
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 II, TM 11-1502 (hereinafter
referred to as "Subdivision"); the Final Map of which was filed with the EI 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
EI 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 EI 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 EI 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 EI
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 (l) year following acceptance ofthe 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 ofthese, 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 ofthe 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 often 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 EI Dorado County of EI 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 II - 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 EI 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:

Dated: uw 21 ( 2UJL

Deputy Director
Development/ROWlEnvironmental
Community Development Agency

Requesting Department Concurrence:

Dated: __--L-_~L-- _~;11.~
St6ven M. Pedretti, Director
Community Development Agency

By:
--+-4.oJ---"-----'-------'----"'--=---..:....:..-----
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates
indicated below, the latest ofwhich shall be deemed to be the effective date of this Agreement.

- -C 0 U N T Y 0 F E L D 0 R A D 0- -

By: _

Board of Supervisors
"County"

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

By: _
Deputy Clerk
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- -R REF II - RD WI L LOW S, L L C- ­

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:

Anthony Seijas,
its Vice President
"Owner"

Dated:

otary Acknowledgment Attached
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OWNER

ACKNOWLEDGMENT

F{Oh~
State of GalifoFAis

County of tvt" LLm i - Oc:\ clx--

On ~\ -g) 14 1\·tIC,~'\QXLL s'h~f~rl Pvhl ic ND+Clrt,before me, _I_~ ,

(here insert name and title of the officer)

personally appeared

A\t,+hrroy &fjqS, VI"U Pr~~i~

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 the instrument.

r=ID~
I certify under PENALTY OF PERJURY under the laws of the State of .c.lifsfRia that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

~
\S~I" \) l)'.

Signature~"~ ; _

i~~' MICHEUE SHAFFERi*i :*~ MY COMMiSSION' EE 109225
• EXPIRES: July 5,2015

80Ilded 1lvu Notary Public UnclenIIlIera

(Seal)
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Exhibit A
Enginner's Cost Estimate

Engineer's Bond Estimate
TREVISO II ..20 LOTS
TM11-1S02

llemNo.1 Oescrinllon I QuanUlvl Unit I UnitPrice I Tolal Amounl
EARTHWORK

1 Clear end Grub I 6.31 a. I s8~50.00 $53.865.00
2 ExcavaUon 37.600 "" I ji

$214.320.00
3 Place & Comoael ExisUna Slockoila 7.580 "" 543092.00

I

4 LocalBanaw a•• ume1m""'" 3.440 ,." $70.004.00
5 FlnlsllPad. 19 aa 54.750.00
6 Roel< Relalnlna Wall 3.6n 580.00 $294.160.00

I-r- Subla..1Dl<eel EallhWo.k Co.l. 5880.191.00

.enlco.ls 2% 13.603.82I-t- C '5lakino 4% I 27.207.64I--t- Cons Manaaemen1 10\10

ill4 CanUnciiiiCV I 10\10 10
5 fnsneclion I 4%

I Tolal Earthwo'" Co.,. I
SmEETS ANDMISCELlANEOUS

1 3"SlreeIAC. 50.614 sl 52.05 SI03.758.70
2 8" SlreelAB. 50.614 sl 52.75 SI39.18B.50
3 Cull> and Gulle,;Tvae I Railed:Verl/calal H-dranl. 1,503 II 530.501 545.641.50
4 Sid....lk I 2.271 sl 58.10 513.853.10
5 Damo ExisUn' Pavemanl. Cull> & culler and Sidawalk 40 sv 515.00 5800.00

Sublalal DireelSireetsand Miscellaneou. Co.I.1 5303.241.80

r~
2% 6.064.84

2 . 4% 12129.67
3 ani 10% 30.324.18
-4 Conlln'e"" 10% 30.324.18
5 rnsDeclion 4% 12.129.67

Tolal SIIaels and Mls.allanaous Cosls I S394.214.34
DRAINAGE

1 IZ' Sioon Drain 171 II

II2 18"Siann Drain 76 II 54.248.40
3 18"Rep CIa•• IV 41 " 52.460.00
-4 24" Siann Drain 971 II
5 30" sterm DraIn 209 " 586.05

1-
200 II 574.45

7 18" I ea 5889.00
B 38" 3 ea 51.200.001 .

.~ aF 2 aa 52.000.00 54.000.00

I~ 11 ea 51.016.001
11 I aa 51.828.80
12 I ea
13 I 3 ea .00

I.·_"b_~
2 ea 51 .00

15 n Pre...t CenUle_orWellTvno BoxCuI.e" 148 " 300.00
16 en Preca.1 Canlile.er WallTv.e BoxCuI.er1Ma BarlonloOoUon inelPCC Headwall 108 " 5400.00
17 DUell 1.808 sf 54.00
18 240 sl SI8.30
19 .erlm RockLInedDitch 1.050 " 512.00
20 Inlerce lor DilelIl PCC averland Relea.e Dilell 660 II 512.20
21 DUell

~ " 514.00
22 .

" 52.051 6662.15
DirectOralnaao Co.IS

'I1 Bond Enlorcement Co.ts
2 Consltuelion 5lak/nQ 4% I

I~Manaaemenl 10\10
-4 my 10%
5 n 4%1 8.987.4

TotalOraln.fle Costs S292 091.02
SANITARY SEWER--'-r Sonil!!J)lSower ExIens'on 10Lol20 210 II 531.50 $6615.00

I~r
518 II

II
3 Sewer Manhole 3 eo SS 615.000.00
4 S Manhole 10Grade I eo 51.500.00
5 COTG 4 ea 52032.00
6 1lr' Force Main 774 " I 539319.20
7 Recan.ltuel E. SSMHw/60"S5MH 2 oa

s~rCo.ls

l

6136.515.30

I~runo
3 eo

201 ea
10 728 II

5ublotal DirectSanileI==-W I 2% 2.730.31

~ Mana.emenl
4% 5460.61

10% 13.651.53
4 lIiiOe1iCV 10% I 13J;51.53
5 n••eelion 4% 5480.61

Total Sonn"" SawerCosts I S177469.89

3223 MOllie, Circle' Ilnneh" Curcova. C'; 95742 • T 1910;636·0919 • ;: (~IG! G3o·2~79 ' AGMT 14-53965"
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ExhibitA
Enginner's Cost Estimate

Engineer's BondEstimate
TREVISO 11- 20 LOTS
TMl1-1502

Item No.

1 PP
2 ctt 0 0 SOm ncroathment

1 Bond Enforcement Co.!ts
2 Ceosln:di.n SI.lUn
3 ConSltudion M.n. ent

_4_ Conlin en
5 Ins ion

CDA..TD·nooxca tionslaktn

Doser! don
"TER

DRYUnLllY

MISCEllANEDUS

SUMMARY

Dumll Unit UnitPdea Tol., Ama.nt

510 If
20 '01
20 101

20 'a'
SublDlDla~.d 0

2%
4%

10%
10%
4%

20 .01 ~::oo

Sublo••1aoed Miscel......Cos..
2%
4%

10''\
10%
4%

Tabl MI,c,lIaneousCOlts

Ta,.' DI,•• tCan.lntellan Co.t
2110
4%

10110
10%
4%

Tala'EsUmalcd Cost

-----t-----I

_ ••- ."< I /'
/ ." I.",.•, _ _~ .-;0 ,

lIan.'akdn /" /
~

y~&4k (p/6 //4

3233ldoniGr Chela" AanchoCulCCVlI, CA 95742 " T(91Gl038-0919 " F (9IGI63il-2479 •

Treviso II, TIVI 11-1502
AGMT 14-53965
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ExhibitB
Certificate of Partial Completion

CERTIFICATION OF PARTIALCOMPLETION OF IMPROVEMENTS

I hereby certify that the following improvements in the Treviso II, TM 1M502 SUbdivision have been completed,
towit:

Percent Remaining
Total Amount Complete Amount

Earthwork Improvements $884,248.30 0% $884,248.30

Street & Miscellaneous Improvements 394,214.34 0% $394,214.34

Drainage Improvements 292,091.02 0% $292,091.02

Sanilary Sewer Improvements 177,469.89 0% $177,469.89

WaterImprovements 84,629.61 0% $84,629.61

DryUtility Improvements 282,274.20 0% $282,274.20

Miscellaneous Improvements 46,800.00 0% $46.800.00

Totals $2,161,727.36 $2,161,727.36

And . aber, PE
Deputy Director
Development/ROW/Engineering
Community Development Agency

DATED: Jo{lAj 'Lvly

I estimate the totalcost of completing theremainder of the improvements, agreed to beperformed bytheOwner
to be Two Million, One Hundred Sixty-OneThousandSevenHundred Twenty-Seven dollars and 36 cents
($2,161,727.36).

The Performance Bond is for theamount of Two Million, OneHundred Sixty-OneThousand Seven Hundred
Twenty-5even dollars and 36 cents ($2,161,727.36).

The Laborers and Materia/mens Bond is for theamount of OneMillion Eighty ThousandEight HundredSixty·
Threedollars and 68cents ($1,080,863.68).

DATED: 2..;;., ... ,y

ACCEPTED BY THE COUNTY OF EL DORADO

Treviso II, TM 11-1502

AGMT 14-53965
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Bond No. SUR20000207

PERFORMANCE BOND AGREEMENT FORM

Whereas, the Board of Supervisors of the County of EI 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 , 20~ 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.

(hereinafter designated as "Surety"), are held and firmly bound unto the County of EI Dorado, as

Obligee, in the penal sum ofTwo 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 ofEI 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 EI Dorado during the work required by any

Contract and for a period of one (1) year from the date ofacceptance 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 _o_c_t_o_b_e_r_9 , 2014.

Surety

Ironshore Indemnity Inc.

One State Street, 7th Floor
New York, NY 10004

Principal

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-,'~xCuLt By

Tracy L Carlile, Attorney-in-Fact

Print Name

NOTARY ACKNOWLEDGMENTS ATTACHED
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PRINCIPAL

ACKNOWLEDGMENT

FioV1c10
Stateof~ ,

County of M\OJYII .- OCi\cLQ..-

On \0 \ C'\ h\1. \

personally appeared

before me, ~\ t-~t lc S ~-E~eJ/'! Notc44:01l~
I

(here insert name and title of the officer)

A-n th 0 \I\l:\ St{jq S r VI U r(tS ioLLrJ:

;.

....',t1v"""
l~~" '.\ MICHELLE SHAFFER
~*i . MY COMMISSION' EE 109225
~; • BondedEXThruPIAES: July5,2015 ,

". Nolaly Public Undelwriters :

Signalure l\25NtQk
\ \ V

WITNESS my hand and official seal.

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

the instrument.

Fion'd-A
I certify under PENALTY OF PERJURY under the laws of the State of Gaiifomicrihat the

foregoing paragraph is true and correct.

(Seal)
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ACKNOWLEDGEMENT OF SURETY

State of Tennessee

County of Wilson

On this, 9t h 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 II, TM 11-1502 for RREF II-RD Willows, LLC in favor of County of EI
Dorado.

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

~fOA~
Jalene Brown, Notary Public

Notary County of Residence: Sumner

I\lotary Commission Expires: 5/25/2016

SEAL:
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POWER OFATTORNEY
11I- 20000207

Ironshore Indemnity Inc.

KNOW ALLMEN BYTHESE PRESENTS, that IRONSHORE INDEMNITYINC., 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 INDEMNITYINC. on the
22

nd
day of April, 2013 asfollows:

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, IRON5HORE INDEMNITY INC. has caused this instrument to be signed by its Director, and its Corporate Seal to be affixed this
7

th
day of August, 2013

IRONSHORE INDEMNITYINC.

I

\ \ 1919 ;,

\~/

~~~
Director

ACKNOWLEDGEMENT

On this i h
Day of August, 2013, before me, personally came Daniel L.Sussmanto 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.

AMYL. TAYLOR
NotaryPubllc- StateofTennessee

Davidson County
My Commission expires01-09-16

CERnFICATE
I, 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.

OctoberSignedand Sealedat this~ Day of __== ---', 20....!i....

"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 acrime and subjects such person to criminal and civil penalties."
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Bond No.

Premium

LABORERS AND MATERIALMENS BOND FORM

SUR20000207

$21,617.00

Whereas, the Board of Supervisors of the County of EI 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 _1_0...:..../_8...:..../_20_1_4 ,

__, 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 EI

Dorado to secure the claims to which reference is made in Title 15 (commencing with Section

3082) ofPart 4 of Division 3 of the Civil Code of the State ofCalifomia.

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

(hereinafter designated "Surety"), are held firmly bound unto the County of EI 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 EI 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
Treviso II, TM 11-1502

Page 1 of 2
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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 __O_ct_o_b_e_r_9 , 2014.

Surety

Ironshore Indemnity Inc.

One State Street, 7th Floor

New York, NY 10004

By

By

By '-, ,iwyX(1L!e By

. Tracy L Carlile, Attorney-in-Fact

Print Name

Principal

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

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

Rialto Partners GP II, LLC
a Delaware limited liability company
its General Partner

NOTARY ACKNOWLEDGMENTS ATTACHED
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PRINCIPAL

ACKNOWLEDGMENT

FIDVlolOl
Stateof~

County of Ml'cuYll ~OO\ol-L

On~ before me, M \G~~U ~\r\Ol+~ VI NOt()l,Vl{£~I)c;
(here insert name and title of the officer)

personally appeared 8htb on Vj s.eUGtS I Vi tL r(QSiol-trJ- I

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

the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of CillifemTa that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature ~->

llA.tt~~ MlCHEUE SHAFFER
• • MY COMMISSION tEE109225

EXPIRES: JUly5,2015
Bonded Thru NolaryPubIlc Underv.riters

(Seal)
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ACKNOWLEDGEMENT OF SURETY

State of Tennessee

County of Wilson

On this, 9t h 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 II, TM 11-1502 for RREF II-RD Willows, llC in favor of County of EI
Dorado.

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

~D?JA~
Jalene Brown, Notary Public

Notary County of Residence: Sumner

Notary Commission Expires: 5/25/2016
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POWER OF ATTORNEY
111- 20000207

Ironshore Indemnity Inc.

KNOWAll MEN BYTHESE PRESENTS, that IRONSHORE INDEMNITY INC., a Minnesota Corporation, with its principal office in New York, NYdoes
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 INDEMNITYINC.on the
22

nd
day of April, 2013 asfollows:

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 INDEMNITYINC. has caused this instrument to be signed by its Director, and its Corporate Seal to be affixed this
i" day of August, 2013

IRONSHORE INDEMNITYINC.

~By:

oanet::SUSSrl
Director

ACKNOWLEDGEMENT

On this i" Day of August, 2013, before me, personally came Daniell. Sussmanto me known, who being duly sworn, did depose and saythat 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
NotaryPublic·Staleof Tennessee

DavidsonCounty
MyCommission Expires01-09·16

io.~d·~-
Notary Public

CERTIFICATE
I, 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.

OctoberSignedand Sealedat this~ Day of __== -', 20....!L

'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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