this Conservation Easement,
including but not limited to a right to prior written notice of certain specified actions and a right
of approval of certain specified actions, :

(p}  Condemnation. In the event of any condemnation or sale of the
Conservation Easement Area or any property encumbered thereby or otherwise subject thereto,
Grantor shall be entitled to all of the condemnation proceeds attributable thereto or otherwise
arising therefrom,
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IN WITNESS WHEREOQOF Grantor and Grantee have executed this Conservation Easement Deed
the day and year first above writien.

GRANTOR: GRANTEE:
BY: ‘ BY:
NAME: ' NAMIE:
TITLE: TITLE:
DATE: DATE;
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EXHIBIT A

DESCRIPTION OF THE PROPERTY
{Conservation Easement Area)

(Attached)



EXHIBITK
Form of FIRPTA Affidavit

{Attached}
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FIRPTA CERTIFICATE

Section 1445 of the Internal Revenue Code of 1986 (the “Code’) provides that a transferee of a
.S, real property interest must withhold tax if the transferor is a foreign person. For U.S. tax purposes
{including Section 1445 of the Code), the owner of a disregarded entity (which has legal title to a U.S, real
property interest under local law) will be the transferor of the property and not the disregarded entity. To

inform . a {“Transferee’) that withholding of tax is not
required upon the disposition of a U.S. real property interest, the undersigned hereby certifies the
following on behalf of , a {“Transferor’);

1. Transferor is niot a foreign corporation, foreign partnership, foreign trust, or foreign
estate(as those terms are defined in the Internal Revenue Code and Income Tax Regulations);

2, Transferor is not a disregarded entify as defined in §1.1445-2(b)(2){iii};

3. Transferor's U.S. employer identification nurmber is ;and

4, Transferor’s office address is: 620 Newport Center Drive, Suite 1300, Newport Beach,

California 92660.

Transferor understands that this certification may be disclosed to the Infernal Revenue Service by
Transferee and that any false statement contained herein could be punished by fine, impriscnment, or
both,

Under penaltics of perjury | declare that | have examined this certification and to the best of my

knowledge and belief it is rue, correct, and complete, and | further declare that | have authority to sign
this document on behalf of Transferor.

Date. . 200
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EXHIBITL
Form of Notice to Licensee/iessee

{Attached)
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NOTICE TO LICENSEE/LESSEE

[Date]

iProject Name]

{Address]

iCity/State/ZIP]

Dear Tenant:

Notice is hereby given to the licenseeflessee of {the "Property”} that

. a {“Seller"),

the current owner of the Property, has sold the Property to ,a

{*Purchaser”) effective {date of takeover). Purchaser has assumed
all of the obligations of landlord under your license/lease, including any obligations with respect to your
security deposit, if any, which has been transferred to Purchaser.

Sincerely,

“Seller”

“Purchaser”
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EXHIBIT M
Use Restrictions — Parcels 7 and 8
(M-1: Exhibit 4.1-3 of Ranch Plan EIR

M-2: Section 1.H of PC Text
M-3: Section iil.J of PC Text)

{Attached)
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AGRICULTURAL AND OTHER EXISTING AND ON-GOING USES
The purpose and intent of this Section is to allow for uses compatible with the
existing agricultural and low intensity nature of the Ranch Plan PC area, and
consistent with the A1 "General Agricultural” District Regulations of Zoning Code
Section 7-8-55. These uses Include non- ’%Qrmuliu&aﬁ uses consistent with the open
space naturs of agricultural uses. |t i also intended that these uses {agricultural
and norvagricultural) may be allowed as interim uses. within Ranch Plan PC
Planning Areas designated for future development.

1. Agriculiural Uses: The following existing, relocated and future farming and
ranching uses shall be allowed within any Planning Area, in addition to uses
allowed by the A1 “General Agricultural” District Regulations per Zoning Code
Section 7-8-55, subject to mitigation measures identified in the Raneh Plan Final
Program EIR 589, per the procedures described in Section i11.H.3 hereof;

a) Grazing {callle, horses, sheep, goats, stc.).

b) Farming (citrus farming, dry farming, and row crops) .

c} Caretaker housing and related facilities in relation to on-gaing agriculturat and
ranching operations, including the "Ranch House” residence located south of
Ortega Highway in Planning Area 10 and the “Horse Ranch” residence at
33101 Ortega Highway in Planning Area 4.

d) Employee quarters related to-agricullural uses.

e) Livestock feeding ranches in compliance with applicable health and safety
ragulations.

fi Packing ptants for agricultural products.

g} Permanent facilities for sale of agricultural products grown within the [\dﬂCh
Plan PC Area,

n) Apiaries (if 150 feet from a strest or highway, 40 feet from arzy proper‘[y Hne

ard more than 400 fest froman cccupied” dweﬁmg;
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2. #xisting Uses:  The following existing uses shail be allowad in appropriate
iocations throughout the Ranch Plan PC Area, per the procedurss in Section
CILFLS hereof:

a) Rancho Mission Viejo headquarters (“Oficina”) at 28811 Ortega Highway,
including a helipori,

) Ladera construction offices at 28811-A Ortega Highway.

¢y Rancho Mission Viejo maintenance yard at 28672 Ortega Highway.

d) Ranching facilities also used periodically for recreational purposes (inciuding
‘Cow Camp” al 31471 Ortega Highway, and "Amantes Camp” and "Campo
Portoia” within Planning Area 10).

e) Communication ftransmitting, reception or relay faciliies (including
AirTouch/PacBell Wireless, Bell South, Saddleback KSBR, SDG&E, and
SCE} and RMV Telecom antenna sites,

fy Public/private utility buildings and structures.

g) Existing infrastructure facilities inciuding but not limited to all existing ranch
roads, pipelines and ulitities.  Of particular note, reconstruction of the San
Juan Creek crossing of roadways and utiiities connecting Planning Area 3 to
Ortega Highway shali be allowed in the event of storm damage.

h) Wholesale nurseries {including Tree of Life Nursery, Color Spot Nursery, DM
Color Express Nurseries, Tru-Green Wholesale Nurseries and O'Connell
Landscaping yard). '

1) Commercial stables (including Oaks/Blenheim/Rancho Mission Vigjo Riding
Park, Oaks Corral/J, Irvine Smith, RJO Horse Ranch, St. Augustine's Training
Center and Stables,

j) Research and development testing facilities and sactivities (including TRW,
Northrop-Grumrman Space Technology-and Propuision-Festing Site):

k) Waste disposal operations and refated uses (inchuding Solag Disposal, Tierra
Verde Industries and La Pata Greenwaste),

) Storage of recreational vehicles, campers, traifers and boats.

m) Recycling and transfer/materials recovery facilities per Zoning Code Section
7-8-146.12 {including Elwes Materials Asphalt Recyeling).

ny Surface mining and quarrying of rock, sand, gravel, aggregate, earth, clay
and similar materials per Zoning Code Section 7-9-104 (including California
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:3 portland Cement/Catalina Pacific Concrete South, Calfornia Silica/Ogieby
Norton, Transit Mixed Concrete Company/City Concrate, Olsen Pavingstone,
Inc. and Slerra Soils).

0} Resource mitigation sites for the preservation or replacement of native,
I _ riparian or other biclogical habitat, as approved by the appropriate regulatory
agency {&.9., Army Corps of Enginears, U.S. Fish & Wildlife Service California
Department of Fish and Game and/or the County).

3. Procedures:

a. Continuation of Exisling Uses

1) Agricultural and  existing uses listéd in Sections HLH.1T and HLH.2,
respectively, may continue in thelr present focation(s) in perpetuity without
need for subsequent permitting or approval.

Pryw Fw

2) Any buildings, structures or cther facilities utilized in connection with an

Lsg - establishedfexisting use may be repaired, replaced or modified without
obtaining new permits or approvals; provided, however, that any and all

construction activities performed in furtherance of the repair, replacement

with applicable building and safety codes.

iy
{3
—t

In instances where a use listed in Sections HLH.1 and ILH.2 is allowed
) per a Use Permit, and that particular Use Permit Is subject to a time
lﬁ limitation, the Use Permit may be renewed administratively per approval of
the Direclor, PDS.

A

b, Expansion of Existing Uses

1) Agricuitural Uses — Any agricultural use listed in Section HLH.1 may be
expanded without the need to obtain a prior permit or other approval from
the County. Notwithstanding, expansion of an agricultural use may

o

§ require the Issuance of a permit or other formal authorization from a
A fedaratorstateagency prior ocommearncement oruse of e expanded - -
@ facility. Additionally, any construction activities performed in furtherance
; of the expanded use shall comply with applicable building and safety
codes.

2y bExisting Uses — Any existing use identified in Section HLH.2 may bse

a axpanded without the issuance of new County approvals or permits,
provided that:

N {a) Any expansion shall fully comply with all existing development and
vermitting standards for the particular use,
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{b) All conslivction activities performed in furtherance of the expansion are
conducted in accordance with applicable building and safety codes:
and

(¢) All necessary permits and/or authorizations from applicable federal and
state agencies are obtained prior to commencement or use of the
expanded facility. '

Relocation of Existing Uses

1) Agricuitural Uses — Any existing use identified in Section I1.H.1 may be
refocated within or throughout the Ranch Plan PC Area without the need
for issuance of a new permit or other prior approval from the County.
Notwithstanding, relocation of an existing agricultural use may require the
issuance of a permit or other formal authorization from a state or federal
agency prior to the desired relocation, '

2) Existing Uses — Any existing use identified in Section HL.H.2 may be
reiocated within or throughout the Ranch Plan PC Area, provided that:

(ay A Site Development Permit shall be required, per Zoning Administrator
approval, in accordance with the provisions of Zoning Code Section 7-
9-150.3(cl;

(b) All necassary pe?mits and/or authorizations from applicable federal and
state agencies shall be obtained prior to relocation.

d. New Agriculural Uses:  Consistent with the provisions of Section [ILH.1,
Lj above, new agricuitural uses (as well as any authorized uses identified within
the AT "General Agricuitural” District) may be conducted within any Planning
o Area without the issuance of any Ceunty approvals or permits, providsd that;
13 All new facilities, structures and buildings shall comply with existing
E@ devetopment and design standards;
P - .

Z2) Al construction achivities performed i connaction with  (heastablishment
igg of the new use(s) shall comply with applicable building and safety codes;
and
E%Z 3) Al necessary permits and/or authorizations from applicable federal and

state agencies shall be obtainad prior to commencement of the new use,
i
3
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Jo TEMPORARY USES PERMITTED

The purpose and intent of this Temporary Uses Parmitted chapter of the Ranch Plan
PC Text is to list all temporary uses that shall be alowed within all Planning Areas
and use categories (with the exception of the Open Space (Section .1 catenory,
uniess otherwise restricted below. Said temporary usas include, but are not limited
to:

1. Construction activities (inciuding the installation of construction offices and the
storage of equipment and materials).

Construction office. The temporary use of a construction office during  the
construction of a main building on the same site shail be permitted upon the
foilowing conditions;

a. A temporary construction office shall be remaved or shall be converted to A
permitled use prior to the issuance of a cartificate of use and oceupancy for
the main buiiding or buildings. If construction is phased over a length of ime,
the permit may provide that certificates of use and ocoupancy may be issued
for completed buildings, except the last buildings to be completed, prior to

removal or conversion of the temporary use,

[

3. Continued use of an existing building during construction. The use of an existing,
lawfully established hullding may continue during construction or relocation of
anofher building on the same building site, in compliance with the [oltowing
provisions: '

a. Conformity with regulfations. Prior to occupancy of a new buiding, the existing
buitding will be brought into conformity with any adcitional regulation rendsred
applicable by the placement of any new building on the site. Conformity will be
accomplished by removal, reconstruction, relocation, conversion, change of
tise or any combination thereof.

b. Guarantee of completion, The Director, PDS, shall require the fandowner to
provide a guarantee, which may include a bend, to ensure full compliance with
applicable regulations upon completion of the new building or sconer if, in the
opinion of the Director, PDS, work pertaining to the completion of all facilities
required by law is not being diligently pursued.

4. Temporary excavationfextraction of construction aggregate or construction

kil

site sarthmoving activities to promote project construction efficiencies and limit
long -range transportation of construction aggregate and construction refated
material subject to all of the following conditions:

a. Such temporary excavation/extraction use would be included in applicable
grading or Site Development Permits for a development project and
consistent with the Ranch Plan PC and Final Program EIR 589,

0. Exportation of any surplus excavated/extracted construction aggregate or
construction-related materials shall be limited to private or public construction
projects within the boundaries of the Ranch Plan PC Ares.

C. Exporiation of any surplus excavated/extracted construction aggregate or
construction related materials within the project site shall be allowed only
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when actuai construction grading and earthmoving activitiés have
commenced and shall cease when itis determined that construction grading
and earthimoving activities have terminated, have been indefinitely
suspended, or are.no longer being actively pursued for the development
project,

Commercial coaches. A temporary commercial coach may be permitted subject

3.
te approval of a Site Development Permit in accordance with Section 1.0, "Site
53 Development Permits,” and subject io the foliowing:
a. Time limitation. A Site Development Permit application for a temporary
ﬁ commercial coach may be approved for a maximum of two (2) years from the
date of approval.
g b. Cash bond. A cash bond in the amount of five hundred dollars ($500.00) for
- gach commercial coach unit shall be posied with the Director, PDS, to
guaraniee the removal of each commercial coach unit upon the expiration of
,‘2!3 the Site Development Parmit. :
i 6. Christmas tree sales facility, A temporary Christmas tree sales facility shall be
:3 permitted subject to the following requirements:
a. Date of opening. A Christmas free sales facility shall not be open for business
3 during any calendar year prior to the day after Thanksgiving. However,
= ministerial permits necessary to establish the business may be issued by
November 15,
4 b. Merchandise to be sold. A permitied Christrmas tree sales facility shali not
engage in the sale of any merchandise not directly associated with Christmas
;§ trees and Christmas decoralions.
¢. Elsctrical parmit. The applicant shail secure an electrical permit from the
=§ Direclor, PDS if the facility is to be energized.
d. Removal of facility. The facility shall be removed and the premises shalil be
- cleared of all debris and restored to the condition prior to the astablishment of
:‘53 the facility within fourteen (14) days after Christmas. :
. e. Fire prevention standards. Each Christmas tree sales facility shaii comply with
?ﬁ fire prevention standards as approved and enforced by the County Fire Chief,
j 7. Halloween pumpkin séles facility, A temporary Halloween p'umpkin sales facility
E shall be permitted subject to the following requirements:
. a. Date of opening. A Halloween pumpkin sales facility shail not be open for
4 business during any calendar year prior to October 4,
. Merchandise to be sold. A permitted Halloween pumpkin sales facility may
1 not sell items not directly assoclated with pumpkins and Halloweer
decorations.
E . Electricat permit. The applicant shall secure an electrical permit from the
’ Director, PDS if the facility is to be energized.
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Removal of facility, The facility shall be removed and the premises clearad of
alt debris and restored to the condition prior o the establishment of the facility
by November 14,

Fire prevention standards., The facility shall comply with fire prevention
standards as approved and enforced by the County Fire Chief.

8. Special cutdoor gatherings, The temporary use of property for special outdoor
gatherings including, but not limited to, pageants, fairs, carnivals, rodeos and
other athletic, refigious or entertainment events. Such activities are permitted,
without regard for other land use regulations to the contrary, in any open space
Planning Area in compliance with the following provisions:

a,

Activities on property owned by or leased to the County and public road rights-
of-way iay require an encroachment permit issued by the Director, PDS.

. Private outdoor- gatherings conducted within open space areas {(including
t

hose open space areas regulated by Section L1y shall not be subject to the
restrictions and requirements established in Zoning Code Section 7-9-136.11,
‘Special Outdoor Gatherings”, '

. The temporary use may be permitted for a period not to exceed ten (10)

consecutive days. Events recurring more than four (4) times in a calendar year
are not considered temporary,

. The Direclor, PDS may require a cash bond or other auarantee for removal of

the temporary use, cleanup and restoration of the activity site within seven (7)
days of the activity conclusion. '

- Applications for permitsfcertificates required by subsections "a.” and “b.”

above, shall be referred by the Director, PDS. to other affected County
agencies as may be appropriate for review and comment.

Related issues including, but not limited to, police/security, food and water
supply, use of tents and canopiss, sanitation facilities, medical services, noiss,
signage, fire protection and traffic control shall be satisfactorily addressed zs
may be required by the Director, PDS, Sheriff, Fire Chief, or Health Officer in
their administration of other County codes. Such other codes may require the
applicant to obtain permits such as bultding, electrical, health and lent permits.

8. Farmers' Markets and off-site sale of agricuitural products. A temporary stand for

thesateof seascna ﬁ"'"ﬂ'g'r'i"{f{l ura f""'ﬁ!‘ﬁ)‘d uctsn GT"QT’O wrrwithin the-Rancr Plan- P e e

Area shall be permitted subject to the following requlrements:

a. Establishment of use/time limit. Prior to beginning sale of any product, the
appiicant shall obtain a temporary Ceriificate of Use and Qceupancy for land
from the County. The Certificate shall be good for a period time of not to
excesd 90 days from date ofissue. '

b. Merchandise to be sold. The stand shall be fimited to the saie of agricultiural
products.

¢. Electical permit. The applicant shall secure an electrical permit from the
Director, PDS if the facility is to be enargized.
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I Removal of facility. The facility shall be removed and the pramises cleared of
all debris and restored to the condition pricr (o the establishment of the facility
within fourteen (14) days of the expiration of the time fimit,

—~

e. Fire prevention standards, The. facility shall comply with fire prevention
standards as approved and enforced by the County Fire Chief.

f. Site Development Permit. i addition to the above requirements, an approved
Site Development Permit in accordance with Section B.C, “Site D velopment
Fermits,” shall be required.

10. Fireworks displays, as allowed by the Orange County Fire Authority.
1. Subject to the approval of the Director, PDS, a landowner may conduct such

olfer temporary uses upon his property as are consistent with the purpose and
intent of this Section.
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EXHIBITN

Maximum Allowed Traffic

Subject to all applicable governmental laws, rules and restrictions, Seller places no restriction on
City relating to the maximum number of trips to and from the Property on weekends and the following

hotidays: New Years, Memorial Day, Fourth of July, Labor Day, Thanksgiving and Christmas.

The maximum number of irips during the weekday P .M. peak hours from the equestrian facilities,
sports field complexes and other allowed uses on the Property shall not exceed a total of 203 trips
{combined inbound and outbound trips). The City may allocate these trips among the allowed uses in iis

discretion so long as the maximum number of trips specified above is not exceeded,

For purposes of calculating the number of trips from equesirian and sports field uses, a trip
generation factor of 1.0 P.M. peak hour trip for each permanent equestrian stall, and a factor of 20.67

P.M. peak hour trips per sports field/soccer field shall be applied.

Explanation of and Guide [o Application of the "Maximum Allowed Traffic” Restriction

Based on projections of future traffic associated with Planning Area 1 of the Ranch Plan, which
includes the Property, Selfer’s primary concern is the traffic to be generated during the weekday P.M.
peak howr (Le., 445 p.m. fo 5:45 p.m.). For thal reason, the maximum altowed traffic restficﬁon sef forfh
above is keyed to the weekday P.M. peak hour. In short, the restriction requires the City to manage its
operations and events o ensure that fraffic generated from uses on the Properry' during that time period
would not exceed 203 trips {combined inbound and outbound trips). As noted above, the City may
affocate these Irips among the allowed uses inits discretion so long as the maximum nc_/mber of ltrips

specified is not exceeded,

DB2/21183021.2



Given the nature of the uses to be conducted on the site, which are expected to be primarily a
continuation of uses conducted on the Property over the past several yoars, it Is not expected that the
traffic limitation would unduly restrict the Cily's use of the Property. For example, most of the horse
shows typically occur over 2 or more days and are low spectator events, with fraffic to and from ihose
aclivities being spread more or less evenfy over those periods. Furthermore, horse fraifers do not

generaily operate during the peak hours.

It should be noted that the above-stated lrip generation rate of one (1} P.M. peak hour trip per
horse stall does not pertain to the temporary stalls used in conjunction with the horse shows. That rale
pertaing to permanent stalls expected fo be associated with the one (1) allowed commercial stable on the
Property, Thus, for example, if there were 50 occupled horse stalls at the commercial stable, they would

be expected to generate 50 trips during the P.M. peak hour.

With regard to sports field/soccer field uses on the Property, a factor of 20.67 P.M. peak hour irips
would be applied as stated above. Thus, for example, if there were 4 sports fields/soccer fields in

operation during weekday afternoon/evening hours, a total of 83 P.M. peak hour trips would be expected.

in summary, the cumulative trips associated with the horse shows, the permanent horse stalls
arnd olther alfowed uses such as sports field uses (see below), would bé considered in determining
whether the maximum allowed traffic limitation wés baing complied with. Using the above examples, with
50 perrmansnt horse stalls and 4 sports fields, a total of 133 P.M, peak hour trips would be generated,
leaving 70 P.M. peak hour trips available for any horse shows or other events taking place at the same

time.

It should be emphasized that frips to and from the Property on weekend days (i.e., Saturday and
Sunday) and the holidays described above are nof restricted. Thus, it would be expected that major .
evenis on the Property would be held on these days. In fact, given the maximum allowed fraffic limitation,
any event that would result in more than 203 P.M. peak hour trips, when the traffic from that event is

added to traffic from other allowed uses on the Property, would be required to be held on the weekend.

In any event, the City is required to regulate any proposed major weskend activity such that it

would not create significant adverse impacts on the circulation systermn and not adversely affect existing

DB2/21183021.2



and future residents in the area due to parking, dust, noise, light and giare or cther impacts. To help
reduce the potential for light and glare impacts, RMV has prohibited the use of permanent lighting on the

site,

The application of normally required conditional use or other permit requirements of the County
{or the Cily, after annexation of the Property), and CEQA review asscclated with such permitting, would
be expected to adsquately reguiate such evenis and to ensure appropriate mitigation measures are

appited where indicated.
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EXHIBIT &
Map of "Sensitive Resource Areas” and "Do Not Disturb Areas”

(Attached)
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EXHIBITP
Prohibited Uses - La Pata and Creek Open Space Parcels

" {Attached)

DB/21183021.2



Excerpt from SSHCP Conservation Easement regarding Prohibited Uses

All activities on or uses of the Property inconsistent with the purpose of this Conservetion
Easement are prohibited, including the following

(a)
(b)
{c)
(d)
(e)

(f)

(h)

)

(k)

Fuel modification zones adjucent 1o development,
Commercial and industrial uses:

Row crop agricultural practices:

Residential uses:

Active recreation not provided for in Section 11.2 of the HCP (e.g.,
mountain biking is a Compatible Use), including golf and athletic fields;

Collection or removal of any naiive plant, animal or microorganism,
unless authorized for monitoring or research under the HRMP. or for
other purposes-authorized by the County or RMV Reserve Managers Jjor
their respective portions of the Habitat Reserve and consistent with
relevant state and/or federal permits. awthorizations or ugreements:

Deliberate introduction of any non-native plant or wildlife species or
microorganism not authorized under the HRMP:

Disturbance, collection, or removal of cultural resources untess conducted
under a survey, salvage or research program authorized by the County or
RMV Reserve Managers for their respective portions of the Habitat
Reserve and consistent with relevant state and/or federal permits,
authorizations or agreements;

Collection of rocks, soils and fallen trees unless conducted under a survey,
salvage or research program authorized by the County or RMV Reserve
Managers for their respective portions of the Habital Reserve consistent
with the HRMP; ' ' '

Collection of cultural artifacts unless authorized by the County or
appropriate state/federal agency,

Any activities that are incompatible with or may disturb or disrupt
ongeoing HRMP activities;

Use of firearms or weapons, hunting or trapping (unless carvied out
pursuant to the HRMP) and fireworks:

fa



(m)  Wood fires outside designated fire rings, and wood Jires amywhere in the
Habitat Reserve during extreme fire conditions,

(r) Cigarette, cigar. pipe or other smoking,

{0) Vehicle operations off designated roads, with the exception of furming
equipment within designated agricultural areas and activities related to
maintaining grazing, such as fence repairs, ‘

(p)  Hiking, mountain biking and equestrian activities off designated trails:

@ Swimming and/or wading in lakes, ponds and creeks, unless conducted as
part of activities authorized by the HRMP fe.g,, monitoring or research of
aguatic species);

(r) All pets off leash (6-foor maximum leash). all pets outside designared
locations or off designated trails and failure to dispose of pet waste other
than in trash receptacles;

{s) Alcohol consumption, except as specifically authorized by the RMV
Reserve Manager for specific special owtdoor gatherings,

() Dumping of ashes, trash, garbage or other unsightly, offensive or toxic
material or the storage or use of biocides and agricultural chemicals
except as such biocides and/or chemicals may be necessary: (i
implement the AMP, or (ii) to support the allowed agricultural uses;

(u) Nurseries;

(v} Consiruction offices:

(W) Maintenance yards;

(xy  Commercial siables (except the Sr. Augustine’s Training Center and
Stables or successors in its current location),

(v} Research and development facilities (except for the uses at the Northrop
Grumman-Capistrano Test Site permitied by the lease);

{(z) Waste disposal operations and associated uses (except the Recyeling and
Recovery facility as described in Section 3.7 of the Seitlement Agreement,

{aa) = Storage facilities;
(bb)  Mining and quarrying of marerials:

(cey  Murerials recycling and recovery fucilities (except for the Recycling and
Recovery Facility described in Section 3.7 of the Settlement A gregment);



{dd)

(ee)
()

(gg)
(hh)

(i1)

(33)
(kk)

{(nn})

(00)

{(pp)

New, expanded and/or relocated citrus or other orchard crops (not
including the additional 50 aeres of orchards allowed pursuant to Section
4.2(b) of the Settlement Agreement),

- New, expanded und/or relocated dry farming:

lrrigated crops (except citrus or other orchard crops as provided above),
Packing plants (except when located within allowed orchards):

Any uses or uctivities that are not Existing 4 gricultural/Ranching
Practices as defined in secrion 1.3 of the Settlement Agreement, except as
expressly authorized by the Settlement Agreement:

Caretaker or employee housing and related facilities excepr as authorized
by Sections 3.8 and 4.2(a) of the Settlement Agreement; ‘

Feed lots;

Active recreation and related fucilities except Existing

Agricultural/Ranching Practices;

Passive public recreation except as authorized in the HCP:
Fire station or permanent wildiand fire training focility;
Fuel modification zones:

Exploration, excavating, dredeing, drilling, extraction, removal,
production, storage, transport of avdrocarbon substances or minerals on
the surface of, or below and within a deprth of 5 00 feet of the surfuce of,
the Property. [Exploration and extraction of such substances below «
depth of 500 feet of the surfuce of the Property is not prohibited, provided
that said activities do not compromise or impair the integrity of the
protected habitat and species resources located on the Property. ]

Without the prior written consent of Graniee and the Service, which
consent may be withheld, separating the water rights appurtenant to the
Property.



EXHIBIT G
Ranch Plan Preperty (Benefited Area)

{Attached}
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EXHIBIT R
Traits and Bike'ways Concept for Planning Area 1

{Aftached)
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EXHIBIT S

Waiver of Relocation Rights

The undersigned ("Lessee") hereby certifies to : @
(‘Landiord”), and ;@
. and is successors and assigns (coliectively, “Buyer”), as of the

date of this Waiver:

A. Lessee is the Lessee under that cartain Lease dated . , relating to

(the "Premises”), together with any amendments thereto (collectively, the
“‘Lease"}.
B. Lessee has no right to any relocation assistance or benefit whatsoever upon termination

of this Lease and Lessee expressly waives any right to such assistance and/or benefit under any
applicabie laws.

C. Lessee acknowledges that this Waiver is being given in order to induce Buyer to

purchase the property of which the Premises are a part, and to take on the obligations of Landlord. Buyer
is entitled to rely upon this Waiver.

Dateq: , 200_

‘LESSEE"

By:

(Print Name)  (THle)

DB2/21183021.2
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PROJECT #3 — RMV ACQUISITION
LAFCO IMPLEMENTATION AGREEMENT

ATTACHMENT 4



LAFCO
IMPLEMENTATION AGREEMENT

by and between

RMV COMMUNITY DEVELOPMENT, LLC, and DMB SAN JUAN
INVESTMENT NORTH, LLC
(“RMV”)

and

CITY OF SAN JUAN CAPISTRANO
(“City”)

DB2/21315880.4



LAFCO
IMPLEMENTATION AGREEMENT

THIS LAFCO IMPLEMENTATION AGREEMENT (this “Agreement”) is made and
entered into as of , 2009, between RMY COMMUNITY DEVELOPMENT,
LLC, a California limited liability company, and DMB SAN JUAN INVESTMENT NORTH,
LLC, a Delaware limited lability company (collectively, “RMV™), and CITY OF SAN JUAN
CAPISTRANO, a California municipal corporation (“City”), with reference to the following.
RMYV and City are collectively referred to herein as the “Parties”.

A. On August 18, 2009 (the “PSA Effective Date”) the Parties entered into a
Purchase and Sale Agreement and Escrow Instructions (the “PSA”) concerning RMV’s proposed
sale to the City of approximately 132 acres in the unincorporated county (“Property”). The
Property is located south of Ortega Highway and west of La Pata Road and is adjacent to the
City’s municipal boundary. The Property is a portion of a larger area commonly known as the
“Ranch Plan property” that is owned by RMV and related entities.

B. The Pro;ﬁerty would be acquired using the proceeds of bonds to be issued by City
for tha_t purpose.

C. Under the PSA, the Close of Escrow for acquisition of the Property is scheduled
to occur no later than one hundred eighty (180) days after the PSA Effective Date. The PSA
anticipated that the Property would be annexed to the City sometime following the Close of
Escrow.

D, City has now determined that it would be in its best interest to have the Property
inside the City's boundary at the time of acquisition and has therefore requested that RMV
cooperate with it in its efforts to annex the Property and expand its sphere of influence (“SOI”)
over the Property (the annexation, and expansion of the SOI, are collectively referred to
hereinafier as the “Annexation™) such that the effective date of the Annexation (“Annexation
Effective Date™) would occur simultaneously with the Close of Escrow.

E. RMV has agreed to cooperate with the City in the Annexation process subject to
the terms and conditions set forth below. '

F. On September 135, 2009, at a duly noticed City Council meeting, City adopted a
resolution of application to the Orange County Local Agency Formation Commission
(“LAFCO™) to take proceedings for the Annexation pursuant to the Cortese-Knox-Hertzberg
Local Government Reorganization Act of 2000,

G. Unless otherwise specified, all capitalized terms herein will have the meaning set
forth in the PSA.

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

DB2/21315880.4 1



1. Annexation Application and Processing. City shall submit an application for the
Annexation of the Property to LAFCO, and thereafter work with LAFCO to process the
application and obtain approval for the Annexation, all in accordance with the purchase and
annexation schedule (“Annexation Schedule”) attached hercto as Exhibit A and incorporated
herein by this reference. The Annexation Schedule may be modified from time to time with the
mutual consent of the Parties. The City Manager of City is hereby authorized to consent to
modifications of the Annexation Schedule on behalf of City.

2. Cooperation by RMV. Subject to each of the terms and conditions of this
Agreement (specifically including, but not limited to, Sections 3 and 4 hereof) RMV agrees to
cooperate with City so that (a) a complete application can be submitted to LAFCO per the
Annexation Schedule and (b} any necessary information subsequently required from RMV is
timely provided to allow for the processing of the annexation application.

3. Timing of Annexation; Close of Iiscrow. The Parties agree that the Annexation
Effective Date shall be the date of the Close of Escrow. Each of the following actions, which
shall occur in the following sequence, shall be conditions of the Close of Escrow:

a. Simultaneous recordation of the Certificate of Completion (of Annexation)
issued by LAFCO and payment of the Purchase Price and RMV Cost Reimbursements (see
Section 8 below) to RMV.

b. Recordation of the Grant Deed.
4, Termination.
a. Prior to the date of the City’s acceptance of bids for the bonds referenced

herein, RMV shall have the right to terminate this Agreement at any time in its sole and absolute
discretion upon ten (10) days prior written notice to City. Upon receipt of RMV’s notice to
terminate, City shall immediately withdraw its application for annexation of the Property and
request that LAFCO terminate all processing of said application. If LAFCO does not for any
reason permit withdrawal of the application and terminate proceedings thereon, RMV shall have
the right to withdraw its consent to waiver of protest proceedings, to protest the Annexation and
to participate in such proceedings when they oceur.

b. After the City’s acceptance of the bids for the bonds, RMV shall have the
right to terminate this Agreement only for cause.

C. Unless earlier terminated as provided herein, this Agreement shall
automatically terminate on the Annexation Effective Date and Close of Escrow.

5. City Planning Actions: CEQA Compliance. City shall take all actions required in
order to effect the required open space General Plan Amendment and Pre-Zone of the Property in
connection with Annexation, and shall insure that said actions are in compliance with CEQA and
all other applicable laws, and are completed within the timeframes indicated in the Annexation
Schedule.

DB2/21315880.4 2



6. Issuance of Bonds. City shall take all actions necessary to enable it to issue bonds
for acquisition of the Property in accordance with the Annexation Schedule and shall insure that
such actions are in compliance with ail applicable laws. City agrees to include Janguage in its
Resolution Authorizing Issuance of Bonds (“Bond Resolution”) specifically stating that the
bond proceeds will be used to fund acquisition of the Property. Said Bond Resolution shall
otherwise be reasonably acceptable to RMV and shall be adopted by City at least sixty (60) days
prior to the Close of Escrow.

7. Additional Escrow Actions. The following provisions shall constitute Additional
Escrow Instructions for the Escrow Holder (as allowed under Section 9.1 of the PSA) with the
further proviso that they shail be subject to Section 10 of this Agreement.

a. City’s Additional Deliveries Into Escrow. In addition to City’s required
deliveries into escrow as identified in Section 6.2 of the PSA, City shall deposit an amount equal
to the RMV Cost Reimbursements in immediate, same-day federal funds wired for credit into the
Escrow Holder’s escrow account and deposited in Escrow Holder’s escrow account no later than
1:00 p.m. (California time) one (1) business day prior to the Closing Date.

b. Additional Escrow Holder Actions. In addition to the actions to be taken
by the Escrow Holder as identified in Section 9.1 of the PSA, the Escrow Holder shall take the
following actions at the times specified:

(i) On the Closing Date, the Escrow Holder shall notify the LAFCO
executive officer that all pre~-conditions to Closing have been satisfied and request that the
Certificate of Completion (of Annexation) be recorded as soon as possible in the official records
of Orange County. The Escrow Holder shall deliver the RMV Cost Reimbursements and the
Purchase Price to RMV simultaneous with the recordation of the Certificate of Completion (of
Annexation).

(ity  Upon receipt of a conformed copy of the recorded Certificate of
Completion (of Annexation), the Escrow Holder shall proceed with the recordation and/or
release of documents in accordance with subsections 9.1(c) through (h)} of the PSA.

8. Expenses. City shall pay all costs of any kind whatsoever associated with the
submittal and processing of the annexation application including but not limited to all LAFCO
fees, etc. City shall also reimburse RMV for all of RMV’s out-of-pocket costs incurred in
connection with RMV's support of the annexation application and processing including, but not
limited to, RMV's legal fees (collectively, the “RMV Cost Reimbursements”). RMV shali
submit copies of all invoices to be paid as part of the RMV Cost Reimbursements to City at least
ten {10) days prior to the Close of Escrow.

9. . Other Annexations Affecting Ranch Plan Property. City agrees not to initiate
annexation of any part of the Ranch Plan property (as shown on Exhibit Q of the PSA), other
than the Property acquired pursuant to this acquisition, unless a pre-annexation agreement among
RMYV, the City and LAFCO has been approved by those three parties. The foregoing provision
shall supersede and replace Section 16.1(c) of the PSA and the corresponding provision in
Paragraph C.1(c) of the Deed, and shall survive the termination of this Agreement.

DB2/21315880.4 3



10.  Relationship with PSA. To the extent any provision of this Agreement is
inconsistent with the PSA, the provisions of this Agreement shall supersede those of the PSA and
shall be controlling. In that event, the provisions of the PSA shall be considered amended to the
extent necessary to avoid the inconsistency.

I1.  Indemnification. City shall indemnify, defend (with counsel of RMV’s choice)
and hold harmless RMV and all of their respective officers, directors, stockholders, partners,
members, agents, representatives, managers and employees, and cach of them, from and against
all liabilities, claims, damages, losses and expenses of any nature whatsoever (including, but not
limited to, any costs or expenses for attorneys’ fees and all incidental or consequential damages)
arising out of, or in any way connected with, the subject matter of this Agreement. The
provisions of this Section 11 shall survive the termination of this Agreement.

12.  Notice. Any and all notices given or delivered by any Party hereto shall be
delivered in person or by Federal Express or similar private commercial courier for next business
day delivery or otherwise deposited in the United States mail in the County of Orange,
California, duly certified or registered, postage prepaid, and addressed as set forth below:

To RMV: Rancho Mission Viejo, LLC
P.O.Box 9
San Juan Capistrano, California 92698
Attn: Richard Broming,
Senior Vice President — Planning and Entitlement

To City: . City of San Juan Capistrano
32400 Paseo Adelanto
San Juan Capistrano, CA 92675
Attention: City Manager

13. Miscellaneous.

a. This Agreement, along with the underlying PSA, represents the entire
agreement between the Parties hereto on the subject matter hereof and supersedes all prior
negotiations, representations or agreements, either written or oral.

b. This Agreement may be modified only by written instrument executed by
both Parties hereto.

c. Time is of the essence of each provision of this Agreement.

d. Any failure by RMV to insist upon a strict performance by City of any of
the terms and provisions hereof shall not be deemed to be a waiver of any of the terms and
provisions hereof.

e. This Agreement shall be governed by, and construed in accordance with,
the laws of the State of California.
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f. If any suit or action is brought to enforce or construe any provision of this
Agreement, the prevailing party shall be entitled to recover its costs and expenses arising out of
such litigation, including attorneys’ fees and court costs, from the non-prevailing party; and each
party hereto waives any and all rights to a trial by jury with respect to any dispute or action
hereunder or otherwise to enforce or construe this Agreement.

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

h. The Parties hereto are entering into this Agreement solely for the benefit
of themselves and agree that nothing herein shall be construed to confer any right, privilege or
benefit on any person or entity other than the Parties hereto, and their successors and assigns.

[signatures on following page]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first

written above.

RMYV

RMYV Community Development, LLC,
a California limited liability company

By: Rancho Mission Viejo, LLC,
a Delaware limited liability company
as authorized agent and manager

By:

Dan Kelly
Senior Vice President
Government Relations

By:

Richard Broming
Senior Vice President
Planning and Entitlement

DMB San Juan Investment North, LLC,
a Delaware limited liability company

By: Rancho Mission Viejo, LLC,

a Delaware limited liability company,
as authorized agent and manager

By:

Dan Kelly
Senior Vice President
Government Relations

By:

Richard Broming
Senior Vice President
Planning and Entitlement

DB2/21315880.4

CITY

City of San Juan Capistrano.

Mayor

Attest:

City Clerk

Approved as to form by:

City Attorney



AGREED TOTHIS
DAY OF . 200_

AS TO PROVISIONS RELATING
TO ESCROW HOLDER:

FIDELITY NATIONAL TITLE COMPANY

By

Its
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EXHIBIT A
Annexation Schedule

[see following pages]
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City of San Juan Capistrano / Rancho Mission Viejo Purchase /Annexation Process

EXHIBIT A

TIME AND RESPONSIBILITY SCHEDULE

Revised on:
Thursday, December 10, 2009

SYCR-BC = Bond Counsel - Stradling, Yocea, Carlson & Rauth
S$YCR-DC = Disclosure Counsel - Stradling, Yocea, Catlson & Rauth
FRA = Financial Advisor - Fieldman, Rolapp & Associates
SJC = Buyer/Issuer - San Juan Capistrano
BNY = Paying Agent - Bank of New York Mellon
RMY = Seller - Rancho Mission Vigjo
LAFCO = Local Agency Formation Comumission

Date

OCB = Orange County Boazd of Supervisors

Description

LAFCO staff prepates Status Letter for applicant identifying any

Responsible
Parties

Staius

Friday, September 25, 2009 , . . . ‘ LAFCO Complete
items missing from application package
LAFCO staff prepares Preliminary Staff Report and sends to
Wednesday, September 30, 2009 affected/interested agencies for comments on proposed LAFCO Complete
' annexation and sphere of influence change
LAFCO staff submits vicinity map of coterminous ancexation
Wednesday, September 30, 2009 sphere of influence tertitory to Assessor/Auditor for identification LAFCO Comglete
of tax rates areas and amount of negotiable property tax
Wednesday, September 30, 2009 City Council Agenda packet published for Octobex 6, 2009 All Comglete
City Council meeting to adopt Resoludon anthorizing
Tuesday, October 06, 2009 issuance of Bonds and approving legal documents, POS, §JC Complete
' CDA and NOS
Tueaday, October 06, 2009 City Council adopts property tax exchange resolution sjCc Complete
Tuesday, October 06, 2009 City Council considers Implementation Agreement sjc Complete
Tuesday, October 06, 2009 City Cc?uncﬂ considers Ordinance forming Bond Oversight sjC Complete
Commiitee
Wednesday, October 7, 2000  Provide ownet letter of consent to LAFCO RMV Complete
Friday, October 09, 2009 Send out credit rating package to S&F and [TBD] FRA Complete
Planning commission General Plan Amendment and Pre-
Tuesday, October 13, 2009 Zoning public hearing conducted SiC Complete
Thursday, October 22, 2009 Rating presentation with S&P and [TBD] SJC/ERA/SYCR  Complete
Thursday, October 22, 2009 Discussion of how to invest bond proceeds SJC/FRA/SYCR  Compiete
Tuesday, November 10, 2009  Orange County adopts property tax exchange resolution OCB Complete




EXHIBIT A

City of San Juan Capistrano / Rancho Mission Viejo Purchase /Annexation Process
V]

Responsible

. Status
~Parties

Date Description

Friday, November 13, 2009 - Ratings received from S&P and [TBD] SJC/FRA/SYCR  Complete

Public notice mailed to registered voters/property owners within
300" radius, affected/interested parties, and other governmental LARCO

Wednesday, N ber 18, 200 ) . . . .
ednesday, Novermber 18, 2009 ageacies. Also, notice published in the Orange County Registar, Complete
and posted 4t meeting room '
Public notice mailed to registered voters/propezty owners within
300 radius, affected/interested patties, and other governmental
Wednesday, N ber 18, 2009 R - . o
eanesddy, November agencies. Also, notice published in the Capo Valiey News, and SJC Complete
posted af meeting room
Wednesday, November 25, 2009 LAFCO staff prepares staff tepost, resolutions, ete, LAFCO Complete
City Council performs following actions: 1) Adopts resolution
Tuesday, December 01, 2009 approving General Plan Amendment; 2) Introduces sjC Complete
Ordinance approving Pre-Zone
Wednesday, December 02, 2009 LAF QO Agenda packet published for December 9, 2009 LAFCO LAFCO Complete
. meeting
Wednesday, December 02, 2000 LAFCO staff report mailed out to Comanission and all LAFCO Cormplete

affected /interested parties/

Wednesday, December 02, 2009 LAFCO EO issues Certificate of Filing LAFCO

LAFCO meeting and public heating to amend City's sphere
Wednesday, December 09, 2009 of influence and approve annexation of RMYV property, LAFCO
subject to conditions

Tuesday, December 15, 2009 City Council second reading of Pre-zone Ordinance sJC
‘Tnesday, Januazy 5, 2010 City Council approves Water and Sewer Setvice Agteement with gic
SMWD
Publish Notice of Intention to Sell (*NQIS”) in Bond Buyer (GC
Tuesday, Jaouery 5, 2010 Section 53692) SYCR/FRA
Wednesday, Januay 6, 2010 P.ﬂnt @d maﬂ NOS & POS and post on website for electronic SYCR/FRA
dissemnination

_ ) T -
Opex: electronic bids/award bonds {competitive sale) and repott to SJC/SYCR/FRA

Tuesday, Javuary 12, 2010 City Council the results of the sale

Wednesday, January 13, 2010 Print and mail final Official Statement SJC/SYCR/FRA
Thursday, Januvary 14, 2010 Pre-zone Ordinance becomes law sJC
Frday, Janvary 15, 2010 Pre-Closing at Stradling's Office at 1:30 pm PST Al
Tuesday, January 19, 2010 Closing by phone @ 8:00 am PST, funds wired to escrow All
Annexation and sphete of influence recording with County LARCO

Wednesday, January 20, 2010 Clerk




EXHIBIT A

City of San Juan Capistrano / Rancho Mission Viejo Purchase /Annexation Process

Wednesday, January 20, 2010

AND R O\ B T | B
Description Responsible

ey Status
Parties _

Escrow closes, funds paid out of escrow to the property owner, ATl
and property ownership is transferred {Annexation is effective) !

ALTERNATE SCHEDULE, IF¥F NECESSARY

Thursday, December 17, 2008

Publfsh Notice of Intention to Sell (“NOIS”Y in Bond Buyer (GC SYCR/ERA
Sectdon 53692)

Priday, December 18, 2009 Zz:?: l_Z-lIi ;I::I NOS & POS and post on website for electronic SYCR/FRA
Wednesday, January 06, 2010 i’;;ifeg /Z"‘i ;:fg:;iz‘}l out to Commission and! 2l LARCO
Wednesday, January 06, 2010 LABCO BEO issues Certificate of Filing LAFCO
Wednesday, fanuary 13, 2010 Back-up LAFCO Heardng LAFCC

Thutsday, January 14, 2010

Open electronic bids/award bonds (competitive sale) and report to
‘ YCR/E
City Coungcil the results of the sale SIe/s /FRA

Tuesday, Januacy 19, 2010 Print end mail final Official Statement S}C /SYCR/FRA

Monday, February 01, 2010 Pre-Closing at Stradling's Office at 1:30 pm PST AR

Tuesday, Febraary 02, 2010 Closing by phone @ 8:00 am PST, funds wired to escrow All

Monday, February 15, 2010 Jé_;:;;xatwn and sphere of influence recording with County LAECO
Escrow closes, funds paid out of escrow to the property

Meonday, February 15, 2010 owner/property ownership is transferred (Property annexation All

compiete)
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ASSET: LICENSE ~ EQUESTRIAN & SPORTS FIELD

ABSTRACT
Duate Prepared:  12/16/2089 At the southwest quadrant of the
Property Address :  jntersection of Ortega Highway and La
Pata
City:  8San Juan Capistrano
County:  Orange State:  California
Basic Data
Date of License:  January 1, 2009 Licensor:  Rancho Mission Viejo, LEC, as

agent and manager for RMYV
Community Development, LLC
and DPMB San Juan Investment

North, LLC
- . The Qaks/Blenheim Exhibitiens,
Original Licensee: .
LLC
, . . License Term (% of
Curreni Licensee:  Blenheim Facility Management, months): 36 months
LLC
Comtact:  R.J. Brandes License Commencement  January 1, 2009
Date:
Contact Phone No.: Rent Commencement Dare:  January 1, 2609
Office Address:  P.O. Box 609 License Expiration Date:  Earlier of (i) 12 months after

written netice from Licensor or
Licenses, or (ii) December 31,
2011

San Juan Capistrano, CA 52693

Guarantor:  N/A
Renewal Option:  None

Area Affected:  Rancho Mission Viejo Riding Park

Primary Uses: Used solely for the purpose of hosting sporting and egnestrian events and church related activities so long as it
does net increase traffic beyond existing levels,

Use Restrictions: Other uses shall be subject to prior review and written consent of Licensor, and such consent must be requested
in writing not less than 30 days prior to the commencement of any such event or use. Licensee’s proposed use shall be confirmed
and authorized by Licensor not less frequently than each quarter by written request and written acceptance thereof. Licensee
may park horse trailers and related veldeles on north side of San Juan Creek during equestrian events with permission, Licensee
shall have right to permit Sierra Soils to nse & porfion of the property. Licensor reserves the exclusive use for the final 2 weeks of
August annually for the Rancho Mission Viejo Rodeo. '

Rent
Base Rent: Annnal Ameunt Rent/ per acre Feriod
$16,666,67 per month 32006,800 Jan 1-Dec 31, 2000
$16,666,67 per month $200,000 : Jan 1-Dec 31, 2010
£16,666,67 per month $200,000 Jan 1-Pec 31, 2011
Operating Costs Licensee shall pay on demand fees which are attributable to reasonable costs and expenses of main{aining

private and/or public roads or rights-of-ways utilized.
Licensee shall be responsible for (1) expenses arising from use, operation, maintenance and repair of the



property, and (if) heat, water, gas, electricity and other utilities.

Insurance CGL insurance, including aufo, blanket contractual Hability and personal injary and property damage
for not less than $2,000,060 combined single liited bodily injury, death and property damage liability

per pecurrence.
Waorkers compensation to protect Licensee and Licensor

Poticies shall be primary and shall name Licensor as an additional insured, with provision that any other
insurance carried by Licensor shall be noncontributing and shall walve al rights of subrogation,

Requirements:

Real Estate Real estate {axes shall be paid by property owner
Taxes:

Security Deposit: N/A

Highlights:

Sublet/Assign:  Ne assignment without prior wriiten consent of Licensor
Licensee may sublet to Sierra Soils

Purchase Option:  None

First Refusal to Purchase:  None

Cancellation/Termination Rights:  Licensor may terminate the license if (i) abandoned, (i) Licensee’s defauit under
License and failure to cure within 30 days of written gotice, (iii) Licensee’s
maierial breach of the prohibition on entering or damaging riparian resource
areas, (iv) insolvency or bankrupicy of Licensee, or (v) 12 months after written
nofice from Licenser.

Relecation of Licensee:  Licensee shall have no right to any relocatien assistance or benefit 'upon
termination of the License.

Special Provisions:

Environmental Indemnity Provisions: Upon expiration or ecarly termination, Licensee shall prepare a Phase I
enviroamental assessment report. Licensee shall be responsible for all eleanup
and remediation work, Licensee agrees to assume all obligations ef The
Qaks/Blenheim Eguestrian Exhibitions, LLC o restore and clean-up the
property, including restoring the existing berm. Licensee shall be liable and
responsible for cleanup and remediation attributable to Sierra Soils,

Licensee may instail signage along the property identifying the location of facility

Signage:
and activities/events conducted thereon, provided the signage is approved by
Licensor and identifies the property as the Rancho Mission Viejo Riding Park
Rules and Regulations Licensee shall comply with Licensor’s rules and regulations
Encroachment Licensor reserves the right to install en portions of the property infrastructure of

any kind to carry out development of the Ranch Plan, to improve Ortega Highway
and La Pata Read, and to construct the proposed regional riding and hiking tralls



Reparian Resource Area Licensee shall not enter the Riparian Resouree Areas, and shail immediately

notify Licensor of any damage to the Riparian Resource Arcas. Licensee shall be

responsible for restoration and remediation of any damaged Riparian Resource
Areas.



ASSET: LEASE - SMITH CORRAL AREA

ABSTRACT

. Date Prepared:

May 31, 2000 {original)

December 15, 2009 (update) Property dddress

Ortega Highway (southwesterly of
Antonio / La Pata)

Citp: San Juen Capistrano
Courty:  Orange State:  Culifornia
Basic Data .
Date of Leaser  September 1, 1999 Landlord:  RANCHO MISSION VIEJO,

Original Tenant:

Current Tenant;

Confaci:

Contact Phone No.:

Office Address:

Guarantor;

Aeres Leased:

" Permitted Uses:

ELLEN B. ROSENBAUM,
TRUSTEE OF THE FAUQUIER
TRUST

Lease Term (% of months):
THE QAKS, 2 Delaware
corporation

Lease Commencement
Date:

Mrs. Joan brvine Smith

Rent Commencement Date:

P.0. Box 1453 Lease Expiration Date:

8an Juan Capistrano, CA 92875

None _ o
Renewal Option:

Current Expiration:
Approximately 1.75 acres. Hrrent spira

Fenced grazing pasture and refated Incidental uses.

Use Restrictions:!

1.1.€, as agent and manager for
RMV COMMUNITY
DEVELOPMENT, LLC (as
sugcessor in interest to DMB SAN
JUAN INVESTMENT NORTH)

16 months

September 1, 1999

September 1, 1999

December 31, 2000

Automatic one (1) year renewnl
unless (1) either party delivers
written notice of terminafion to
the ofher party at least one (1)
yvear prior to Lease termination,
(i) defauii by Tenant or (iti) the
Eease is terminated according to
its terms.

Becember 22, 2005 letter:
Landord advised Tenant that
Landlord planned to terminate
Lease as of December 31, 2606,
but Landlord offered to
coordinate with Tenant regarding
Tenant’s continued use of the
Property until Landlord actually
needed land for development of
Ranch Plan praject,

Other than the Permitted tses, no other uses/aetivities permitied on the Property the without prior written consent
of Landiord. Tenant must comply with all Iaws and may net hunt unless in cooperation with a controlled “kH[?
program established by the California Dept. of Fish & Game.




Inirial Buse Rzt

52,500

Additiongl Rewnt

Lease Is a net lease. Tenant
responsible for Operating
Expenses and any oiher
amounts payable pursuant te
Lease,

Renewal Period!

Base Rent increased by ten
percent (10%) per annum for
each Annual Renewal Term

Annnal dmont Rent Rent/ per acre Period
$2,500 {but subject to anmaal increase Initial Base Rent dne for
fsee below]) sixteen (16) months {(from
September 1, 1995 throogh
December 31, 20680)
Annual dmoani Rent/ per acre Period

Throughout Lease Term
As Applicable

Current Annual Amount (Per Rent/ per ucre Period
Agreement,
$4,000 for 2009 Applies to each Renewal Term
§4.,400 for 2010 beyond the Original Term of

sixteen (16) months

Percentage Rent:

Late Payments & Penaltics:

Not Applicable

Late charge equal to ten percent {10%) of the delinguent amount applies {f payment is not
received within five {5) days of due date. Additionally, all delinguent amoun(s bear interest at the
maximum allowabie rate.

Tenant te maintain commerciat public liability insurance in the amount of $1 million for each of

Insurarice
Requirements: the following: each personal injury, each accident and each damage to property. Tenantto
provide certificates of insurance to Landlord as proof of coverage, Landlord to be named as
additional insured, with Tenanf’s policy(ies) serving as primary coverage..
Operating Tenant is solely responsible for afl Operating Expenses relative to the Property.
Lxpenses/Pass
Thrus:
Real Estate Tenant is responsible for all real property taxes and all personal property‘taxes.
Taxes:
Escalation:
Local CPI:
| above base year:
= . above base ami.;
Security Deposit: Not Applicable

Hishlights (Note anv lease items considered unfavorable or requiring further investigation):

ND: 4845-1960-5253, v, |



Sublet/Assign:  Assigament andfer subleasing requires prior written approval by Landlord.
Landlord shall receive fifty percent (50%) of any profit received by Tenant from
any permitted assignment or sublease, Any permitted assignee or lessee must be
jointly and severally liable with Tenant.

Purchase Option:  None
First Refusal to Purchase:  None
Cancellation/Termination Bights:  Termination rights exist vnder condemaztion and damage/destructton provisions.
Relocation of Tenant:  Ounly addressed in refation to condﬁnnation proceedings.

Subordination:  The Lease shall be subordinate to 2l ground leases, deeds of trust, mortgages and
any amendments thereto,

Unfunded Broker Conumissions:  Bach party expressly represents and warrants that ne brokers were nvolved with
the transaction.

Special Provisions:

Envivonmemel and Hagardous Materiais Restrictions; Indemnify Provisions:
Tenant may not place any solvents (treated or untreated) or harmful lignids in the drainage or sewer systems; and
Terant shall not dump or store waste materials, refuse or other materials {or allow any such materials to remain on
the Property) except in proper enclosed trash areas.

Tenant shall nof csuse or permit any Hazardous Materials to be brought upen, stored, used, generated, released or
disposed of on, nunder from or about the Property without Landlord’s prior wriiten consent.

Tennnt is obligated to indemnify Landlord against Hazardous Materials issues, including the obligation to provide
reporting, to perferm clean-up and to prepare envirenmental audits. Moreover, Tenaut [s obligated to return. the
property to the condition that the Property was in prior to {he introduction of Hazardous Materials.

Water Rights:
Landlord reserves all water rights, except domestic and irrigation fo the extent required for use on the Property. If
water is available on the Property, Landlord agrees {o sell water to Tenan( on the same ferms/conditions under
which water is made available to other tenants of Landlord.

Tenant Default:
The following events constitute Tenant defaults under the Lease:

(i) Failure to make payment under the Lease (where said failure continues for five {5) days following due
date);

{iD) Failure to observe any other provision of Lease, where failure continues for thirty (30) days {where
default is within the control of Tenant and may be cured within thirty (36) days). If default cannot be
cured within thirty {30) days, Tenant is obligated to cure the default within a reasonable time (not to
exceed minety (90) days).

(i) Bankruptey filing (and related),

(iv) Abandonment of the premises for thirty (30) continueus days,

Tenant's Offset Rights:
Not Addressed

Condemnation—Tenani’s Right to Terminate/Right to Proceeds/Landlord’s Obligation to Rebuild:
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In the event of tondemnation, the Lease shall terminnte as to #ny part of the Property that is taken, Tenant waives
all rights to condemnation proceeds, EXCEPT for payments associated with the Joss of/damage to trade fixtures,
equipment and removable personal property, and moving and relocation expenses.

Casualty Damage—Tenant’s Right 1o Terminate/Right to Insurance Proceeds/Lundlord’s Obligation to Rebuild:
If repairs dune (o casualty may be completed within ninety (90} days and insurance proceeds are available, Landlord
shall repair the damage at s expense (EXCEPT for any items placed on or about the property by Teuant). Rent
shall be abated during any such repair period.

If repair work due o ca'sualty will require more than ninety (90) days to complete, but less than one hundred eighty
(186) days, Landlord may (i) terminate the Lease or (ii) repair the damage if insurance proceeds are available.
During any repair period, Rent shall be proportionately abated,

If repair work due to casuslty will require more than one hundred eighty (180) days to completed, Landlord and
Tenant shall each have the optlon to terminate the Lease. 17 nefther party elects to terminate the lease, Rent will be
abated during the period that the Property is unfit for occupancy (but only if rental abatement insurance proceeds

are avaiiable),

Restrictions on Landlord’s Ability to Construct Improvemenis:
Landlord has the right te construct and maintain certain improvements on the Property, as more particularly
defined in the Lease {and described below).

Rights Retained by Landlord:

(iy  All mineral rights

() Rights of way {for roads, caitle and railways) as Landlord may deem necessary or convenient)

{iii} Right to constract, operate and maintain trausmitters, receivers, antennae, electyical or telepiione
transmission and distribution lines and facilities, pipelines, flumes and conduits

{iv) Right to maintain, eperate and replace existing reserveirs, pipelines, ditches conducts, flumes, antennae,
transmission or distribution kines and facilities, waterways, roadway, cattleways, byways, streets and
highways in, over, or upon the Property.

(¥} Water rights.

Continuation Rights: .
Even though an Event of Default may have oceurred and is continuing, the Lease shall continue in effect for so
long as Landlord does not terminate Tenant’s right to possession,
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SUMMARY APPRAISAL REPORT

RANCHO MISSION VIEJO
PARCELS 7 & 8 - PLANNING AREA 1
(APN’s 125-172-07 & 17)
SWC ORTEGA HIGHWAY & LA PATA AVENUE
ORANGE COUNTY, CALIFORNIA

Submitied to:

Cindy Russell
Assistant City Manager
City of San Juan Capistrano
32400 Paseo Adelanto .
San Juan Capistrano, CA 92675

Submitted by:
Gary L. Vogt, MA}
- Gary L. Vogt & Associates
33181 Paseo Blanco
San Juan Capistrano, CA 92675
Date of Report:

August 4, 2009

Date of Value:

July 1, 2009




GARY L. VOGT & ASSOCIATES

REAL ESTATE APPRAISERS AND CONSULTANTS
| 33191 PASEC BLANCO
SAN JUAN CAPISTRANO, GA 02675

TELEPHONE: (948) 485-8029 GARY L VOGT, WA
FACBIMIE: {948) 489-8028 WMEMBER, APPRAIBAL INGTITUTE
EMALL: givogt@con.net CERTIFIED GENERAL NO, AGGO07272

August 4, 2008

Cindy Russell

Assistant City Manager

City of San Juan Capistrano
32400 Paseo Adelanto

San Juan Capistrano, CA 92675

RE: Parcels 7 & 8 - Planning Area 1
Rancho Mission Viejo
{APN's 125-171-07 & 17)

Dear Ms. Russell

In accordance with the Professional Services Agreement dated May 19, 2009, | have examined
the above-referenced property for the purpose of astimating the market value of the fee simple
interest. The effective date of this appraisal is July 1, 20089,

As a result of my investigation and analysis, | have concluded that the market valug of the
appraised property was $31,000,000 as of July 1, 2009.

THIRTY-ONE MILLION DOLLARS
$31,000,000

it should be understood that the ahove opini on of market value considers the property in its "as
is" physical condition and is based upen land uses available under the property 's existing
antitlements as a part of the Rancho Mission Viejo planned community.

Your attention is invited to the accompanying Summary Appraisal Report which sets forth
certain descriptions, exhibits, market data, calculations, analyses, assumptions and limiting
conditions from which, in part, the value conclusion was derived. In particular, your attention is
directed to the S pecial Assumptions and Limiting Conditions set out on page four of the
appraisal,

Respectfully Submitted:

Gary L. Vogt, MA]
Certified General Appraiser
CANo. AGROT7272



Location:

Assessor Parcel Nos.:

Parcel Size:
Physical Condition:

Access;

Utilities:

Zoning/Entitlements:

Current Use:

Highest and Best Use:

Purpose of Appraisal:

Date of Value:

Market Value Estim ate;

EXECUTIVE SUMMARY

Southwest corner Ortega Highway and La Pata Avenue,
Unincorporated Orange County, California

195-171-07 & 17

+132.36 gross acres
164.6 net developable pad acres

Mostly gently sloping benchiand bis ected by unimproved
San Juan Creek :

Extensive frontage along Ortega Highway on the north and La
Pata Avenue on the east. San Juan Creek Road currently
terminates midway aiong the southw est side.

Gererally available in immediate area from Santa Margarita
Water District, 8D & GE, The Gas Company, and Cox
Communications. Current plan is to obtain sewer service from
City of San Juan Capistrano

Zoned PC (Planned Community) as part of the larger Rancho
Mission Viejo masterplan, General P lan designation is Suburban
Residential (0.5 to 18 du/ac) on southeast side of creek and
Urban Activity Center on northwest side. Also covered by
executed Development Agreement with the County of Orange.

Vesting Tentative Tract Map Nos. 17053 & 17055 approved in
March of 2007, Grading plans approved for northwest side of
creek.

Equestrian and Qrchard

Development to residential or other permitted uses in accordance
with existing entitlements and as market conditions warrant.

Estimate market value of fee simple interest in the vacant land
considered in its "as is” physical condition and entitlement
status ‘

July 1, 2008

$31,000,000 which is equivalent to;

+132.36 gross acres @ $234,210/acre

. of
+64 .6 net pad acres @ $479,876/acre
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CERTIFICATION

The undersigned does heraby certify as follows:

1.

2.

t inspected the subject property.

- thave no present or contemplated future interest In the real estate that is the sublact of this

appraisal report nor do | have any personal inferest or bias with respect {o the subject
matter or the parties hereto, :

To the best of my knowledge and hellef, the statements of fact contained in this report are
frue and correct.

The analyses and opinions contained herein are limited only by the reported qualifying
assumptions and fimiting conditions (imposed by the terms of my assignment or by the
undersigned} and are my personal, unbiased professional analyses and opinions.

This appraisal report has been made in corformity with and is subject to the Uniform
Standards of Professional Appraisal Practice and the Code of Professional Ethics of the
Appraisal Institute. Further, the use of this appraisal report is subject to the requirements
of the Appraisal Institute relative fo review by its duly authorized representatives,

No one other than the undersigned prepared the analyses, conclusions, and opinions
concerning real estate valuation that are set forth in this report. Donald J. Fike assisted in
the preparation of the discounted cash fiow study. -

My engagement in this assignment was not contingent upon developing or reporting
predetermined results,

My compensation for completing this assignment is not contingent upon the development
or repotting of a predetermined value or direction in value that favors the cause of the client,
the amount of the value opinion, the attainment of a stipulated result, or the occurrence of
a subsequent avent directly related to the intended use of this appraisal,

The Appraisal Institute and the California Office of Real Estate Appraisers conduct
programs of continuing education for designated members and licensed appraisers. MAl's
and licensed appraisers who meet the minimum standards of the programs are awarded
periodic educational ceriification. As of the date of this report, | have completed the
requirements of the continuing education programs of the Appraisal Institute and the
California Office of Real Estale Appraisers.

Gary L. Vogt, MAI
Certified General Appraiser
CA No. AGQQ7272

GARY L. VOGT & ASSOCIATES Page 1
Real Estate Appraisers & Consultants



ASSUMPTIONS AND LIMITING CONDITIONS

The Uniform Standards of Professional Appraisal Practice require the appraiser to "clearly and
unequivecally set forth all facts, assumptions and conditions upon which the appraisal is based.”
In complianca therewith, and o assist the reader in anterpretsng this report, such limiting conditions
and assumptions are set forth as follows:

1.

That the date of value to which the conclusions and opinions expressed in this report apply
is set forth in the appraisal report. Further, that the dollar amount of any value opinion
herein reported is based upon the purchasing power of the American dollar existing on that
date. '

That the appfaiser assumes no respons'bility for sconomic or physicat factors which may
affect the opinions herein stated occurring at some date after the date of the letter
transmiiting this report.

That the appraiser reserves the right o make such adjustments to the valuation as may be
required by consideration of additional data or more reliable data that may become
avaitable.

That no title report covering the appraised property was reviewed by the appraiser. Except
as may be discussed hereinafter, it is a premise of this appraisal that fee simple title was
marketable at date of value and free and clear of any encumbrances or restrictions which
would have a material adverse impact upon the property's utility and/or marketability. it is
also assumed that the entire appraised property is under the ownership and control of a
single entity.

That maps, plats, and exhibits included herein were obtained from various sources and are
for Blustration only as an aid in visualizing matters discussed within the report. They should
not be considered as surveys or relied upon for any other purpose, nor should they be
removed from, reproduced, or used apart from this report.

That no opinion is intended to be expressed for matters which require legal expertise or
speciatized investigation or knowledge beyond that customarily employed by real estate
appraisers.

That there are no toxic wastes, contaminants, hazardous materials, or other environmental
condition on or within the appraised property that may significantly and adversely affect its
market value and/or utility for the permitied uses. No responsibility is assumed for any such
conditions, or for any expertise or engineering k nowledge required to discover them.

That there exist no undisciosed restrictions or prohibitions concerning the possible use or
development of the property for any purpose for which it is otherwise available.

That the property is appraised assuming that alt applicable zoning and land use regulations
have been complied with unless otherwise sfated. Further, the property is assumed to be
under responsible ownership, competent management, and available for its highest and
best use.

GARY L. VOGT & ASSOCIATES Page 2
Real Estate Appraisers & Consulianis



ASSUMPTIONS AND LIMITING CONDITIONS;

10.

11.

12.

13.

That since earthquakes are not uncommen in the area, no responsibility is assumed due
to their possible effect on the appraised property .

That n¢ soils or geology reporis covering the appraised property were reviewed by the
appraiser. H is a premise of this valuation that soll and geological conditions are stable, or
capable of being stabilized through conventional grading and construction techniques, and
upon development in accordance with sound engineering practices, will be capable of
supporting standard cons truction consistent with highest and best use.

That this report is based, in part, upon information assembled from a wide range of sources.
While the incorporated data is believed to be reliable, it cannot be guaranteed and no
warranty is implied or intended for its accuracy . Animpractical and uneconomic expendiiure
of time would be required in attempting to furnish unimpeachable verificaticn in all
instances.

That this appraisal report has been prepared for the exclusive use and benefii of the City
of San Juan Capistrano. i shouid not be used o relied upon by any other party or for any
other purpose. Any other party who uses or relies upon any information in this report,
without the written consent of the preparer, does so at their own risk.

GARY L. VOGT & ASSOCIATES : Page 3
Reat Estate Appraigers & Consultanis



SPECIAL ASSUMPTIONS AND LIMITING CONDITIONS

In addition to the general assumptioné and limiting conditions set ocut on the prior pages, this
appraisal is made subject to the following special assumptions and limiting conditicns:

1.

That no engineeting survey was made by the appraiser. The assumed gross land area of

. £132.36 acres is taken from Orange County Assessor maps. The assumed net developable

pad area of £64.6 acres s faken from Vesting Tentative Tract Map Nos. 17053 and 17055,
Such information is assumed to be correct; however no warranty of same is implied or
intended,

That for purposes of this appraisal, the land is assumed to be vacant, free of any leases ot
other such encumbrances, and immediately available for development fo its highest and
best use in accordance with normal market supply and demand conditions, It should be
understood that the existing equestrian-related improvements have not been inspected or
valued.

That sewer services will be provided to the appralsed property by the City of San Juan
Capistrano with sewer connection fees and offsite sewer construction cosis generally
consistent with those assumed hereinafter.

That the street improvements currently underway on Ortega Highway and La Pata Road as
part of Phase lil of the South County Road Improvement Program (SCRIP) are adequate
to permit development of the sublect property to its h;ghest and best use in accordance with
existing land use entittements.

That the property value esfimate contained herein relies in part upon land development cost
estimates provided by the property owner. While the available cost estimates appear to be
generaily consistent with reported costs for other similar land development projects, they
have not been verified with an independent third party source. Accordingly, it is an
underlying assumption and premise of this appraisal that the cost estimates used in this
report are complete, accurate, and representative of market-hased costs for such work at
date of value. It should be understood that if the actual land development costs are
significantly higher or lower than the estimates used in this appraisal, the opinion of market
value containad hereinafier may be invalid.

That the appraisal relies in part upon historical land transaction data from the Ladera Ranch
development. Such information was provided to the appralser by Rancho Mission Viejo on
the condition that it remain confidential. Accordingly, such information is retained in the
appraisal work file and is only available for review with the prior approval of Ranche Mission
Vigjo.

GARY L. VOGT & ASSOCIATES Page 4
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GENERAL INFORMATION

PURPOSE, FUNCTION, AND INTENDED USE OF APPRAISAL:

The appraised land consists of approximately 132 gross acres of land localed at the socuthwest
comer of Ortega Highway and La Pata Avenue in unincorporated Orange County, California. The
property is a part of the Rancho Mission Viejo Master Development Plan and is commaonly referred
to as Parcels 7 and 8 of Planning Area 1.

The purpose of the appraisal is to estimate the current market value of the fee simple interest in the
property as a separate market entity. The land is valued in its "as is” physical condition and
entittement status. :

The client for this assignment is the Clity of San Juan Capisirano and it is my understanding that
the intended use of the appraisal is to assist the City in evaluating a possible purchase of the

praperty.

DATE OF VALUE:

The date of value of this appraisal is July 1, 2009,

DEFINITION OF VALUE:

The term “Market value” as used in this report is defined as®:

“the most probable price which a prOperty will bring in a competitive and open
market under all conditions requisite to a fair sale, with the buyer and ssller each
" acting prudently, knowledgeably, and for self-interest, and assuming that neither is

under undue duress.”

Implicit in this definition is consummation of a sale as of a specified date and the

passing of title from seller to buyer under conditions whereby:

buyer and seller are ty pically motivated
both parties are well informed and each acting in his own best interest
the property is exposed for a reascnable time in the open market

payment is made in terms of cash in U.8. Dollars or in terms of
financial arrangements comparable thereto; and

the priée represents the normal consideration for the property sold
unaffected by special financing or sales concessions granted by anyone
associated with the sale,

The Dictionary of Real Estate Appraisal, Appraisal Institute, Feurth Edition

GARY L. YOGT & ASSQCIATES
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SCOPE OF WORK

The Uniform Standards of Professional Appraisal Practice require that the appraiser idenfify the
scope of work necessary to complete the appraisal assignment. In compliance therewith, the
following is a brief summary of the steps undertaken during the course of this dppraisal assignment

to gather, confirm, and analyze relevant data,

Inspected and photographed the subject property and ifs environs in June and July of 2008.
Investigated and documentad physical and legal factors impacting the property, including
topography, streets and access, utilities, drainage, zoning, special assessments, existing
uses, and surrounding influences and devalopment trends. Interviewed representatives of
the property owner and officials of the City of San Juan Capisfrano officials. Among the
materials reviewed were;

’ Rancho Mission Viejo Zoning and General Plan Documents
K Vesting Tentative Tract Map Nos. 17053 and 17058
. Site Development Cost Estimates provided by the property owner

Collected and analyzed pertinent information on local and regional forces that affect real
properfy value, including soclal, economic, governmental, and env;rcnmentat factors,
Among the materials reviewed were:

. Economic Forecasts by Chapman University, UCLA, Cal State Fullerion, Cal State
Long Beach, and the LA Economic Development Corporation (LAEDC)

. Population and employment data published by the State of California

. Retail, Office, and Industrial market information published by CB Richard Ellis and

Voit Commercial

Searched available data sources for pertinent residential market data. Primary sources for
residential fand sale information were Co-Star Comps, First American Real Estate
Solutions, local developers, and other appraisers. Naw home sales data were obtained by
survey of active projects and from periodic reporis published by DataQuack Information
Systems, Hanley Wood, and MarketPoint Realty Advisors.

Performed a highest and best analysis of the appraised land.

Analyzed available market information and developed an indicated of current market vaiue
primarily using the developmental approach (discounted cas h flow analysis}.

Documented the value conclusson inthis Summary Appraisal Report and the appraisal work
file.

This report is intended to represent an “appraisal assignment” as defined by the Uniform Standards
of Professional Appraisal Practice. That is, # is intended that the assignment be performed such
that the results of the analyses, opinions, and conclusions are those of a disinterested third party.

GARY L. VOGT & ASSOCIATES Page 6
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QUALIFICATIONS OF GARY L. VOGT, MAI

PROFESSIONAL BACKGROUND:

1970-1978; Real Property Agent and Staff Appraiger, Orange County Department
of Real Property Services, Santa Ana, CA

1975-1982: Real Estate Appraiser and Consultant, George Hamilton Jones, Inc.,
Newport Beach, CA

1982-Present: Self-emploved Real Estate Appraiser and Consuitant,
Gary L. Voot & Associates o
33191 Paseo Blanco, San Juan Capistrano, CA
Fhone, {(848) 488-802%
Fax; {049) 435-8028
E-mail:  ghvogi@cox.net

PROFESSIONAL ACCREDITATIONS AND CIVIC AFFILIATIONS:

Member - Appraisal institute (Certificate No, 5842

National Experience Examiner, 1988-91

Board of Directors, Southarn California Chapier, 1992-94

Assistant Regional Member, Ethics Administration Division, 1994-56
Certified General Appraiser, State of Calfornia {Cerlificate No. AGQ07272)
Member - International Right of Way Association
Member - Transportation Commission, City of San Juan Capistrane, 1897-2002

EDUCATION:
B.A., Economics, California State University, Los Angeles

Advanced Real Estate and Appraisal Study from American [nstitute of Real Estates Appraisers,
Society of Real Estate Appraisers, Appraisal Institute, and International Right of Way Association

Instructor, Real Estate Appraisal, Coastline Community College
COURT QUALIFICATIONS:

Gualified as expert witness for purposes of real estate valuation in Crange County Supetior Court
and Federa! Bankruptcy Court, Alse appointed to numerous formal and informal arbitration panels.

SCOPE OF WORK EXPERIENCE:

Work expetience is concentrated primarily in Southern California but also includes assignments in
Centrat and Northem California and Hawali.

Experience inciudes valuation of most categories of real property including office buildings, industrial
butldings, apartments, shopping centers, condominium projects, matinas, mobile home parks, single
family residential, residential subdivision land, commerciat land, industrial tand, apartment land,
master planned communities, wetiands, ranch land, large undeveloped acreage parceils, and specigl
use properties, Real property interests appraised include fee simple, leased fee, [easehold, fractionat
interests, fair rental valus, partial acquisitions, temporary easements, utility and drainage easements,
sub-surface tunnel sasements, slope easements, and rights of way. '



REPRESENTATIVE APPRAISAL ASSIGNMENTS:

Client

Job Description

Depariment of the Navy

" Appraisal of £1,500 acre Tustin Marine Corps Air Station assuming conversfon to

master-planned community Wiih residential, commercial, and business park uses

Valuation of 400,000 SF NEXCOM warehouse & distribution center in Chino, CA

Newco Management Co.

Vatuation of 103,000 SF office building in San Bemardino, CA and 175,000 SF office
& retail project in San Juan Capistrano, CA

The fvine Company

Vajuation of Newport Coast, Newport Ridge, and Crystat Cove planned communities
for formation of Assessment District Nos. 88-1, 82-1 & 01+1

Valuation of drainage and wiility easements from +193 acre University of California

~ Agricultural Research Station in brvine

City of Riverside

Valuation of partial takings from nine ownerships for widening of Arlington Avenue

County of Riverside

Valuation of RAW from five ownerships for Galena Street/ 1415 Interchange

Vatuation of partial takings from 64 ownerships for widening of Reche Canyon Rd,

Denartment of the Navy &
Southern California Edison

Estimate of market value for 134 acres of land surrounding San Onofre Nuclear
Power Station

University of Califormia

Valuation of vacant land in University Research Park for ground lease

City of San Juan Capistrano

Vatuation of five existing city parks for establishment of In-Lieu park fees,

Valuatioh of various open space parcels

County of Qrange

Valuation of 1,800 acres of raw land in City of Highland, San Bernardino County

Valuation of twenty-eight tidelands parcels adjacent to Harbor Istand, Newport Bay

City of irvine Valuation of rights of way from six ownerships for street widening af Cuiver Drwe and
Michelscn Drwe and Culver Drive and Walnut Avenue
Valuation of varous residential and commarcial projects for Assessment District Nos.
85-7, 87-8, 93-14, 97-16, §7-17, 00-18, 03-18, 04-20, 05-21 & 07-22

Metropotitan Water District Valuation of wateriine sasements from nine ownerships in Rancho Cafifornia

Valuation of deep tunnel easements and surface construction easements from four
ownerships near Redlands

frvine Unified Schoot Disirict

Valuation of Quail Hili, Shady Canyon, Turtle Ridge, Woodbury, Poriola Springs, and
Stonegate residential commumtzes for CFD Nog., D1-1, 04-1, 04-2, 0B8-1 & 07-1.

Best, Best & Krieger

Valuation of 127,000 SF office building In Riverside, CA

City of Corona

Valuation of ten existing City park sites for establishment of In-Lleu park fees.

Tustin Unified Schoot District

Vatuation of Orchard Hills and Lower Peters Canyon planned communities for CFD
Nos, §7-1 & 07-1.

City of San Clemenis

Valuation of proposed “North Beach” commercial site

Vaiuation of 9-acre vacant parcel at Avenida Vista Hermosa & Avenida La Pata

South Crange County
Community College District

Vaiuation of +88-acre portion of former Tustin Marine Corps Air Station for proposed
L.earning Village




REPRESENTATIVE CLIENTS:

Financlal institutions:

Home Savings of America . Bank of America
Merrill Lynch Capital Markets Wells Fargo Bank
Downey Savings and Loan First interstate Bank
Manufactures Bank Stene & Youngberg

FaineWebber Inc,

Corporations [ Developers:

Mission Viejo Company Kaiser Permanente

The Irvine Company Warmington Homes

William Lyon Company Shea Homes

Standard Pacific Corporation Sania Margarita Company

Van Daele Development Aetna Realty Advisors

M. H. Sherman Company Q'Hill Partners

Manor Care, Inc. Carson Estate Company
Airfouch Celiular Preferred Property Development
TRW Space & Electronics Rossmoor Pariners
Centerstone Development Warmington Land Company

Government / Public Agencies:

L.aguna Beach Unified School District City of Riverside
Saddleback Unified School District Solane Beach School District
Southern California Edison Company Metropoiitan Water District of So. Calif.
Orange County Water District City of San Juan Capistrano '
City of Newport Beach County of Orange
University of California City of San Clemente
Hamet Unified School District Resoiution Trust Corporation
Federal Deposit Insurance Corporation City of Costa Mesa
City of lrvine City of Perris
City of Corona : Ranche Santiago College
City of Tustin County of Los Angeles
City of Santa Clarita Moreno Valley Schoot District
Orange County Transit District City of Brea
City of Orange Riverside County Flood Controf District
Ettwanda School District Transportation Corridor Agencies
City of Fullerton Communily Redevelopment Agency, City of LA
Alvord Unified Bchool District Tustin Unified School District -
City of West Covina Depariment of the Navy
Mt. San Jacinto College District City of Fontana
City of Lake Forest
Law Firms:
Best, Best and Krieger, Riverside & irvine Fulbright & Jaworski, Los Angeles
Paul, Hastings, Janofsky & Walker, Costa Mesa Phelps, Schwarz & Phelps, Pasadena
Gibson, Dunn & Crutcher, Washington, D. C. Oliver, Barr and Vose, Los Angeles
Harwood, Adkinson and Berauer, Newport Beach Allen Matkins Leck Gamble & Mallory
Stern, Neubauer, Greenwald & Pauly, Santa Monica Turner & Muicare, San Mateo
Urtand, Moretio, Dunn and Maynard, Santa Ana Thompson & Colgate, Riverside
Rutter, ©'Sullivan, Greene and Hobbs, Los Angeles Call Clayton & Jensen, Newport Beach

Palmieri, Tyler, Wiener, Withelm and Waidron, hrvine
Wise, Wiezorek, Timmoens and Wise, Long Beach
Drummy, King, White and Gire, Costa Mesa

Bowie, Arneson, Wiles & Glannone, Newport Beach



DONALD J. FIKE
D. 4 FIKE & ASSOCIATES, INC.
REAL ESTATE FINANCIAL CONSULTING
PROFESSIONAL QUALIFICATIONS
{562) 598-2690 Tel
(B562) 598-1558 Fax
460 Linares Ave, Long Beach, CA 80803
E-Matil don.fike@gte.nei
EDUCATION
B.A. Economics, Phi Beta Kappa, University Of Southern California
M.B.A., Accounting & Finance, UCLA
Appraisal Institute Courses, Capitalization A & B, Report Writing, Standards
PROFESSIONAL & LICENSING

Real Estate Broker, California
Certified Financial Planner (CFP) {Inactive}

CONSULTING PRACTICE SINCE 1983

Conducts a diversified consulting practice with a wide variety of assignments in both COMMERCIAL
and RESIDENTIAL real estate.

PROVIDES - Financial Analysis FOR - Purchase or Sale
. - Appraisal Services - Bpace Or Ground Lease
- Operations Planning - Finance
- Project Packaging - Joint Veniwe
- Negotiations Support - Partial & Partnership Interests

- Litigation Support - Estate Flanning

Consulting practice draws on previous operations experience in all areas of real estate and
investment analysis.

Expert withess Los Angeles County Superior Court, Crange County Supetior Court, Federal
Bankruptey Court.



DONALD ). FIKE, PROFESSIONAL QUALIFICATIONS, Continued

PRIOR EXFERIENCE

1582 - 1983 - Financial Planner - Hansch Financial Group. Conducted perscnal and cerporate
financial planning and invesiment sales practice. Developed financial planning model used by
maior insurors and broker dealers.

1981 - 1982 - Executive Vice President, Adams Financial Group. Acquired property for and
structured syndications. Designed and wrote offering prospectuses in ¢ onjunction with CPA and
Atiorney. Furchased, operated and sold several apartiment properties in Oregon, Texas and Utah.

1980 - 1981 - Vice President & General Manager, Asset Managemaent Division, The Koll Company.
Managed asset management division with 6,000,000 rentable square feet and rent collections of
$36.0 million per year,

1978 - 1979 - Vice President & Controller, Coast Property Management. Managed operations and
supervised accounting for a development and asset management company owning retall and office
projects, : :

1971 - 1977 - Coldwell Banker Management Corporation.

Operations Manager, Asset Management Division {manager of closed end pension funds.)
Managed commercial property in several states. Provided acquisitions support for property
purchases and REIT swaps. -Developed cash flow models for control of multiple development
projects within each closed end fund.

Real Estate Analyst, Mortgage Banking Division. Screened, packages and presented
properties to institutional purchasers. N egotiated and clos ed purchases.

Manager of Loan Processing, Mortgage Banking Division. Managed group closing
$250,000,000 of commerciai real estate lcans. Member of Mortgage Banking Steering Committee:
for a $1.0 Billion servicing portfolio, construction iending group and several commercial loan
origination offices. :

Systems Analyst, Administrative Support Group, Developed screening models for location
of new Coldweli Banker Commercial Brokerage Offices. Developed real estate analysis software.

1969 - 1971 - Builders Resources Corporation, Developed computer models for analysis and
contro! of cash flows for 65 residential for sale projects. Developed software for analysis of existing
real estate projects and syndications. Develape_d client management system for major syndicator.



DONALD J. FIKE, PROFESSIONAL QUALIFICATIONS, Continued
PARTIAL CLIENT LIST

Access Properly Services
Amdal Development Corporation
American Eagle Communities
Aran & Miller
Arden Realty
Bank Of Ametrica
Birtcher Enterprises
Burnett Companies

, Briarciiff Development
Business Properties Development Company
Century American Development
CIP Real Estate
The French Company
Hover Development Company, Inc.
Institutional Housing Pariners, Inc.
James R. Wood Company
The Laing Company
Larry W. Heglar & Associates
Lee & Associates
LYON Capital Ventures
McWalters & Kelterer
Meeker Companies
MiraSera Development Company
Monterey Development Group
Mitsui Fudosan, (U.S.A}, Inc.
New Cities Development Group
New Urban West, Inc,
Pacesetter Homes & Business Properties
Pacific Cascade Group
Parker Properties
Pulte Home Corporation
Rose Hills Memorial Park
R.W.R. Homes, Inc.

Sanwa Bank
Santa Margarita Company
Schaffel Development Company
Scripps Ranch Business Properties
Shea Homes & Business Properties
Sony Pictures Entertainment
Spurgin Development Company
Sumitomo Bank of California
Taylor Woodrow Homes
Troxler & Associates
Vintage Communiiies



DONALD J. FIKE, PROFESSIONAL QUALIFICATIONS, Continued
TYPICAL CONSULTING ASSIGNMENTS
Assignments may be 1) Developing assumptions and financial projections, 2) Consulting to develop

operating plans and financial structure, 3) Involvement in presentation or negotiation m eetings.

" Prepare financial analysis to be used for valuafion and/or presentation for financing, joint
venture, sale, or continuing ihvestor/lender relations,

Prepare development cash flow analysis to determine land residual value.

Major tenancies: 1) Determine impact of major tenant lease on project cost, financing
potentigl and value. 2) Analysis for major tenant of value of equity participation and tradeoff in
terms of lease costs. :

Anatlyze impact of joint venture or financing structure for developer and investor.

Lease by lease analysis of commercial projects to determine: 1) cost to complete, refinance
potential and sale value for an owner. 2) Acquisition value and financing structure including impact

of tenant turmover on rents, expense reim bursements, refurbishment and leasing costs.

Analysis of a mixed use project to determine impact of changes in product types, sizes and
phasing.

Ground leases: 1) Analysis of project value subject to a ground lease. 2)  Structure
development project to batance objectives of ground owner and developer/less ee.

Due Diligence at Property Acquisition or Financial Reéstructure.
Provide litigation support & ex pert witness festimony.
Net present value analysis of partial ownership interests,

Analysils of major residential land development project under varlous absorplion scenarios fo
determine parcels to build out with units and parcels o sell as finished lots,

Preparation of complete financing presentation package.

Development of computer software tailored to client analy sis or control needs,



DONALD J. FIKE, PROFESSIONAL QUALIFICATIONS, Continued
SELECTED ASSIGNMENTS

AMERICAN EAGLE COMMUNITIES ~ Privatization of Military Housing Projects. Financial
projections, proposal preparation, proposal presentation, and negotiating support for competitions
for transfer of married family housing into public/private parinerships. American Eagle participated
in more than 20 competitions and obtained and is now executing 6 contracts with the Army, Air
Force and Navy with in excess of 8,000 units, This inciudes the 3.000 unit multiple locatin project
for married family housing in Puget Sound for the Department of the Navy, Worked with bond
underwriters, S&P and Moody's to provide in excess of $750,000,000 in bond financing.

HARBOR VILLAGE, LOS ANGELES - Complete teardown and replacement of 400 units of HUD
housing owned by the Housing Authority of Los Angeles. Located at Vermont and Pacific Coast
Highway in Harbor City. Site contrelied by a pre-paid 99 year ground lease, Construction of a new
gated communily totalling 624 units. Rental units - 400 units replaced with new townhome and
single family units financed with taxed advantaged financing, owned and operated by the Related
Companies. For Sales units - 224 single family and townhome units built by Laing Homes in a joint
venture with Institutional Housing Partners & HP Developments LLC.

LADERA PLANNED COMMUNITY, ORANGE COUNTY, CA - Master Planned Community of
lL.adera includes 5,000 plus residential units and 109 plus commercial acres, Currently under
construction by the Rancho Mission Viejo Compary.

SUMMIT AT ALISO VIEJO, CA - Office buildings and support service space totalling 1,700,000
square feet in four phases.” Analysis leading to initial joint venture. Continuing analysis of phases
as they commence construction,

Trails Village Center and Lake Mead & Buffalc Center, SUMMERLIN, LAS VEGAS, NV - Two
neighborhood shopping centers (Von's and Longs Drugs) in the planned community of Summerlin,
Frojects are a joint venture between Summerlin and Business Properties.

Briarcliff Development ~ Analysis of multiple use commercial development project in Kansas City,
MO, including Office, Industrial, Retail, and Apartment Construction.

Institutional Housing Partners — Provide Financial Analysis and Consulting for this CALPERS
Advisor on equity financing for Residential Construction and Land Development projects in excess
of one billien dollars of housing and fand sales.

Amdal Development Corporation ~ Analysis of multiple product senior housing project including
Senior Apariments, Condominiums, Assisted Living Facility, and Skilled Nursing facility.

U.8. Marine Corps Air Station, Tustin California — Appraisal Support for value of one thousand acre
urban infill property to be transferred from military to mixed civilian use.

Fort Carson Colorado — Analysis of cash flows for response to RFQ for privatization of military
housing at Fort Carson. This included censtruction of 840 new housing units, replacement of 458
units and renovation of 1,387 units.






ATTACHMENT 7
PROJECT #3 - RMV ACQUISITION

LAFCO ANNEXATION APPLICATION AND
LAFCO STAFF REPORT DATED DECEMBER 9, 2008

ATTACHMENT 7



NOTICE OF PUBLIC HEARING

LOCAL AGENCY FORMATION COMMISSION

NOTICE 1S HEREBY GIVEN that a public hearing will be held by the
Local Agency Formation Commission of Orange County to consider the
proposed ORTEGA/LA PATA ANNEXATION TO THE CITY OF SAN JUAN
CAPISTRANGO (CA 09-19).

The actions involved in this proposal include the annexation of
approximately 132 acres of territory located in the unincorporated area of Rancho
Mission Viejo, southwest of the intersection of Ortega Highway and La Pata
Avenue, immediately north and east of the existing San Juan Capistrano city
limits, The proposal also includes a concurrent sphere of influence (SOI}
amendment, to include the proposed annexation territory within the City of San
Juan Capistrano’s SOI. '

The hearing will be held on Wednesday, December 9, 2009 at 9:00 a.m. at
the Orange County Hall of Administration, 10 Civic Center Plaza, Planning
Commission Hearing Room, Santa Ana, CA 92701.

At the hearing, the Commission will consider oral and written testimony
by any interested person or affected agency and the report of the Executive
Officer. The proposal file may be examined at 12 Civic Center Plaza, Room 235,
Santa Ana, CA 92701. For more information, please call Joe Serrano, Project
Manager, at (714} 834-2556. '

JOYCE CROSTHWAITE
Executive Officer

Dated: November 18, 2009
File Reference Number: CA 09-19




CERTIFICATE OF FILING

LOCAL AGENCY FORMATION COMMISSION, ORANGE COUNTY

“QOrtegalLa Pata Annexation to the City of San Juan Capistrano” (CA 09-19)

1, Joyce Crosthwaite, Executive Officer of the Local Agency Formation Commission of the
County of Orange, do hereby certify that:

1. The application referenced and described below has been submitted to me and has been
found to be in the form prescribed by the Orange County Local Agency Formation
Commission.

2. The application contains the information and data requested and required by this
Commission and applicable provisions of State law and has been accepted for filing on
- December 2, 2009,

3. The subject proposal and all related documents are on file in the office of the Local
Agency Formation Commission, 12 Civic Center Plaza, Room 235, Santa Ana, CA 92701,
and may be examined by any individual person upon request.

Application Title:  Ortega/La Pata Annexation to the City of San Juan Capistrano (CA 09-19)

Applicant: ' City of San Juan Capistranc
Address: 32400 Paseo Adelanto, San Juan Capistrano, CA 92675

General Location:  The proposed annexation is located southwest of the intersection of
Ortega Highway and La Pata Avenue, immediately north and east of the
existing San Juan Capistrano city limits,

Date of Hearing: December 9, 2009
Subject Agencies: City of San Juan Capistrano

Affected Agencies:  County of Orange, City of San Juan Capistrano, Santa Margarita Water
District

This certificate of filing is issued pursuant to Section 56658 of the Government Code, State of
California. All time requirements and limitations for processing and consideration of this
application specified by State law and/or rules and regulations of the Orange County Local
Agency Formation Commission shall become effective on the date of issuance of this certificate,

e d/@, wltloid,

rosthwaﬁe Executive Officer




Orange County Local Agency Formation Commission
12 Civic Center Plaza, Room 233
Santa Ana, CA 92701
TEL (714) 834-2556
FAX (714) 834-2643

This form is to be used for applying to the Orange County Local Agency Formation Commission
for a city or district annexation, reorganization, detachment, or a sphere of influence
amendment. To facilitate your preparation of the required materials, a pre-application meeting
with LAFCO staff is encouraged. The meeting can be used to address applicant questions,
Comrmission polices, timing, boundaries, and other application issues. LAFCO staff look
forward to assisfing you with your project. :

Pigase fill out this application completely. If a question does not apply to your propossl, indicate
"N/A". Orange Counily LAFCQ is a "paperless” office. It is important that you list all emaif
addresses where indicated on the application. Correspondence, staff reports, resolutions and
other LAFCO forms and mailings, whenever possible, will be disiributed electronically.

APPLICATION FOR: (check all that apply)
Annexation to; City of San Juan Capistrano

[} Detachment from:

1 Reorganization (2 or more changes of organization) of:

[} Other {explain):

*Sphere of influence Amendment for. Proposed Annexation Area

*If requesting a sphere of influence amendment, please answer the following three
guestions:

1. Why is a sphere of influence amendment needed? The existing Sphere of
influence is the City of $an Juan Capistrano municipal limits. The Sphere of
Influence amendment is requested to include the boundaries of the one hundred
thirty-two (132) acre property (excluding Ortega Highway and La Pata Avenue) that
is the subject of this annexation. :

2. How would a sphere of influence affect the present and future need for services in the
project area? The City of San Juan Capistrano can provide services to the project
area, The City water service is provided through the Santa Margarita Water
District. :




3. How would a sphere of influence amendment impact social and economic
communities of interest in the project area? There would be no economic impact,
however, current uses would be protected in perpetuity thereby creating a
positive social impact for the City and community. The property currently
consists of equestrian, park, recreation and open space uses and the City of San
Juan Capistrano intends to maintain and preserve the existing uses by
designating the area as General Open Space (GOS) on the General Plan Land Use
Map and corresponding open space designations for the City of San Juan
Capistrano Zoning Map.

GENERAL DESCRIPTION OF PROPOSAL:
What changes of organization are included? What agencies are involved? Elc.

The City of San Juan Capistrano is requesting; 1) a Sphere of Influence amen_q_meht, and
2) Annexation action, for an approximate one-hundred thirty-two (132) acre area as
described in the attached legal description, Exhibit A and Annexation Map, Exhibit B.

STATEMENT OF JUSTIFICATION:
Explain the purpose of each request or change of organization. Explain how the proposal
provides more logical houndaries or improves the provision of service.

The City of San Juan Capistrano has entered into a Purchase and Sale Aareement and
Escrow Instructions with the property owner, RMV Community Development, LLC and
DMB San Juan investment North, LLC to acquire the 132 acre project area. The City
intends to maintain and preserve the eguestrian, park, recreation and open space areas
for residents and visitors to enioy for generations. No development or change of uses is
proposed. In addition, the Purchase and Sale Agreement and Escrow Instructions set
forth conditions and deed restrictions that limit the subject property fo current uses
when the property sale is completed . ‘

WHO INITIATED THIS PROPOSAL? Please select one from the drop-down list:

City Council

Applications can be initiated by either. (1) a petition signed by five percent of the affected
landowners or five percent of the affected registered voters from the annexing area, or (2) a
resolution by the legislative body of an affected city, county or special district.

The following is attached fo this application form:

B Resolution (please attach) {Attachment 3)
{1 t.andowner Petition (please aftach)

[T Registered Voter Petition (please attach)

LOCATION AND ADDRESS OF PARCEL{S):

No technical address for the project area exists, refer to the property Legal Description,
Exhibit A and Annexation Map, Exhibit B.




LIST OF ASSESSOR PARCEL NUMBERS: (Available from the Orange County Assessor)

' Refer to the Legal Description, Exhibit A and Annexation Map, Exhibit B.

MAP AND LEGAL DESCRIPTION:

A map and legal description of the proposal, even if prepared by a private engineering firm,
must be submitted directly to the Orange County Surveyor for review and final approval. An
application can be filed with LAFCO without a map and legal, but a proposal cannot be
scheduted for LAFCO hearing prior to receipt of a County Surveyor-approved map and legal
description. You may contact the County Surveyor af the Resources and Development
Management Department, Geomatics/Land Information Systems Division, at (714) 834-4378.

Additionally, the map and legal description must meet the State Board of Equalization's
requirements. The BOE's "Change of Jurisdictional Boundary" requirements are available for
dowriload at hitp/fwww.boe.ca.qov/oroptaxes/sprdcont.him. Please note, the BOE requires an
additional vicinity map that shows the project area in relation to a larger geographic area.

A map and legal description has been:
[l Certified by the County Surveyor and is attached to this application.
B Submitted for review to the County Surveyor.
[C] Other (please explain)

APPLICANT'S REPRESENTATIVE {if any}:

Name: City of San Juan Capistrano, Community Development Department
Address: 32400 Paseo Adelanto

Phone: {949} 234-4410 FAX: {849) 661-5451 '
Contact Person: Grant Taylor Title: Assistant Community Development Director

email: gtaylor@saniuancapistrano.org

PROPERTY OWNER(S}):
If more than two property owners for proposal area, please provide the name, address and

contact information, on a separate page.

Name: RMV Community Development, LLC and DMB San Juan Investment North, LLC
Address: 28811 Ortega Highway, P. O, Box 9, San Juan Capistrano, CA 92693

Contact Person: Dan Kelly, Senior Vice President, Governmental Relations & Corporate
Communications

Address: 28811 Ortega Highway, P. O. Box 9, San Juan Capistrano, CA 92693

Phone: (949} 240-3363, Ext. 287 FAX: {949) 248-1763 email: dkelly@ranchomv.com




SUBJECT AGENCIES THAT WILL GAIN OR LOSE TERRITORY:

A “subject agency” means each city or district for which a change of organization or
reorganization is proposed. If more than three subject agencies, please provide the names and
information on a separate page.

Name: GAIN — City of San Juan Capistrano
Address: 32400 Paseo Adelanto
Phone: {849) 234-4410 FAX: (949) 661-5451

Contact Person: Grant Taylor Title: Assistant Community Development Director
email: gtaylor@sanjuancapistranc.org’

Name:

Address:
Phone: FAX: email:
Contact Person: Title:

Name:
Address:

Phone: - FAX: email:
Contact Person: Title:

AFFECTED AGENCIES IN PROPOSAL AREA:
An affected agency is a city or district with overlaying boundaries or spheres of influgnce. If
more than three affected agencies, please provide the names and information on a separate

page.

Name: City of San Juan Capistrano, Community Development Department
Address: 32400 Paseo Adelanto

Phone: {949} 234-4410 FAX: (948} 661-5451
Contact Person: Grant Taylor Title: Assistant Community Development Director

email: ataylor@sanjuancapistrano.crg

Name: County of Orange, OC Public Works

Address: 300 N. Flower Street, Santa Ana, CA 92703-5000
Phone: (714) 667-3217 FAX: (714) 834-2395 ,
Contact Person: Jess Carbaial Title: Interim Director

- email: jess.carbajal@rdmd.ocgov.com

Name: Santa Margarita Water District
Address: 26111 Antonio Parkway, Mission Viejo, CA 92688

Phone: {949) 459-6590

Contact Person: Dan Ferons Title: Chief Engineer/Director of Operations
email: Danf@smwd.com




INTERESTED AGENCIES:

Interested agencies are ¢ities or districts which provide the same facilities or services in the
proposal area that a subject agency will provide. If more than two interested agencies, please
provide name and information on a separate page.

Name:
Address:
Phone: - FAX: email:
Contact Person: Title:

Name:
Address:
Phone: _FAX: email:
Contact Person: Title:

PERSONS REQUESTED TO BE NOTIFIED:
if more than two names, please provide the names and information on a se,oarate page.

Name: Grant Taylor, City of San Juan Capisfrano
Address: 32400 Paseo Adelanto, San Juan Capistrano, CA 92675
Phone: (949} 234-4410 FAX: (949) 861-5451 email: gtaylor@sanjuaricapistrano.org

Name: Dan Kelly, Ranche Mission Viefo
Address: 28811 Orteqga Highway, P. O. Box9,8an Juan Capistrano, CA 92693
Phone: (949) 240-3363 Ext. 287 FAX: {949) 248-1763 email: dkelly@ranchomyv.com

REGISTERED VOTER/PROPERTY OWNER MAILING LIST:

Government Code Section 56661 requires that landowners within the proposal area, and
registered voters both within the proposal area and within 300 feet of the exterior boundary of
the property, be notified of a LAFCO hearing at least 21 days in advance of the hearing that
includes a proposed reorganization. Qrange LAFCO policy requires the applicant to provide
mailing labels, envelopes and appropriate postage as part of the application submitial.

The following notification information has been provided (check all that apply).

XI Address labels affixed to mailing envelopes with appropriate postage for registered
voters/property owners within proposal area and within 300 feet of exterior boundary

] Applicant requests that LAFCO producs registered voter/property owner notification
NOTE: Applicant will be charged for all associated costs.

[] Application does not require registered voter/property owner notification
Explanation:




SCHOOL DISTRICTS:

Flease fist school district(s) affected by the proposal.

School District: Capistrano Unified School District

Address: Valle Road, San Juan Capistrano, CA 92675

Phone: {949) 234-0449

FAX; (948) 493-3728

Contact Person: _Cary Brockman Title: Manager, Facilities Planning

email: chrockman@capousd.org

QUESTIONNAIRE:

Please respond to all itemns in the following questionnaire. Indicate N/A when a question does
not apply. Any additional information pertinent to the application should be included with the
application at the time of submittal.

I LANDOWNER CONSENT

Have all property owners involved with the proposal given their written consent?

YES (If yes, please complete Property Owner Consent form, Attachment 1.)

{Property Owners Consent Letter attached as Atfachment 1)

] NO (If no, please provide the name, address, and Assessor’s Parcel Numbers of
those property owners nof consenting.)

1L LAND USE

Acreage of Proposal: One Hundred Thirty-Two {132) acres
Site Iinformation.

County:

Equestrian, Park, County: _

CURRENT: Recreation and Planned Community | Suburban Residential,
" Open Space, and
Open Space City: NA Urban Activity Center
City. RA

No development or County: NA County: NA

PROPOSED: &haﬁgfﬁf :;’élreserve City: (More Detailed City: General Open
and p Designations for Space

equestrian, park, Zoning to be

recreation and open determined by City)

space




Surrounding

Land Uses:

Rancho Mission Viejo County: Planned County: Suburban
NORTH: Administrative Facilities | Community Residential, Open
and cpen space o Space, and Urban
City: NA Activity Center
City: NA
San Juan Hills High County: NA County: NA
SOUTH: School City: Planned City: Planned
Community — Community
Comprehensive
Development Plan
(CDP) 04-01
Open Space County: Planned County: Open Space
EAST: . Community and Urban Activity
City: NA Center
City: NA
Open Spacé, Residential | County: NA County: NA
WEST: ?;?fedﬁvﬁscm (San Juah | Gity: Planned City: Planned
Space. San iiu:n Creek Community - Community, General
Sipn leiFamil * | Comprehensive Open Space, Medium
Res% dential (zouth to Development Plan Density Residential,
north (CDP) 86-2, General Open Space
) Open Space, Open Residential, Medium
Space Recreation, Low Density
Residential Single Residential (south to
10,000 north)

A. The proposal area is entirely or partially within the sphere of influence of all of the following:

CITY: NA

SPECIAL DISTRICTS: Santa Margarita Water District, 26111 Antonio Parkway, Mission
Viejo, CA 92688, {949) 4596590

B. Describe any land use entitlements or permits approved or pending for the proposal area:

See attached Exhibit D, Ranch Plan Entitlement Description for Planning Area 1,

Parcels 7and 8




il

v.

Describe any public easements/oil well operations/major highways/watercourses/
topographical features:

See attached Exhibit C, Encumbrance Map

Number of acres considered Prime Agricultural Land®: | 0 acres
*As defined by the Soif Conservation Services (i.e., being prime, unique, or of statewide
importance) AND by Government Code Section 51201(c) and 56064,

Number of acres considered Agriculfural Lands™ 0 acres
*As defined by Government Code Section 56016

DEMOGRAPHICS

A. Number/Type of Dwelling Units within the proposal area:
Existing: 0
Proposed: 0

B. Is the proposal area considered “inhabited” {i.e. do more than 12 registered voters
reside on the territory/property)?

[] YES ] NO

FACTORS FOR COMMISSION CONSIDERATION

There are 15 factors that are required by State Law to be considered by LAFCO in
the review of a proposal (Government Code §56668), With respect to factors listed
below, please provide any project-specific information {not already addressed in
your application) that may be helpful in the Commission’s review of your project.
You may attach additional pages to this application if you need additional space.

» Population and population density; land area and land use; per capita assessed
valuation; topography, natural boundaries, and drainage basins; proximity to other
populated areas; the likelihood of significant growth in the area, and in adjacent
incorporated areas, during the next 10 years.

"« ‘Need for organized community services; the present cost and adequacy of
governmental services and controls in the area; probably future needs of those
services and controls in the area; probable effect of the proposed incorporation,
formation, annexation, or exclusion and of alternative courses of action on the cost
and adequacy of services and controls in the area and adjacent areas. "Services,”
as used in this subdivision, refers to governmental services whether or not the
services are services which would be provided by local agencies subject to this
division, and includes the public facilities necessary to provide those services.

« The effect of the proposed acticn and of alternative actions, on adjacent areas, on
mutual social and economic interests, and on the local governmental structure of the
county.




The conformity of both the proposal and its anticipated effects with both the adopted
commission policies on providing planned, orderly, efficient patterns of urban
development, and the policies and priorities set forth in Section 56377,

The effect of the proposal on maintaining the physical and economic integrity of
agricultural iands, as defined by Section 560186.

The definiteness and certainty of the boundaries of the territory, the nonconformance
of proposed boundaries with lines of assessment or ownership, the creation of
islands or corridors of unincorporated territory, and other similar matters affecting the
proposed boundaries.

Consistency with city or county general and specific plans.

The sphere of influence of any local agency which may be applicable to the proposal
being reviewed,

The comments of any affected local agency or other public agency.

The ability of the newly formed or receiving entity to provide the services which are
the subject of the application to the area, including the sufficiency of revenues for
those services following the proposed boundary change.

Timely availability of water supplies adequate for projected needs as specified in
Section 65352.5,

The extent to which the proposal will affect a city or cities and the county in achieving
their respective fair shares of the regional housing needs as determined by the
appropriate council of governments consistent with Article 10.8 (commencing with
Section 65580) of Chapter 3 of Division 1 of Title 7.

Comment: Since the proposed Sphere of Influence amendment and
Annexation action would continue the existing uses of equestrian, park,
recreation and open space there will be no gain/loss of housing supply by
the City or County. respectively,

Any information or comments from the landowner or owners.
Any information relating to existing land use designations.

The extent to which the proposal will promote environmental justice. As used in this
subdivision, "environmental justice” means the fair treatment of people of all races,
cultures, and incomes with respect to the location of public facilities and the provision
of public services.

Comment: The proposed Sphere of Influence amendment and Annexation
action protects the existing uses of equestrian, park, recreation and open
space in perpetuity thereby creating permanent future uses for all
residents and visitors.




V. PLAN FOR PROVIDING SERVICES

City of San
Juan
- Capistrano
Water and Santa No Change | NA NA NA
Margarita
Water
District
Santa
Sewer &aa:g?"ta No Change | NA NA NA
District
Orange
Police County No Change | NA NA NA
Sheriff
Orange ]
Fire County Fire | No Change | NA NA NA
Authority
City of San ‘
Bublic g;f;]g; Juan City Level Upon Final | City of San
Works Public Capistrano | Public Works Annexation Juan
W . Public Operation Action Capistrano
orks
Works
p Orange City of San City Level Parks | Upon Final City of San
arks & P Juan . h .
Recreation ounty Capistrano and Ref:reatzon Anr}exatson Jua:}
Parks p Operation Action Capistrano
arks
Other
Services NA NA NA NA NA
(list)

What effect will this proposal have on the type or level of services both within and outside the

proposal area?

Minimal if any. There is no development proposed and no alteration of land uses. The
proposal is simply for the City to amend the Sphere of influence, annex the property into
the City of San Juan Capistrano and acquire the property from the property owners, and
maintain the existing equestrian, park, recreation and open space uses.




VI SPECIAL REVENUES

A. Do agencies whose boundaries are being changed have existing bonded debt?
i ] YES 4 NO
if yes, please describe:

B. Will the territory be subject to any new or additional special taxes, benefit charges, or
fees? (] YES NO
If yes, please describe:

C. Is the city/district requesting an exchange of property tax revenues as the result of
this proposal? > YES ] NO

If yes, is a master property tax exchange agreement applicable to this Jurisdictional
change? X YES ] NO

VIl. ENVIRONMENTAL ANALYSIS

A. Who is the "lead agency" for this proposal? City of San Juan Capistrano

B. What type of environmental document has been prepared?

None - Categorically Exempt — Class: The action is exermpt under the
"general rule”, CEQA Guidelines Section 15061(b)(3). The project is also cateqorically
exempt due to - Class 13 (Section 15313, Acquisition of Lands for Wildiife Conservation
Purposes): Class 16 {Section 15316), Transfer of Ownership of Land In Order to Create
Parks; Class 19 {Section 15319), Annexations of Existing Facilities and Lots for Exempt

Facilities; and, Class 25 (Section 15325}, Transfers of Qwnership of interest in Land fo
Preserve Existing Natural Conditions,

"1 Environmental Impact Report {If an EIR hras been prepared, aftach the lead
agency’s resolution listing significant impacts anticipated from the project,
mitigation measures adopted to reduce or avoid significant impacts, and a
Statement of Overriding Considerations, if adopted.)

[] Negative Declaration {please attach}

7 mitigated Negative Declaration (please affach}

L] Subsequent Use of Previous EIR:

Vill.  FINAL COMMENTS

A. Describe any terms and/or conditions that should be included in LAFCO’s resolution
of approval,

1) Completion of General Plan Amendment and Pre-zoning actions by City

2) Approval of the Annexation is conditioned upon a simultaneous annexation
and acquisition of the Property by the City on terms reasonably acceptable
by the Owners of the Property




3) Ability of Owners to withdraw consent and City ability to withdraw
application prior to effective date of annexation

B. Provide any other comments or justifications regarding this proposal.

In_order to close escrow with the owners,' the City of San Juan Capistrano
must annex the 132 Acre project area.

. Note any changes in the approved project that are not reflected in these materials.
Attach any pertinent staff reports and supporting documentation related to this
proposal.

None

The following supplemental documentation is aftached:

Exhibit A - Legal Description

Exhibit B - Proposed Anngxation

Exhibit C - Encumbrance Map

Exhibit D - Ranch Plan Entitlement Description for Planning Area 1, Parcels 7
and 8

Attachment 1 - Property Owner Conditional Letter of Consent
Attachment 2 — Indemnification Agreement for Applicant
Attachment 3 - City of San Juan Capistrano City Council Resolution
Authorizing Application to LAFCO




Xl DISCLOSURE OF POLITICAL EXPENDITURES

Orange County LAFCO reguires applicants to report all expenditures for political purposes
related to an application and proceedings to be reported to the Commission's Executive Officer
in.compliance with Government Code Sections 56700.1 and 57009. The following is attached
fo this application form;

[} Financial reports and disclosures {please attach)

Xl  CERTIFICATION

I certify, under penalty of perjury by the taws of the State of California, that the information
contained in this application is true and correct. | acknowledge and agree that the Orange
County Local Agency Formation Commission is relying on the accuracy of the information
provided and my representations in order to process this application proposal.

oy 1 —v“’"/‘ /
Signature: T ”4w‘*’/ A

! T
Name:; Grant Taylor )
Title: Assistant Community Development Director
4 77
Date: September ! ¢ 2009




ATTACHMENT 1

Property Owner Consent Form
(All legatl owners must sign a consent form or submit a letter of signed consent.)

! , consent to the annexation/reorganization of my property

located ét (or Assessor Parcel
Numbers } o the : [agency(ies)].
Signature: Date:

Address:

City, State, Zip:

Refer to the attached Property Owners Letter (Attachment 1}
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10-1159-20 (D)
08-27-09

EXHIBIT A
ANNEXATIONNO. ___-___
TO THE CITY OF SAN JUAN CAPISTRANC

That portion of Rancho Mission Viejo (or La Paz), in the Unincorporated Territory of the
County of Orange, State of California, as shown on the map recorded in Book 1, Pages
63 and 64, of Patents, Records of Los Angeles County, in the office of the County
Recorder of Los Angeles County, described as follows:

From the point of beginning, being an angle point on the existing boundary of the City of
San Juan Capistrano as created by the City of San Juan Capistrano "Reorganization No.
61", said point also being described as "Rancho Mission Viejo Corner No. 3" as shown
on the Record of Survey filed in Book 9, Pages 15 through 22, inclusive, of Records of
Survey in the office of the County Recorder of Orange County:

Course 1: North 52°57'24" West 1912.81 feet along the Southwesterly line of said
Rancho Mission Viejo to the Southerly right-of-way line of Ortega Highway, as
described in Exhibit "C" in the Grant Deed to the County of Orange, recorded
August 1, 2008 as Instrument No, 2008000368965 of Official Records, in the office of
said Orange County Recorder,

Thence along said Southerly right-of-way line the following courses:

Course 2: North 53°03'40" East 15.49 feet,

Course 3: South 36°56'20" East 3,50 feet, -

Course 4: North 53°03'40" East 308.58 feet to the beginning of a curve concave
Northerly having a radius of 7044.30 feet, :

Course 5: Northeasterly 299.61 feet along said curve through a central angle of 2°26'13",
Course 6; North 50°37'27" Bast §1.26 feet,
Course 7; South 39°22'52" Rast 3.07 feet,

Course 8: North 50°37'08" Bast 210,25 feet,

1710-1159-20/a/ ¥ sanjuanlafcofpn/ié

EXHIBIT A




EXHIBIT A 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED 08-27-09
ANNEXATIONNO. __ -

'O THE CITY OF SAN JUAN CAPISTRANO

PAGE 2 :

Course 9: North 57°51°04" Rast 71.12 feet to the beginning of a non-tangent curve
concave Southerly having a radius of 1474.06 feet, a radial line of said curve fo said point
bears North 39°24'19" West,

Course 10: Northeasterly 210.68 feet along said curve through a central angle of
8°11'20",

Course 11: South 25°11°17" East 13.07 feet,
Course 12; North 80°23'21" East 29,94 feet,
Course 13; North 61°08'36" East 68.00 feet,
Course 14: North 29°11'32" West 11.61 feet,
Course 15: North 42°04'13" East 30.05 feet to the beginning of a non-tangent curve
concave Southeasterly having a radius of 1530.00 feet, a radial line of said curve to said

point bears North 24°59'51" West,

Course 16: Northeasterly 254.57 feet along said curve through a central angle of
9°32°00",

Course 17: South 15°27'51" East 50.00 feet to the beginning of a non-tangent curve
concave Southeasterly having a radius of 1480,00 feet, a radial line of said curve to said
point bears North 15°27'51" West,

Course 18; Northeasterly 224,13 fect along said curve through a central angle of
g°40736", ‘

Course 19: North 83°12'45" East 357.70 feet,

Course 20: North 6°47'15" West 40.00 feet,

Course 21: North 83°12'45" East 400.00 feet,

Course 22: North 6°47'15" West 19.74 feet to the beginning of a non-tangent curve
concave Southerly having a radius of 6326.27 feet, a radial line of said curve to said point

bears North 3°13'37" West,

Course 23: Easterly 24.26 feet along said curve through a central angle of 0°13'11%,

/10611 5920/ lsanjuaniafeo/lipm/id




EXHIBIT A 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED 08-27-09
ANNEXATION NO. -

TO THE CITY OF SAN JUAN CAPISTRANO

PAGE3

Course 24: North 86°59'34" East 256,57 feet to the beginning of a curve concave
Northerly having a radius of 4579.70 feet,

Course 25: Easterly 139.48 feet along said curve through a central angle of 1°44'42",
Course 26: South 87°43'S5" East 90.93 feet to the beginning of a non-tangent curve
concave Northerly having a radius of 4591.70 feet, a radial line of said curve to sald point
bears South 5°52'42" Fast,

Course 27: Easterly 275.99 feet along said curve through a central angle of 392638,
Course 28: North 87°16'57" East 71,92 feet,

Course 29: South 10°12'54" East 4.17 feet,

Course 30: South 59°04'37" East 84.63 feet,

Course 31: North 85°16'40" East 18.27 feet to a point on a non-tangent curve concave
Northwesterly having a radius of 1550.00 feet, a radial line of said curve to said point
bears North 85°17'19" East, said curve also being the Westerly right-of-way line of La
Pata Avenue, as shown on Certificate of Compliance CC 2001-01, recorded Iuly 26,2001
as Instrument No. 20010508635 of said Official Records;

Thence along said Westerly right-of-way line of La Pata Avenue, the following courses:

Course 32; Southwesterly 1103.15 feet along said curve through a central angle of
40°46'40™,

Course 33: South 36°03'59" West 561.99 feet 1o the beginning of a ocurve concave
Southeasterly having a radius of 1650.00 feet,

Course 34: Southwesterly 1204.79 feet along said curve through a central angle of
41°50'09"%, .

Course 35: South 5°46'10" East 1046.07 feet to the beginning of a curve concave
Northeasterly having a radius of 3050.00 feet,

Course 36: Southeasterly 852.36 feet along said §urve through a central angle of
16°00'43",

1/10-1159-20/af\sanjuanlafco/hpmiid




EXHIBIT A 10-1159-20 (D)
LEGAL DESCRIPTION-CONTINUED 08-27-09
ANNEXATIONNO. ___ -

TO THE CITY OF SAN JUAN CAPISTRANO

PAGE 4

Course 37: South 21°46'53" East 618.29 feet to the Southeasterly line of the Westerly
portion of Parcel 2 of Lot Line Adjustment LL 2003-004, recorded March 19, 2003 as
Instrument No., 2003000294469 of said Official Records,

Course 38; South 68°i3 07" West 278.93 feet along said Southeasterly line to said
Southwesterly line of Rancho Mission Vigjo,

Course 39: North 19°17'44" West 3177.27 feet along sai‘d Southwesterly line to the
POINT OF BEGINNING.

Containing an area of 131.534 acres, more or less,

As shown on Exhibit B attached hereto and iay this reference made a part hereof,

'

&) o, 5857
EXP 09/30/1t

JAMESIF. GILLEN, PLS 5557

i10-1159-20/a//sanjuantafeohpmyid
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ATTACHMENT D

RANCH PLAN
ENTITLEMENT DESCRIPTION FOR PLANNING AREA 1
PARCELS 7 AND 8

General Plan;

The Ranch Plan project updated the County General Plan (Land Use Element) with an
amendment for the Ranch Plan area in November of 2004, Parcel 7 within Planning Area
1 was designated 1B, Suburban Residential, permitting suburban residential communities
ranging from 0.5 to I8 dwelling units per acre. Parcel 8 within Planning Area | was
designated Urban Activity Center permitting certain residential and non-residential uses.

Zoning:

The Ranch Plan project was zoned “Planned Community” in November 2004. The
Planned Community zoning district in Orange County allowed for the development of the
Ranch Plan Planned Community Program Text for the application of zoning for the entire
Ranch Plan area, including Planning Area 1.

The Ranch Plan Planned Community Program Text was amended in July of 2007 to
identify more detailed levels of development for Planning Area 1. The Planned
Community Program Text allows amendment of its Development Map and Statistical
Table as individual planning areas are planned for development. For Planning Area 1,
the Development Map and Statistical Table (attached) currently permit a total of 572
acres of total development acres and 238 acres of Open Space for a planning area total of
810 acres. The development area containg 488 acres of Residential use with a maximum
of 1,170 dwelling units and, 84 acres of Urban Activity Center use permitting residential
and non-residential uses such as Neighborhood Center Commercial, Business Park and
Senior Living Facilities. The development levels or the acreage size within or between
Planning Areas can be changed administratively up to ten percent (10%) by approval of
the Director, OC Planning. Beyond ten percent requires the approval of the Planning
Commission through an amendment to the Master Area Plan(s); {Planned Community
Program Text, Section I1.A.4 and General Provisions 12-15). As discussed below, any
proposal to reallocate dwelling units within a Planning Area is an administrative action
and can be approved by the Director, OC Planning.

All uses and their acreages within the PA 1 Master Area Plan are regulated by the
approved (as amended for PA 1) Development Map and Statistical Table as a part of a
Master Area Plan and Subarea Plans for Parcels 7 and 8 (Subarea Plan 1.3 and 1.5
respectively). The reallocation of current uses contained within the approved Master

EXHIBIT D




Area Plan for Planning Area 1 was fally contemplated as part of the Ranch Plan Planned
Community Program Text.

The ability to relocate uses between Subareas of the Master Area Plan is specifically
addressed in the PC Program Text in Section 111, A.4.g as follows:

g Any reallocation of the number of dwelling units between Planning Subareas
within the same Planning Area shall not require a change (o the PC Development
Map as long as the total dwelling unit count and the total square footage for non-
residential uses for that Planning Area are not exceeded.

The process for Subarea reallocations is further clarified by the PC Program Text in
Section II1.B.4.f as follows:

s No Area Plan amendment shall be required when units are reallocated between
Planning Subareas contained within a single Area Plan so long as the total
number of dwelling units or acreage in the Planning Area does not change, and
the transfer of units is completely accounted for per revisions to both the PC
Statistical Table and the applicable Masier Area Plan statistical tables(s).

The above noted provisions aliow for reallocations of both Subarea Plan residential and
non-residential uses and acreages within a Master Area Plan per administrative “clean
up” amendments to the Master Area Plan and each applicable Subarea Plan.

Subdivision Approval:

Vesting Tentative Map 17055 was approved for Parcel 7 on April 11, 2007 and currently
permits the subdivision of 87,5 acres into nine numbered lots for 158 dwelling units and a
community park, as well as 22 lettered lots for landscape and other uses. Vesting
Tentative Map 17053 was approved for Parcel 8 on March 14, 2007 and currently permits
a subdivision of 30.5 acres inlo four numbered lots for Urban Activity Center uses and
storm drain facilities, as well as six lettered lots for landscape and other uses. Any
proposal to change the lots approved inn the vesting maps will require an amendment
action by the Orange County Subdivision Committee. Reallocations of allowable use or
dwelling units within the Planning Area | maximum allowed is considered administrative
and can be approved by the Director, OC Planning.

CEQA Findings:

The proposed uses were originally approved as part of Final EIR 589 which addressed
development for the Ranch Plan. Addendum WNo. 1 to Final EIR 589 further addressed
specific uses planned for Planning Area 1 with the approval of the Master Area Plan and
Subarea Plans. It is not anticipated that additional environmental documentation would
be required to reallocate uses within Planning Area 1 so long as traffic impacts do not
increase as a result of said reallocation.




32400 PASED ADELANTD MEMBERS OF THE CITY COUNCIL

SAN JUAN CAPISTRANO, CA 82675 SAM ALLEVATO
(949} 493-1171 LAURA FREESE
(242) 49?*1 05B3 fAX THOMAS W, HRIBAR
WWW.SQHJHANCApISraro.0rg MARK MIELSEN

DR. LONBRES USO

September 11, 2009

The Honorable Orange County LAFCO Commissioners
Orange County LAFCO.

12 Civic Center Plaza, Room 235

Santa Ana, CA 92701

Re: Annexation of Property to the City of San Juan Capistrano

Dear Honorable Commissioners:

In order to commence proccedings under the Cortese-Knox-Hertzberg Local Government
Reorganization Act of 2000 {the “Act”), this letter serves as notice that the City of San Juan
Capistranc (“City”) intends to adopt a resolution of application to the Orange County Local
Agency Formation Commission (“LAFCO”) to annex approximately 132 acres of uninhabited
property east of the City (the “Property™) and to revise the City’s sphere of influence to include
the Property (the “Change of Organization™). The Property consists of four (4) separate parcels
designated as Parcel 7 (70.572 acres), Parcel 8 (+ 18.403 acres), the Creek Open Space Parcel
(+17.142 acres) and the La Pata Open Space Parcel (two parcels with + 25,417 acres combined},
respectively, Strategically located at the intersection of two major arterials, Ortega Highway and
La Pata Avenue, the City regards the Property as the eastern gateway to the City of San Juan
Capistrano. ‘ :

The City has executed a Purchase and Sale Agreement (“Agreement”™) fo acquire the
Property from its current owners, RMV Community Development, LLC and DMB San Juan
Investment North, LLC (“Owners”™), who have consented to the submittal of this letter and will
provide written consent to the Change of Organization. The City plans to submit a resolution of
application to LAFCO on or about September 17, 2009. As required by the Act, prior to the
effective date of the Change of Organization, the City will prezone the Property and adopt a
resolution amending the City’s General Plan in order to establish a land use designation for the
Property.

In order to provide for the timely and appropriate transfer of the Property from the
Owners to the City, the resolution of application will include the following proposed condition of
approval: Approval of the Change of Qrganization is conditioned on a simultaneous annexation
and acquisition of the Property by the City on terms reasonably acceptable to the Owners. The
City and the Owners respectfully request that the Honorable Commissioners include this
condition when it adopts a resolution making a determination on the Change of Organization.

Lanoledosa San Juan Capistrano: Preserving the Past to Enhance the >~
" :
%,? Printed on 100% recycied paper . ATTACHMENT 1




The City’s resolution of application and Owners’ consent thereto will also request that
LAFCO conduct proceedings without an election and waive protest proceedings under the Act,
as the Property is uninhabited, pursuant to the provisions of Government Code section 56663,
subdivisions (a) and ().

Furthermore, this letter acknowledges that the Owners are permitted to withdraw their
consent and the City is permitted to withdraw the application at any time prior to the effective
date of the Change of Organization.

The City looks forward to submitting its application for the Change of Organization to
LAFCO.

Respectfully submitted,

City of San Juan Capistrano

7
By: /\%M

It's: uﬁ{i‘/f /é/ﬁ'““;?%

With the consent of the Owners,

RMV Community Development, LLC,
a California limited Liability company
By: Rancho Mission Vieio, LLC

a Delaware limited liability company
as authorized agent and manager

| By(‘fz‘;&:’); /% e

DanKelly, /
Senior Vice President

Government Relations

LAZ016493.4




LAN2016493.4

By: e T
1

e
Richard Broming
Senior Vige President, Planning and
Entitlement

DMB San Juan Investment North, LLC
a Delaware limited liability company

By: Rancho Mission Viejo, LLC

a Delaware limited liability company
as authorized agent and manager

By: % /%

Da‘n\‘f(elly /
Senior Vice President

Government Relations

N } ™ ’
By: |

Richardl Browing
Senior Vice President, Planning and

Entitlement



ATTACHMENT 2

Indemnification Agreement

As part of this application, applicant and real party in interest, if different, agree to
defend, indemnify, hold harmless, and lease the Orange County Local Agency Formation
Commission, its agents, officers, attorneys, and empioyees from any claim, action, or
proceeding hrought against any of them, the purpose of which is to attack, set aside, void, or
annul the approval of this application or adoption of the environmental document which
accompanies it. This indemnification obligation shall include, but not be limited to, damages,
costs, expenses, attorney fees, or expert witness fees thal may be asserted by any person or
entity, including the applicant, arising out of or in connection with the approval of this
application, whether or not there is concurrent passive or active negligence on the part of the
Orange County Locat Agency Formation Commission, its agents, officers, attorneys, or
employees.

Fxacuted at S Ualifornia onthe _/ Zﬂ’ day of _,i‘/éu.é@o 2&&’7.

APPLICANT

By: Joe Tait

Title: Interim City Manager

Mailing Address: 32400 Paseo Adelanto, San
Juan Capistrano, CA 92675

REAL PARTY IN INTEREST

(if differe frow;;ﬁcant)
By. / M
Title: o : A

Maiting Address: ,?3405 0 _ffes Aol it
S Sua Cgithan, A 92675

ATTACHMENT 2




RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SAN JUAN
CAPISTRANO, CALIFORNIA, MAKING APPLICATION TO AND
REQUESTING THE LOCAL AGENCY FORMATION COMMISSION
(LAFCO) OF ORANGE COUNTY TO TAKE PROCEEDINGS PURSUANT
TO THE CORTESE-KNOX-HERTZBERG LOCAL GOVERNMENT
REORGANIZATION ACT OF 2000 FOR THE CITY OF SAN JUAN
CAPISTRANO TO ANNEX PROPERTY AND EXPAND ITS SPHERE OF
INFLUENCE FOR ACQUISITION OF APPROXIMATELY ONE HUNDRED
THIRTY TWO (132) ACRES FROM RANCHO MISSION VIEJO
CONTAINING THE OAKS EQUESTRIAN FACILITY, PARK,
RECREATION AND OPEN SPACE AREAS PURSUANT TO THE
ATTACHED LEGAL DESCRIPTION AND MARS LOCATED SOUTH OF
ORTEGA. HIGHWAY, WEST OF LA PATA AVENUE, NORTH OF SAN
JUAN HILLS HIGH SCHOCL AND EAST OF THE CITY LIMITS.

WHEREAS, City of San Juan Capistranc desires to initiate proceedings pursuant
to the Cortese-Knox-Hertzberg Local Reorganization Act of 2000, Division 3,
commencing with Section 58000 of the Government Code, for the annexation of
unincorporated territory to the City; and

WHEREAS, the City will file an application with the Local Agéncy Formation
Commission (LAFCQ) to annex unincorporated territories and expand its sphere of
influence referenced in Exhibit A, aftached hereto and by this reference incorporated
herein; and

WHEREAS, this proposed annexation shall be consistent with Government Code
Section 56886 and other applicable law existing as of the date of the filing of this
Resolution; and _

WHEREAS, the reasons for this proppsed annexation are to preserve and
~ provide existing equestrian, park, recreation and. open space areas within the City of
San Juan Capistrano for its residents and visitors; and '

WHEREAS, the subject property is an irregular shaped 132 acre parcel of land
located south of Ortega Highway, West of La Pata Avenue, north of San Juan Hills High
School and east of the City of San Juan Capistrano municipal limits; and

WHEREAS, the City has entered into a purchase and sale agreement with the
~owners of the subject property for its acquisition by the City.

ATTACHMENT 3




FURTHER, pursuant fo the Act, the City requests that LAFCO condition the
annexation upon the simultaneous annexation and acquisition of the Property by the
City on terms reasonably acceptable to the Owners of the Property, and as the Property
is uninhabited, that the proceedings be conducted without an election and waiver of
protests proceedings. : :

NOW THEREFORE, BE [T RESOLVED, that the City Council of the City of San
Juan Capistrano, California, does hersby approve the Resolution of Application for
Annexation and requests the Local Agency Formation Commission (LAFCO) of Orange
County take proceedings for the annexation of territories to the- City and expand its
sphere of influence, as shown in Exhibit A, attached hereto and incorporated hersin by
this reference, according to the terms and conditions stated above and in the manner
provided by the Cortese-Knox-Hertzberg Local Government Reorganization Act.

PASSED, APPROVED, AND ADOPTED this  day of September, 2009,

MARK NIELSEN, MAYOR

ATTEST:

MARGARET R. MONAHAN, CITY CLERK




ATTACHMENT 8
PROJECT #3 - RMV ACQUISITION

CORRESPONDENCE RECEIVED
RELATED TO PROJECT

ATTACHMENT 8



Cindy Russell

From; Maria Morris

Sent: Friday, December 11, 2009 8:45 AM

To: Cindy Russell

Subject: FW: City council pubtic hearing itern F-1 {12-1-09) Objection to GPA, Rezone & EA
determination of N.O.E,

Attachments: Opinion requested of Bond Counsel 11-23-09 {final).doc

Hi Cindy — Here is Lennie’s email.

- Christy

From: justiced! [mailto:justicedl@cox.net]
Sent: Thursday, December 10, 2009 3:15 PM
To: Maria Morris

Subject: Fw: City council public hearing Item F-1 (12-1-09) Objection to GPA, Rezone & EA determination of N.O.E.

Hi Maria,

Can you please forward this email and attachment to the "Citizens Bond Advisory Committee” (CBAC) for their
meeting fonight and include this in the record. | was surprised that the committee was not given the benefit of
knowing that there were challenges o the validity of the bond proceeds being applied fo the 132-acre RMY
CRiding Park” purchase. | am sure the City wishes to provide full disclosure 1o the Committee Members prior to
asking them for their approval, so the issues raised would be important for the CBAC o review.

| have yet to hear a response from Bond Counsel as to the issues addressed. Given the imporiance of

the CBAC's fask, | assume that Bond Counsel will be there tonight to advise the commitiee members. | ask
that Bond Counsel respond by giving their opinion as to the issues raised in my letter and that they advise

the committee mermbers as to any poteniial liabliities CBAC would face when issuing any approvals regarding
conformance fo the provisions in the full text of Measure Y.

Thank you!

Lennie DeCaro

----= Qriginal Message -----

From: justiced|

To: Maria Morris .

Cc: City Manager ; osandoval@wss-law.com ; luso@sanjuancapistrano.org ; sallevalo@sanjuancapistranc.crg ; Tom
Hribar ; lfreese@saniuancapistra. ; mnielsen@sanjuancapisiranc.org

Sent: Monday, November 30, 2008 9:14 PM

Subject: City counci public hearing Item F-1 (12-1-08) Objection to GPA, Rezone & EA determination of N.O.E.

Maria Morris,
| ask that yvou provide this email and attachment to be included as part of the administrative record for the city
council hearing on 12-01-0%.

Thank youl
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Lennie DeCaro

Councilmembers, City Manager, and City atforney,

| assume you have been informed of the issues | brought up with bond counsel et al, in the altached letfer,
however, if not, please review this attachment prior o obligating our ¢ity 1o the GP A, rezone and acceplance
of the Notice of Exemption. 1 frust that you will act in the best interests of our fown and | believe that affer
reading the issues | have raised in the attachment, vou will agree that there are in fact numerous issues ?hc’r
would preclude our city from entering info this agreement under the open space measure,

| ask that you refrain from passing the GPA, rezene and acceptance of the NOE,

There i one additional note that | didn't mention in the lefter to bond counsel and that is the fact that the
"bond oversight committee” has yet to be appointed. It appears the cart was put before the horse on the
decision to issue bonds on this acguisition. It is required that the advisory committee review recommendations
tc the council for expenditures of bond proceeds and will report on whether such expenditures conform 1o the,
purposes stated below. The city was exiremely forfunate to have such accomplished residents apply for this
committee, yet the city is forging ahead without the benefit of their required” oversight.

Regards,
Lennie DeCaro

P.S. The following is for your reference:

Measure Y Ballot L.abel:

Y-San Juan Capistrano, Open Space, Natural Areas, and Clean Water Protection and Preservation Measure

To acquire and improve land to protect and preserve open space, natural areas, creeks and streams. historic areas,
undeveloped hillsides and natural ridges from potentiat residential and commercial development and to provide additional
recreational amenities such as bike and walking trails, equestrian facilities, parks and sports fields, shall the City of San
Juan Capistrano issue 30 million dollars in bonds, at legal rates, with guaranteed annual independent audits, public
expenditure review and no money for City administrators’ salaries?

FULL TEXT OF MEASURE Y: CITY OF SAN JUAN CAPISTRANO

OPEN SPACE, NATURAL AREAS, AND CLEAN WATER PROTECTION AND PRESERVATION MEASURE

Summary of Bond Measure

Many residents came to San Juan Capistrano for its unigue cpen space, natural beauty and history. This measure will
help preserve and enhance our natural areas, creeks, historic lands, hillsides, frails, recreation, wildlife, and_air and water
guality. and reduce future traffic congestion. For these purposes,the City of San Juan Capistrano seeks authority from the
voters to issue 30 milion dollars in bonds at legal rates with guaranteed annual independent financial audits, public review
of expenditures, and nc funds used for city administrators’ salaries,

Accountability Covenants for the Bond Measure

As required by Section 53410 of the Gavernment Code, the following accountability measures are made a part of the
Bond Measure.

{a) The specific purpose of the bonds is to acquire and/or improve tand to preserve and enhance natural areas, creeks
historic lands, hillsides, trails recreation, wildlife, and air and water guality in the City of San Juan Capistrano, which may
inciude but are not limited to amenities such as bike paths,walking and running trails, equestrian facilities, parks, and
sports fields;
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(b) The proceeds from the sale of the City’'s bonds wiil be used only for the purposes specified above. and not for any
other purpose;

(¢} The proceeds of the Bonds will be deposited into a Open Space Fund to be held by the Treasurer of the City; and

(d) The Treasurer of the City shall file an annual report with the City Council, commencing not later than January 1, 2010,
and annually thereafter, which report shall contain pertinent information regarding the amount of funds collected and
expended, as well as the status of the purposes listed above.

(e) In addition to the foregoing, the City Council, by majority vote, will cause the appointment of a Citizens’ Oversight
Committee no later than 60 days from the date that the Council provides notice of its intention to incur bonded
indebtedness for the first series of bonds, as follows:

(1) The Committee will be comprised of five residents of the City,

(2) Membership shouid be balanced and shouid include individuals with business experience, senior citizens, and
knowledgeable professionals in the fields of construction, finance, law, and accounting. No City official, City employee, or
City contractor wiit be allowed to serve on the Commitiee.

(3) Except as otherwise provided for herein, Committee members will serve a term of two years subject to Article 1 of
Chapter 2 of Title 2 of the San Juan Capistranc Municipal Code (Sections 2-2.101 to 2-2.109).

(4) The Committee will not have decision-making authority, but will review recommendations to the Council for
expenditure of bond proceeds, and will report on whether such expendifures conform o the purposes stated above.

(5) The Committee will review the audits and reports of expenditures of bond proceeds, and will inform the public
concerming the same,

IMPARTIAL ANALYSIS BY CITY ATTORNEY: CITY OF SAN JUAN CAPISTRANOC

MEASURE Y

Measure Y, a City of San Juan Capistrano (“City”) bond measure, seeks voter approval to authorize the City to cause
general obligation bonds to be sold in an aggregate principal amount not exceeding $30,000,000 at interest rates within
the statutory limit. The stated purpose of the bonds is to raise money to finance land acquisition and improvements for
open space in the City as described in the ballot measure, which include the preservation of natural areas, creeks,
historic lands, hillsides, trails, recreation, wildlife, and air and water quality, including amenities such as bike paths,
walking and running trails, equestrian facilities, parks, and sports fields. As required by Government Code section 53410,
proceeds from the sale of bonds authorized by Measure Y may be used only for these purposes and an annual report
shall issue conceming the funds coliected and the status of projects and expenditures pursuant to Government Code
section 53411,

General obligation bonds pledge a city’s property taxing power as security for payment of principal and interest to bond
holders. Article XIIA of the California Constitution (Proposition 13) fimits the maximum amount of any ad valorem tax on
real property to 1% of the full cash value of the property. Articie XiHA allows voters to increase the property tax rate above
1% in connection with bonded indebtedness if {a) two-thirds of the electors voting on the proposition approve the issuance
of the bonds, and (b) the bonds are to be issued to finance the acquisition or improvement of real property. The bonds
would be repaid by ad valorem taxes to be levied upon property within the City.

Approval of this measure will authorize the City to levy an ad valorem tax on the assessed value of real property within the
City by an amount needed to pay the principal and interest on the bonds in each year that the bonds are outstanding. The
Tax Rate Statement for Measure Y in this Voter Pamphiet reflects the City’s best estimates, based upon currently
available data and projections, of the property tax rates required to service the bonds. The estimated tax rate reguired {o
be levied to fund the bonds in the first fiscal year (2008-2010) after the sale of the first series of bonds is $ 35.04 per
$100,000 of assessed valuation; the highest tax rate is estimated to be the same in 2011-2012, and the estimated tax rate
in the first fiscal year after the sale of the iast series of bonds is estimated to be the same. Voters should note that the
estimated tax rates are based on the assessed value of taxable property in the City as shown on the County's official tax
rolls, not on the property’s market value.
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Measure Y requires two-thirds voter approval. If two-thirds of those voting on this measure vote for approval, the City will
be authorized to issue the bonds. If two-thirds do not vote for approval, the measure will fait and the City will not be
authorized to issue the bonds.

s/ Omar Sandoval, City Attorney

{underline, bold, & emphasis added] L.D.
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Lennie DeCaro
Nov, 23, 2009

Stradling, Yocca, Carlson & Rauth

[949) 725-4149

Mr. Kurt Yeager, Bond Counsel

Mr. Brad Nedi, Disclosure Counsel

Fieldman, Rolopp, & Assoc,

[949) 660-7300 :

Mr. Jim Fabian, finoncial advisor

RE: Challenge to validity of the bonds & Opinion requested

Dear Sirs,

In July 2009 | addressed the city in questioning the validity of the issuance
of the bonds as it relates to the purchase of the Rancho Mission Viejo "Riding
Park”, APN # 125-172-07 & 125-172-17. | objected to this acquisition, as it is not
“in" the City of San Juan Capistrano. in September | received a response o my
challenge from Mr. Sandoval, wherein he replied: "...fhe purchase will comply
with all legal requirements. We are working with Bond Counsel fo make sure it
does.”

| befieve in an effort fe cure this fatal flaw, the City determined the
solution was to annex said property into the city concurrently with the closing of
escrow. However, nothing in the bond language gives the authority for issuing
the bonds prior o this fime, based on an event that is yet to happen.

I acknowledge you are only able to provide opinions based on
information given to you, so | am directly submitting this letter and ask for your
opinion as to my challenge on the validity of the bonds. As bond lawyers have a
duty to conduct independent investfigations of the facts before rendering tax-
exempt bond opinions, | believe that bond counsel must look again at the facts
to determine the city’s ability 1o issue 30 million doliars in bonds based on
property that is not “in"” San Juan Capistranc and would be initiated prior to
performance of an act, [annexafion), that is not guaranteed. There are no
exceptions anywhere in Measure Y's label, full text or even impartial analysis that
suggesis otherwise,

| believe these bonds can not be considered valid ¢s there is no
assurance that the property will be annexed and the baliot initiative doesn’t
provide any exception stating the property “will be in” the city upon some future
action. tis clear that in the full text of Measure Y, it states: “The specific purpose
of the bonds is to acquire and/orimprove land IN the City of San Juan
Capistrano...”. In other words, bonds cannot be put up for sale until after the
property is annexed.

In an effort to promote open space and encourage passage of Measure
Y, the City utilized numerous avenues to educate the public and encourage its



passage that included a map depicting the targeted potential open space
properties. The target properties were ol within the city imits. Therefore the
legality of bonds is af issue, based on a purchase that is outside city fimits and
ciearly not in adherence tc the language of Measure Y or what the city
marketed to its residents.

In addition, the bond proceeds are prohibited from being used for the
Riding Pork acguisition as the bond ianguage specifically states: "To acquire and
improve land to protect and preserve open space, ...from potential residential
and commercial development..." However, the purchase contract (p.21 of 169)
specifically allows for “one commercial equestrian facility”. An "equestrian
facility” is not the same as a commercial equestrian facility. In fact the city
differentiates and defines commercial stable {Section 9-3.515. Eguestrian
standards) as: "any place where horses or other equine are kepf, housed,
boarded, lodged, fed, hired, frained, sold, rented, or bred for monefary
compensation.”

Section 9-3.515 continues, under the heading “"Commercial Stables™:
“...[G.JBuilding Area. A maximum of thirfy [{30] percent of the usable acres may
be devoted fo buildings, covered areas, feed storage sfructures, impervious
surface parking areas, barns, carefgker residence, covered paddocks (roofed
greas only], offices and other covered sfructures...” . Therefore, the purchase
agreement that allows for one commercial equestrian faciiity will also facilitate
the property being used for both commercial and residential purposes, as [{R). ..
"alfows for employee housing”).

In other words, a commercial stable allows residential and commercial

- development uses that are related to the Commercial Stable. The "Riding Park™
coniract provisions would preciude it from consideration as an open space
acquisition as it is in contradiction fo the verbiage and intent of Measure Y that
aims to protect from resicential and commercial development.

In addition to the fact that there is no guarantee that annexation will take
place, there is also a General Plan amendment and Pre-zoning that must be
passed prior to the property annexation. The hearing is Dec 1, 2009, however, a
CEQA lawsuit can be initiated within 35 days after filing of a Notice of Exemption
(NOE). The city is relying on a NOE, determining that even a most basic initial
study wasn't required. At minimum, an initial study is required on property that
contains hazardous waste (over 11,000 cu. yds.}, requires grading, installation of
trails (more grading), has archaeological significance, requires a generai plan
amendment, sits in a floodplain and will require development on .

There are further provisions in Measure Y that would make the Riding Park
acguisition inconsistent. The full text of Measure Y states: ' ... This measure will
help preserve and enhance our naturol areas, creeks, historic lands, hillsides,
trails, recreation, wildiife, and air and water guglity, and reduce future fraffic

congestion...”




The underlined above language in the full text states that Measure Y will
help preserve and enhance air and water guality. There has been no initial
study of any kind to suggest that this property will have any positive effect on air
and water qudlity. In fact an argument to the contrary can be made. There is
currently contaminated soil on the Riding Park property that can remain in that
condition for up 1o one vear following the close of escrow (p. 25 of 162 PSA).
During the one-year post escrow closing, it is conceivable that with heavy rains
that the pollutants (DDT etc.) could runoff info the San Juan Creek. The
environmental study conducted by environmental consuitant EEl also suggested
there exists the possibility of asbestos and lead in the existing older buildings,
however, there are no disclosed pians for demolition or retention of buildings
currently on site. Contamination could affect water quality and asbestos and
contaminated soil removal could affect air quality. There are no studies that
show any “enhancing” effects to air and water as a result of this purchase.

One might argue that a reduction in fraffic, {another requirement of
Measure Y), would help air guality, However, there will be ne reduction in traffic
with this purchase. The previous enfitlements for the property included residential
& commercial development, This would have resulted in increased tfraffic,
however, the enfiflements are simply moved acrcss the street, resulting in the
same traffic. There is absolutely NO reduction in future traffic, or enhahcement
of air and water quality ¢s is required through the passage of Measure V.

There is no cap on the City's poiential remediation if contamination is
found in other areas. One smailer area of contamination was identified in the EEI
study [maintenance areas), but is not mentioned in the purchase confract. The
contfract also asks for no certification that contaminated soil removal will be
done properiy. City, aware of possibie lead and asbesios in older buildings,
signed the contract acknowledgment that the property may or may not contain
asbestos and city agreed that they may or may not be required to remediate
any asbestos condition (page 17 of 169). These issues are pertinent to current
property valuction and possible future city liabilities.

A full review of the appraisal, the purchase agreement, and the EEl
environmental Phase | study is required 1o make the determination os to the
conformance of the Riding Park purchase fo the language of Measure Y. |
believe they are in contradiction and therefore the bonds would be invalid.
There are numerous restrictions that further this point, even a clause that allows
for the property o revert to the prior owner under specific conditions.

The appraisal did not contain knowledge of the contaminated soil or of ali
of the restrictions in the purchase agreement, Absence of this information has a
substantial material affect on the valugtion of the property. Additionally, the
property is in a floodplain and the appraisal used assumptions that the
development would import soif to raise the etevation for the building pads. This
purchase agreement does not include raising the property out of the floodplain.




Fiscal analysis of this purchase has not been adequately addressed. If the
city takes on this property, it is likely the city will be further indebted for the grants
and liabilities that will become attached to this property. For example, what if
clean up is not done properly or we must sue 1o have it properly completed?
How much will it cost to purchase and import the 11,600 cu. yds. of soil required
to replant the contaminated lemon grove? 600K was the estimate given by the
city for the proposed [required) frail system, yet the city has not informed the
residents as to the real cost of this property.

| am providing a best guess estimate for the cost for grading/import of soll
for of the contaminated "Lemon Grove". This is based on my best estimaie by
using figures obtained from the city on dollar estimates for the frail system
(grading @%$0.50 psf & fill/compaction @ $10.00psf).

3.7 acres = 161,172 square feet

Grading= 161,172 x $0.50= $80,586.

Fill import/Compaction 161,172 x @10.00= $1,611,720

Total= $1,692,306.00

The above amount doesn’t include any contingencies, design, storm
water pollution controls, irigation, maintenance, surveying, excavation of other
contaminated areas on the property, additional grading required outside of the
5" deep excavated pit or additional soil that may be required for compaction.
Based on just the trail and the lemon grove, the city will be required to pay at
least 2.3 milion dollars for this property.

There is nothing fo suggest that the park will be profitable under ownership
of the city as it was the existing leases that provided income. The problems are
numerous and there has been no publicly available financial analysis, pro-forma,
design plan, disclosure of existing leases or which sfructures, if any, are fo remain.

Of great importance is the fact that the appraisal did not take info
consideration the lease restrictions, the contamination and the required
improvements for this purchase. If the appraisai was given the appropriate
information, it is most likely the appraisal valuation would be considerably less. |If
bonds are based on an appraisal that doesn’t contain information perfinent to
valuation, can bond counsel rely on its valuation? Does bond counsel typically
rely on documents wherein the consultants have been allowed a waiver for
conflict of interest?

respectfully ask that the bond, underwriter and disclosure counsel obtain
any of the referenced information from our city and issue a determination as to
whether the bonds are valid based on the full text, label, and analysis of
Measure Y. Please accept this as notice of possible negligence under any
“indemnification language”.

Regards,

Lennie DeCaro



Proae N Mayor, City Councdl, Open Space Committee and Bond Oversight Commitice.

Pam one ol the seventy (70%) percent of the volers of San Juzn Capistrana who vored 1o have my Cin
icaders purchase Open Space property with the Measure Y bond Junds. The cinzens of San Juan Capistrano
have abways indicated o stroag preference for protecting the open space that makes San Juan Capistrano
hune ameng VWS citios.

Fhe vosers passed two bond measures; one in the 1990°s and another in 2008 1o tax themselves (o insure
hat our Uity would acquire and preserve Open Space property for the futire and benefit of all the citizens
HUNRIIEN

i tollowed the progress of the Open Space Connnittee and the City Council over the fast three vears in
avquiring property tor Open Space and have Found (them to be very thorough and accurate in their work,
Phe Planmng Commission held a public hearing on the purchase of 1he property and recommended that the
iy Counal purchase the property. The City Councit held a public hearing and afl five council imembers
voted 1o aequire the property. The RMV property purchase is another fine example of the Ciy"'s exceliont
work on my behalll

Ihe Orange County Local Agency Formation Commission. a 3% independent party of government. held a
public hearing, and afier examining all the facts voted unanimously and anasexed the RMV property into the
Csivoon December the 9

Please move forward and complete the purchase of the Rancho Mission Vicjo Riding Park al San Juan
Capisirane.

speakie on belali of my family, the purchase of this open space and natural arva will provide the Cin

sorth @ prennere venue for activities and go a long way towards protecting and improving the guality ol Bl
i San Juan Capistrano {for future generations.

Sheerels.
.. -/“',/" e / P ,"/ :,i'/ :f’_d".-\il“;_,r“’"

Coot Ber v erbeerst



Cindy Russell

From: Butler, Diane L. [Diane. L. Butler@questdiagnostics.comj

Sent: Monday, December 21, 20609 9:11 AM

To: Londres Uso; Laura Freese; Tom Hribar; Joe Tait; Cindy Russell
Subject: San Juan Capistrano Open Space

| am one of the seventy (70%) percent of the voters of San Juan Capistrano who voted to have my
City leaders purchase Open Space property with the Measure Y bond funds. The citizens of San
Juan Capistrano have always indicated a strong preference for protecting the open space that makes
San Juan Capistrano shine among U.S. cities.

The voters passed two bond measures; one in the 1990’s and another in 2008 to fax themselves to
insure that our City would acquire and preserve Open Space property for the future and benefit of all
the citizens to enjoy.

City Councit Members ~

I am one of the seventy (70%) percent of the voters of San Juan Capistrano who voted to have my
City leaders purchase Open Space property with the Measure Y bond funds. The citizens of San
Juan Capistrano have always indicated a strong preference for protecting the open space that makes
San Juan Capistrano shine among U.S. cities.

The voters passed two bond measures; one in the 1990's and another in 2008 to tax themselves o
insure that our C;ty would acquire and preserve Open Space property for the future and benefit of all
the citizens to enjoy

I have followed the progress of the Open Space Committee and the City Council over the last three
years in acquiring property for Open Space and have found them to be very thorough and accurate in
their work. The Planning Commission held a public hearing on the purchase of the property and
recommended that the City Council purchase the property. The City Council held a public hearing and
all five council members voted to acquire the property. The RMV property purchase is another fine
example of the City's excelient work on my behalf.

The Orange County Local Agency Formation Commission, a 3" independent party of government,
held a public hearing, and after examining all the facts voted unanimously and annexed the RMV
property into the City on December the 9™



Piease move forward and complete the purchase of the Rancho Mission Viejo Riding Park at San
Juan Capistrano.

Speaking on behalf of my family, the purchase of this open space and natural area will provide the
City with a premiere venue for activities and go a long way towards protecting and improving the
quality of life in San Juan Capistrano for future generations.

Sincerely,

Diane Lyn Butler

The SJCEC

Diane L.Butier

The contents of this message, together with any attachments, are intended only for the use of the person(s) to
which they are addressed and may contain confidential and/or privileged information. Further, any medical
information herein is confidential and protected by law. It is unlawful for unauthorized persons to use, review,
copy, disclose, or disseminate confidential medical information. If you are not the intended recipient,
immediately advise the sender and delete this message and any attachments. Any distribution, or copying of this
message, or any attachment, is prohibited.



Cindy Russell

From: Melodie Knuchell [mknuchell@losalamitos.com]

Sent: Thursday, December 17, 2009 9:44 AM

To: Londres Uso, Laura Freese; Tom Hribar, Mark Nielsen; Joe Tait; Cindy Russell
Subject: Open Space Support

Atftachments: image001.ijpg

Subject: Bond Oversight Committee compliance review of the RMV Open Space Purchase

To: lusof@sanjuancapistrano.org [freese@sanjvancapistrano.org thribar@sanjuancapistrano.org mnielsen@sanjuancapistrano.org
Hattsaninancapisirano.ore

crusselli@sanjuancapistrano,org

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight Committee,

I am one who supports the seventy (70%) percent of the voters of San Juan Capistrano who voted to have my City leaders purchase
Open Space property with the Measure Y bond funds. The citizens of San Juan Capistrano have always indicated a strong preference
for protecting the open space that makes San Juan Capistrano shine among U.S. cities.

The voters passed two bond measures; one in the 1990°s and another in 2008 to tax themselves to insure that our City would acquire
and preserve Open Space property for the fature and benefit of all the citizens to enjoy.

1 have followed the progress of the Open Space Committee and the City Council over the last three vears in acquiring property for
Open Space and have found them to be very thorough and accurate in their work. The Planning Commission held a public hearing on
the purchase of the property and recommended that the City Council purchase the property. The City Council held a2 public hearing
and all five council members voted to acquire the property. The RMV property purchase is another fine example of the City’s
excellent work on my behalf.

The Orange County Local Agency Formation Commission, a 3" independent party of government, held a public hearing, and after
examining al the facts voted unanimously and annexed the RMV property into the City on December the 9%,

Please move forward and compiete the purchase of the Rancho Mission Viejo Riding Park at San Juan Capistrano.

Speaking on behalf of my family, the purchase of this open space and natural area will provide the City with a premiere venue for
activities and go a long way towards protecting and improving the quality of life in San Juan Capistrano for future generations.

Sincerely,
A il
}*ﬂ}‘i&jﬁbﬁ mrw / *’d

Melodie Knuchell
714-299-(3199



Cindy Russell

From: Julie Ryan Johnson [sjcec@cox.net]

Sent: Wednesday, December 16, 2008 10:36 PM

To: Londres Uso; Laura Freese; Tom Hribar, Mark Nielsen; Joe Tait; Cindy Russell; Sam Allevato
Subject: Protecting Open Space

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight Committee,

| am one of the seventy (70%) percent of the voters of San Juan Capistrano who voted
to have my City leaders purchase Open Space property with the Measure Y bond
funds. The citizens of San Juan Capistrano have always indicated a strong preference
for protecting the open space that makes San Juan Capistrano shine among U.S.
cities.

The voters passed two bond measures; one in the 1990’s and another in 2008 to tax
themselves to insure that our City would acquire and preserve Open Space property
for the future and benefit of all the citizens to enjoy.

| have followed the progress of the Open Space Committee and the City Council over
the last three years in acquiring property for Open Space and have found them to be
very thorough and accurate in their work. The Planning Commission held a public
hearing on the purchase of the property and recommended that the City Council
purchase the property. The City Council held a public hearing and all five council
members voted to acquire the property. The RMV property purchase is another fine
example of the City's excellent work on my behalf.

The Orange County Local Agency Formation Commission, a 3" independent party of
government, held a public hearing, and after examining all the facts voted unanimously
and annexed the RMV property into the City on December the 9",

Please move forward and complete the purchase of the Rancho Mission Viejo Riding
Park at San Juan Capistrano.

Speaking on behalf of my family, the purchase of this open space and natural area will
provide the City with a premiere venue for activities and go a long way towards
protecting and improving the quality of life in San Juan Capistrano for future
generations.

Sincerely,

Gary and Julie Johnson



Cindy Russell

From; Gretchen Verbeerst [gverbeerst@variantieasing.com]
Sent! Monday, December 14, 2009 11,26 AM
To: Londres Uso; Laura Freese; Tom Hribar; Mark Nielsen; Joe Tait; Cindy Russell
. Subject: Bond Oversight Commiitee compliance review of the RMV Open Space Purchase
Attachments: scan.pdf

Dear Mr, Mayer, City Council, Open Space Committee and bond Oversight Committee,
Please find attached a signed letter regarding the purchase of Rancho Mission Viejo property.
Thank you for your hard work,

Gretchen Verbeerst



Cindy Russell

From: Louis Tomaselli [louis.tomaseti@gmail.com]

Sent: Monday, December 14, 2009 8:02 AM

To: Londres Uso; Laura Freese Sam Allevato; Tom Hribar; Mark Nielsen; Joe Tait; Crndy Russell
Ce: ‘Patti Tomaselli'; bgates@cox.net

Subject: Bond Oversight Committee compliance review of the RMV Open Space Purchase

Dear Mayor, City Council, Open Space Committee and Bond Oversight Committee,

My name is Louis Tomaselli and my wife Patti and I live in the Hunt Club and moved to San Juan Capistrano
from Newport Beach 3 years ago principally for the open space, equestrian focused landscape and life style. I
am also a Board Member for the J.F Shea Therapeutic Riding Center and our two daughters ride 2 days per
week at Rancho Sierra Vista Stables both located in the City San Juan Capistrano.

We are part of the seventy (70%) of the voters of San Juan Capistrano who voted to have our City leaders
purchase Open Space property with the Measure Y bond funds. The citizens of San Juan Capistrano have
always indicated a strong preference for protecting the Open Space that makes San Juan Capistrano shine
among U.S. cities. '

The voters passed two bond measures; one in 1990’s and another in 2008 to tax themselves to insure that our
City would acquire and preserve Open Space property for the future and benefit of all the citizens to enjoy.

We have followed the progress of the Open Space Committee and the City Council over the last three years in
acquiring property for Open Space and have found them to be very thorough and accurate in their work. The
Planning Commission held a public hearing on the purchase of the RMV property and recommended that the
City Council purchase the property. The City Council held a public hearing and all five council members voted
to acquire the property. The RMV property purchase is another fine example of the City’s excellent work on
our behalf.

The Orange County Local Agency Formation Commission, a 3" independent party of government, held a
public hearing after examining all the facts and voted unanimously and annexed the RMV property into the City
on December 9, 2009,

Please move forward and compleie the purchase of the Rancho Mission Viejo Riding Park at San Juan
Capistrano.

Speaking on behalf of our family, the purchase of this open space and natural area will provide the City with a
premiere venue for activities and go a long way towards protecting and improving the quality of life in San Juan
Capistrano for future generations.

Sincerely,
Louis J. Tomaselli

30562 Hunt Club Drive
San Juan Capistrano CA 92675



Cindy Russell

From: Linda Renne {irenne@ivc.edu]

Sent: Monday, December 14, 2009 7:43 AM

To: Londres Use,; Laura Freese Tom Hribar; Mark Nselsen Joe Tait; Cindy Russell
Subject: Purchase of the Rancho Mission Viejo Riding Park in San Juan Cap;strano

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight Committee,

| am one of the seventy (70%) percent of the voters of San Juan Capistrano who voted to have my City leaders
purchase Open Space property with the Measure Y bond funds. The citizens of San Juan Capistrano have
always indicated a strong preference for protecting the open space that makes San Juan Capistrano shine
among U.S. cities.

The voters passed two bond measures; one in the 1990's and another in 2008 to tax themselves to insure that
our City would acquire and preserve Open Space property for the future and benefit of all the citizens to enjoy.

I have followed the progress of the Open Space Committee and the City Council over the last three years in
acquiring property for Open Space and have found them to be very thorough and accurate in their work. The
Planning Commission held a public hearing on the purchase of the property and recommended that the City
Council purchase the property. The City Council held a public hearing and all five councilt members voted to
acquire the property. The RMV property purchase is another fine example of the City's excellent work on my
behalf.

The Crange County Local Agency Formation Commission, a 3™ independent party of government, held a
public hearing, and after examining all the facts voted unanimously and annexed the RMV property into the
City on December the 9".

Please move forward and complete the purchase of the Rancho Mission Viejo Riding Park at San Juan
Capistrano.

Speaking on behalf of my family, the purchase of this open space and naturai area will provide the City with a
premiere venue for activities and go a long way towards protecting and improving the quality of life in San Juan
Capistrano for future generations.

Sincerely,

San Juan Capistranc resident
92675-1958



Cindy Russell

From: Vic Cooper [vhecoop@cox.net] ‘

Sent: Saturday, December 12, 2008 12:48 PM

To: : Londres Uso

Cc: Laura Freese; Sam Allevato; Tom Hribar; Mark Nielsen; Joe Tait; Cindy Russell
Subject: Bond Oversight Committee

Dear Mayor, City Council, Open Space Committee and Bond Oversight Committee,

I am one of the seventy (70%) of the voters of San Juan Capistrano who voted to have my City leaders purchase
Open Space property with the Measure Y bond funds. The citizens of San Juan Capistrano have always
indicated a strong preference for protecting the Open Space that makes San Juan Capistrano shine among U.S.
cities. '

The voters passed two bond measures; one in 1990’s and another in 2008 to tax themselves to insure that our
City would acquire and preserve Open Space property for the future and benefit of all the citizens to enjoy.

I have followed the progress of the Open Space Committee and the City Council over the last three years in
acquiring property for Open Space and have found them to be very thorough and accurate in their work. The
Planning Commission held a public hearing on the purchase of the RMV property and recommended that the
City Council purchase the property. The City Council held a public hearing and all five council members voted
to acquire the property. The RMV property purchase is another fine example of the City’s excellent work on
my behalf.

The Orange County Local Agency Formation Commission, a 3™ independent party of government, held a
public hearing after examining all the facts and voted unanimously and annexed the RMV property into the City
on December 9, 2009.

Pleasec move forward and complete the purchase of the Rancho Mission Viejo Riding Park at San Juan
Capistrano.

Speaking on behalf of my family, the purchase of this open space and natural area will provide the City with a
premiere venue for activities and go a long way towards protecting and improving the quality of life in San Juan
Capistrano for future generations.



Sincerely,

Vic Cooper

San Juan resident for 37 years.
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Cindy Russell

From: Debi Brum [debibrum@cox.net]
Sent: Monday, December 21, 2008 7.40 PM
To: _ L.ondres Uso; Laura Freese; Tom Hribar, Mark Nielsen; Joe Tait; Cindy Russel!

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight Committee,

I am one of the seventy (70%) percent of the voters of San Juan Capistrano who voted to have my
City leaders purchase Open Space property with the Measure Y bond funds. The citizens of San
Juan Capistrano have always indicated a strong preference for protecting the open space that makes
San Juan Capistrano shine among U.S. cities.

The voters passed two bond measures; one in the 1990’s and another in 2008 to tax themselves to
insure that our City would acquire and preserve Open Space property for the future and benefit of all
the citizens to enjoy.

| have followed the progress of the Open Space Committee and the City Council over the last three
years in acquiring property for Open Space and have found them to be very thorough and accurate in
their work. The Planning Commission held a public hearing on the purchase of the property and
recommended that the City Council purchase the property. The City Council held a public hearing and
all five council members voted to acquire the property. The RMV property purchase is another fine
example of the City’'s excellent work on my behalf.

The Orange County Local Agency Formation Commission, a 3™ independent party of government,
held a public hearing, and after examining all the facts voted unan;mously and annexed the RMV
property into the City on December the 9™

Please move forward and complete the purchase of the Rancho Mission Viejo Riding Park at San
Juan Capistrano.

Speaking on behalf of my family, the purchase of this open space and natural area will provide the
City with a premiere venue for activities and go a long way towards protecting and improving the
quality of life in San Juan Capistrano for future generations.

Sincerely,

Roger and Debi Brum
27171 Hightand Drive
San Juan Capistrano, CA 92675



Subject: Bond Oversight Committee compliance review of the RMV Open Space Purchase

To: fuso@saniuancapistrano,org
lfreesefisaniuaneapistrano,org
thribar@saniuancapisirano,org
muielsen(@saniuancapistrano.org
[ail{)san uancanistrano, org
crussell@sanjuancapistrano.org "

Dear Mr. Mayor; City Council, Open Space Committee and Bond Oversight Committee,

T am one of the seventy (70%) percent of the voters of San Juan Capistrano who voted to have my City leaders
purchase Open Space property with the Measure Y bond funds. The citizens of San Juan Capistrano have always
indicated a strong preference for protecting the open space that makes San Juan Capistrano shine among U.S. cities.

The voters passed two bond measures; one in the 1990°s and another in 2008 to tax themselves to insure that our
City would acquire and preserve Open Space property for the future and benefit of all the citizens to enjoy.

I have followed the progress of the Open Space Committee and the City Council over the last three years in
acquiring property for Open Space and have found them to be very thorough and accurate in their work. The
Planning Commission held a public hearing on the purchase of the property and recommended that the City Council
purchase the property. The City Council held a public hearing and all five council members voted to acquire the
property. The RMV property purchase is another fine example of the City’s excellent work on my behalf.

The Orange County Local Agency Formation Commission, a 3™ independent party of government, held a public
hearing, and afier examining all the facts voted unanimously and annexed the RMV property into the City on
December the 9%,

Please move forward and complete the purchase of the Rancho Mission Viejo Riding Park at San Juan Capistrano.
Speaking on behalf of my family, the purchase of this open space and natural area will provide the City with a
premiere venue for activities and go a long way towards protecting and improving the quality of life in San Juan
Capistrano for future generations.

Sincerely,

38830 Berenda Rd.
Temecuia, CA 92591

(951) 308-2357

(former resident of SJC, horse boarder at Ortega Equestrian
Center and enthusiastic supperter of horse trails and open space



Subject: Bond Oversight Committee compliance review of the RMV Open )
To:  lusoidsanivancapistrapc.org  Hreese@saniuvancanistranc.org
maielsendisaniugncapisiranc.org ftaitsaniuany
crussell@ saniuancapisranc,org

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight -

I am one of the seventy (70%) percent of the voters of San Juan Capistran
leaders purchase Open Space property with the Measure Y bond funds, The ¢
have always indicated a strong preference for protecting the open space th
shine among U.8. cities. :

The voters passed two bond measures; one in the 1990°s and another in 20
that our City would acquire and preserve Open Space property for the future
to enjoy.

1 have followed the progress of the Open Space Committee and the City Cow
acquiring property for Open Space and have found them to be very thorou
The Planning Commissior held a public hearing on the purchase of the prope
City Council purchase the property. The City Council held a public hearing
voted to acquire the property. The RMV property purchase is another fine
work on my behalf,

The Orange County Local Agency Formation Commission, a 3% independer
public hearing, and after examining all the facts voted unanimously and anne:
City on December the 9%,

Please move forward and complete the purchase of the Rancho Mission V
Capistrano.

. Speaking on behalf of my family, the purchase of this open space and naty
with a premiere venue for activities and go a long way towards protecting an
in San Juan Capistrano for fisture generations.

Sincereh/% /%
- /PAsnlee Prepal!

| _ .
@‘ozi(,ﬂ, Ovroyo
/

Y




Subject: Bond Oversight Committes compliance review of the RMV Open §
To;  luso@sanivancapistranc.ore  ifreesei@sanivancapisiranc.ore
mnislsenfisaninancapisiranc. org Hait@sanivan
Crussellisaniuancanisitanc . ore

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight -

I'am one of the seventy (70%) percent of the voters of San Juan Capistran
leaders purchase Open Space property with the Measure Y bond funds. The ¢
have always indicated a strong preference for protecting the open space th
shine among 1.5, cities.

The voters passed two bond measures; one in the 1990°s and another in 20:
that our City would acquire and preserve Open Space property for the future
to enjoy.

I have followed the progress of the Open Space Committee and the City Cow
acquiring property for Open Space and have found them to be very thoroug
The Planning Commission held a public hearing on the purchase of the prope
City Counci} purchase the property. The City Council held a public hearing
voted to acquire the property. The RMYV property purchase is another fine e
work on my behaif

The Orange County Local Agency Formation Commission, a 3% independer
public hearing, and after exammmg all the facts voted unanimously and annes
City on December the 97,

Please move forward and complete the purchase of the Rancho Mission V
Capistrano.

‘ 'Speaking on behalf of my family, the purchase of this open space and nata
with a premiere venue for activities and go a long way towards protecting anc
in San Juan Capistrano for future generations.

Sincerely,

(L £
S bw %
?dsiﬁngy}?ﬂﬂ(zi




Subject: Bond Oversight Committee compliance review of the RMV Open S
To: luso/@sanjvancapistiano.ore  Hreesed@saniusncanistrano.org

mpielsenfrsanivancanisiranc.ory Al saninank
crussellfsaninancanistianc.org

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight «

I am one of the seventy (70%) percent of the voters of San Juan Capistran
leaders purchase Open Space property with the Measure Y bond funds, The ¢
have always indicated a strong preference for protecting the open space thi
shine among U.S. cities,

The voters passed two bond measures; one in the 1990°s and another in 201
that our City would acquire and preserve Open Space property for the future
to enjoy.

1 have followed the progress of the Open Space Commiitee and the City Cow
acquiring property for Open Space and have found them to be very thoroug
The Planning Commission held a public hearing on the purchase of the prope
City Council purchase the property. The City Council held a public hearing
voted to acquire the property. The RMV property purchase is another fine e
work on my behalf.,

The Orange County Local Agency Formation Commission, a 3" independer
public hearing, and after examimng all the facts voted unanimously and anney
City on December the 9%,

Please move forward and complete the purchase of the Rancho Mission V
Capistrano.

Speaking on behalf of my family, the purchase of this open space and natu
with a premiere venue for activities and go a long way towards protecting an
in San Juan Capistrano for future generations.

Sincerely,

Ww

Solleha  Fafms




Subject: Bond Oversight Committee compliance review of the RMV Open S;
To:  lusg/@sanivancapisttanc.org  Hieese@sanivencapistranc.org
muielsenfisaniuancapisiranc.oryg Hait@ saniuan
crussell@saninancapistranc.org

Dear Mr. Mayor, City Councit, Open Space Committee and Bond Oversight

I am one of the seventy (70%) percent of the voters of San Juan Capistran
leaders purchase Open Space property with the Measure Y bond furds. The ¢
have always indicated a strong preference for protecting the open space thi
shine among 1.8, cities.

The voters passed two bond frleasures; one in the 1990°s and another in 20
that our City would acquire and preserve Open Space property for the future
to enjoy.

1 have followed the progress of the Open Space Committee and the City Cow
acquiring property for Open Space and have found them to be very thorou;
The Planning Commission held a public hearing on the purchase of the prope
City Council purchase the property. The City Council held a public hearing
voted to acquire the property. The RMV property purchase is another fine e
work on my behalf.

The Orange County Local Agency Formation Commission, a 3™ independer
public hearing, and after examining all the facts voted unanimously and annes
City on December the 9%

Please move forward and complete the purchase of the Rancho Mission V
Capisirano.

Spea.king on behalf of my family, the purchase of this open space and natu

with a premiere venue for activities and go a long way towards protecting an

in San Juan Capistrano for future generations. <

Sincerely, .
4 .




Subject: Bond Oversight Committee compliance review of the RMV Open §;
To:  luso/@sanivancapisiranc.org  ifreese’@saninancapisirans.org _
mnielsen/@isaniuancapisiranc.org jtalt@sanivan
crusseli@sanivancapistranc.org

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight ¢

I am one of the seventy (70%) percent of the voters of San Juan Capistran
leaders purchase Open Space property with the Measure Y bond funds. The ¢
have always indicated a strong preference for protecting the open space th:
shine among U.8. cities.

The voters passed two bond measures; one in the 1990°s and another in 200
that our City would acquire and preserve Open Space property for the fiture
to enjoy,

I have followed the progress of the Open Space Committee and the City Cow
acquiring property for Open Space and have found them to be very thoroug -
The Planning Commission held a public hearing on the purchase of the prope -
City Council purchase the property, The City Council held a public hearing
voted to acquire the property. The RMV property purchase is another fine e
work on my behalf,

The Orange County Local Agency Formation Commission, 2 3% independen
public hearing, and after examining all the facts voted unanimously and annex
City on December the 9%,

Please move forward and complete the purchase of the Rancho Mission V
Capistrano,

Speaking on behalf of my family, the purchase of this open space and nat
with a premiere venue for activities and go a long way towards protecting anc
in San Juan Capistrano for firure generations.

Sincerely,

for Klvacez
(hile ASpero




Subject: Bond Oversight Committee compliance review of the RMV Open S
To:  lusof@senjuancapistrenc.org  Hreeseffsaniuancapisireno.org
mpielsen@saniuapcanisirang. org ftait@ sanjvan
crussell@sanivancapistrano org

Dear Mr. Mayor, City Council, Open Space Conunittee and Bond Oversight

I am one of the seventy (70%) percent of the voters of San Juan Capistran
leaders purchase Open Space property with the Measure Y bond funds. The ¢
have always indicated a strong preference for protecting the open space th,
shine among U.8. cities.

The voters passed two bond measures; one in the 1990°s and another in 20
that our City would acquire and preserve Open Space property for the firture
1o enjoy.

I have followed the progress of the Open Space Committee and the City Cou
acquiring property for Open Space and have found them to be very thorou;
The Planning Commission held a public hearing on the purchase of the prope
City Council purchase the property. The City Council held a public hearing
voted to acquire the property. The RMV property purchase is another fine e
work on my behalf.

The Orenge County Local Agency Formation Commission, a 3™ independer
public hearing, and after examining il the facts voted unanimously and anne:
City on December the 9.

Please move forward and compiete the purchase of the Rancho Mission V
Capistrano.

Speaking on behaif of my family, the purchase of this open space and natu

with a premiere venue for activities and go a long way towards protecting am
in San Juan Capistrano for future generations.

" %2’“ % A
doe

éJC/




Subject: Bond Oversight Committee compliance review of the RMY Open §;

To:  lusoi@sanivancapistrang.org  Hreesel@sanjuancapistrang.org
muielsen/@saniuancapistrang.org itaitdsaniuan

crussellzisaninancapistrano.org

Dear Mr. Mayor, City Council, Open Space Committee and Bond Oversight

+ 1 am one of the seventy (70%) percent of the voters of San Juan Capistran

leaders purchase Open Space property with the Measure Y bond funds. The <

have always indicated a strong preference for protecting the open space th
shine among 1J.8. cities.

The voté,rs:pa.é's'e'd i\ifo B.oréd'_ir;:éasﬁiési onemthe 1990°s and another in- 20
that our City would acquire and preserve Open Space property for the future
t0 enjoy. '

. Thave followed the progress of the Open Space Committee and the City Cow
acquiring property for Open Space and have found them to be very thoroug
The Planning Commission held a public hearing on the purchase of the prope
City Council purchase the property. The City Council kield a public hearing
voted to acquire the property.. The RMV property purchase is another fine ¢
work on my behalf,

The Orange County Local Agency Formation Commission, a 3* independer
public hearing, and after examining all the facts voted unanimously and annes
City on December the 9%, _

Please move forward and complete the purchase of the Rancho Mission V
Capistrano.

Speaking on behalf of my family, the purchase of this open space and natu
with a premiere venue for activities.and go.a long way towards protecting an
in San Juan Capistrano for future generations. ‘

Sincerely,
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