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SHEPPARD, MULLIN, RICHTER & HAMPTON LLP 
A Limited Liability Partnership 
Including Professional Corporations 

ORI KATZ, Cal. Bar No. 209561 
J. BARRETT MARUM, Cal. Bar No. 228628 
ROBERT K. SAHYAN, Cal. Bar No. 253763 
501 West Broadway, 19th Floor 
San Diego, CA 92101 
Telephone: 619.338.6500 
Facsimile: 619.234.3815 
Attorneys for the Debtors 

 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

In re: 
 
VAIL LAKE RANCHO CALIFORNIA, 
LLC, a California limited liability 
company; VAIL LAKE USA, LLC, a 
California limited liability company; VAIL 
LAKE VILLAGE & RESORT, LLC, a 
California limited liability company; VAIL 
LAKE GROVES, LLC, a California 
limited liability company; AGUA TIBIA 
RANCH, LLC, a Delaware limited liability 
company; OUTDOOR RECREATIONAL 
MANAGEMENT, LLC, a California 
limited liability company, 

Debtor. 

 

Case No.  12-16684-LA11 

Chapter 11 

Jointly Administered with: 
Case No. 13-05927-LA11 
Case No. 13-05930-LA11 
Case No. 13-05931-LA11 
Case No. 13-05932-LA11 
Case No. 13-05944-LA11 

STIPULATION RE: POSSESSION AND 
USE OF PROPERTY POST SALE 
CLOSING  

Judge:  Hon. Louise DeCarl Adler 
Dept.:   2 
Room:   118  
Location:   325 West F Street 
  San Diego, CA 92101 
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This Stipulation Re: Post-Closing Events and Operations (“Stipulation”) is entered into by 

Vail Lake Rancho California, LLC (“VLRC”), Vail Lake USA, LLC (“VLU”), Vail Lake Village 

& Resort, LLC (“VLVR”), Agua Tibia Ranch, LLC (“ATR”), and Outdoor Recreational 

Management, LLC (“ORM”) (collectively the “Debtors”), by and through their attorneys of 

record, on the one hand, and Cambridge Financial of California, LLC (“Cambridge”), Beresford 

Development, LLC (“Beresford”), XD Conejo Notes, LLC (“XD”, and collectively with 

Cambridge and Beresford, the “Creditor”), and  the Rancho California Water District (the 

(“RCWD”), on the other hand, collectively referred to as the Parties with reference to the 

following facts: 

RECITALS 

A. On August 7, 2014 the United States Bankruptcy Court for the Southern District of 

California held a hearing on Debtor’s Motion For Order: (A) Approving Sale of All Real Property 

Free and Clear of Liens Pursuant to 11 U.S.C. §§363(f) and 363(h); (B) Approving the 

Assumption and Assignment of Certain Contracts Pursuant to11 U.S.C. §365; (C) Approving the 

Settlement of Disputes with Certain Secured Creditors Pursuant to Fed. R. of Bankr. P. 9019: (D) 

Approving Rejection of Certain Agreements and Contracts: and (E) Approving Related Relief 

(hereinafter the “Sale Motion”).  On August 8, 2014 the United States Bankruptcy Court for the 

Southern District of California entered an Order (A) Approving Sale of All Real Property Free 

and Clear of Liens Pursuant to 11 U.S.C. §§363(f) and 363(h); (B) Approving the Assumption 

and Assignment of Certain Contracts Pursuant to11 U.S.C. §365; (C) Approving the Settlement 

of Disputes with Certain Secured Creditors Pursuant to Fed. R. of Bankr. P. 9019: (D) Approving 

Rejection of Certain Agreements and Contracts: and (E) Approving Related Relief (hereinafter 

the “Sale Order”). 

B. Part of the real property subject to the Sale Motion and Sale Order, included real 

properties surrounding Vail Lake in Riverside County, California (“Vail Lake Properties”), which 

include a recreational vehicle park, campground and other facilities (the “Facilities”).  The Vail 

Lake Properties are described in Exhibit “A” attached hereto and incorporated herein. 
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C.  Cambridge Financial was the successful bidder and purchaser.  Pursuant to a 

written agreement between Cambridge and Rancho California Water District (“RCWD”),  

Cambridge’s rights as the successful bidder at the hearing on the Sale Motion are being assigned 

to RCWD.  As part of that agreement with Cambridge, RCWD will acquire the Vail Lake 

Properties and has agreed to manage and operate the Facilities, including the RV Park, certain 

Vail Lake Memberships, events and other activities up and until August 31, 2015 (“Operation 

Period”).    

D. Prior to the Sale Motion, Debtors had entered into a number of post-petition 

executory contracts whereby certain events were planned to be held on parts of the Vail Lake 

Property after the Bankruptcy Sale (the “Post-Closing Event Contracts”) which were rejected and 

not assumed pursuant to the  Sale Order.  Pursuant to the terms of the Settlement, the Sale 

Agreement, and the Agreement, Creditor and  RCWD have approved and agreed to allow certain 

Post-Closing Events to occur on the Vail Lake Property during the Operation Period.  A list of the 

approved Post-Closing Event Contracts was attached to the Settlement as Exhibit 11. 

E. Subsequently, Debtors discovered a number of additional Post-Closing Events 

which were not included in the Settlement and conditioned closure of the escrow on the Sale 

Motion upon the parties reaching an agreement regarding those Post-Closing Events scheduled on 

portions of the Vail Lake Property in August, September, and October of 2014.  

F. In order to allow the Debtors an opportunity to wind down their operations and 

fulfill their obligations related to certain of certain post-closing event contracts, the parties have 

agreed to allow those Post-Closing Event Contracts  identified in Exhibit “B” attached hereto 

(“Approved Post-Closing Event Contracts”) and incorporated herein by reference to be completed 

subject to the following terms and conditions: 

NOW, THEREFORE, the following is hereby stipulated and agreed to by and between 

the Parties as follows: 

1. This Stipulation shall become immediately effective upon the closing of the sale of 

the Property as contemplated in the Sale Motion and transfer of title to the Property to RCWD. 
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2. Post-Closing Event Contracts.  RCWD agrees to allow the Approved Post-Closing 

Event Contracts to be completed on the Property subject to the following terms and condition: 

A. Assignment of Contracts.  The Approved Post-Closing Event Contracts 

shall be assigned to RCWD’s designated operator California Parks Company, dba Urban 

Park Concessionaires (“Operator”).  Debtors have represented that the unpaid balance of 

the respective contracts is $75,500.  Under the assignment, all unpaid amounts due and 

owning under the respective contracts shall be paid to RCWD.   

B. Sequestration of Cash Collateral into Court Controlled DIP Account.  

Debtors have represented that $34,500 has already been paid and received by Debtors in 

connection with the Approved Post-Closing Event Contracts.  Said amount shall be placed 

into a court controlled DIP Account (“Event Deposit”).  The Event Deposit shall not be 

released to the Debtors until all of the events have been successfully completed.  In the 

event any of the event organizers elect to cancel any event and demand a refund of 

contract payments pursuant to the terms of the respective contracts, said amounts shall be 

released to refund any contract monies due to the event organizer. 

C. Payment to RCWD.  Debtor shall pay to RCWD the sum of $25,000.00 out 

of escrow to compensate RCWD for allowing the Approved Post-Closing Event Contracts 

to be completed on the Vail Lake Properties.  

D. Assignment of Existing Insurance Policy.  Debtor shall assign to Operator 

Insurance Policy No. 0100020407-0.  RCWD shall be named as an additional insured 

under the polity. 

E. RCWD Named as Additional Insured.  Debtor shall cause RCWD to be 

named as an additional insured under each of the insurance policies provided by the 

respective event sponsors for each of the Approved Post-Closing Events. 

F. Assignment of Liquor Licenses.  Debtors shall take all reasonable steps to 

assign to Operator Liquor License Nos. 365610, 365614, and 530075 (collectively the 

“Liquor Licenses”) and any other licenses associated with operation of the Vail Lake 

Village & Resort and all of the rights and privileges under such licenses.  Such steps shall 
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include seeking appropriate relief from the Bankruptcy Court if necessary.  Debtors shall 

execute any documentation as may be reasonably requested by Operator and/or the 

California Department of Alcoholic Beverage to effect such assignment or transfer, and, at 

no cost, cooperate with Operator for the sale of alcoholic beverages at the Resort and 

Approved Post-Closing Events under the Liquor Licenses pending the processing of the 

assignment or transfer of the Liquor Licenses or issuance of new liquor licenses at the 

resort in accordance with California law. 

3. RV Reservations.  Debtors have accepted deposits on camp site reservations 

including reservations for camp site after August 15, 2014.  Debtors represent that the Customer 

Arrival List attached hereto as Exhibit “C” and incorporated herein by reference is an accurate list 

of camp reservations as of August 15, 2014.  RCWD agrees to honor the reservations for camp 

sites made by those person identified in Exhibit “C” subject to the following terms and 

conditions: 

A. RCWD shall be entitled to receive any unpaid balances due and owning as 

of August 22, 2014, for camp site rentals. 

B. Debtors shall pay to RCWD $12,400.00 which Debtors represents are the 

deposits received by it for camp site rentals after November 30, 2014.  

C. Debtors shall remain responsible for any claims for refunds of deposits 

associated with any customer cancellations for those camp site rentals identified in Exhibit 

“C” prior to November 30, 2014. 

4. Vail Lake Memberships.  Prior to the close of escrow, Debtor have sold certain 

Vail Lake Memberships for use Vail Lake. Debtor represents that an accurate list of those 

memberships is attached as Exhibit “D” and incorporated herein by reference.  RCWD agrees to 

allow those persons with Lake Memberships identified in Schedule 4.13 to the Settlement and 

Exhibit “D” attached hereto to continue to use Vail Lake through August 30, 2105.  After August 

30, 2015, unless granted or renewed by RCWD, all such memberships and any rights thereunder 

shall terminate.   

Case 12-16684-LA11    Filed 08/21/14    Entered 08/21/14 16:44:22    Doc 610    Pg. 5 of
 124



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

SMRH:430841704.1 
-6- STIPULATION RE: POSSESSION AND USE 

OF PROPERTY POST SALE CLOSING 
   
 

5. RV Storage Agreements.  Prior to the close of escrow, Debtor have entered into a 

number of Vail Lake Resort Storage Agreements allowing persons to store vehicles in designated 

areas on the Vail Lake Property.  A current list of effective Vail Lake Resort Storage Agreements 

is attached as Exhibit “E” and incorporated herein by reference.  RCWD agrees to allow the those  

persons with effective Vail Lake Resort Storage Agreements to continue to store vehicles in 

designated areas on the Vail Lake Property subject to the terms and conditions of the storage 

agreements subject to the following conditions: 

A. Debtors shall pay to RCWD the amount of $11,896.76 which represents 

prepaid amounts for storage under the Vail Lake Storage Agreements. 

B. Debtors shall be responsible for any claims for loss by any renter which 

accrued prior to the close of escrow. 

C. All Vail Lake Resort Storage Agreements shall terminate unless extended 

or renewed by RCWD on or before August 31, 2015. 

6. Current Employees. Debtors, through the appointed CRO, shall notify all 

employees of their final date of employment to correspond with the closing of escrow.  Debtors 

shall cause all employees that have personal possessions or occupy the Property to be given 

appropriate notices to vacate the Property. 

7. Vacate the Property.  Debtor shall be responsible for removing any and all persons 

occupying the Property as of August 22, 2014.  Debtor agrees to place $25,000.00 in a 

sequestered cash collateral DIP Account (“UD Account”).  The funds in the UD Account shall be 

held up and until Debtor has removed all persons currently occupying the Property and provided 

RCWD and the Court with verification of the same.  Upon provisions of such verification, the 

funds in the UD Account shall be released to Debtor.   

8. Licenses, Permits, and Accreditations.  Debtor shall assign all licenses, permits, 

and accreditations required in connection with the management and operation the Facilities.  

Debtor will cooperate with RCWD and its Operator to complete transfer and assignment of such 

licenses, permits, and accreditations needed to operate the Facilities. 
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9. Vail Lake Website.  Debtor shall take all reasonable steps to assign and cause to be 

transferred to the Operator the right to continue to own and operate the website designated as 

www.vaillakeresort.com.  Such steps shall include seeking appropriate relief from the Bankruptcy 

Court if necessary. 

10. Books & Records.  Debtor shall turn over to RCWD and its Operator all books and 

records associated with the operation of the Facilities and the Property.  

11. Cooperation and Support.  Debtors, through the Chief Restructuring Officer 

(“CRO”) agree to assist in the transition of the operations and shall reasonably cooperate with 

RCWD and its operator in the transition of the operations.  Debtors, through the CRO, shall 

execute any additional documentation related to or reasonable necessary to effectuate the 

transition of the operations contemplated by the Sale Motion and this Stipulation.  

12. The Sale Order not Modified by this Stipulation.    It is understood and agreed  

between the Parties that this Stipulation and RCWD’s agreement to allow certain Post-Closing 

Events to occur is supplemental to the Sale Order and shall not be construed in any fashion so as 

to modify or vitiate the effects of the Sale Order or to act as a novation of those executory 

contracts and agreements which were rejected and not assumed as provided in the Sale Order 

except as otherwise provided in this Stipulation. 

[Signatures on following page] 
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