Attachment C
Agreement No. MA-080-16011447

FIRST AMENDMENT TO
AGREEMENT NO. MA-080-16011447

(Cow Camp Road Segment 2 — Ortega Highway Interchange)

This First Amendment to Agreement No. MA-080-160 1144 7 ("Agreement") is made this

day of , 2021 (“Effective Date”) ismadeand-enteredintothis12th-dayof

Aprib-2016-{“Effective-Date"}-by and between the County of Orange, California, a political subdivision of
the State of California ("County"), and RMV Community Development, LLC, a California limited liability

company ("RMV"). County and RMV are hereafter collectively referred to as the "Parties" and
individually as a "Party."

RECITALS

A. The County and RMV are parties to that certain Agreement No. MA-080-16011447
dated April 12, 2016 (the “Agreement”). All capitalized terms appearing in this First Amendment
and not specifically defined herein shall have the same meanings as ascribed in the Agreement.

B. The Agreement addresses certain roles and responsibilities of the Parties in relation to the

implementation of “Segment 2” of the Cow Camp Road right-of-way improvement
program. Notably, Segment 2 is designated as that 2.25+/- mile portion of Cow Camp
Road (“CCR”) that extends east from the Village of Esencia and connects with Ortega
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Highway (SR 74). Ortega Highway is a right-of-way that is under the control and
jurisdiction of the State of California (“Caltrans™).

C. Development of Segment 2 will require construction of a new at-grade intersection (or
“roundabout”) at the CCR / Ortega Highway interconnection (the “Roundabout Project”).
Pursuant to State law, any activities that may affect a State-owned/controlled highway are
subject to the review and approval of Caltrans. Accordingly, implementation of the
Roundabout Project will require coordination and cooperation with Caltrans.

D. Concurrent with the execution and delivery of this First Amendment, the County is
entering into an agreement (“Cooperative Agreement”) with Caltrans that addresses, in
relevant part, (i) Caltrans’ issuance of an encroachment permit in connection with the
Roundabout Project (the “Encroachment Permit”) and (ii) the County’s obligations in
connection with the Roundabout Project and the Encroachment Permit. A copy of the
Cooperative Agreement is attached hereto as Exhibit A.

E. By virtue of the County’s status as a public agency, Caltrans is willing and able to waive
the fees that Caltrans would otherwise charge and collect in connection with its issuance
of the Encroachment Permit, because the County is designated as the applicant to the State
for the Roundabout Project. Notwithstanding, the County will incur certain costs and
expenses in connection with its processing / receipt of the Encroachment Permit and
compliance with the Cooperative Agreement.
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F. RMV acknowledges the benefits that will accrue from the County’s execution and
performance of the Cooperative Agreement (i.€., cost savings associated with Caltrans’
waiver of its fees and charges in connection with the Encroachment Permit). In
consideration of these benefits, RMV is willing and able to (i) reimburse the County for all
costs incurred by the County in obtaining the Encroachment Permit, (ii) provide to the
County all right-of-way easements which are necessary as a condition of the Encroachment
Permit and the Cooperative Agreement (‘“Required Easements’) and (iii) cover all costs
associated with the future transfer of the Required Easements from the County to Caltrans.

G. The Parties are desirous of amending the Agreement in order to memorialize (i) the

County’s commitment to perform its obligations under the Cooperative Agreement and to
obtain the Encroachment Permit (all in furtherance of Segment 2) and (i) RMV’s
commitment to perform those obligations which are identified in the preceding Recital.
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NOW THEREFORE. in consideration of the foregoing recitals and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree to
amend the Agreement as follows:

1. Supplemental County Obligations. In addition to the obligations
established for County in the Agreement, the County shall perform the following:

a. Cooperative Agreement and Encroachment Permit. The
County shall timely perform its obligations and responsibilities under the
Cooperative Agreement and shall diligently pursue issuance of the Encroachment
Permit from Caltrans. The County shall keep RMV apprised as to the status of (and
the County’s efforts with respect to) each of the Cooperative Agreement and the
Encroachment Permit.

b. Cost-Tracking and Invoicing. The County shall track all
costs incurred by the County in relation to obtaining the Encroachment Permit and
otherwise performing its obligations under this First Amendment (collectively,
“Reimbursable Costs”). By way of example only, and not limitation,
Reimbursable Costs shall include costs incurred by the County in performing
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design reviews, coordinating with Caltrans and performing other tasks necessary in

connection with issuance of the Encroachment Permit. As the County incurs

Reimbursable Costs, the County shall, on a periodic basis, prepare and transmit to
RMYV invoices that reflect the value / amount of the Reimbursable Costs thus
incurred by the County. Consistent with Section 3 of the Agreement, the County
shall be reimbursed by RMV for the Reimbursable Costs in accordance with the
provisions and procedures established for Client Trust Account Number
CT000757.

C. Required Easements.

1. Acceptance of Required Easements. As
required by the Cooperative Agreement, the County shall accept from RMV
those casements which are necessary for right-of-way and drainage
purposes in connection with the Roundabout Project (i.e., the Required
Easements) prior to the beginning of construction.

1. Future Transfer to Caltrans. Upon
completion of the Roundabout Project, the County shall coordinate with

Caltrans in relation to transferring the Required Easements to Caltrans (the
“Caltrans Easements”). The County acknowledges that Caltrans may
prescribe a form for the Caltrans Easements that differs from the Required
Easements; accordingly, the County agrees to work cooperatively with
Caltrans and RMV regarding any modifications or adjustments to the form
of the Required Easements which are necessary to accommodate the
Caltrans Easements.

2. Supplemental RMV Obligations. In addition to the obligations established
for RMV in the Agreement, RMYV shall perform the following:

a. Required Easements.

1. Grant of Required Easements. Prior to the
beginning of construction, RMV shall execute, notarize and deliver to the
County the Required Easements. If the County incurs any costs in
connection with the processing and recording of the Required Easements,
then RMV shall reimburse County for said costs as an element of the
Reimbursable Costs (See Section 1.b, above, and Section 2.b, below).

1. Future Transfer of Required Easements to
Caltrans. RMYV shall work cooperatively with the County and Caltrans in
preparing and recording the Caltrans Easements (see Section 1.c.ii, above).
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If the County incurs any costs in connection with its recordation of the
Caltrans Easements, then RMYV shall reimburse County for said costs as an
element of the Reimbursable Costs (see Section 1.b, above, and Section 2.b,

below).

b. Reimbursement of County’s Costs. RMV shall reimburse
the County for all costs incurred by the County in connection with obtaining the
Encroachment Permit and otherwise performing its obligations under this First
Amendment (i.e., Reimbursable Costs). As provided in Section 1.b, above, the
County shall be reimbursed by RMV for the Reimbursable Costs in accordance
with the provisions and procedures established for Client Trust Account Number
CT000757.

3. Ratification; Remainder of Agreement Unmodified. The Agreement, as
amended hereby, is and shall remain in full force and effect in accordance with its terms
and is hereby ratified and confirmed in all respects. The execution and delivery of this
First Amendment shall not operate as a waiver of or, except as expressly set forth herein,
an amendment of any right, power or remedy of either party in effect prior to the date
hereof.

4. Counterparts. This First Amendment may be executed in any number of

counterparts, each of which is an original, but all of which shall constitute one instrument.

5. Entire Agreement. This First Amendment constitutes the sole and only
agreement of the Parties hereto with respect to the subject matter hereof (other than the
Agreement, as amended hereby) and supersedes any prior understandings or written or oral
agreements between the Parties respecting the subject matter hereof and cannot be changed
except by their written consent.
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[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURES TO FOLLOW]

Page 11 of 15



Attachment C
Agreement No. MA-080-16011447

IN WITNESS WHEREQF, the Parties hereto have executed this First Amendment on
the dates opposite their respective signatures:

RMV COMMUNITY DEVELOPMENT, LLC
a California limited liability company

By:  RANCHO MISSION VIEJO, LLC,
a Delaware limited liability company
Its: Authorized agent and manager

Date: By
Elise L. Millington
Executive Vice President and
Chief Financial Officer

bate: By
Jeremy T. Laster
Executive Vice President and

Chief Operating Officer

Date:

SIGNED AND CERTIFIED THAT A COPY OF THIS DOCUMENT HAS BEEN
DELIVERED TO THE CHAIRWOMAN OF THE BOARD OF SUPERVISORS PER GC §
25103, RESO. 79-1535

By:
Robin Stieler
Clerk of the Board of Supervisors
County of Orange, California
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THE COUNTY OF ORANGE,
a political subdivision of the State of California

By:

Chairman of the Board of Supervisors

County of Orange, California

APPROVED AS TO FORM:

By:
Deputy County Counsel
County of Orange, California
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EXHIBIT A

Copy of County / Caltrans Cooperative Agreement

(See Attached)
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