























































































































Verne Lauritzen, Mayor . Micheal Goodland, Mayor Pro Tem .
Brian Berkson, Council Member . Anthony Kelly Jr., Council Member . Laura Roughton, Council Member

March 22, 2017

Mr. James M. Kozak, Vice President

Paradise Jurupa, LLC

12671 High Bluff Drive Suite 150

San Diego, CA 92130

Dear Mr. Kozak:

Re:  First Operating Memorandum to the Paradise Knolls Agreement

Attached are two (2) original copies of the agreement for your files.

(f\fzry truly yours,

|2 Uy

ebra L. McNay, MMC
ty City Clerk

Enclosure(s)

8930 Limonite Ave., Jurupa Valley, CA 92509-5183
Phone: (951) 332-6464, FAX (951) 332-6995

www.jurupavalley.org



FIRST OPERATING MEMORANDUM TO THE “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY,
PARADISE JURUPA, LLC, A CALIFORNIA LIMITED LIABILITY
COMPANY, AND EQUITY THREE PROPERTIES, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY (PARADISE KNOLLS PROJECT)”

THIS FIRST OPERATING MEMORANDUM to the recorded “Development
Agreement by and Between the City of Jurupa Valley, Paradise Jurupa, LLC, a California
limited liability company, and Equity Three Properties, LLC, a California limited liability
company, (Paradise Knolls Project)” (*“Memorandum™) is made and entered into as of March
{7 .2017 by and between City of Jurupa Valley, a municipal corporation (“City™), Paradise
Jurupa, LLC, a California limited liability company (*Paradise Jurupa™) and Equity Three
Properties, LLC, a California limited liability company (“Equity Three™). In consideration of the
mutual covenants and agreements contained herein and other good and valuable consideration,
the receipt and legal sufficiency of which is hereby acknowledged. City and Developer agree as
follows:

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

A. On May 19, 2016 the City Council of the City of Jurupa Valley introduced
Ordinance No. 2016-08 and on June 16, 2016 the City Council held the second reading and
adopted Ordinance No. 2016-08 approving that certain development agreement entitled
“Development Agreement by and Between the City of Jurupa Valley, Paradise Jurupa, LLC. a
California limited liability company, and Equity Three Properties, LL.C, a California limited
liability company (Paradise Knolls Project)” dated as of June 16, 2016 (“Development
Agreement”).

B. The property that is the subject of the Development Agreement and this
Memorandum is approximately 107 acres located within the City of Jurupa Valley, the County of
Riverside, State of California, as described in Exhibit “A™ to the Development Agreement
(“Property™).

C. The Development Agreement was recorded on July 29, 2016 as Document No.
2016-0320558 in the Official Records of the County of Riverside.

D. Section 3.E.4. of the Development Agreement authorizes the parties to the
Development Agreement and the City Manager on behalf of the City to approve an Operating
Memorandum which does not constitute an amendment to the Development Agreement in order
to implement the Development Agreement or provide for “changes, adjustments, or clarifications
[that] are appropriate to further the intended purposes” of the Development Agreement.

E. The changes, adjustments and clarifications of the Development Agreement set
forth in this Memorandum are appropriate to further the intended purposes of the Development
Agreement and the Development Approvals described in the Development Agreement.



2. EFFECTIVE DATE OF DEVELOPMENT AGREEMENT. Pursuant to Section

3.B. of the Development Agreement, the Effective Date of the Development Agreement is July

16, 2016.

o EXTENSION OF TIME FOR CERTAIN PUBLIC IMPROVEMENTS.

A.

Section 6.B. of the Development Agreement provides for the Developer’s

construction and installation of certain public improvements. Specifically Sections 6.B.1, 2. 3,

and 4 provide:

“6.B. In further consideration of the community benefits the Developer will

provide to the City for the development of the Property, the Developer agrees to the
following:

B.

“1. Developer agrees to dedicate to the City its full right of way along Limonite
and Downey streets as part of each subdivision map approved for the Development.

“2. Developer agrees to save all the existing trees along Limonite Avenue
(except for Beach Street and “A” Street alignment into Development) and plant one
new tree with a trunk diameter of not less than two and one half inches caliper (2
2 ) for every forty (40) linear feet on center in the future right of way along
Limonite Avenue on or before issuance of the one hundred (100™) building permit
for the Development, unless an extension of time is authorized in writing by the
City Manager or his or her authorized representative.

“3 Developer agrees to dedicate to the City not less than fifteen (15) acres of
land for green space and passive open space and recreational uses as provided in
this Agreement, along the Santa Ana River at the location described in Exhibit D
on or before issuance of the one hundred (100"™) building permit for the
Development, unless an extension of time is authorized in writing by the City
Manager or his or her authorized representative.”

“4, Developer agrees to build not less than 7,000 linear feet of equestrian-
multi-purpose trail per city standards starting at the intersection of Limonite and
Downey going south on Downey Street to the equestrian center at the
Development’s south-eastern boundary and an equestrian-multi-purpose trail
through the fifteen (15) acre green space along the Santa Ana River described on
Exhibit D on or before issuance of the one hundred (100™) building permit for the
Development, unless an extension of time is authorized in writing by the City
Manager or his or her authorized representative.

[Emphasis added.]

Several other provisions of the Development Approvals, Development

Requirements and Land Use Regulations for the Project as defined in Section 2. of the
Development Agreement also require the completion of certain public improvements prior to the
issuance of the one hundredth (100") building permit for the Project with similar provisions for

extensions.



G Section 4.A. of the Development Agreement incorporates all of the Development
Approvals, Development Requirements and Land Use Regulations for the Project, as defined in
Section 2., into the Development Agreement and provides that Developer has a vested right to
proceed with such Development unless Developer agrees to changes in the Development
Agreement.

D. Developer has requested the City to extend the time for completion of those
certain public improvements from prior to the issuance of the one hundredth (100™) building
permit to prior to the issuance of the one hundred eighth (108™) building permit so as to enable
appropriate market phasing of the development of the Project by merchant builders. Developer
has not requested the cancellation of any public improvement requirements or modification of
any public improvement requirements, just the extension of the completion date from prior to the
issuance of the one hundredth (100™) building permit to prior to the issuance of the 108"
building permit.

E The requirements of the Development Approvals, Development Requirements
and Land Use Regulations of the Project, including Sections 6.B. 1, 2, 3, and 4 of the
Development Agreement, to complete certain public improvements prior to the issuance of the
one hundredth (100™) building permit for the Project are hereby extended to require that such
public improvements be completed prior to the issuance of the one hundred eight (108™) building
permit. Except as provided in this paragraph, no other modification is made to such
requirements of the Development Approvals, Development Requirements and Land Use
Regulations. No requirements of public improvement requirements of the Development
Approvals, Development Requirements and Land Use Regulations are cancelled or deleted.

4. GENERAL PROVISIONS

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

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

L This Memorandum constitutes the entire agreement between the parties with
respect to the subject matter of this Memorandum, and this Memorandum supersedes all previous
negotiations, discussion, and agreement between the parties to this Memorandum with respect to
its terms, and no prior evidence of any prior or other agreement shall be permitted to contradict
or vary the terms hereof, except for the Development Agreement.

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



IN WITNESS WHEREQF., City of Jurupa Valley, Paradise Jurupa, LLC and Equity
Three Properties, LLC have executed this First Operating Memorandum as of the date first

written above.

PARADISE JURUPA, LLC,
A CALIFORNIA LIMITED LIABILITY
COMPANY

EQUITY THREE PROPERTIES, LLC,
A CALIFORNIA LIMITED LIABILITY
COMPANY

By 4/ A .

Gregg/é : Se’ﬁm@{MW

[A resolution of signatory authority is
required. |



CITY OF JURUPA VALLEY, a California
municipal corporation

, p <

(Gary Thompson, City Manager

ATTEST:

(LJ 2 YA, LW,V

f %Eoria Wasko, CMC, City Clerk

APPROVED AS TO FORM:

RICHARDS WATSON & GERSHON

Y g [ 3

v

Peter M. Thorson, City Attorney



FIRST OPERATING MEMORANDUM TO THE “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY,
PARADISE JURUPA, LLC, A CALIFORNIA LIMITED LIABILITY
COMPANY, AND EQUITY THREE PROPERTIES, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY (PARADISE KNOLLS PROJECT)”

THIS FIRST OPERATING MEMORANDUM to the recorded “Development
Agreement by and Between the City of Jurupa Valley, Paradise Jurupa, LLC, a California
limited liability company, and Equity Three Properties, LLC, a California limited liability
company, (Paradise Knolls Project)” (“Memorandum”) is made and entered into as of January 9,
2017 by and between City of Jurupa Valley, a municipal corporation (“City”), Paradise Jurupa,
LLC, a California limited liability company (“Paradise Jurupa”) and Equity Three Properties,
LLC, a California limited liability company (“Equity Three”). In consideration of the mutual
covenants and agreements contained herein and other good and valuable consideration, the
receipt and legal sufficiency of which is hereby acknowledged, City and Developer agree as
follows:

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

A. On May 19, 2016 the City Council of the City of Jurupa Valley introduced
Ordinance No. 2016-08 and on June 16, 2016 the City Council held the second reading and
adopted Ordinance No. 2016-08 approving that certain development agreement entitled
“Development Agreement by and Between the City of Jurupa Valley, Paradise Jurupa, LLC, a
California limited liability company, and Equity Three Properties, LLC, a California limited
liability company (Paradise Knolls Project)” dated as of June 16, 2016 (“Development
Agreement”).

B. The property that is the subject of the Development Agreement and this
Memorandum is approximately 97.3 acres located within the City of Jurupa Valley, the County
of Riverside, State of California, as described in Exhibit “A” to the Development Agreement
(“Property”).

C. The Development Agreement was recorded on July 29, 2016 as Document No.
2016-0320558 in the Official Records of the County of Riverside.

D. Section 3.E.4. of the Development Agreement authorizes the parties to the
Development Agreement and the City Manager on behalf of the City to approve an Operating
Memorandum which does not constitute an amendment to the Development Agreement in order
to implement the Development Agreement or provide for “changes, adjustments, or clarifications
[that] are appropriate to further the intended purposes” of the Development Agreement.

E. The changes, adjustments and clarifications of the Development Agreement set
forth in this Memorandum are appropriate to further the intended purposes of the Development
Agreement and the Development Approvals described in the Development Agreement.



2. EFFECTIVE DATE OF DEVELOPMENT AGREEMENT.  Pursuant to Section
3.B. of the Development Agreement, the Effective Date of the Development Agreement is July
16, 2016.

3. GENERAL PROVISIONS

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

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

C. This Memorandum constitutes the entire agreement between the parties with
respect to the subject matter of this Memorandum, and this Memorandum supersedes all previous
negotiations, discussion, and agreement between the parties to this Memorandum with respect to
its terms, and no prior evidence of any prior or other agreement shall be permitted to contradict
or vary the terms hereof, except for the Development Agreement.

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



IN WITNESS WHEREOF, City of Jurupa Valley, Paradise Jurupa, LLC and Equity
Three Properties, LLC have executed this First Operating Memorandum as of the date first

written above.

PARADISE JURUPA, LLC,
A CALIFORNIA LIMITED LIABILITY
COMPANY

By:
Gregory P. Lansing, Manager

EQUITY THREE PROPERTIES, LLC,
A CALIFORNIA LIMITED LIABILITY
COMPANY

By:
Gregg C. Seaman, Manager

[A resolution of signatory authority is
required.]



ATTEST:

Victoria Wasko, CMC, City Clerk

APPROVED AS TO FORM:

RICHARDS WATSON & GERSHON

Peter M. Thorson, City Attorney

CITY OF JURUPA VALLEY, a California
municipal corporation

Gary Thompson, City Manager



Verne Lauritzen, Mayor . Micheal Goodland, Mayor Pro Tem .
Brian Berkson, Council Member . Anthony Kelly Jr., Council Member . Laura Roughton, Council Member

March 22, 2017

Mr. James M. Kozak, Vice President

Paradise Jurupa, LLC

12671 High Bluff Drive Suite 150

San Diego, CA 92130

Dear Mr. Kozak:

Re:  First Operating Memorandum to the Paradise Knolls Agreement

Attached are two (2) original copies of the agreement for your files.

(f\fzry truly yours,

|2 Uy

ebra L. McNay, MMC
ty City Clerk

Enclosure(s)

8930 Limonite Ave., Jurupa Valley, CA 92509-5183
Phone: (951) 332-6464, FAX (951) 332-6995

www.jurupavalley.org



FIRST OPERATING MEMORANDUM TO THE “DEVELOPMENT
AGREEMENT BY AND BETWEEN THE CITY OF JURUPA VALLEY,
PARADISE JURUPA, LLC, A CALIFORNIA LIMITED LIABILITY
COMPANY, AND EQUITY THREE PROPERTIES, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY (PARADISE KNOLLS PROJECT)”

THIS FIRST OPERATING MEMORANDUM to the recorded “Development
Agreement by and Between the City of Jurupa Valley, Paradise Jurupa, LLC, a California
limited liability company, and Equity Three Properties, LLC, a California limited liability
company, (Paradise Knolls Project)” (*“Memorandum™) is made and entered into as of March
{7 .2017 by and between City of Jurupa Valley, a municipal corporation (“City™), Paradise
Jurupa, LLC, a California limited liability company (*Paradise Jurupa™) and Equity Three
Properties, LLC, a California limited liability company (“Equity Three™). In consideration of the
mutual covenants and agreements contained herein and other good and valuable consideration,
the receipt and legal sufficiency of which is hereby acknowledged. City and Developer agree as
follows:

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

A. On May 19, 2016 the City Council of the City of Jurupa Valley introduced
Ordinance No. 2016-08 and on June 16, 2016 the City Council held the second reading and
adopted Ordinance No. 2016-08 approving that certain development agreement entitled
“Development Agreement by and Between the City of Jurupa Valley, Paradise Jurupa, LLC. a
California limited liability company, and Equity Three Properties, LL.C, a California limited
liability company (Paradise Knolls Project)” dated as of June 16, 2016 (“Development
Agreement”).

B. The property that is the subject of the Development Agreement and this
Memorandum is approximately 107 acres located within the City of Jurupa Valley, the County of
Riverside, State of California, as described in Exhibit “A™ to the Development Agreement
(“Property™).

C. The Development Agreement was recorded on July 29, 2016 as Document No.
2016-0320558 in the Official Records of the County of Riverside.

D. Section 3.E.4. of the Development Agreement authorizes the parties to the
Development Agreement and the City Manager on behalf of the City to approve an Operating
Memorandum which does not constitute an amendment to the Development Agreement in order
to implement the Development Agreement or provide for “changes, adjustments, or clarifications
[that] are appropriate to further the intended purposes” of the Development Agreement.

E. The changes, adjustments and clarifications of the Development Agreement set
forth in this Memorandum are appropriate to further the intended purposes of the Development
Agreement and the Development Approvals described in the Development Agreement.



2. EFFECTIVE DATE OF DEVELOPMENT AGREEMENT. Pursuant to Section

3.B. of the Development Agreement, the Effective Date of the Development Agreement is July

16, 2016.

o EXTENSION OF TIME FOR CERTAIN PUBLIC IMPROVEMENTS.

A.

Section 6.B. of the Development Agreement provides for the Developer’s

construction and installation of certain public improvements. Specifically Sections 6.B.1, 2. 3,

and 4 provide:

“6.B. In further consideration of the community benefits the Developer will

provide to the City for the development of the Property, the Developer agrees to the
following:

B.

“1. Developer agrees to dedicate to the City its full right of way along Limonite
and Downey streets as part of each subdivision map approved for the Development.

“2. Developer agrees to save all the existing trees along Limonite Avenue
(except for Beach Street and “A” Street alignment into Development) and plant one
new tree with a trunk diameter of not less than two and one half inches caliper (2
2 ) for every forty (40) linear feet on center in the future right of way along
Limonite Avenue on or before issuance of the one hundred (100™) building permit
for the Development, unless an extension of time is authorized in writing by the
City Manager or his or her authorized representative.

“3 Developer agrees to dedicate to the City not less than fifteen (15) acres of
land for green space and passive open space and recreational uses as provided in
this Agreement, along the Santa Ana River at the location described in Exhibit D
on or before issuance of the one hundred (100"™) building permit for the
Development, unless an extension of time is authorized in writing by the City
Manager or his or her authorized representative.”

“4, Developer agrees to build not less than 7,000 linear feet of equestrian-
multi-purpose trail per city standards starting at the intersection of Limonite and
Downey going south on Downey Street to the equestrian center at the
Development’s south-eastern boundary and an equestrian-multi-purpose trail
through the fifteen (15) acre green space along the Santa Ana River described on
Exhibit D on or before issuance of the one hundred (100™) building permit for the
Development, unless an extension of time is authorized in writing by the City
Manager or his or her authorized representative.

[Emphasis added.]

Several other provisions of the Development Approvals, Development

Requirements and Land Use Regulations for the Project as defined in Section 2. of the
Development Agreement also require the completion of certain public improvements prior to the
issuance of the one hundredth (100") building permit for the Project with similar provisions for

extensions.



G Section 4.A. of the Development Agreement incorporates all of the Development
Approvals, Development Requirements and Land Use Regulations for the Project, as defined in
Section 2., into the Development Agreement and provides that Developer has a vested right to
proceed with such Development unless Developer agrees to changes in the Development
Agreement.

D. Developer has requested the City to extend the time for completion of those
certain public improvements from prior to the issuance of the one hundredth (100™) building
permit to prior to the issuance of the one hundred eighth (108™) building permit so as to enable
appropriate market phasing of the development of the Project by merchant builders. Developer
has not requested the cancellation of any public improvement requirements or modification of
any public improvement requirements, just the extension of the completion date from prior to the
issuance of the one hundredth (100™) building permit to prior to the issuance of the 108"
building permit.

E The requirements of the Development Approvals, Development Requirements
and Land Use Regulations of the Project, including Sections 6.B. 1, 2, 3, and 4 of the
Development Agreement, to complete certain public improvements prior to the issuance of the
one hundredth (100™) building permit for the Project are hereby extended to require that such
public improvements be completed prior to the issuance of the one hundred eight (108™) building
permit. Except as provided in this paragraph, no other modification is made to such
requirements of the Development Approvals, Development Requirements and Land Use
Regulations. No requirements of public improvement requirements of the Development
Approvals, Development Requirements and Land Use Regulations are cancelled or deleted.

4. GENERAL PROVISIONS

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

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

L This Memorandum constitutes the entire agreement between the parties with
respect to the subject matter of this Memorandum, and this Memorandum supersedes all previous
negotiations, discussion, and agreement between the parties to this Memorandum with respect to
its terms, and no prior evidence of any prior or other agreement shall be permitted to contradict
or vary the terms hereof, except for the Development Agreement.

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



IN WITNESS WHEREQF., City of Jurupa Valley, Paradise Jurupa, LLC and Equity
Three Properties, LLC have executed this First Operating Memorandum as of the date first

written above.

PARADISE JURUPA, LLC,
A CALIFORNIA LIMITED LIABILITY
COMPANY

EQUITY THREE PROPERTIES, LLC,
A CALIFORNIA LIMITED LIABILITY
COMPANY

By 4/ A .

Gregg/é : Se’ﬁm@{MW

[A resolution of signatory authority is
required. |



CITY OF JURUPA VALLEY, a California
municipal corporation

, p <

(Gary Thompson, City Manager

ATTEST:

(LJ 2 YA, LW,V

f %Eoria Wasko, CMC, City Clerk

APPROVED AS TO FORM:

RICHARDS WATSON & GERSHON

Y g [ 3

v

Peter M. Thorson, City Attorney
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