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S EXHIBIT E .
SCHEDULE OF DUE DlLIGENCE EXPENSES

. f

- TOTAL 63AC.  160AC.
" BUDGET BUDGET - * - BUDGET.

NUMBEROFUNITS - . - - 850 ° 390 - g0
"EXPENSE
LA, Legal(JVAgn*nt) ST 2800 . 6400 . 6400
.. C.Legal (Land Use/CEQA) - - T,0000 3600 . . 3500 ..
" 'D. Planning and Engineering . 55,000 27,500 © 27,500 -
. E Pubthorkshop -160.Acs . . o 15,000- - - 2,000 - . 13,000 .
.. F. Planning Consultant[Publlc Workshop S, 15000 7,500 L1500 - -
" G.Biglogy. D S 1870 o 3mE - 3957
H. Cultural Resouices . - . 5000. - . 2500 .. 2,560 .

. 1. Soils/Geology-Field lnvestlg& Rpt ... 27600 . 8560 ' - 19040 .
K. CFDAnalysis . . 2T B500 - 2,750 . - 2,750

L.CostEshmates ) oY R 12,000 ‘~ 6000 - 6@00 :
M MarketResearch S . :3,500 : 1750 1750 N

N TrafficStudies - - . T 15,200 ° - 15200 .- Q-
- O.EIR, Initial Investigation - .~ - - 3040 - 3,040 0L
P.Utilitles Consultants. -~ . S 15000 - 780 750
Q Contlngency T T _5000 - ... 2500 2,500

. TOTALDUEDILIGENCE S im0 esees T Ceraar
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. CONTRIBUTION AGREEMENT

_ THIS CONTRIBUTION AGREEMENT (this “Agreement”) is :made and entered into as )
of the 28y day of July, 2005 (the “Effective Date”), by and between 21 3BANNINGLLC,a
California limited liability company (“Transferor”), and SOUTH BANNING PROPERTIES O

"LLC, a Delaware limited liability company. (“Project Venture”). Transferor and Project - '
Venture are eachi sometimes referred to herein individually asa “Party,” and collectively as the
“Parties.” : ST : .

" “Case 8:08-bk-13151-RK Claim 4-2 Part

. L Transfer of Real Prop exty.. A'_-I‘ran'sferor"is, the fee owner of that certain real.
* propetty {the “Land”) located in the County-of Riverside, State of California, as more - . -
particularly described on Exhibit “A” attached hereto. Transferor and Laing/Séquoia Partners .

O LLC,a Delaware limited liability company (“L/S Partners”), are all of the members.of Project

~ Venture, and as such, have entered into that certain Limited Liability Company Agreement.of " -
-South Banning Properties LLC, a Delaware limited liability compa'ny_, dated as of July"l_ag 2005

- (the “LLC Agreement”). Transferor hereby agrees to transfer, and Project Venture hereby

- agrees to accept, upon the terms and conditions set forth in this Agreéement, all of the following: -
- the Land; all rights, privileges and ‘easements appurtenant to the Land (collectively, the
- “Appurtenances”); all improvements and fixtures located upon thie Iand (collectively, the .
.“Improvements™; all of Transferor’s right, title and interest in and to all assignabie warranties, -
' guarantees; utility contracts, contract rights, permits and other intangible ri ghts relating to the' -
*/ Land; the Appurtenances and/or the Improvements (collectively, the. “Intangible Property™);
and-all tangible personal property located oix or in, or used in the ownership, usg, oeeupancy or
. " operation of the Land, the Appurtenances and/or Improvements (the “Tangible Personal _—
Property”). The obligations of Transferor under this Agreement and the LLC Agreement are.
‘guaranteed by Cameo Homes, a Californi;i“corporaﬁon-(“.Guziraxitbr”), pursuant to the terms'of -
" -thatcertain Guaranty dated a§ of even date herewith, executed by ‘Guarantor in favor of L/S
* Partriers and Project Venture (the “Guaranty”). The Land, the Appurtenances, and the. o
-~ Improverments are sometimes referred to herein collectively as the “Real Property.” The Real - -
. Property, the Intangible Property and the Tangible Personal Property are sometimes referred to
-~ -herein collectively as the ‘Property”. - - . e S

. . 2. + Capital Contribution Credit. Transferor and Project Venture have agreed that.the -
-~ Property has a fair market value of Two Million One Hundred Eighteen Thousand Five Hundred. .’
" Dollars ($2,118,500) (the “Capital Contribution Credit™). Without limiting the gencrality of

" the foregoing or of any other provision of this Agreemen -upon the occurrence of the Closing
: - - and the performance by Transferor of all of its obligations under this Agreement in connection
~ therewith, Transferor shall be deemed to have made a capital contribution to Project Venture in ~

o ~an amount equal to the Capital Contribution Credit. ‘For putposes of this Agreement, the term.

- “Closing” means the recordation of the Deed (as hereinafier defined) conveying fee simple title
- to the Property to Project Venture in the Official Records of Riverside County; California (the
.. “Official Records”) occurring followjr'xg'satisfadtion,'(br wajver in writing by Project Venture)-of
. all of the conditions to Closing as set forth in Section 5(b) hereof. @~ -~ . S
.. - -3 Titletothe Property. Afthe Closing, Tranisferor shall convey to Project Venture-
.marketable and insurable fee simple title to the Property by duly-executed and acknowledged
“ grant deed in the form of Exhibit “B” attached hereto (the “Deed”). Evidence of delivery of

: _:':47595\1124159vx o L S A y




- : i Entered 03/26/10 09:15:21
:08-bk- -RK Doc 636-24 Filed 03/26/10
Case 8:08-bk-13150-R Desc Exhibit M (4 of 5)  Page 6 of 28 ot Pace s
1 a8 im 4- Filed 10/21/09 Desc Exhibit 2-1. Page
»’Case'8:08-bk_—13151,-RK Qlalm 4 2 Part (G)f 20! ¢ Y o |

- cox

" z

mérketébige énd-iﬁsmable fee simple title shall be the issuance 5y First Améﬁcan"-ll‘iﬂerinéurancé
“Cotpany (the “Title Comp any”) to Project Venture of an ALTA Extended Coverage Owner’s
. Policy of Title Insurance (1970 Form B, rev. 10/17/70), in thie amounit of Four Million Two

- Hundred Thousand Dollars ($4,200,000) (the “Title Insurance Amount”), insuring fee simple

. title'to the Property in Project Venture, subject only to the Permitted Exceptions (as hereinafter
. defined) (the “Title Policy”). The Title Policy- s‘ha_ll-'proVidg'ﬁxll.covérag'é against mechanics’
* -and materialmen’s liens and shall contain such special endorsements as Project Venture may . .
. -reasonably require (the “Endorsements™). Project Venture ‘has approved each of the title
- xceptions listed in Exhibit “C” attached heteto (collectively, the “Pre-Approved -

R Exceptions™). Transferor covenants to cause to be released and reconveyed from the Property,

~ and to remove as exceptions to titlé prior to the Closing the following (the “Pre-Disapproved -
Exceptions™): any and all mortgages, deeds of trust, or other monetary encumbrances, - :

. delinquént.fea,l Property taxes and assessments payable-as.a part of the real pfopert_y tax bill for
- the period after the Closing Date, The “Permitted Excey tions” shall include the following title

- real prdp_erty tax bill for the pe_rio&__aﬁqr the Closing Date. o

'4. . Transferor’s Deliveries. Within ten ¢! O) days after the Effec_tiyg Date, Transferor

. shall mal'{é'avaﬂablf: t6 Project Venture for inspéction and-duplication if appropriate all materials .

in Transferor’s possession, including but notlimited to(i) copies of the most recent property tax
- "bills-and assessmerits for the Property; (i) a copy of any and al} leases, service contracts, '

- €asements, licenses, dévelopment approvals and/or gtﬁér_:z_ig:eemeqts related to the Property;

N (iii) any and alt existing surveys of the Property; (iv) any-and all soils reports, reports pertaining - .
- to hazardous materials or oth'erenvirbnmentélfc,ondiﬁo_ns or other reports relating to the physical = -

., condition of the Property; (v) any and all architectural o engineering -docmnen_t‘s_i'elatipg'to the.
- Property; and (vi) any.and all other correspondence, reports, siudies; permits, approvals, or - .

documents relating to. the Propeity (collectively, the “Documents™). _In addition, Transferor
~ shall promptly deliver to Project Venture such other information felating to the Property that is

. specifically requested by Project Venture of Transferor during the term of this Agreement to'the .- o '

“extent such'information is in the possession or control of Transferor.
5 ' 'ﬂie Closmg . . _ o | . .
- (@)  The Closing l_?atél The. Closing shall occur on the date whf;:h?s the earlier

-
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L G) - The Titl¢ Compiny shall have given Project.Venture jis

unconditional and irrevocable commitment to issue thie Title Policy to Project Venture.

. (ﬁ) . Each’ and all of the representations and ‘Warraities made by L.
Transferor in this Agreement shall be true and correct as of the Effective Date and the Closing
_Da.teo . ’ o '.’ K3 ' . . : ) -' .

is Agreement are not timely satisfied (or waived by Prbject Venture in writing), then, upon -

. Project Venture’s request, this- Agreement shall terminate. The conditions set forth in this
- . ‘Section 5(b) are for the sole benefit of Project Venture..- ST

{c) - Closing:St'atement‘ 'The Paities ﬁhaleﬁtuall& agree, in their reasonabié ‘

fees, costs, expenses and prorations related to the Clo_si‘ng payable by each Party, all as

.determined in accordance with the terms of this Agreement.

@ . Deliveries at Closing.

@ - At _feast one ( 1) business day prior-to the Clb_Sing Date, Transferor -

* shall deii'v_e'r to Title Company an original of the Deed executed and acknowledged by ’

Transferor, as grantor.

()  Onithe Closing Date, Transforot shall deliver the following.

- documents to Projeét Venture: -

(AY" Anoriginal of he bill of sale of all Tangible Personal

: ' V '(B) The origiﬁa'ls of all Documents pertajning to the Property

" and all files pertammg t'd.the Property; , ) .

" (C) .. Anaffidavit directed to Project Venture giving Tmﬁéferér’é

e -taxpayer idézitiﬁpaﬁon number and confirming that Transferor is not a “foreign person,” which
- affidavit shall be, in form and substance, sufficient to relieve Project Venture of any withholding
‘obligation under §1445 of the Internal Revenue Code (“Transferor’s Forej Person o

Affidavit”), together with a duly executed California Franchise Tax Board Form 593-W, which ~

-~ @)  Any other insﬁqg:enfsbr agieements necéséary_ip o

4159611241508 T 3
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L : (iii) | Tranéferéf shall have fully peffd_fmed all of the coy‘lénants‘-which B
- Transféror, pursuant to the terms of this Agreement, has agreed to perform on or prior to the - '
‘Closing Date, and ‘Transferor shall not be in ‘material breach or default under this Agreement.

 If the conditions toProject Ventare’s obligation to consummate the transaction contemplated jn

' diséretion, ona clbsing-stat'ement-(thg “Closing Statement”) af least five (5) business days prior - )
. to'the Closing Date._-. ‘The Closing Statement shall set forth in reasonable detail the portion of the o

) 'P_i'operty and assfgnment'o_f all Intangible Property, in the form attached hereto as Ex_hibit-“lj” , _. o

" “(the “Bill of Sale and Intangible Assign mient”), executed by Transferor, as assignor;

| -, affidavit shall be, in form and substance, sufficient to relieve Project Venture of any withholding - -
_ _'obligation under any appljcable_law’s of the State of Califoraia (the “Cal FIRPTA™);and~  « -
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IR L) At Iéast one (1) business day prior to. the Closing Date, Transfetror '.
- and Project Venture shall €ach deliver to Title ‘Company funds sufficient to pay such Party’s -~

S _ | {e)  Recordation of Déed: Issuance of 'i‘ith Policy. Upon receipt of written’ _

- instructions from Project Venture_ﬂlat all conditions to the Closing have been satisfied, Title .
o Company shall; T : . T

B @ . Cause the Deed to be i'é;:drded in the Official Records; -

@) - Pay from Project Venture’s ﬁmds, Project Venture’s share of fees,

: é_o&fs and ékpénses incurred in connection with the Closing; as shown on the Closing Statement; -

o . (iii) . Pay ﬁ'qm"Transfel_-or’s funds, all fees, costs and expenses ix_:_éinfe&_ -
' by Transferor in connection with the Closing, if any, as-shown on the Closing Statement; - ;

e (i) ' Remit »’to"Proje'ci Venture and Transferor ény,ﬁlnds delivered 'by .
"+ such Party in excess of such Party’s share o,f’gmy closing (;(')st_s;' o -

©9) Deliver an original Title Policy to Projest Venture; and

R W) Déli{refanoriginal récorded Deed (or if i]_névéiléble,aconfor'me_d,. '
- copy of the Deed) to Project Venture. L . ; S : L

6. - Costs and Prorations. °

(@ .Costs. - Costs of the':Cldsing shél) be é!loc_ate_d as follows:

o ‘.'.-(i)-, ,_ZProject Ventutc shall pay ﬂie.costsofreéording .th'é Dce_&: . .'

L L ) Project Venture shall péy all documeritary transfer taxes. fmp‘os_ed

C iq_connecﬁon\adﬂl recording the Deed. . _ - o ] S

S S (iii‘)_‘ Project Vénﬁ_lgé shali‘pay.the prermum for th'_é Tiﬂe-Policy.and.ihe‘-

" cost of any Endorsements that it may request. o LT .

S .. (® . Customary Apportionment. All otb-‘crlcbst's, if any, shall beapportioned in - .
- the.customary manner for real estate transactions in Rivetside Courity, California, ‘

C .. C ] (b)_ " Profaﬁons: All items of income and qxbense (including, without ‘
" limitation, taxes), other than interest on any deed of trust or other Jien to be paid.off at or priorto -

o the Closing, premiuins on any policy of insirance which shall not continue after the Closing, or
7 other expenses which shall not continue after the Closing, shall be prorated betWeén Project

L 4TS9GMI24150v8 SR Y ":Vi Ll I
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(c_!)- o ost;Closihg. Adjustments. "Any 'statgrheﬂts from governmental 'a'genciés‘

_' governmental agencies for real property taxes, bonds or assessments for periods prior to the
. Closing indicate an overpayment of any taxes or assessmeits relating to the Property for periods -

| . prior'te the Closing, such’ overage shall be paid to Transferor by Project Venture. within ten ao -
" -days-after Project Venture’s receipt of any .refur_xd or notice of.reassessmel_at. ) I

). - Project Verture’s Instructions. In the event that Title Cotipany or any-
other person receives instructio_ns from one or more parties in connection with the aéquisi;jqn' _qf

“7. " Opefation of the Propeity Prior to Closing.

S ‘(@) Transferor’s Obhg étic;ns.": Dunngthe petiod from the Efféétiﬁ,Daté fothe
- Closing Date (the _“Ix_n-_tér_im'-Period”),- Transferor shall -_lr'xai_x_ztain the 'Perefly in the same ~ -

R condition as of the Effective Date and shall take such actions to protect the Prope{ty asa o

O Venture aiiy Wriftéh notices, Juirie | lo re y Tre _ ]
- Property and shalt promptly notify Project Venture of any verbal notices; inquiries or. other
communications regarding the Property. . - - - L e

- Property in a manner consistent with the Business Plan (as defined in thie LLC Agreement) °
- -(collectively, the “Project Approvals), inchidin » Without limitation, cbtaining a specific plan,

- ageneral plan ameridment, a zone change, a parcel map, a tentative map, a site plan, backbone -
’ en’gin’eering plans, one.or moré services agreement, any requisite environmental clearances; any

V-

requisite Army Corps of Engineers permits and any and all other agreements, permits and/or -

L approvals required by any applicable governmental or quasi-governmental agency, which Project

T ATSSeMIAISOVE S s

. Approvals shall be subject to.such conditions and cbntaig such terms as are acceptable to Project -




K Doc 636-24 Filed 03/26/10 Entered 03/26/10 09:15:21
Desc Exhibit M (4 of 5) Page 10 of 28 L
/21/09 . Desc Exhibit 2-1  Page 7

]

Case 8:08-bk-13150-R

" Case 8:08-bk-13151-RK 'Claim'4-2 Part6 Filed 10
" o K - of 20
Venture in its sole discretion. In addition, during the Interim Period, Project Venture shall have
the exclusive right, at its sole cost and expense, to petition for and form one.or more community
- “facility districts in connection with the dévelopment of the Project and related off-site o
_improvements (collectively, the “CEFD’s”), which-CFD’s shall be in such amounts; subject to
‘suich.conditionis'and contain such terms s are acceptable to Project Ventuie'in its sole discretion.
Transferor shall cooperate with and do all acts as may be reasonably required or requested by
- Project Venture, with regard to the processing of the Project Approvals and CFD’s, including,

o without 'limit;«ltion, executing, acknowledging and delivering any documents required in

connection therewith. Transferor shall not take any action which would adversely affect Prpject o '-

- Venture’s ability to obtain the Project Approvals or form any CFD’s.
. ¢} Investigations, Project Venture may conduct such feasibility studies, _
. inspections; environmental audits (inchiding, without limitation, invasive testing), soils and P
geological studies, engineering studies, topographic and other surveys and other investigations of " - N

S the Property (collectively, the “Imvestigations™) as Project Venture deemns appropriate. -

- Transferor shall permit Project Venture, its engineers, confractors, conisultants, employees and
- .’ agents, to enter onto the Property and conduct, at Project Venture’s expense, such Investigations. -

- . Project Venture and all other parties entering the Real Property pursuant to the license granted t¢ = - -
. Project Venture heréunder shall maintain (or Project Venture shall maintain on behalf 6f such = - -
. parties) reasonably adequate commercial general liability insurance policies to cover the- o
- activities of such parties on the Real Property. In the event the Closing fails-to occur for any

o ‘'réason other than the default-of ‘Transferor, Project Venture shall repair any damage to‘the

. Property caused by the Inve_stigatié_ns in order to restore the Property to substantially the same -
“condition which it was in prior to the conduct of such Investigations. Project Ventu're.agreegta' _

. indemnify and hold harmless Transferor from any actual damages, liabilities; losses, costs of . o

- ekpernses (including, ‘without limitation, Teasonable attomneys® fees) which result from any ©

~ damage to persons or property caused directly by Project Venture’s Investigations, and such .
. . indemnity obligation shall survive the termination of this Agreement. - . - N

. '8.  Transferor’s Representations Warranties and Covenants. Transferor represents,
~ ‘warrants and covenants as follows and such representations, warranties and covenants shall ~ -
~survive the Closing: ' Co S s

. .. (@) . There are no suits, actions or proceedings at law or.in equity pendingor, to - . . .
its actual knowledgs, threatened against Transferor or Guarantor that could-have a material - -
‘adverse impact upon their ability to perform their obligations in this Agreement, the LLC -
© - Agreement, the Guaranty or any other.instruments or documents executed iri connection
= herewith, as applicable.. | . ‘ S Lo

- . 7 . (b  Theexecution and delivery of this Agreement, the LLC Agreement and al}
~ documents. executed pursuant to this Agreement have been authorized by all requisite action and .

- are in accordance with the governing documents of Transferor and constitute the duly authorized,
. valid and binding obligation of Transferor, enforceable in accordance with their terms.  No '

~ and performance by Transferor of this Agreement, the LLC Agreement and all instruments and -
“documents execiited in connection herewith: M , o :

" 4TS96124159v8 T
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_ - {o)  To the actual knowledge of Transféror, neither Transferor nor Guarantor is
-in breach or default (nor ‘would be in breach or default but for the requirements of notice or the .
“passage of time or both) under any agreement, contract, indenture, covenant; note, deed of trust,
- mortgage, secuirity agreement or other instrument or document which would have a material, -
~adverse impact upon the Property, the financial strength of Transferor or Guarantor or .
- Transferor’s and Guarantor’s ability to perform their respective obligations contained in this
.- Agreement, the LLC Agreement, the Guaranty or any instruments and documents execuited in
connection herewith. =~ . . c - ' o .

S @ To Transferor’s actual knowledge, no violation of any apj)lica@blc law,
ordinance, order, tule or regulation exists with respect to the Property. - - :
.o (e) . '. Other thén. the Frc-Appro"ved‘ E}gceptfons and such other mé;tteré as-may
- . ‘have been caused by or consented to in° writing by.Proj_cct Venture, Transferor knows of no lien, - -
) ericumbrance, restriction, defect, security interest, adverse ¢laim or right, or othér matter or -

- condition of title to the Propefty-ar any of the assets to be acquired by Project Venture, -

- © () Thereisno ljﬁgaﬁbxi ﬁeﬁding or, to Transferor’s actual knowledge, .
+ threatened in writing against Transferor arising out of the owneiship or operation of the Property -
- or that might'deMentally_ affect the development, value or use of the Property as contemplated -

. . (8 Thereareno outstanding written or oral contracts made by Transferor for
.. any improvements to the Property' which have not.been fully paid for, except to the extent the .
same may-have been caused or conserited to in writing by Project Venture. Theie arend” -
. ‘outstanding mechanic’s or materialman’s liens affecting the Property, except to ‘the extent the
_saime ‘may have been caused or consented to in writing by Project Venture. =~ ..
~(h)-  There ate no existing of, to'the best of Trarisferor’s knowledge, proposed

caused or consented t6'ir wntmg by Projest Venture." ‘There aré no existing or, to-the. bast of .

- - Transferor’s knowle ige, proposed leases o:~o§cupa1;cy agreements aﬁ'eét;’ng the Property.

. . Eachof the represchtations aid Wairraﬁﬁes of fI‘rahs’feror.containéd ‘in thifs Section 8: (i')".is Itl;u'e in
. all material respects as of the date hereof, and (i) shali. be deemed remade by Transferor, and -

- "shall be true in all material respects, as of the date of Closing (provided, however, that the

’ " Tepresentation contained in Section 8(f) above shall fiot be deemed remade as of the Closing).

9. -Casuﬂgz_ and Cdndémnaﬁon. . S .
. E ' @ Casuglg:'.. If any portion of the Property is démaégd or déstrdjred by fire or
e ot_hgi:-.cgsuaity at any time, Transferor shall pay io Project Venture on the Closing Date any and

E all insurance proceeds previously received by Transferor as a result of such loss, damage or other

. <asualty, and from and afler the Closing Date, Project Venture shall have the right to'receive -

o wiseunzasew . T
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{and on the Closing Date, Transferor shall assign to Project Venture its right to receive) any and

- allinsurance proceeds payable as.a resuli of such loss, damage or othercasualty. Transferor
shall not submit, process, settle or adjust any and af claims for insuranee proceeds without ‘

._obtaining the prior consent.of Project Venture; as determined in it sole discretion. .Transferor’s

" obligations in this subsection (a) shall survive the Closing. - - S R

(b) . Condemnation. In the event a governmental entity comimences eminent - -

| .&oﬂiain proceedings to take any part of the Proper;y during the Interim Period, P-_ro‘jeét Venture -

: Closing, Transferor shall obtain Project Venture’s consent, as determined its sole discrétidn,'in
~_connection with the prosecution, settlement and administration of such pqueeding_s.‘_Transferor‘
~shall pay to Project Venture on the Closing Date anyand all proceeds from any eminent domain

scheduled notwithstanding such proceeding. If Project. Vénture elects to proceed with the

5 10. Pds-session;-.Possgs'sion of.l_the Prt_:perty shaﬂ be de_ﬁli\rgr,ed to Proj_eétlvlént'u're'as' of
. Closing frée of any and all other tenancies. and/or occupancy rights. e
1L Intentionally deeted, o

12, '

Miscellaneous:
o S Q@) sig t:. St TS | \ssigns. Project Venture may assign its
.- Tights under this Agreement, in whole of in part, to one;or more wholly-owned subsidiagies.
- Except as provided in this~subsecﬁ0n_(a), neither-this Agreement nor the rights of either Party .~ .
- hereunder may be assigned by either Party. This Agreemént shall be binding upon, and inure to. - ..
- - the benefit of, the Parties hereto and their respective successors, heirs, administrators and
- .permitted assigns. - * .~ - .. - S A S

®) . Eatte Agteement This Agrcment and the LLC Agreesient body o

- entire agreement between the Parties relative to the subject maiter hereof, and there are no oral or --

- parol. agreements existing between Transferor and Project Venture relative to the subject matter

S - hereof which are not expressly set forth herein and covered thereby. -

o '. (c) Headingé. The 'héad..iﬁgs contained in this Ag_r'eeme;ﬁt are for reférence_' o
_purposes only and shall not in.any way affect the meaning or interpretation hereof, T

(@ . Notices. ll notices roquired or permitted by this Agreement shall be in

- L wntmg and may be delivered in pefs_on to either party or may be sent by registered or-certified ‘

-I'h.the.case_ofL/.SP'armers; - L >c/9H“IPCa'bitaIPa1_'mm“ L
. S 19800 MacArthur Boulevard, Suite 700

LoaediMsee . .8
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Irvine, California 92612
‘Attention: Douglas C, Neff
- Telephone: (949) 655-7003
 Facsimile: (949) 851-8284

Withacopyto: - - o IHP Capital Partners - s
R . .+ . 19800 MacArthur Boulevard, Suite 700
Irvine; California 92612 ‘
> Attention: Genéral Counsel
Telephone: (949) 655-7009
Facsimile: (949) 655-9038

" In the case of Cameo: © . 213BamingLLC .
Ce T IR - 1105 Quail Street. ~ - . -
Newpoit Beach, California 92658
+ Attention: Vic Mahony
Telephone: (949) 955-3832:
Faesimile: (949) 250-8574

.. Withacopyto: - Palmieri, Tylet, Wiener, Wilhélm & Waldron LLP
o - - .East Tower, Suite 1300 .- . :
2603 Main Street
. Irvine, California 92614

Attention: ‘Robert C. Thrke, Esq.
Telephone: (949) 851-7265
. Facsimile: (949) 851-1554

or such other "ag'ldr'ess as silall,_ﬁ'oﬁx time_.to ﬁme, be éﬁpplied in writing by any party to the '

' .. others. If any notice or other document is sent by registered or certified mail, postage prepaid,

with return réceipt requested, addressed as above provided, the same shall be deemed servedor ..

.-+ delivered within forty eight (48) hours after deposit in the United States mail.. Notices delivered -

.- by overnight service shall be deemed to have been given twenty four (24) hours after delivery of )
-+ - .the same, charges prepaid, to the U.S. postal service or private courier. If any notice is sent by

" facsimile transmission the same shall be deemed served or delivered within twenty four 24

. hours after confirmation of the transmission thereof. Any notice or other dociment sent or -
- . delivered in any-othier manner shall be effective only if and when received. Rejection or other .
- - refusal to accept delivery, or the inability to deliver because of a changed address of which no
" " notice was given, shall be deemed to constitute receipt of notice or other cbmmmﬁcation sent.
) 7+ . (e) - Brokers. Transferor and Project Venture each represents to the other that
_ " ithas employed no broker or finder in connection with the transaction contemplated hereby and
- agrees to indemnify the other and its successors hereunder against, and hold such indemnified
‘party and its successors hereunder harmless from, any and alkactions, suits, claims, demands,
debts, losses, liabilities or expenses (including without limitation reasonable attorneys’ fees and
... costs of investigation and defense) arising from or in connection with any brokérage or finder’s
- fees, charges or commissions which are (or are claimed to be) payable in connection with the

‘transaction contemplated hereby by reason of the actions (or alleged actions) of such

47S96124159v8 - . L 9.
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indelxiﬁifyiﬁg party, ‘The'i);oviﬁibné-of this ASe_'ction 12(e) shall sutyiye the Closing or fenninaﬁon. .

of this Agreement. | |
) California Law. This Agreement shall be construed undgr andin .

' venue as described herein, and personally and unconditionally submit to the jurisdiction of the
Superior Court or federal district court for Orange County, California. R
. . @ '_'Se've;abilig'_ - In case any one or more of the provisions contained in this | - :

-Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, |

L < . (W) Waiver. The waiver by"éfﬂlér party of a breach of any provision of this a
Agreement shall not be deemed a waiver of any subsequent breach whether of the Same or -

another provisicjp of this Agreement.. "~ -

o ti) ‘:Co".u'ntpgga'}n's; Tlns Ag:eéii_lcﬁt méy_ be :xecutgd'in any-ninﬁbér of . _ ,
counterparts, each of whjg’:h_éha;l’l‘ be deemed an original, but all of whjch shall constitute oneand. . . -

" .the same instrument, -

o ciaties. /S Partnes shall be deemed a third-party
- beneficiary of this Agreement. ‘Except as provided in this subsection (j), the execution and

. ‘delivery of this Agreement Sha!l'_npt. be-deemed to confer any rights upon, nor 'o'bligate'eith_éxj of ..~
.- ~the Parties to, any pe}'son'o; entity nbt-a'patty to this Agreement. T
T L m . AmenMenté.'in_Wﬁﬁng. The provisions 6£ﬂﬁs_'Agreement may not be -
- “amended or altered except by a written instrumeit duly executed by each of the Parties. L

ST ) ]':htégpu refaiion_. Whenever the context hereof shall 50 requi_rq,':.thq. singular |
.7 shall include the plural; the male gender shall include the female gender and the neuter, and vice .

© - any way affect the meaning or interpretation hereof, As used herein, the term “Person” shall -
. - mean and refer to any individual, corporation, partnership, limited Liability company, lirited -
. partnership, limited Liability partnership, trust, goveinmental entity, or quasi-governmental -
R (m)  Attorneys’ Fees, Iflegal aciion js commeiiced to enforce or to declare the
effect of any provision of: this Agreement, the prevailing Party shall be entitled to recover from
~Ahe non-prevailing Party reasonable attomeys’ fees and other litigation costs. In addition to the

b




/ /
- . - ¥ . - -

" judgment on this Agreement, '_ This provision shall survive Clo'siﬂg or termination of this
Agreement. . : ' : ' S

. ‘fn)  Further Acts.. -Each o_f the Parties shall execute such other and ~fm{ther" .
- documents and do such further acts as may be reasonably required to éffectuate the intent of the .
- Parties arid carry out the terms of this Agreement. T B -

.~ - (o) - Time for Performance. Wherever thie time for performance of any - A
. obligation hereunder or if, pursuant to this Agreement, a party must act by a particular time, or
an act is effective only if done by a particular time, and the last date for the performance of such

- ‘extended to the néxt Suqceedmg business day. If the Closing Date shall fall-on a business day .
- - that does not immediately follow.a business day, the Closing Date. shall be postponed to the next.
. succeeding business day thatimmediately follows a business day. As used herein, the term

S “business day” shall mean any day which is riot a Saturday;. Sunday, national or state holiday, or'
"', -dayon which the Official Records is closed or otherwise not a_c'gcpting_ dbcu‘rhents for recording.

I Time is expressly made of the'gssgnqe'of this Agreement.

() . Exclusivity. Until the Closing or the date that this Agreemeritjs

. ,terininated, Transfei'o'r shall riot enterinto any contract, or enter into or -conﬁ_m_’xe_‘ any o
. . negotiations, to sell.or transfer the Property fo.any person or entity other than Project Venture.

. o @ Relatg:d Pm . Cdntxafzt. As ,-iridiéated above,_'Traﬁsfgror and LS Partners
. are all of the members of Praject Vénture._ L/S Partners, acting alone, shall have the sole right ofi

. ‘behalf of Project Venture, to’send any sppropriate notice of default or termination; to make any
- 7 election, to institute legal proceedings and/or to take such other action s may be necessary or

._appropriate fo enforce the riglits and temedies and protect the interests of Project Veriture -

L pursuarit to this Agreement, whether or not 1/S Partners is then the managing member or

R .'subsection (q). -

. -manager of Project Venture; Transferor, in its capacity as'member of Project Venture, has -
alxthorizéd,-a;id'hemby authorizes, L/S Partners to take all or any actions described in this

. @ Jointsind Several Liability. T thé eveit that Transferor is comprised of -
. ., /more than one person or entity, the obligations of each and every person or entity comprising -~
. Transferor under this Agreement shall be joint andseveral. = R

e . . {& - Exculpation and Waiver. Transferor acknowlédges that the-State of ‘ ,
. California Public Employees Retirement System (the “System”) is.a limited partner in a member -
- .of L/S Partneis, Notwithstanding any other term or provision of this Agreement, System’s
- liability under the LLC Agréement is solely that of a limited partner in'a member of L/S Partners -
and no personal or direct liability. shall at any time be asserted or enforceable against System, its
Board, any member thereof, or any employee or agent of System on account of or arising out of
.any obligations arising out of or related to this Agreement and/or the LLC Agreement.. :
. Transferor hereby waives any claim against thie members.of L/S Partners and the partners of its "

members including the System, irrespective of the conipliance or noncompliance noworinthe .

© 4796410 ‘ S -
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ﬁtilrewithanyré'uitémeﬁtsrélﬁn“ e g S
under the LLC Ag?ﬁeemient. ! ta .gt.o the -hm?tatl_c..m of habl}lty.ofm.e:mbcrs ot limited partners

ST ® ’.-Waiveréf;Tﬁal'b'J \ EACHOF'MS.F ROR .
| | Waiver of Trial by Jury. EACH OF TRANSFEROR AND PROJECT .
- YENTURE WAIVES TRIAL BY JURY WITH RESPECT TO ANY ACTION, CLAIM. SUIT - -

SR (i M YT L S _,12.:
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I WITNESS WHEREOF,- the Partics hereto have set their hands o the day and year .

first above" wntten.

'PROJECT VENTURE:

“TRANSFEROR: -

47596\124159v8

By .
.. Name:
- Title:

. By .
~ Name:
- Title:

' SOU'I;H BANNING PROPERTIES LLC a

Delaware hm1ted liablity company

. 'By: ' Lamg/Sequoxa Partners LLC,d -

+ Delaware limited hablhty company 1ts
: .Managmg Member :

By WLLand LLC, aDelaware .
© .. (Tmitedtigbility company, its
o Mana i _ Member , A

. 213BANNINGLLC, a Cahfom1a hmxted
L hablhty company

T
& X
o0y o3
D "“;
ey
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S iNWITNESSWHEREOF thepmﬁeé,-ﬁémmh;' t their-hands on the dev avd e
ﬁrst above written. - : ) have set their hands on t.he. day and year.

' PROJECT VENTURE " SOUTH BANNING PROPERTIES, LLC a.
o - Delaware limited habhty company :

' By: - Lamg/Sequma Partuers LLC,a
Delaware limited habrhty company;, its
Managlng Member - : .

B_y WL Land LLC, 2 Delaware. ~
" limited liability'company, its
Managmg Member '

By

By

'.WSFEROR’ S Sk BANNING LLC aCahforma hmxte.d :
o T . ,hablhty company o ~ v

- By-Gameo Homc.s o Ca(.ﬁmzo. Cal}om't':lon -

. Name: .
Tltle I'!anp,ser-

Cdmseezeses . 0 13
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) "WAMTWWMBBNGAWONOFTHEFOL&MNGDESCRIBED

.~ PROPERTY;
'..lGTQOFALMCOTTRACT AS
,RECORDSOF ! SHOWNBYMAPONFII.EINWOKIGPAGESOFMAPS,

P N’N 537-‘190-006

EXHIBIT A—-
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| _mmwmuuumnmwanwmdunmafmsmaum,

.:WTAMMWMWAWWMOFWWWD

-5'mcasnmama,muszvemommm
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m g g y L
o 537 2W'O3i, 537 200-032, 537 2@-033 537-200-031 537—200-035, 5?7&;”-036, 537-
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RECORDING: REQUESTEL oY . B T
~CHICAGO ' TITLE COMPANY
_AND. WHEN RECORDED MAIL TO |
T

.-+ EscrowNe. ) : s
o Dpder B,

— - — .spumvgmslﬁéronuaéomm;-,—-——' '
. --mgunnéksrqneb‘cmnfdnmmci.mﬂ o

.~ . DOCUMENTARY TRANSFER TAX IS $s) S _
[J usincorporated ares .- [ cuyor-. o S ’ Vo
x] bomguted6nghehjllvalueoftlié.lnt&étbrpmputyconvejed.orb ' o

Lo D computed on the full value last!!evahebfﬂdlsormmmﬁmm remalningatﬂme of sale; and
. FOR A VALUABLE ‘CONSIDERATION, receipt-of which is hereby acknowledged;

. hereby GRANT(S) to° -

- the fallowing described l‘eal'pl‘opert;in the o ' R
County pf : ' . » State of California;

STATEOF o = .
COUNWYOR .- — ¥ Ss.
'O'n — - C. ; ’ RS bgfgfenje' '

3 Nmayi'?mgpcmana}& said menyands% personally appeared

-, . personaﬁykmwn to me [or'ytweq to me on the basls ofsatkhclory

amg T T StewAddws T L SEe e
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Update1 -

 PRRATIRED ‘BickErTIONS

- First American Title Company
' ' 3625Fourteenth Street - -
S Rivérside, CA 92501

- Cameo Homes
1105 Quail Street 3
Newport Beach, CA 92660-2705"

 Phone: (949) 955-3832

Fax:

CustomerReference: .. . -T33303 B
| OfderNumber: - - . NHRV-1787442 (03)

Tile Officer: - 4 * Melissa Williams

Phone: - . _ . {(951) 787-1700

" Fax No.: - , - (B66) 207-2029 .
EMail; - ' : mmwiliams@firstam.com .
S ) Banning, CA

PRELIMINARY REPORT-

“In response to the abive refefenced appﬂaﬁbi)'forla.;’dlwaﬁﬂelrmce,. wice, this compa .'ny'herd:y', reputsﬁati!spmpam to ..or
.quse'mhetsued,:asbwleda&hemﬂ-aPqﬁqu?qﬂdescfmemcedesahm-ﬂmbwandmm;ewm&ﬂmgg !
- fhemhamers'et-forﬂi,Mmmemmww_mdmeWmmmm«Mﬁm',
‘ an.&qmpummummungmwmmwmmmmmwmmqmmm .
" The printed Exceptions and Exchisions from e civersge of said Polly.or Policies are set forth In Exiby A attached. Coples ofthePoicy © -
- fomlsshaldbemme/amavaweﬁmhedﬁcewﬂdﬂsuedfhkm o ) o

: _PlnasémdI!i“ﬁpﬁon:_slpownor‘reﬁwa‘d!:6b'elown.l@.ulg'nxu'pﬂbusand‘e)idudontéetfofurln-m'lbltdofuals'
. mumammawmmm-mhpwewummwmmmamnogcomd
_w«mmamm;ma:;wwammau-amm_ . - oL R
: ,'itl‘shnpoit;nt'to_muuitmlspriunummlgnotaﬁﬂmnWmaswﬁumndiumoiuueand not
) lktaunuw,dﬂdch,-aadenmmbﬁnmmecﬂmﬂﬂghmm ) et may
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- Order Number: NHRV-1767442 (03) .
Page Number: 2

_ Dated as OfJuly 07, 2005 at 7 30 A.M

"meform ofpoucyoftmemsuraneeconuempzated bytmsreportrs : : o
- WA Ex'ns»v;b émuzns ?Qu enf 197 FM 3
FAGH ate: YIS » qluﬂ'” R s )ff CID/h/-’b)
the'land d&ccribedlsan lmpmved resldential lotor condoniinia unit on which therels

. “one-to-four’ family residence; or AL TA-Res uential Title Insurance Policy (6-1»87) if the. land
described Is an uniniproverTeside tial fot or condomitium unit; ALTA Loan Pollcy (10-17-92)
IL‘Jq'I;‘lﬁ";' - v .. -4 ae "I AP c( L0 ¥

., A speciﬂc request shauld be made if another form or addlhonat coverage is d&slred
- Tlﬂetosafdestateorlntermtatﬂledabehemoﬂsvestedin -
' 213 Banning, ch, a Calufomla Limited Llablllty Company

The &slate or Interest In the Iand hefelnatter dscnbed or refen‘ed to cavered by thlS Report is:

. The' l.and refen'ed to hefein Is descrlbed as follows
. (See‘atiachied Legal D&scriptlon) '

" At the dabe heteof exoepﬂons to ooverage ln addmon to the prinmd Exceptlons and Exduslons in sald )
.poucy form would beas follo

1. E ' G_ené{-al aﬁdépeéigl taxes and assessments for the fiscal year 2005.20

- -'2.' ‘ The flen .ofsupplemenbal laxes Ifany, ass&ssed pursuantto Chapter 3.5 mwdngwm; -

~'Section 75 of the: fa; ueand Cod ' W o
R rﬁ‘l e'.':‘“”“ SV occurif on
i u.ataurealpmpentymxesduea d Diya g sald

thro ugh goverTosk assessors parcel numbers

. .'_b'l:sﬂmerlcanﬂﬂe -
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Order Number NHRV-1787442 (03)
PageNumber- 3
- -'matduﬂngﬂteperiodfrom.'!anuarylm h s-u.- eTTTes taxecarean B
-assessedllennotyetdueand mble-ti ataxbondbeﬁledwuﬂimederkofmeboardof :
’supervlso:sba : paymiEnt of said taxes, Atax bond estimate. shouldberequeshed from this
office a ==, -u--:-...-.-url chegduled 1o, 2ors nc. . ) o
4, ’ ’,‘:An' easementfor plpellnes and lnddental purposs, recorded August9 1933 as book 131, page -
516 of Official Records,- -
- In Favor of:. ', - The Metmpo)ltan Water District of Southern Callfam!a
Affects. ’ " .~ As shown on said parcel map - . .

P,

A document mrded Deoember 7 1939 as book 437, page 483 of Ofﬁcnal Reoords o
‘provides that the Interest of the easement holder was transferred to Nevada Cahfomna
Electnc Corporation. _

5.-0 An easement for pxpeiines and lnddental purposes, recorded October 11 1933 as book 141, page
: 596 of Ofﬂdal Records.
InFavoref: - The Metropolltan Water Dlstrlct of Southem Cahfam!a
. - - Affects: LT S Aportlonoftheland -

A document recorded. December 7 1939 as book 437, page 483 of Ofﬂual Reconds
providés that the interest of the easement holder was transferred to Nevada Callfomia
’ Electrlc Oorporatlon . : Lo

6 The eﬁectof a Declaration of Dedication as shown by the owners eerbﬁcate on saidmap, ©
- - purporting to. Irevocably dedicate in perpetulty for public mad purposes, publac utility and pubﬂc
; 'servios the property- dwcﬂbed

7. - An eusement tor plpellns and lnddental purposes, reoorded February 18 1971 as lnstrument no.
- 15792 of Ofﬂdal Records,. .

* It Favor of: . Southern Ca!ifomla Gas Company and Southem Calrfomia Gas
; : ) o Company of Califomia .
. Aﬁ'ects: ... - * Théland ;

g, :_Aneasementforpublicutilitiesandlnddentalpurposs,reoordedDecemberzo 1973as - ) '
R instrument no. 1640920f0ﬂ‘!dalRecords. -
' ‘InFavorof. i AmedmnTelephoneandTe!egraphCompany '

9. Theeffectofa Resolubon, appmvlng the stabh‘shment of the San Gorgonio Pass | Memona
- Hospital Dlstdet, by document recorded May 23, 1995 as instrument no, 165576 of Official - . -
. Records of Riverside County, Calrfom:a. Assessments, ¥ any, at this hme, are oollecmd through

the.real property-tax . _
10. Aneasementfbrmainhenanoeofplpeﬂnaand uh‘my llneforthetranspo:tatlon ofwaberand

" incidental purposes, recorded January 15, 1998 as instrument: no, 98-15510 of Omdal Reoords
._._InFavorof' : . lheCltyofBanmng
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. The location of the eééénent_qannppbe determined from record information.

" Private water line and incidental purposes.

> An easement shown or dedicated on the Map as referred to In the l_egat description
For o .

.(Aﬁéi:tsParcelA).. -
relinquished on the filed Map, ' . I Ve e deiea

The effect of an ervironmiental constraint nota affecting sald map oni file in the office of the .

 Riverside County Surveyor, in'E.C.S. book 33 page(s) 75, -
© (Affects Parcel A) '

' The effect of arecital on said-map stipulating that the areas deslgnated as drainiige éasement
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A deed of trust b secure an origial Indebtedness Of.$6,240,000.00.rsEorded April 13,

2004 as Instrument No, 04266996 of Official Records,
U Tmstor - YT 213 Banning, LLC, 2 California Limited Liability Company
st At e Lo oy Lompany

- " Aprii 7; 2004
g Partners I11, L;P.,‘a-Calif_qmi.a-Umnhd;Pa‘rt‘nje(shlp L

e land and other property, . -

“This report Is prepinory to the issuance of a stibdivisior guarantee and I intended solely for
the use of thoger arties directly involved in the preparation.and ctiecking ofsidmap, - .

Pflor to Tssuing & subdivision guarantee, we reqire that a copy of the final mapbe - . -
ded to our office for review at least one month-prior to scheduled approval by-the governing - '
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