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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) dated and made effective as of September 12,
2012, is entered into by, between, and among the following, sometimes referred to as Parties:
Plaintiffs Center for Biological Diversity and San Bernardino Valley Audubon Society (together,
“Plaintiffs”); and Defendant-Intervenors March Joint Powers Authority and LNR Riverside LI.C
(together, “Defendant-Intervenors™). It is the intent of the Parties that this Agreement shall
establish the terms of a full and complete settlement of all claims and actions raised in Center for
Biological Diversity v. Jim Bartel, et. al. (S8.D. Cal. No. 09-cv-1864-JAH-POR) (“Lawsuit™).
The terms of this Agreement are intended to be the limit of the Parties’ obligations.

RECITALS

A, WHEREAS, Center for Biological Diversity (“CBD") and San Bernardino Valley
Audubon Society (‘““Audubon’) are non-profit organizations established, in part, for purposes of

pursuing compliance with environmental laws and advocating for wildlife protection and
education;

B. WHEREAS, Jim Bartel is the Field Supervisor for the Carlsbad Office of the
United States Fish and Wildlife Service, and is the federal official charged with
implementation of the Endangered Species Act (“ESA”) within the Carlsbad Office’s area of
responsibility, including the former March Stephens’ Kangaroo Rat Management Area on the west
campus of the former March Air Force Base (“March SKR Management Area/March Air Force
Base west campus™);

C. WHEREAS, the United States Fish and Wildlife Service (“Service™) is an
agency within the Department of Interior that has been delegated responsibility for
implementing the ESA, including proposed and final listing and critical habitat decisions, the
handling of petitions for such listings, and consultations with federal action agencies related to
impacts to threatened and endangered species;

D, WHEREAS, Ken Salazar is the Secretary of the Interior (“Secretary™), and is the
federal official charged with listing species as endangered or threatened and supervising the
consultation requirements under the ESA;

E. WHEREAS, the March Joint Powers Authority (“March JPA™) is a Joint Powers
Authority created pursuant to Article 1, Chapter 5, Division 7, Title 1 commencing with Section
6500 of the California Government Code, created for the purpose of addressing the use, reuse,
and joint use of realigned March Air Force Base;

F. WHEREAS, LNR Riverside LLC (“LNR Riverside™) is a real estate and land

development company that is the master developer for portions of the realigned March Air Force
Base;
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G. WHEREAS, a March Stephens’ Kangaroo Rat reserve was first established in
June of 1990 as preserved habitat for the Stephens’ kangaroo rat (“SKR™) in a Biological
Opinion (“BiOp”) regarding proposed improvements to State Route 15 between Van Buren
Boulevard and State Route 60;

H. WHEREAS, in October 1990, an interim Stephens’ kangaroo rat Habitat
Conservation Plan was adopted that identified portions of the March SKR reserve as one of the
Study Areas for potential protection under the longer term SKR HCP established later in 1996;

L WHEREAS, the February 1996 Disposal of Portions of March Air Force Base
Environmental Impact Statement (“EIS”) addressed the disposal and reuse of March Air Force
Base lands;

J. WHEREAS, The Long-Term SKR HCP was adopted in 1996 that designated
areas on the March Air Force Base as the Sycamore Canyon—March Core Reserve to be managed
for the conservation and recovery of the species, and also contemplated the release of some of
those lands for development under certain conditions;

K. WHEREAS, a BiOp completed in 1999 states that the Service will consider
suitable trade criteria for development that affects the function and value of the March SKR
Management Area/March Air Force Base west campus, that the area known as Potrero Valley—
located on the eastern edge of the San Jacinto Valley and containing some of the largest known
contiguous population of SKR (“Potrero Preserve”)—was identified as potentially suitable land
for the trade-out, and that if more than 105 acres of occupied SKR habitat was impacted then the
Air Force would reinitiate consultation;

L. WHEREAS, on December 29, 2003 and May 22, 2006, Defendants and the
California Department of Fish and Game (“CDFG”) determined that the trade out criteria
identified in the BiOp had been satisfied, authorized the trade-out of the March SKR
Management Area for the Potrero Preserve, and authorized incidental take of SKR on March Air
Force Base;

M. WHEREAS, on August 27, 2009, Plaintiffs initiated the Lawsuit against
Defendants Bartel, the Service, and the Secretary (collectively, the “Federal Defendants™),
alleging a failure to reinitiate consultation by preparing a new biological opinion under the ESA,
16 U.S.C. § 1536, a failure to conduct environmental analysis under the National Environmental
Policy Act, 42 U.S.C. §§ 4321 et seq. (“NEPA”), and a failure to properly amend the SKR HCP,
prior to authorizing the release of the March SKR Management Area/ March Air Force Base
west campus for development;

N. WHEREAS, Defendant-Intervenors successfully intervened in the Lawsuit to
defend their significant, protectable interest in the outcome of the Lawsuit; and

M. WHEREAS, the Parties, based upon extensive settlement negotiations, have
agreed to a settlement that would allow conservation of portions of the March SKR Management
Area/March Air Force Base west campus while also allowing development of other portions of
the site;
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N. WHEREAS, the Parties have agreed to use this Agreement to achieve a full and
complete resolution of all claims asserted by Plaintiffs in the Lawsuit and to eliminate, to the
fullest extent possible, any further impediments to both the conservation of habitat and the
development of portions of the March SKR Management Area/March Air Force Base west
campus; and

Q. WHEREAS, Plaintiffs and Federal Defendants Jim Bartel, the Service, and Ken
Salazar have agreed, subject to Plaintiffs and Defendant-Intervenors reaching agreement on the
terms of this Agreement, to a consent decree to reach a full and complete resolution of all claims
asserted by Plaintiffs against the Federal Defendants in the Lawsuit.

TERMS

NOW THEREFORE, in consideration of the mutual covenants, agreements,
representations, and warranties contained in this Agreement, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

A. Plaintiffs’ Obligations. Plaintiffs, and their current and future members,
representatives, employees, officers, agents, attorneys, experts and designees both individuaily
and/or collectively hereby agree to the following:

L, Plaintiffs shall dismiss all counts of Plaintiffs’ complaint with prejudice
via stipulation of the Parties within three business days of the execution of this Agreement.

2. Plaintiffs agree not to fund, sponsor, initiate, participate in, or file any
petition, complaint, motion, proceeding or action, whether legal or administrative, of any kind
that: (i) asserts any claims, rights or causes of action that were alleged in Center for Biological
Diversity v. Jim Bartel, et. al. (S.D. Cal. No. 09-cv-1864-JAH-POR); (ii) asserts, in any way, that
any further take authorization is required for take of SKR on the March SKR Management
Area/March Air Force Base west campus within the footprint depicted in the map attached hereto
as Exhibit A (“the Project” or “Developable Area™); and/or (iii) challenges, opposes or tries to
prevent in any way the issuance of any other discretionary, ministerial, or other approvals or
processes of any kind for the development of the March SKR Management Area/March Air
Force Base west campus within the Project or Developable Area, specifically including any
further public meetings, public hearings, actions, revisions, phases, environmental review, and/or
approvals issued by March JPA. Plaintiffs will not submit or provide verbal or written comments
to any decision-making body or public agency that are critical of the Project or that object to,
oppose, delay, impede, or disrupt the process for the approval of the Project, subject to the terms
and conditions of this Agreement. Notwithstanding the provisions of this paragraph, the Parties
retain the right to enforce the terms of the Agreement in legal and administrative proceedings.

3. If any person purporting to act as a representative of, or otherwise on
behalf of, Plaintiffs takes any action that if taken by such Plaintiffs would constitute a breach of
the obligations under this Agreement, including without limitation their obligation that they will
not object to, oppose, delay, impede, or disrupt the process for the Project approvals, including
without limitation Plaintiffs’ obligation that they will not provide verbal or written comments
that are critical of the Project or intended to delay or oppose the approval of the Project,
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Defendants and/or Defendant-Intervenors may request a sworn statement of repudiation from the
Plaintiff alleged to be in breach of this Agreement as a result of any action purported to be taken
on its behalf. Within fifteen (15) days of receipt of such request, the Plaintiff alleged to be in
breach of this Agreement shall provide Defendants and/or Defendant-Intervenors with a sworn
statement, duly authorized and executed on its letterhead, providing that (a) such person has not
been authorized by the Plaintiff to take such action; (b) such action does not represent the
position of Plaintiff; and (c) that the Plaintiff alleged to be in breach determined that the
Agreement was in its best interest and is committed to carrying out the purpose and intent of the
Agreement.

B. Defendant-Intervenors’ Obligations.

1. Defendant-Intervenors agree to place into conservation those portions of
the March SKR Management Area/March Air Force Base west campus depicted as
“Conservation Easement” or “Water Quality Open Space Area” on the map attached hereto as
Exhibit A. The latter areas are referred to in this Agreement as SKR Conservation Area, least
Bell’s vireo Conservation Area (“LBV Conservation Area”), or collectively “Conservation
Areas.” These areas will be managed for their wildlife habitat value for sensitive species. A
conservation easement, with wildlife trustee agencies as third party beneficiaries, shall be
established for areas identified as the Conservation Areas. The Parties agree that the following
entities have the necessary professional standards and criteria to hold the conservation easement
for the Conservation Areas: the Western Riverside County Regional Conservation Authority, the
Center for Natural Lands Management, the Riverside Land Conservancy, the Riverside-Corona
Resource Conservation District, and the CDFG. The terms and standards of that conservation
easement shall be agreed to by the Service, the CDFG, and Defendant-Intervenors. The Parties
agree that the conservation easement holder/grantee will be chosen by the Defendant-
Intervenors.

a. The Parties acknowledge that there are many existing service roads
within the Conservation Areas. The Parties agree that any currently existing service roads within
the Conservation Areas, as depicted by the red lines in Exhibit A, can continue to be utilized by
the public for passive recreation. Passive recreation means recreational uses where very
minimum alteration of vegetation, topography or other native features are necessary for the
enjoyment of the site amenities, such as hiking, nature observation, picnicking, non-motorized
recreation, and archaeological or historic preservation.

b. Vehicular access on the existing service roads shall not be open to
the general public. Vehicular access on existing service roads will be limited to the necessary
maintenance and operations of the area by authorized personnel of the Defendant-Intervenors,
the land management entity for the Conservation Areas, regulatory authorities, or individuals
authorized by these groups to access existing service roads. The March JPA, at its sole
discretion, is authorized to decommission existing service roads or trails and eliminate public
access to those service roads in order to benefit the conservation value or public safety in the
Conservation Area, so long as they do not interfere with the value of the easements held by LNR
Riverside or its successor.
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c. Public Access shall be limited to reduce the impacts to sensitive
species and habitat in the Conservation Areas. Mechanisms to reduce the impacts of passive
recreation and public access in the Conservation Area include, but are not limited to, fencing,
signage to prevent off-road or off-trail use and night access, and leash requirements for any dogs
allowed in the Conservation Area. The Parties acknowledge that all currently existing service
roads also function as fire breaks for the purpose of fighting wild fires in the area.

2. Portions of the March SKR Management Area/March Air Force Base west
campus can be developed by the Defendant-Intervenors, as depicted in the Developable Area in
Exhibit A. The Developable Area includes the roadways depicted on Exhibit A. Any temporary
impact to areas adjacent to the Developable Area shall be restored by LNR Riverside to provide
habitat for sensitive species.

3. Portions of the March SKR Management Area/March Air Force Base west
campus will be dedicated as parkland or open space for active recreational use, as depicted in
Exhibit A (“Proposed Park Area”). These areas are not set aside as part of this Agreement to be
managed as wildlife habitat; any wildlife habitat value will be secondary to human recreational
use.

a. Within the Conservation Areas located within the Proposed Park
Area located west of Barton Street, and as depicted on Exhibit A, March JPA may move these
service roads and/or trails as it deems necessary.

4, Defendant-Intervenors shall, at their sole discretion, select an appropriate
land management entity or entities to manage the SKR Conservation Area (“Management
Entity”), with input from the Plaintiffs. The Defendant-Intervenors will work with the
Management Entity, the Service and the CDFG to develop appropriate management
requirements and guidelines. All activities undertaken by the Management Entity related to the
Conservation Area, as approved by March JPA, shall be funded from the Endowment described
in Section B. 7 below.

a. Notwithstanding the above, the Management Entity shall meet the
following criteria to assure minimum professional standards and criteria are achieved in
managing the Conservation Aréa:

(i) The Management Entity has qualifications and experience
to work with listed species including appropriate permits for employees and subcontractors under
federal and state Endangered Species Acts;

(i)  The Management Entity has a demonstrated background in
active wildlife management;

(i)  The Management Entity has the necessary organizational
and fiscal capacity to manage the area in perpetuity;

(iv)  The Parties agree that the following management entities
have the necessary professional standards and criteria to manage the Conservation Area: the
Western Riverside County Regional Conservation Authority, the Center for Natural Lands

3
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EXHIBIT B



Exhibit B

(Center for Biological Diversity, et al. v. Jim Bartel, et al.,
8.D. Cal. No. 09-cv-1864-JAH-POR)

Mitigation Measures for Any Development in the Developable Area

All exterior on-site light fixtures shall be fully shielded with no light emitted above the
horizon.

Exterior on-site lighting shall not exceed .5 candle/foot at the property line confirmed
through point-by-point photometric study.

All exterior lighting shall be low-pressure sodium or high-pressure sodium. Metal Halide
is prohibited.

Maximum on-site lighting wattage is 750.
Maximum height of on-site exterior lighting is 25°.
Preferential parking spaces shall be offered to car pools and van pools.

Employers with 250 employees or more shall develop a trip reduction plan to increase
vehicle occupancy.

Buildings shall be designed to reduce energy usage by utilizing solar or low emissions
water heaters, double paned glass windows, using light colored roofing materials, using
skylights in warehouses, orienting buildings north to the extent practical, and increasing
wall and attic insulation above Title 24 requirements.

A construction relations officer should be appointed to act as a community liaison to
oversee on-site construction activity and all emissions and congestion related matters.

Restrict idling emission from trucks by using auxiliary power units and electrification at the
industrial warehouse facilities.

Landscape with appropriate drought-tolerant species to reduce water consumption.

Project shall provide plentiful short- and long- term bicycle parking facilities to meet peak
season maximum demand (e.g., one bike rack space per 20 vehicle/employee parking
spaces).

Project shall provide “end-of-trip” facilities including showers, lockers, and changing space
(e.g., four clothes lockers and one shower provided for every 8¢ employee parking spaces,
separate facilities for each gender for projects with 160 or more employee parking spaces).

Project design shall include a designated bicycle route connecting all units, on-site bicycle
parking facilities, offsite bicycle facilities, site entrances, and primary building entrances to

1
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existing Class I or Class II bike lane(s) within one-half mile. Bicycle route connects to all
streets contiguous with project site. Bicycle route has minimum conflicts with automobile
parking and circulation facilities. All streets internal to the project wider than 75 feet have
Class II bicycle lanes on both sides.

The project shall provide a pedestrian access network that internally links all uses and
connects to all existing/planned external streets and pedestrian facilities contiguous with
the project site. Project design shall include a designated pedestrian route interconnecting
all internal uses, site entrances, primary building entrances, public facilities, and adjacent
uses to existing external pedestrian facilities and streets. Route has minimal conflict with
parking and automobile circulation facilities. Streets within the project have sidewalks on
both sides. All sidewalks are a minimum of five feet wide and feature vertical curbs.
Pedestrian facilities and improvements such as grade separation, wider sidewalks, and
traffic calming are implemented wherever feasible to minimize pedestrian barriers. All site
entrances provide pedestrian access.

Project shall provide a parking lot design that includes clearly marked and shaded
pedestrian pathways between transit facilities and building entrances.

Project shall be oriented towards existing transit, bicycle, or pedestrian corridor. Setback
distance between project and existing or planned adjacent uses shall be minimized.
Setbacks between project buildings and planned or existing sidewalks shall be minimized.
Buildings shall be oriented towards existing or planned street frontage. Primary entrances
to buildings shall be located along planned or existing public street frontage. Project shall
provide bicycle access to any planned bicycle corridor(s). Project shall provide pedestrian
access to any planned pedestrian corridor(s).

Employers with over 250 employees shall provide on-site food vending machines, fridge,
microwave and mail facilities and use reasonable effort to provide an ATM, onsite
computer, internet connection, and other service to reduce the need for employees to leave
for services during business hours.

Project site shall be on a vacant infill site, redevelopment area, or brownfield or greyfield
lot that is highly accessible to regional destinations, through public transit.

Project shall install Energy Star labeled roof materials.

Project shall use CARB-certified diesel construction equipment.

Project sponsor shall encourage the recycling/reuse of demolished construction material.
Provide parking lot areas will include 40% tree coverage (approximately 1 tree for every 14
stalls) for office uses and 30% tree coverage (approximately 1 tree for every 20 stalls) for
industrial or business park uses within 10 to 15 years of construction. Project will use trees

that mature over a longer time frame with lower low water demand. Shade requirements
will exclude truck courts and drive isles.
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*  Provide one preferential parking space for EVs/CNG vehicles for single user parking lots
and shared retail parking per hundred required spaces not to exceed 4 preferential parking
spaces per development. 1 charging facility will be provided for every 2 EV stalls.

e  Provide energy efficient appliances (e.g., Energy Star) and energy-reducing programmable
thermostats that automatically adjust temperature settings.

° Provide low flow and waterless fixtures for restroom facilities.

e  Alllots within the Meridian development adjacent to the Conservation Easement Areas
shall be landscaped with native and non-invasive plant materials to protect biological
resources, such as habitat supporting LBV.

e  The proposed non-potable water system will meet “Purple” pipe standards for reclaimed
water systems.

e  The LEED checklist shall be provided for evaluation prior to approval of the design plans
and also prior to approval of the construction plans verifying that a minimum score
consistent with LEED certification is achieved. Submittal of the LEED checklist shall be
from a registered architect or LEED accredited professional (AP).
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" MERIDIAN

The Green Alternative

s Meridian is a 1,290-acre mixed-use development with
projected employment of approximately 15,000 jobs.

e The Meridian Design Guidelines were awarded the 2008
Association of Defense Communities (ADC) Most Innovative
Community Project.

s Meridian includes over 14 miles of bike lanes, 18 miles of
sidewalks, and bus pullouts to encourage the use of altemnate
transportation.

» Meridian is home to the future Moreno Valley/March Field
Metrolink Station, with approximately 350,000 square feet of
office development currently surrounding the Metrolink site.

¢ All employment uses include bike racks, preferential parking
for car pools, solar or low emission water heaters, and high
efficency high-pressure sodium exterior lighting.

« Reclaimed water purple pipe is plumbed for all landscaped
areas in the 1,290-acre Meridian development.

&) MERIDIAN

» MIPA enforces the WRCOG Good Neighbor Guidelines for
the siting of warehouse and distribution uses near residential
communities.

» All Meridian developments are required to provide an on-site
recycling area and designated truck routes.

o The 3-story Intellicenter development is a LEED Gold

certified office building adjacent to the future Metrolink
station.

+ The Fresh and Easy food production and warehouse facility |
operates a 2 Megawatt photo-voltaic solar roof system
producing approximately 25% of their energy demand.

« Fresh and Easy utilizes electric hybrid trailer refrigeration
units which minimizes the use of energy and diesel fuel at
their facility.

+ In lieu of hauling materials to local landfills, LNR recycled
70,000 tons of concrete and asphalt, as well as slabs from
former military structures for street base course in Meridian. §
They mulched and recycled trees, shrubs and vegetation for
reuse; and transplanted and re-used many of the palm trees.
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