ORIGINAL

AGREEMENT TO MAKE SUBDIVISION IMPROVEMENTS
FOR CLASS 1 SUBDIVISION
BETWEEN COUNTY AND OWNER

THIS AGREEMENT, made and entered into by and between the COUNTY OF
EL DORADO, a political subdivision of the State of California, (hereinafter referred to as
“County™), and RREF II-RD WILLOWS, LLC, a California limited liability company,
duly qualified to conduct business in the State of California, whose principal place of
business is 28118 Agoura Road, Suite 105, Agoura Hills, California 91301,
(hereinafter referred to as “Owner”); concerning TREVISO I, TM 11-1502 (hereinafter
referred to as “Subdivision™); the Final Map of which was filed with the El Dorado County
Board of Supervisors on the day of ,201 .

RECITALS

Owner is vested with fee title to Subdivision; a tract of land located in the County of
El Dorado, State of California, and described as TREVISO II, TM 11-1502. Owner desires
to construct on said property certain public improvements as hereinafter described, in
connection with the Subdivision.

In consideration for the complete construction and dedication of all the public
improvements specified in this Agreement, the approval and acceptance by County’s Board
of Supervisors of the Conditions of Approval, and the Final Map to be filed and recorded,
the parties agree as follows:

AGREEMENT
OWNER WILL:
1. Make or cause to be made all those public improvements in Subdivision required

by Section 16.16.010 of the El Dorado County Ordinance Code (hereinafter referred to as
“Code”) and shown or described in the improvement plans, specifications and cost estimates
entitled Improvement Plans for Treviso II, TM 11-1502 which were approved by the County
Engineer, Community Development Agency, Transportation Division, on April 23, 2014.
Attached hereto are Exhibit A, marked “Engineer’s Cost Estimate” and Exhibit B, marked
“Certificate of Partial Completion of Subdivision Improvements” both of which Exhibits
are incorporated herein and made by reference a part hereof. The Exhibits describe
quantities, units and costs associated with the improvements to be made.

2, Prior to commencing construction, obtain all necessary environmental clearances,
acquire any necessary right-of-way and obtain any necessary permits from any outside
agencies.
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3. Complete the Subdivision improvements contemplated under this Agreement
within two (2) years from the date that the Subdivision Final Map is filed with the El Dorado
County Board of Supervisors.

4. Install or cause to be installed, modify or cause to be modified, any and all erosion
and sediment control features, whether temporary or permanent, deemed necessary by the
County Engineer to ensure compliance with the Clean Water Act, the Statewide General
Permit, and County’s, Grading, Erosion and Sediment Control Ordinances. Failure to
comply with this provision shall constitute a material breach of this Agreement.

5. Post security acceptable to County as provided in Section 16.16.050 of the Code.
In the event that the Sureties issuing the posted securities are subsequently downgraded to a
rating unacceptable to County in its sole discretion, Owner shall, upon twenty (20) days
written notice by County, post replacement securities that are acceptable to County.

6. Provide for and pay the costs of related civil engineering services, including the
costs of inspection and utility relocation when required, and attorneys’ fees, costs, and
expenses of legal services.

7. Provide deposit for and pay to County all costs of construction oversight,
inspection, administration and acceptance of the work by County in accordance with the
County Engineer Fee Schedule adopted by Resolution of the Board of Supervisors of El
Dorado County.

8. Have as-built plans prepared by a civil engineer acceptable to County’s
Community Development Agency, Transportation Division and filed with the
Transportation Division Director as provided in Section 16.16.060 of the Code.

9. Repair at Owner’s sole cost and expense, any defects, in workmanship or
materials, which appear in the work within one (1) year following acceptance of the work by
County.

10. To the fullest extent allowed by law, defend, indemnify and hold County and its
officers, agents, employees and representatives harmless against and from any and all
claims, suits, losses, damages and liability for damages of every name, kind and description,
including attorneys fees and costs incurred, brought for, or on account of, injuries to or death
of any person, including but not limited to workers, County employees, and the public, or
damage to property, or any other economic or consequential losses, which are claimed to or
in any way arise out of or are connected with Owner’s work, design, operation, construction
of the improvements, or performance of this Agreement, regardless of the existence or
degree of fault or negligence on the part of County, Owner, any contractor(s),
subcontractor(s) and employee(s) of any of these, except for the sole, or active negligence of
County, its officers, agents, employees and representatives, or as expressly provided by
statute. This duty of Owner to indemnify and save County harmless includes the duties to
defend set forth in California Civil Code section 2778.

This duty to indemnify is separate and apart from any insurance requirements and shall not
be limited thereto.
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11.  Enter into another agreement with County for all road improvements to be
performed on County property. Such agreement shall also include a requirement that Owner
furnish insurance and bonds that comply with the standard County insurance and bonding
requirements in the amounts stated, to be approved by the County’s Risk Management
Division.

12. Provide continuous, sufficient access to Owner’s successors and assigns,
including but not limited to its Surety and Surety’s agents, to the Subdivision to enable the
public improvements to be constructed and completed. Access shall be continuous until
completion of said public improvements, and release by County of the security underlying
this Agreement.

13.  Agree that said agreement to provide continuous, sufficient access is irrevocable
and shall run with the land and shall be binding upon and inure to the benefit of the heirs,
successors, assigns and personal representatives of Owner.

COUNTY WILL:

14.  Upon execution of this Agreement and receipt of good and sufficient security as
required by Section 16.16.050 of the Code, and upon compliance with all requirements of
law, including all County ordinances, approve the Final Map of the Subdivision.

15.  Upon receipt of a Certificate from the County Engineer stating that a portion of
the public improvements agreed to be performed herein has been completed, describing
generally the work so completed and the estimated total cost of completing the remainder of
the public improvements agreed upon to be performed herein, accept new security as
provided in Section 16.16.040 of the Code.

16.  Release the security posted in accordance with Sections 16.16.040 and 16.16.052
of the Code.

17. Require Owner to make such alterations, deviations, additions to, or deletions
from, the improvements shown and described on the plans, specifications, and cost estimates
as may be deemed by the County Engineer to be necessary or advisable for the proper
completion or construction of the whole work contemplated.

18. Require Owner to maintain, and to make such alterations, deviations, additions
to, or deletions from, the project erosion control features shown and described on the plans,
specifications and cost estimates and the Storm Water Pollution Prevention Plan (SWPPP)
as may be deemed by the County Engineer to be necessary or advisable for compliance with
the Clean Water Act, Statewide General Permit requirements and County’s Grading, Erosion
and Sediment Control Ordinances.

19.  Upon completion of the public improvements agreed to be performed herein,
adopt a resolution accepting or rejecting the streets of said Subdivision into County’s road
system for maintenance.
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20.  Retain a portion of the security posted in the amount of ten percent (10%) of the
estimated cost of all of the improvements for one (1) year following acceptance of the work
by County to secure the repair of any hidden defects in workmanship or materials which may
appear.

21. Require Owner to pay County for costs, expenses and reasonable attorneys’ fees
to be paid by Owner should County be required to commence an action to enforce the
provisions of this Agreement, to enforce the security obligations provided herein, and all
attorneys’ fees, costs, and expenses of litigation incurred by County even if Owner
subsequently proceeds to complete the work.

ADDITIONAL PROVISIONS:

22.  The estimated cost of installing all of the improvements is TWO MILLION
ONE HUNDRED SIXTY-ONE THOUSAND SEVEN HUNDRED TWEINTY-SEVEN
DOLLARS AND THIRTY-SIX CENTS ($2,161,727.36).

23.  Owner shall conform to and abide by all Federal, State and local building, labor
and safety laws, ordinances, rules and regulations. All Work and materials shall be in full
accordance with the latest rules and regulations of the State Fire Marshal, safety orders of
the Division of Industrial Safety, California Electrical Code, California Building Code,
California Plumbing Code, and any and all other applicable laws and regulations. Nothing
in this Agreement, including but not limited to the improvement plans and specifications and
cost estimates, is to be construed to permit work not conforming to these codes.

24. Inspection of the work and/or materials or statements by any officer, agent, or
employee of County indicating that the work or any part thereof complies with the
requirements of this Agreement, or acceptance of the whole or any part of said work and/or
materials, or payments therefore, or any combination or all of these acts, shall not relieve
Owner of its obligation to fulfill this Agreement as prescribed; nor shall County be stopped
from bringing any action for damages arising from the failure to comply with any terms and
conditions hereof.

25.  This Agreement may be amended by mutual consent of the parties hereto. Said
amendments shall become effective only when in writing and fully executed by duly
authorized officers of the parties hereto.

26.  Neither this Agreement, nor any part thereof may be assigned by Owner without
the express written approval of County.

27.  All notices to be given by the parties hereto shall be in writing and served by
depositing same in the United States Post Office, postage prepaid and return receipt
requested.
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Notices to County shall be in duplicate and addressed as follows:

County of El Dorado County of El Dorado

Community Development Agency Community Development Agency

Transportation Division Transportation Division

2850 Fairlane Court 2850 Fairlane Court

Placerville, CA 95667 Placerville, CA 95667

Attn.: Andrew S. Gaber, P.E. Attn.: Gregory Hicks, P.E.
Deputy Director Senior Civil Engineer

Development/ROW/Environmental

or to such other location as County directs.
Notices to Owner shall be addressed as follows:

RREF Il — RD Willows, LLC
28118 Agoura Road, Suite 105
Agoura Hills, CA 91301

Attn.: Steve Kessler,
Manager

or to such other location as Owner directs.

28. The County officer or employee with responsibility for administering this
Agreement is Andrew S. Gaber, P.E., Deputy Director, Development/ROW/ Environmental,
Community Development Agency, or successor.

29.  Any action arising out of this Agreement, including, but not limited to, litigation,
mediation, or arbitration, shall be brought in El Dorado County, California, and shall be
resolved in accordance with the laws of the State of California.

30.  The parties to this Agreement represent that the undersigned individuals executing
this Agreement on their respective behalf are fully authorized to do so by law or other
appropriate instrument and to bind upon said parties to the obligations set forth herein.
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Requesting Division and Contract Administrator Concurrence:

f
By: //N g D/. / Dated: _ ()T 2 |, 20H
Avfirew S. Gaber, PE.
Deputy Director
Development/ROW/Environmental
Community Development Agency

Requesting Department Concurrence:

By: %:/M WCM Dated: /0/7’2'//)‘

Stéven M. Pedretti, Director
Community Development Agency

Agreement to Make Subdivision Improvements for AGMT 14-53965
Class 1 Subdivision Between County and Owner Page 6 of 8
Treviso II, TM 11-1502

15-0145 B 6 of 24



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates
indicated below, the latest of which shall be deemed to be the effective date of this Agreement.

--COUNTY OF ELDORADO--

By: Dated:

Board of Supervisors
CCCOunty”

Attest:
James S. Mitrisin
Clerk of the Board of Supervisors

By: Dated:

Deputy Clerk
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--RREF II-RD WILLOWS, LLC--
a California limited liability company

RREF II-RD WILLOWS JV MEMBER, LLC
a Delaware limited liability company

By:  Rialto Real Estate Fund II, LP
a Delaware limited partnership
its Sole Member

By:  Rialto Partners GP II, LLC

a Delaware limited liability company
its General Partner

By: (\/\ : Dated: \D ) 8 ]p\

Anthony Seijas,
its Vice President
“Owner”
otary Acknowledgment Attached
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OWNER

ACKNOWLEDGMENT

Flonod
State of Galifernia

County of MM | —Da e

on 101B) 19 pororeme, MiChOIL Shaffer, public Moo

(here insert name and title of the officer)

personally appeared

Anthonu Sﬁi‘qu, Vi e Prasidant”

’

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

i ond A
~ | certify under PENALTY OF PERJURY under the laws of the State of Cakfernta that the
foregoing paragraph is true and correct.

executed the instrument.

WITNESS my hand and official seal.

)
Signature Y\a\[

(Seal)
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Exhibit A

Enginner's Cost Estimate

Cﬁ@ Engineering & Surveying @

Cont Eevimeori » Land Susvning o Lased Plisang

Engineer's Bond Estimate
TREVISO Il - 20 LOTS
TM11-1502
item No.l Description 1| _Quantityl Unit i UnlitPrce | Tolal Amount
EARTHWORK
Clear and Grub S8,
Excavation
Place & Compact Exisling Stockpile
A Local Borrow {assume Im;
5 Finish Pads
__8 Rack Relainlng Wall
Bond Enfotcement Cosls
|Construction Staking
3__| Constnuction Management
4___|Contingei
5 lnsEeclion 4% 27.207.64
| ol EarthworkCosts | $084,248.30
I STREETS AND MISCELLANEQUS
3" Street AC. 50614 sf $2.05 §$103.758.70
2 8" Streel AB. 50,614 sf §2.75) $139,188.50
3 [Curb and Guller, Type ! {Rolled; Vertical at Hydranls) 1503 W $30.50 $45,841.50
4 Sidawalk 2271 sl §6.10 $13.853.10
5 Demo Exisling Pavement, Curb & guiter and Sidewalk 400 s $15.00 S600.00
Sublota! Dire? Sireels and Miscellaneous Cosls|___ $303,241.80
2% 6,064.84
4% 1212067 |
10%! 30.324.18
0% 30,324.18
4% 12.129.67
Total Streels and Miscellancous Costs | $394.214.34 |
DRAINAGE
12* Storm Drain 171 $50.80| $863.60
2 18" Storm Drain 75 §55.90 $4,24840
3 18" RCP Class IV 41 $60.00 §2.450.00
4 24" Storm Drain 971 $61.00 $5.917.00
30" Storm Draln 209 $66.05) $13,804.45
36" Storm Drain 200 §74.45] __ 514.690.00
18"FES ea $889.00! $6889.00
35" FES o3 §1.200.00| $3.600.00
|Drop Intet Type F 83 $2,000.00 $4.000.00
10 __IType B Drainage lnlet ea $1,016.00] $1.01600
11__ [Type GO Drainape Inlet ea $1,826.80 $1.628.80
12 [Graled Inlet ea $3,600.00| $3,600.00
13 __|48" Drain Manhole 3] ea
14 |BXI0K6" Jensen Precas) Box w/4B” DMH 2] ea
1§ I8 X 3 Jensen Precast Cenlilever Wall Type Box Culvert 148 i
16 I8 X 3 Jensen Precast Cantifover Wall Type Box Culvert (Via Barlogio Option) inct PCC Headwall 108] ¢
17 {Rock Lined Dilch 1,608 S
240!
1.050
sﬁ'f §12.20 $6.852.00
1,079 $14.00]_515,106.00 |
323 $§2.081 $662.15
Subfotal Direct Dralnagqo Costs|  $224.685.40
Bond Enforcement Costs Y 449371
|Canstruction Stal 4% 8,967.42
_IConstruction Management 10% 22,468.54
4 [Conlingen: 10%] 22,460.54
E Inspection 4%1 896742
] Total Drainage Costs $292,091.02
SANITARY SEWER
1 _|4” Sanilary Sower Extension lo Lot 20 210p i $31.50. $6,615.00
3 |s~ Sanitary Sewer 518]__1If $40.65| _ $21,056.70
3 48" Sa Sawer Manholo 3| ea $5,000.00 $15.000.00
4 Adjust Exisling SS Manhiole lo Grads es $1,500.00] $1.500.00
076G Al ea $508.00 $2,032.00
10" Force Main 774 1] $50.80 §39,319.20
Reconslnict E. SSMH wi60" SSMH 2] o $10,000.00 $20,000.00
|Connect to E Sewer Line 3| ea $1.500.00| $4.500.00
9 [Sewer Servicas 20] ea $1.250.00] $25,000.00
10 _[|T.V. Sewer Line 728 If §2.05 $1.492.40
[ Subiotal Ditect Sanilary Sewer Cosls| __$136,515.30
Bond Enforcement Cosis 2% 2,730.31
F- Construction Slaking 4% 5,460.61
3 Construction Management 10% 13,661.53
4 Continge: 10% 13,651.53
E |lnsieaon 4% 546061
Tatal Sanitary Sewer Costs | $177,463.89 |

3223 Monier Chrete = Bancho Corcievr, CA 95722 3 T (010 636-0919 » F (D16} 633-2470 1

SUTIEVISY N TN T TB 02
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Exhibit A
Enginner's Cost Estimate

C t a E’! Engneering & Surveying F;(_:G]'

Gt eqnoet i = Land Surmng 3 Lound Uorerny 1200 ]

Engineer's Bond Estimate

TREVISO I -20 LOTS
TM11-1502
ltem No. | Doserdplon | Quantity] Unit | UnitPrica | Tolal Amount
WATER
__]1" Water Servico Extension fo Lol 20 240 $5.00} $1,200.00
2° Waler Including Fillings 206 i $10.00] 060.00
8" Waler Including Filings &4 1] $4065 $26,097.30
8* Gale Valvo 1] oca $1,200.00] $1.200.00
10° Gate Valve 2| _oa $1.770.00 $3.540.00
| Water Servico 20| ea $500.00 $18,000.00
2 Waler Seqvica 0a $457.20| $457.20
2" Blow Oif Valve 02 $1,000.00 $2,000.00
9 __[1"Alr Releaso Valva oA $955.20] $965.20
10 |Fira Hydranl ea §: .00 $5.080.00
Coanect {0 E Water Ling 0a $1,500.00 $4.500.00
Sublotal Direct Water Cosls $65.089.70
Bond Enfofcement Cosls 2%) 301.99
Construction Slaking, 4% $063.99
| Construttion Management 10%) 509.97
4 |Contingen 10% §09.97
S Inspection A% .603.89
Volal WaterCosts | 584,629.61 |
DRY UTILITY
doint Ulility Teench 570| I
Ullity Secvices 20| ot
Coaduil snd Sesvica Boxes 20{ _lol
4___[Wiring) and Teansfoameer 20| fot $1,219.00 X
Sublolnl Oicecd Dy Ulility Cosls: $217.13400
Bond Enforcemont Costs 2% 424268
2 | Conslruelion Siokiy 4% 866535
Construction Management 10% 21,713.40
4 Contingency N 10%| 21,71340
E clion 4% 585.35
$282,274,20
MISCELLANEQUS
1 __|SWPPP, T 200 Tt [ 91,0000 ] 20,
2 Ic«l!oi ¥oisom Encroachment 1 & 16.000.00 | 164
Sublolal Oirect Miscellanecus Costs | 36.000.00
Bond Enforcament Cosls 2% 320,00
Construction Staking 4%| 440.00
|Constsuction Management 10%) ,600.00
4 _[Contingency 16% §00.00
Imsgedum A%| 440.00
Tatal Miscellanoous Cotisl___ 46,800.00
SUMMARY
{ Yolal Direct Constsuction Costl $1,662,867.20 |
Bond Enforcement Cosls 2% 33.257.34
2__|Construction Stakin 4%} 66,514.69
Construction Managoment 10% 166,286.72
4 Contingency 10%] 166,266.72
5 __linspection 4% 66,514.69
Total Estimated Cost| __2,161,727.36 |
CDA - TD - no oxcaplions taken
PPYAN)
e /4 pr sl [ e
S e e
(il Lt . Sl va { = /1%
16D Froadesptionstakdn __—__ — 7 7 K ‘

3233 Monier Clicle = Rancho Cuidcyn, CA 95742 = T{916) 638-0919 = F (9IG) 6332479 *
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Exhibit B
Certificate of Partial Completion

CERTIFICATION OF PARTIAL COMPLETION OF IMPROVEMENTS

I hereby certify that the following improvements in the Treviso II, TH 11~1502 Subdivision have been completed,

to wit:
’ Percent Remaining
Total Amount | Complete Amount

Earthwork lmprovements $884,248.30 0% $884,248.30
Street & Miscellaneous Improvements 304,214.34 0% $394,214.34
Drainage improvements 292,091.02 0% $292,091.02
Sanitary Sewer Improvements 177,469.89, 0% $177,469.89
Water Improvements 84,620.61 0% $84,629.61
{Dry Utility improvements 282,274.20 0% $282,274.20
|Miscellaneous Improvements 46,800.00) 0% $46,800.00
[votals $2,161,727.36 $2,161,727.36

1 estimate the total cost of completing the remainder of the improvements, agreed to be performed by the Owner
to be Two Million, One Hundred Sixty-One Thousand Seven Hundred Twenty-Seven dollars and 36 cents

($2,161,727.36).

The Performance Bond is for the amount of Two Million, One Hundred Sixty-One Thousand Seven Hundred
Twenty-Seven dollars and 36 cents ($2,161,727.36).

The Laborers and Materialmens Bond is for the amount of One Million Eighty Thousand Eight Hundred Sixty-

Three dollars and 68 cents ($1,080,863.68).

DATED: 7 2.1 tf

ACCEPTED BY THE COUNTY OF EL DORADO

DATED: lOLALZolH

Treviso Il, TM 11-1502

Sybivision Engineer D
David R. Crosariol, RCE 3452
CTA Engineering & Surveying
3233 Monier Circle

Rancho Cordova, CA 95742

e

Andkw/é. (‘gakér. PE

Deputy Director
De\(elopmenUROWIEngineering
Community Development Agency

AGMT 14-53965
Exhibit B
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COPY

PERFORMANCE BOND AGREEMENT FORM

Bond No. SUR20000207

Whereas, the Board of Supervisors of the County of El Dorado, a political subdivision of
the State of California, and RREF II-RD WILLOWS, LLC, (hereinafter designated as
“Principal”) have entered into an agreement whereby Principal agrees to install and complete
certain designated public improvements, which said agreement, dated 10/8 ,2014 and
identified as project Treviso II, TM 11-1502 is hereby referred to and made part hereof; and

Whereas, Said Principal is required under the terms of said agreement to furnish a bond
for the faithful performance of said agreement.

Now, therefore, we, the Principal and Ironshore Indemnity Inc.

2

(hereinafter designated as “Surety™), are held and firmly bound unto the County of El Dorado, as
Obligee, in the penal sum of Two Million One Hundred Sixty-One Thousand Seven Hundred
Twenty-Seven Dollars and Thirty-Six Cents ($2,161,727.36) lawful money of the United
States, for the payment of which sum well and truly to be made, we bind ourselves, our heirs,
successors, executors and administrators, jointly and severally, firmly by these presents.

The condition of this obligation is such that if the above bound Principal his or its heirs,
executors and administrators, successors, or assigns, shall in all things stand to and abide by, and
well and truly keep and perform the covenants, conditions and provisions in the said agreement
and any alteration thereof made as therein provided, on his or their part, to be kept and performed
at the time and in the manner therein specified, and in all respects according to their true intent
and meaning, and shall indemnify and save harmless the County of El Dorado, its officers, agents
and employees, as therein stipulated, then this obligation shall become null and void; otherwise it
shall be and remain in full force and effect.

This guarantee shall insure the County of El Dorado during the work required by any
Contract and for a period of one (1) year from the date of acceptance of the work against faulty or
improper materials or workmanship that may be discovered during that time.

As a part of the obligation secured hereby and in addition to the face amount specified

therefore, there shall be included costs and reasonable expenses and fees, including reasonable
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attorney’s fees, incurred by the County of El Dorado in successfully enforcing such obligation,
all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time, alteration or
addition to the terms of the agreement or to the work performed thereunder or the specifications
accompanying the same shall in any way affect its obligations on this bond, and it does hereby
waive notice of any such change, extension of time, alteration or addition to the terms of the
agreement or to the work or to the specifications.

In witness whereof, this instrument has been duly executed by the Principal and Surety

above named on October 9 , 2014,
Surety Principal
Ironshore Indemnity Inc. RREF II _ RD WILLOWS JV
One State Street, 7th Floor MEMBER, LLC a Delaware limited
New York, NY 10004 liability company

By Rialto Real Estate Fund II, LP
a Delaware limited partnership
its Sole Member

By Rialto Partners GP II, LLC

a Delaware limited liability company
its General Partner

By

Anthony Seijas
| Tracy L Cdrlile, Attorney-in-Fact its Vice Presidept
Print Name

NOTARY ACKNOWLEDGMENTS ATTACHED
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PRINCIPAL

ACKNOWLEDGMENT
FHonda
State of Gealiforiigd”
County of MOV — Dad2

\ \\\4 before me, M\ C}\M\L S\(\p\/ﬂ:{(( ND‘W:LVV{ PU!OI C/]

(here insert name and title of the oﬂlcer)

personally appeared ﬁf'\’\ H/\O\’M &@(JQS{ \/x (’i P(ZLQW

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

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

Flon o
| certify under PENALTY OF PERJURY under the laws of the State of Gailifornia-that the
foregoing paragraph is true and correct.

the instrument.

$H.  MICHELLE SHAFFER 5
. :@7 § MYCOMMISSIONE EE 105225 |1
WITNESS my hand and official seal. ¥ oo XPIRES: July5,2015 1

P.. & Bonded Thru Notary Public Underriters, .

Seraure N\Q&w W -

(Seal)

15-0145 B 16 of 24



ACKNOWLEDGEMENT OF SURETY

State of Tennessee
County of Wilson

On this, 9_“' day of October, 2014, before me a Notary Public, of the State and
County aforesaid, personally appeared, Tracy L. Carlile, Attorney-in-Fact of
Ironshore Indemnity Inc., who acknowledged that she being so authorized,
executed Bond Number SUR20000207, Performance Bond Agreement Form for

Treviso Il, TM 11-1502 for RREF 1I-RD Willows, LLC in favor of County of El
Dorado.

In Witness hereof, | here unto set my hand and official seal.

(\&@ﬁw@))%

Jalene Brown, Notary Public

Notary County of Residence: Sumner

Notary Comm|SS|on Expires: 5/25/2016
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POWER OF ATTORNEY
- 20000207

Ironshore Indemnity Inc.

KNOW ALL MEN BY THESE PRESENTS, that IRONSHORE INDEMNITY INC., a Minnesota Corporation, with its principal office in New York, NY does
hereby constitute and appoint: Chris Dobbs, Jalene Brown, and Tracy L. Carlile its true and lawful Attorney(s)-In-Fact to make, execute, seal and
deliver for, and on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of IRONSHORE INDEMNITY INC. on the
22™ day of April, 2013 as follows:

Resolved, that the Director of the Company is hereby authorized to appoint and empower any representative of the company or other person or
persons as Attorney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other writings obligatory
in nature of a bond not to exceed $7,500,000 dollars, which the Company might execute through its duly elected officers, and affix the seal of the
Company thereto. Any said execution of such documents by an Attorney-In-Fact shall be as binding upon the Company as if they had been duly
executed and acknowledged by the regularly elected officers of the Company. Any Attorney-In-Fact, so appointed, may be removed for good cause and
the authority so granted may be revoked as specified in the Power of Attorney.

Resolved, that the signature of the Director and the seal of the Company may be affixed by facsimile on any power of attorney granted, and the
signature of the Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such power and any such power or
certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power so executed and sealed and certificate
so executed and sealed shall, with respect to any bond of undertaking to which it is attached, continue to be valid and binding on the Company.

IN WITNESS THEREOF, IRONSHORE INDEMNITY INC. has caused this instrument to be signed by its Director, and its Corporate Seal to be affixed this
7 day of August, 2013

IRONSHORE INDEMNITY INC.

-‘ﬂ:;:% ™
S Danlel L. Sussii§n
\Q%»:‘/:}/ Director

ACKNOWLEDGEMENT

On this 7 Day of August, 2013, before me, personally came Daniel L. Sussman to me known, who being duly sworn, did depose and say that he is the
Director of Ironshore Indemnity, Inc. , the corporation described in and which executed the above instrument; that he executed said instrument on
behalf of the corporation by authority of his office under the By-laws of said corporation.

AMY L TAYLOR L@\N\"‘\ A .L&ﬁl»r
Notary Public- State of Tennessee o

Davidson County Amy L. Tayiof |
My Commission Expires 01-09-16 Notary Public

W,

CERTIFICATE
1, the undersigned, Secretary of IRONSHORE INDEMNITY INC., a Minnesota Company, DO HEREBY CERTIFY that the original Power of Attorney of
which the foregoing is a true and correct copy, is in full force and effect and has not been revoked and the resolutions as set forth are now in force.

Paul . Gicfdano
Secretary

Signed and Sealed at this _9th Day of October 20_14

“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance or statement of claim
containing any materially false information, or conceals for the purpose of misleading information concerning any fact material thereto, commits a fraudulent
insurance act, which is a crime and subjects such person to criminal and civil penalties.”
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Bond No. SUR20000207

Premium $21,617.00

LABORERS AND MATERIALMENS BOND FORM

Whereas, the Board of Supervisors of the County of El Dorado, a political subdivision of
the State of California, and RREF II-RD WILLOWS, LLC, (hereinafter designated as
“Principal™) have entered into an agreement whereby Principal agrees to install and complete

certain designated public improvements, which said agreement, dated 10/8/2014 ,

____, and identified as the Subdivision Improvement Agreement for Treviso II, TM 11-1502,
hereby referred to and made part hereof; and

Whereas, under the terms of said Agreement, Principal is required before entering upon
the performance of the work, to file a good and sufficient payment bond with the County of El
Dorado to secure the claims to which reference is made in Title 15 (commencing with Section
3082) of Part 4 of Division 3 of the Civil Code of the State of California.

Now, therefore, we, the Principal and Ironshore Indemnity Inc.

(hereinafter designated “Surety™), are held firmly bound unto the County of El Dorado and all
contractors, subcontractors, laborers, materialmen and other persons employed in the
performance of the aforesaid agreement and referred to in the aforesaid Civil Code in the sum of
One Million Eighty Thousand Eight Hundred Sixty-Three Dollars and Sixty-Eight Cents
($1,080,863.68), for materials furnished or labor thereon of any kind, or for amounts due under
the Unemployment Insurance Act with respect to such work or labor, that said Surety will pay the
same in an amount not exceeding the amount hereinabove set forth, and also in case suit is
brought upon this bond, will pay in addition to the face amount thereof, costs and reasonable
expenses and fees, including reasonable attorney’s fees, incurred by the County of El Dorado in
successfully enforcing such obligation, to be awarded and fixed by the court, and to be taxed as
costs and to be included in the judgment therein rendered.

It is hereby expressly stipulated and agreed that this bond shall inure to the benefit of any

and all persons, companies and corporations entitled to file claims under Title 15 (commencing

Laborers and Materialmens Bond Form for Page 1 of 2
Treviso 11, TM 11-1502
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with Section 3082) of Part 4 of Division 3 of the Civil Code, so as to give a right of action to
them or their assigns in any suit brought upon this bond.

Should the condition of this bond be fully performed, then this obligation shall become
null and void, otherwise it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time, alteration or
addition to the terms of said agreement or the specifications accompanying the same shall in any
manner affect its obligations on this bond, and it does hereby waive notice of any such change,
extension, alteration or addition.

In witness whereof, this instrument has been duly executed by the Principal and Surety

above named, on __ October 9 , 2014,
Surety Principal
Ironshore Indemnity Inc. RREF 1II - RD WILLOWS IV
One State Street, 7th Floor MEMBER, LLC a Delaware limited
New York, NY 10004 liability company

By Rialto Real Estate Fund II, LP
a Delaware limited partnership
its Sole Member

By Rialto Partners GP II, LLC

a Delaware limited liability company
By j L/ % &4/4/ By
Anthony Seijés

its General Partner
‘ Tracy L Carllle, Attorney-in-Fact its Vice President
" Print Name

NOTARY ACKNOWLEDGMENTS ATTACHED
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PRINCIPAL

ACKNOWLEDGMENT
Flonoa
State of Califerriia
County of _fAL LV [ —DaM

On \D\'Oﬁ\‘\\f( before me, M ehedlr SV\ML\CQ‘/, NUJFOLM PL))O[ Gy

(here insert name and title of the officer)

personally appeared Pm—H/\ 6\’)le[ Sp UQS, Vi P VQ Sy OLQM'(

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

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

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

the instrument.

ST @) S:  MYCOMMISSION S EE 100225
WP EXPIRES: duly 5, 2015
TRSTRA" Bonded Thru Notay Pubis Undemriters

WITNESS my hand and official seal.

Signature MM '
\ o

it

(Seal)
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ACKNOWLEDGEMENT OF SURETY

State of Tennessee
County of Wilson

On this, 9™ day of October, 2014, before me a Notary Public, of the State and
County aforesaid, personally appeared, Tracy L. Carlile, Attorney-in-Fact of
Ironshore Indemnity Inc., who acknowledged that she being so authorized,
executed Bond Number SUR20000207, Labors and Materialmens Bond Form for

Treviso Il, TM 11-1502 for RREF II-RD Willows, LLC in favor of County of El
Dorado.

In Witness hereof, | here unto set my hand and official seal.

Jalene Brown, Notary Public

Notary County of Residence: Sumner

Notary Commission Expires: 5/25/2016

SEAL st
Lot

\ e .

it N
* ‘e
.

o

<
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POWER OF ATTORNEY
- 20000207

Ironshore Indemnity Inc.

KNOW ALL MEN BY THESE PRESENTS, that IRONSHORE INDEMNITY INC., a Minnesota Corporation, with its principal office in New York, NY does
hereby constitute and appoint: Chris Dobbs, Jalene Brown, and Tracy L. Carlile its true and lawful Attorney(s}-In-Fact to make, execute, seal and
deliver for, and on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of IRONSHORE INDEMNITY INC. on the
22™ day of April, 2013 as follows:

Resolved, that the Director of the Company is hereby authorized to appoint and empower any representative of the company or other person or
persons as Attorney-In-Fact to.execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other writings obligatory
in nature of a bond not to exceed $7,500,000 dollars, which the Company might execute through its duly elected officers, and affix the seal of the
Company thereto. Any said execution of such documents by an Attorney-In-Fact shall be as binding upon the Company as if they had been duly
executed and acknowledged by the regularly elected officers of the Company. Any Attorney-In-Fact, so appointed, may be removed for good cause and
the authority so granted may be revoked as specified in the Power of Attorney.

Resolved, that the signature of the Director and the seal of the Company may be affixed by facsimile on any power of attorney granted, and the
signature of the Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such power and any such power or
certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power so executed and sealed and certificate
so executed and sealed shall, with respect to any bond of undertaking to which it is attached, continue to be valid and binding on the Company.

IN WITNESS THEREOF, IRONSHORE INDEMNITY INC. has caused this instrument to be signed by its Director, and its Corporate Seal to be affixed this
" day of August, 2013

IRONSHORE INDEMNITY INC.

N
GFRR By:
A } Danlel L. Susshvéin
N Director

ACKNOWLEDGEMENT

On this 7™ Day of August, 2013, before me, personally came Daniel L. Sussman to me known, who being duly sworn, did depose and say that he is the
Director of ironshore Indemnity, Inc. , the corporation described in and which executed the above instrument; that he executed said instrument on
behalf of the corporation by authority of his office under the By-laws of said corporation.

AMY L. TAYLOR W (} .L@ﬁ\»/
Notary Public- State of Tennessee f

Davidson County Amy L. Taylof ]
My Commission Expires 01-09-16 Notary Public

ity
S\ Mg,

CERTIFICATE
|, the undersigned, Secretary of IRONSHORE INDEMNITY INC., a Minnesota Company, DO HEREBY CERTIFY that the original Power of Attorney of
which the foregoing is a true and correct copy, is in full force and effect and has not been revoked and the resolutions as set forth are now in force.

Signed and Sealed at this_9th_Day of

October ,20_14

oy

e : ’
S
*’-‘fﬁ{;{'@‘ ~ ’
Ay e Yy

AN s/ Paul S. Gitfdano
N seceary

“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance or statement of claim
containing any materially false information, or conceals for the purpose of misleading information concerning any fact material thereto, commits a fraudulent
insurance act, which is a crime and subjects such person to criminal and civil penalties.”

L
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IRONSHORE INDEMRITY INC

FINANCIAL STATEMENT SUMMARY
As of Dacember 31, 2013
ASSETS LIABILITIES
18 ‘
109,720 Losses 42,853,958
Preferred stocks [} Reinsurance payabie on p: and loes sdj /]
Common Rtocks 26,900,906  Loss adjustment xpenses 7,082,055
Mortgage loans on real estate: Flsst Hens °
Mortgage loans on real estate: Other than first lens [] < payable, conth d ather similar charges 725019
L4 ied by the 1] Other expenses {exclucding taxes. Nosnses sad feas) 2,255,074
Properties heid for the production of incoma Q Taxes, Noenses 3nd fees (exchuding faderal and foreign income taxes) 21,823,705
Propesties heid for sale @ Curcent feders) and foreign income taxes 6437556
Cash, cash and short-teem I 6510,828  Netdsferred tax Rabliity L
Contract oans ¢
Dertvatives @ Unesmed premiums 25,988,220
Other ivasted sssets ¢ Advarce premium
Recetvables for securities [ Coaded prem (et of cading ) 44,837,554
Secuxities bending relnvested collsteral assats 0 Funds held by company undec reingurance treaties /]
Aggregate write-ins foc Investad sssats LI ts withheid or retalned by for sccount of others
Subtatals. cach and invested assets 174,503,454 Remittances snd Rems not allocated
Tithe plantstess $_. Charged off [} Provision for relnsurancs 1547052
tvetttment income due and sccrued 954,118 Net adjustments In assats snd due 1o foreige
Uncallected premiums and agents’ bal the course of collection 49,232,870 Drafs outstanding
[}
agents® booked but deferred and Payabis to parent, subsidiacies and aftillates 6,302,543
notyetdve
Accrued retrospective prembums 0 Darivatives
A from re 30,507,825
Funds held by or d Jted with rel v ] Payable for securities ]
Othac d under tra [ Payable for sacurities lending
Amounts receivable relating to uninsured plans ©
Current federal and foreign income tax recoverable and interest thenton [} Uability for amounts held under uninsured plans
Hat deferred tax asset SSOS668 pggragate write-Ins for tabilittes 148,156
Guacanty funds receivabla of cn deposit 0 TotalUzbidities excluding protected ex#t Nebliities 149,885,268
d equi Including heslth care delivery sasets 0 Protectwd ca¥ liabilities
Nat in arsats snd Habilities due to foraign axchange rats: 0
Receivables from parent, subsidiaries and affiliates. 6,293,289 Total Nabilities 149,856,268
Heatth care and other amounts receivaile 0
Aggregate write-Ins for other than invested assets 4328150 POUCYHOLDERSS SURPLUS 120.540,117
I 2M0A6385
Toti g & 'l 19 Protected Cell
Accounts
[
From Separste A and P 1 Aggregate wate-ins for special surpius funds -3
JOTALS 270426385
Common capital stack 000000
Preferred capital stock
Aggregate write-ins for other than special surpius [
Surplus Notes
Gross paid In 3nd contributed surplus 131,938,671
Unassigned hunds {surplus) {16,398,554)
Sueplus as regacds policvholders 120,540,117
TOTALS 270426386
CERNFICATE SUBSCAIBED
1 cectify that the above financlal statements to the best of avy
knowledge ar¢ & true and sccurste raflection of the finsncisl
mmm:umnmyuumwn.mu. / ,4
tionally, | certify that the above financial statements ane ?f’ )
in with the 8 y Finandal § fed and sworn ta me thic { day of ‘/6'- ‘f' 3—
Mypagmission expiress &
——— .

with the I of Insu i of Gre same date,
i § Glesson )

CFO, VP & Treasurer

Lo s

dovssi TnpkoviFE

ALYSSA TURKOWITZ
Notery Public, State of New York
No. 01TU6044514

Quafified in Westchester County
Commission Expires July 10, 2018
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