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DEVELOPMENT AGREEMENT
RELATIVE TO THE
PLACER VINEYARDS SPECIFIC PLAN

This Development Agreement is entered into this day of
2007, by and between the County of Placer, a municipal corporation ("County™), and
the entities and/or persons executing this Agreement as Developer on the signature
page attached hereto (“Developer”) pursuant to the authority of Sections 65864
through B5869.5 of the Government Code of California.

RECITALS

A, Authorization. To strengthen the public planning process, encourage
private participatior in comprehensive planning and reduce the economic risk of
development, the Legislature of the State of California adopted Section 65864, et seq.,
of the Government Code (the "Development Agreement Statute”), which authorizes
the County of Placer and an applicant for a development project to enter into a
development agreement, establishing certain development rights in the Property which
is the subject of the development project application.

B. Property. The subject of this Agreement is the development of those
cerfain parcels of land described in Exhibit A-1 and shown on Exhibit A-2 attached
hereto (hereinafter the "Property™), within the Placer Vineyards Specific Plan area

(“Specific Plan” or "Plan Area”™). Developer owns the property and represents that all

persons holding legal or equitable interests in the Property shall be bound by this
Agreement. For purposes of identification of the Property within the Specific Plan, all
references herein to the Property’s number shall refer to the number for the Property
identified on Exhibit A-2 and Exhibit 2.2 of this Agreement and the number assigned to
Developer in the list of Participating Developers attached as Exhibit B hereto.

C. Hearings. On January 25, 2007, the County Planning Commission,
designated as the planning agency for purposes of development agreement review
pursuant to Government Code Section 65867, in a duly noticed and conducted public
hearing, considered this Agreement and recommended that the County Board of
Supervisors (“Board™) approve this Agreement.

D. Environmental Impact Repod. On , 2007, the Board, in
Resclution No. , certified as adequate and complete the Final EIR (the
"EIR") {State Clearinghouse #1999062020) for the Specific Plan, in accordance with
the California Environmental Quality Act (“CEQA"). Mitigation measures were
suggested in the EIR and are incorporated to the extent feasible in the Specific Plan
and in the terms and conditions of this Agreement, as reflected by the findings adopted
by the Board concurrently with this Agreement.
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E. Entitlements. Following consideration and cerdification of the
aforementioned EIR and of CEQA related findings, the Board adopted a Statement of
Overriding Considerations with respect to and approved the following fand use
entitlements for the Property, which entitlements are the subject of this Agreement:

1. The Placer County General Plan, as amended by Resolution No.
(the “General Plan™);

2. The Specific Plan, as adopted by Resolution No.
{“Specific Plan”}),

3. The Development Standards, as adopted by Ordinance No.

4. The zoning of the Property, as adopied by Ordinance No.

=3 This Development Agreement, as adopted by Ordinance No.
{the "Adopting Ordinance").

The approvals described in paragraphs 1 through 5, inclusive are referred to herein
collectively as the "Entitlernents.” Subsequent actions or approvals by County for
development of the Property, such as tentative and final subdivision maps, conditional
use permits or design approvals {“Subsequent Entitlements™), shall be deemed
included as part of the Entitlements upon County action or approval thereof, provided,
however, except as otherwise provided herein regarding the term of tentative maps, the
inclusion of Subsequent Entitlements as part of the Entitlements vested hereunder shall
not limit the County's discretion to impose time periods within which such Subsequent
Entittements must be implemented. Development of the Propery consistent with the
Entitlements is referred to herein as the ‘‘Project.”

F. General and Specific Plans. Development of the Property in accordance
with the Entilements and this Agreement will provide orderly growth and development
of the area in accordance with the policies set forth in the General Plan and the Specific
Plan. For purposes of the vesting protection granied by this Agreement, except as
otherwise provided herein, or by state or federal law, the applicable County laws, rules,
regulations, ordinances and policies shall be as set forth in the Entitlements as of the
Effective Date hereof.

G. Substantial Costs to Developer. Developer has incurred and will incur
substantial costs in order te comply with conditions of approva! of the Entitlements and
to assure development of the Property in accordance with the Entitlements and the
terms of this Agreement.

PLACER VINEY ARDS DEVELOPMENT ACREEMENT (6-2-07) Page 2 of 52
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H. Need for Services and Facilities. Development of the Property will result
in a need for urban services and facilities, which services and facilities will be provided
by County and other public agencies to such development subject to the performance of
Developer's abligations hereunder.

i, Contribution tc Costs of Facilities and Services. Developer agrees fo
provide for the costs of such public facilities and services as required herein to mitigate
impacts on the County of the development of the Property, and County agrees to accept
such public facilities and provide such services, according to the terms of this
Agreement and the EIR, to allow Developer to proceed with and complete development
of the Property in accordance with the terms of this Agreement. The Developer will
provide as a patt of such development a mix of housing meeting a range of housing
needs for the County, public facilities such as open space, recreational amenities, and
pther services and amenities that will be of benefit to the future residents of the County.
County and Developer recognize and agree that but for Developer's contributions to
mitigate the impacts arising as a result of development entitiements granted pursuvant to
this Agreement, County would not and could not approve the development of the
Property as provided by this Agreement and that, but for County’s covenants under this
Agreement, Developer would not and could not comimit to provide the mitigation as
provided by this Agreement. County’s vesting of the right to develop the Property as
provided hefein is in reliance upon and in consideration of Developer's agreement to
bear the cost of public improvements and services as herein provided to mitigate the
impacts of development of the Property as such development occurs.

Develeper agrees to fund the costs of construction and establish the on-going
financing mechanisms as provided in this Agreement to ensure that the pubiic facilities
and services as required herein are provided at no cost to County. To coordinate and
implement the plan for financing the costs of providing such public facilities and
services, and provide a guide for the County's establishment of programs related to the
costs of such facilities and services, the Developer has prepared and County has
accepted the Placer Vineyards Specific Plan Public Faciities Financing Plan (the
“Financing Plan™) dated July, 2007, and the Placer Vineyards Specific Plan Urban
Services Plan (the “Urban Services Plan”) dated July, 2007. Developer acknowledges
that, to the extent public financing mechanisms may be utifized to pay for the costs of
providing public facilities and services, the County's priority is to ulilize such
mechanisms for the costs of providing services.

J. Deveiopment Group. in view of the significant costs that wili be reguired
to be advanced by Developer to accomplish the goals and objectives of the Specific
Plan as set forth in this Agreement, a Development Group consisting of Developer and
the other Participating Developers has been formed which will become effective upon
approval of this Agreement and will fund the cost to construct and then will construct the
improvements and the public facilities. As more particularly described in Section 3.2 of
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this Agreement, Develpper's ability to proceed with any part of the Project will be
contingent upon Developer being a member in.good standing of such Development
Group.

K. Development Agreement Ordinance. County and Ceveloper have taken
all actions mandated by and fulfilled all requirements set forth in the Cevelopment
Agreement Ordinance of the County.

ARTICLE 1. GENERAL PROVISIONS

1.1 Incorporation of Recitals. The Preamble, the Recitals and all defined
terms set forth in both are hereby incorporated into this Agreement as if set forth herein
in full.

1.2 Property Description and Binding Covenants. The Properly is that
property described in Exhibit A-? and shown in Exhibit A-2. Upon satisfaction of the
conditions to this Agreement becoming effective and recordation of this Agreement
pursuant to Section 1.3.1 below, the provisions of this Agreement shall constitute
covenants which shall run with the Froperty and the benefits and burdens hereof shali
bind and inure to all successors in interest to and assigns of the parties hereto.
Accordingly, all references herein to *Devaloper” shall mean and refer to the person or
entity described in the preamble above and the signature page to this Agreement below
and each and every subsequent purchaser or transferee of the Property or any portion
thereof from Developer.

1.3 Term.

1.3.1 Commencement; Expiration. The term of this Agreement (“Term")
shall commence upon the later of (i) the effective date of the Adopting Ordinance
approving this Agreement, and (i) the effeclive date of the adopting ordinances of
development agreements in substantially the same form as this Agreement, subject to
different property-specific descriptions and land use exhibits with respect thereto, for all
of the other owners listed as Participating Developers in Exhibit B attached hereto for
their respective properties. For purposes of this Agreement, the term “Particlpating
Developers” shall mean and refer to the Participating Developers listed in Exhibit B; if
and when any owners of other property within the Plan Area subsequently elect to enter
into a development agreement for such property in substantially the same form as this
Agreement, such additional owners shall also become Participating Developers,
provided such subsequent additions shall not affect the Term of this Agreement. The
date when the foregoing conditions are satisfied shall! be referred to herein as the
“Effective Date”™. This Agreement shall be recorded against the Property at
Developer's expense within 10 days after County enters into this Agreement, as
required by Cailifornia Government Code Section 65868.5.
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The Termn of this Agreement shall extend for an initial period of twenty (20)
years after the Effective Date, unless said Term is terminated, modified or extended by
circumstances set forth in this Agreement or by mutual consent of the parties hergto.
Unless prior to the expiration of the initial period or prior to the second extension
becoming effective the Board of Supervisors determines, in its sole discretion, that an
extension is not in the best interests of the County, the initial 20-year period, as may be
modified or extended, shall be extended automatically for two (2) consecutive periods of
five (5) years each. Following the expiration of the Term, this Agreement shall be
deemed terminated and of no further force and effect.

1.3.2 Automatic Termination Upon Completion and Sale of Residential
Unit, This Agreement shall automatically be terminated, without any further action by
either party or need {c record any additional document, with respect to any single-family
residential lot within a parcel designated by the Specific Plan for residential use, upon
completion of construction and issuance by the County of a final inspection for a
dwelling unit upon such residential lot and conveyance of such improved residential tot
by Developer to a bona-fide good faith purchaser thereof. In connecticn with its
issuance of a final inspection for such improved lot, County shall confirm that: (i} all
improvements which are required to serve the lot, as determined by County, have been
accepted by County; (ii) the lot is included within any community facilities district (CFD),
county service area (CSA), or any zone thereof, or cther financing mechanism
acceptable to the County, to the extent required by the County to fund public facility
maintenance obligations and services to the lot, in accordance with the provisions of
Sections 3.20 and 3.21 below; (iii} if and to the extent applicable to such lot, an
affordable purchase or rental housing agreement has been recorded on the lot; and (iv)
all other conditions of approval applicable to said ot have been complied with.
Termination of this Agreement for any such residential lot as provided for in this Section
1.3.2 shall net in any way be construed to terminate or modify any affardable purchase
or rental housing agreement or any CFD tax lien or CSA assessment, fee or charge
affecting such lot at the time of termination.

1.3.3 Termination Upon Developer Request. This Agreement may also
be terminated, at the election of the then property owner, with respect to any legally

subdivided parcel designated by the Specific Plan for residential or non-residential use
(other than parcels desighated for public use), when recording a final subdivision map
for such parcel, or receiving a certificate of aoccupancy or final inspection, whichever is
applicable, for a mult-family residential or non-residential building within such parce!, by
giving written notice to County of its election to terminate this Agreement for such
parcel, provided that: (i} all improvements which are required to serve the parcel, as
determined by County, have been accepted by County; {ii) the parcel is included within
any CFD or CSA, ar any zone thereof, or other financing mechanism acceptable to the
County, to the extent required by the County to fund public facility maintenance
abligations and services to the parcel, in accordance with the provisions of Sections
3.20 and 3.21 below; (iii) with respect to residential parcels, an affordable purchase or
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rental housing agreement, if required for such parcel pursuant to Section 2.6.2, has
been recorded on the parcel; and (iv) all other conditions of approval applicable to said
parcel have been complied with. Developer shall cause any written notice of
termination approved pursuant to this subsection to be recorded with the County
Recorder against the applicabie parcel at Developer's expense. Temmination of this
Agreement for any such parcel as provided for in this Section 1.3.3 shall not in any way
be construed to terminate or modify any CFD tax lien or CSA assessment, fee or charge
affecting such parcel at the time of termination.

1.3.4 Tolling and Extension During Legal Challenge or Morateria. in the
event that this Agreement or any of the Entitlements or the EIR or any subsequent
approvals or permits required 10 implement the Entitlemenis (such as, any required Fill
Permit or Environmental impact Statement related thereto) are subjected to legal
challenge by a third party, other than Developer, and Developer is unable to proceed
with the Project due to such litigation (or Developer gives written notice to County that it
is electing not to proceed with the Project until such litigation is resolved to Developer's
satisfaction), the Term of this Agreement and timing for obligations imposed pursuant to
this Agreement shall, upon written request of Developer, be extended and tolled during
such litigation until the entry of final order or judgment uphclding this Agreement and/or
Entitiernents, or the litigation is dismissed by stipulation of the parties. Similarly, if
Developer is unable to develep the Property due to the imposition by the County or
other public agency of a development moratoria for health or safety reasons unrelated
to the performance of Develeper's obfigations hereunder (including without limitation,
moratoria imposed due to the unavailability of water or sewer te serve the Plan Area),
then the Term of this Agreement and timing for obligations imposed pursuant to this
Agreement shall, upon written request of Developer, be extended and tolled for the
period of time that such moratoria prevents such development of the Property.

1.4  Amendment of Agreement. This Agreement may be amended from time
to time by mutual written consent of County and Developer (andfor any successor
owner of any partion of the Property to which the benefit or burden of the amendment
would apply), in accordance with the provisions of the Development Agreement Statute;
provided, however, hotwithstanding anything to the contrary herein, any amendment to
Secticn 2.5 (Fees), or Secticns 3.2 through 3.16 (Developer Improvements), or Section
4.2 (Credits and Reimbursements) shall require the approval of Developer and all other
Parficipating Developers who are not then in breach of their obligations under their
respective Development Agreements. If the proposed amendment affects the approved
Specific Pian land use designation or zoning of less than the entirety of the Property,
then such amendment need only be approved by the owner(s} in fee of the portion(s) of
the Property that is subject to or affected by such amendment. If the proposed
amendment or minor modification reduces the amount of revenue anticipated to be
received by County to fund or maintain facilities and/or services, Developer agrees
County may adjust or modify any fee ar assessment to mitigate the impact. The parties
acknowledge that under the County Zoning Ordinance and applicable rules, regulations
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and policies of the County, the Planning Director has the discretion to approve minor
modifications to approved land use entitlements without the requirement for a public
hearing or approval by the Board of Supervisors. Accordingly, the approval by the
Planning Director of any minor modifications to the Entitlements that are consistent with
this Agreement shall not constitute nor require an amengment to this Agreement to be
effective.

For purposes of this Section, minor modifications shall mean any modification to
the Project that does not relate to {i) the Term of this Agreement, {ii) permitted uses of
the Project, (iiiy density or intensity of use, except as allowed pursuant to Section 2.3 of
this Agreement, (iv) provisions for the reservation or dedication of land, except for minor
changes in the configuration or locatton of any reserved or dedicated lands as aliowed
pursuant to Section 3.3.4 of this Agreement (v} conditicns, terms, restrictions or
requirements for subseguent discretionary actions, or (vi) monetary coniributions by
Developer, and that may be processed under CEQA as exempt from CEQA, or with the
preparation of a Negative Declaration or Mitigated Negative Declaration.

1.5 Recordation Upon Amendment or Teymination. Except when this
Agreement is automatically terminated due to the expiration of the Term or the
provisions of Section 1.3.2 above, the County shall cause any amendment hereto and
any other termination hereof to be recorded, at Developer's expense, with the County
Recorder within ten (10} days after County executes such amendment cr termination.
Any amendment or termination of this Agreement to be recorded that affects less than
all the Property shall describe the portion thereof that is the subject of such amendment
or fermination.

ARTICLE 2. DEVELOPMENT OF THE PROPERTY

2.1 Permitted Uses. The pemmitted uses of the Property, the density and
intensity of use, provistons for reservation or dedication of land for public purposes, and
location of public improvements, and other terms and conditions of development
applicable to the Property shall be those set forth in the Enfillements and this
Agreament.

2.2 Vested Enfitlements. Subject to the provisions and conditions of this
Agreement, County agrees that County is granting, and grants herewith, a fully vested
entittement and right to develop the Property in accordance with the terms and
conditions of this Agreement and the Entitlements. County acknowledges that the
Entitlerments include the land uses and approximate acreages for the Property as shown
and described in Exhibit 2.2 attached hereto.

Such uses shall be developed in accordance with the Entitlements, as such
Entitlements provide on the Effective Date of this Agreement and/ar as any Subsequent
Entitlements provide on the date of approval thereof by County. Developer's vested
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right 1o proceed with the development of the Property shall be subject to a subsequent
approval process as specified in the Specific Plan, provided that any conditions, terms,
restrictions and requirements for such subsequent approvals shall not prevent
development of the Property for the uses set forth in the Entitlements, or reduce the
density and intensity of development, or limit the rate or timing of development set forth
in this Agreement, so long as Developer is not in default under this Agreement.

Notwithstanding anything to the contrary n this Section 2.2, Developer agrees
that, as a condition precedent to the scheduling of any hearing for approval of a
tentative small-lot subdivision map proposing to create individual buildable lots for less
than the entirety of the Property, Developer shall have first recorded a final farge-lot
subdivision or parcel map for the entirety of the Properly. The final map shall delineate
the boundaries of the portions of the Property proposed to be used for any of the public
facilities as set forth in Sections 3.3.1 or 3.13.2.1 herein.

2.3 Density Transfer. The number of residential dwelling units planned for the
different large-lot parcels within the Developer's Property as designated in the Specific
Plan may be transferred to other large-lot parcels within either Developer's Property or
other property within the Plan Area, subject to compliance with the conditions for such
transfer as set forth in the Specific Plan. Minet density adjustments, as defined in the
Specific Plan, shall not require an amendment to this Agreement or the development
agreement for the other transferring or receiving parcel; provided, however, upon
approval of any such minor density fransfer, the change in units for the transferring and
receiving parcels shall be noted by a recorded acknowledgment of such transfer in
order to revise Exhibit 2.2 for this Agreement. The right to transfer any unused units
from the Property shall be limited and shall only occur in compliance with the provisions
for density transfer as set forth in the Specific Plan,

2.4 Rules, Reguiations and Official Policies.

2.4.1 Conflicting Ordinances or Moraforia. Except as provided in this
Article 2, Section 3.9.2 and Section 3.5.1 herein, and subject to applicable law relating
to the vesting provisions of development agreements, so long as this Agreement
remains in full force and effect, Ao future resolution, rule, ordinance or legislation
adopted by the County or by initiative {whether initiated by the Board of Supervisors or
by a voter petition, other than a referendum that specifically overturns the County's
approval of the Entitlements) shall directly or indirectly limit the rate, timing, sequencing
or otherwise impede development from occurring in accordance with the Entitlements
and this Agreement. Provided, however, notwithstanding anything to the contrary
above, Developer shall be subject to any growth limitation ordinance, resolution, rule or
policy that is adopted by the County to eliminate placing residents of the development in
a condition dangerous to their health or safety, or both, in which case County shall treat
development of the Property in a uniform, equitable and propaortionate manner with all
other properties that are affected by said dangerous condition. To the extent any future
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resolutions, rules, ordinances, fees, regulations or policies applicable to development of
the Property are not inconsistent with the permitted uses, density and intensity of use,
rate or timing of construction, maximum building height and size, or provisions for
reservation or dedication of land under the Entitlements or under any other terms of this
Agreement, such rules, ordinances, fees, regulations or policies shall be applicable. By
way of example anly, a growth limitation ordinance which would preciude the issuance
of a buiiding permit due to a lack of adequate sewage treatment capacity to meet
additional demand adopied to eliminate placing residents in a condition dangerous to
their health or safety, or both, would support a denial of a building permit within the
Property or anywhere else in the County if such an approval would require additional
sewage treatment capacity. However, an effort to limit the issuance of building permits
because of a general increase in fraffic congestion levels in the County would not be
deemed to directly concern a public health or safety issue under the terms of this
paragraph.

2.4.2 Application of Changes. Nothing in this Section 2.4 shall preclude
the application to development of the Property of changes in County laws, reguiations,
plans or policies, the terms of which are specifically mandated or reguired by changes in
State or Federal laws orf requlations. To the extent that such changes in County laws,
regulations, plans or policies prevent, delay or preclude compliance with one or more
provisions of this Agreement, County and Developer shall take such action as may be
required pursuant to Section 4.1 of this Agreement to comply therewith.

2.4.3 Authority of County. This Agreement shall not be construed to iimit
the authority or obligation of County to hold necessary public hearings, or to limit
discretion of County or any of its officers or officials with regard to rules, regulations,
ordinances, laws and entitlements of use which require the exercise of discretion by
County or any of its officers or officials, provided that subsequent discretionary actions
shall not unreasonably prevent or defay development of the Propenty for the uses and to
the density and intensity of development as provided by the Entitlements and this
Agreement, in effect as of the Effective Date of this Agreement.

2.5  Application, Development and Project Impiementation Fees.

2.5.1 Application, Processing and Other Fees and Charges. Developer
shall pay those application, processing, inspecticn and plan checking fees and charges
as may be required by County under then current regulations for processing
applications and requests for Subsequent Entitlements, permits, approvals and other
actions, and monitoring compliance with any permits issued or approvals granted or the
performance of any conditions with respect thereto or any performance required of
Developer hereunder.

2.5.2 Development Mitigation Fees. Consistent with the terms of this
Agreement, County shall have the right to impose and Developer agrees to pay such
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development fees, impact fees and other such fees levied or collected by County to
offset or mitigate the impacts of development of the Property and which will be used to
pay for public facilities attributable to development of the Property and the Speciiic Plan
as have been adopted by County, or as have been adopted by a joint powers autharity
of which the County is a member, in effect on the Effective Date of this Agreement
{"Development Mitigation Fees”). The Development Mitigation Fees are:

Placer County Code Article 13.12: Sewer service system annexation and
connection fees

Placer _County Code Arficle 1528: County road network capital
improvement program traffic fee: Dry Creek Zone

Placer County Code Article 15.30: County public facilities fee

Placer County Code Adicle 15.32: Dry Creek watershed drainage
improvement zone fee

Placer County Code Aricle 15.34: Parks and recreation facilities fee

Placer County Ordinance No. 5321-B: County of Placer—City of Roseville
joint traffic fee

South Placer Regionai_Transportation Authority: South Placer Regional
Transportation and Air Quality Mitigation Fee

2.5.3 New Development Mitigation Fees. In the event after the Effective
Date of the Agreement the County, or a joint powers authority or other agency of which
the County currently is or during the term of the Agreement becomes a member, adopts
a new development mitigation fee, other than those contemplated by the Financing
Plan, in accordance with the Mitigation Fee Act (Government Code section 66000 et
seq.} or other applicable law (a “New Development Mitigation Fee”), and the New
Development Mitigation Fee is applicable on a county-wide or an area-wide basis and
said area includes all or any portion of the Property, Developer agrees to pay any such
applicable New Development Mitigation Fee.

254 Project Development Fees. Developer- acknowledges that the
requirement to comply with the Mitigation Fee Act shall onty apply with respect to any
New Development Mitigation Fee that may be adopted by the County or such joint
powers authority or other agency. As partial consideration for this Agreement and to
offset certain anficipated impacts of project approval, the costs of which may not
otherwise be calculable at this time, Developer agrees to pay, and specifically waives
any objection to County's lack of compliance with the Mitigation Fee Act or ather
applicable law in the calculation of, each of the following fees (a “Project Development
Fee"):

2.5.4.1 Enhancement of Agriculturat Water Supply Fee.
Developer shall pay a fee of $1,000 per residential dwelling unit to provide funding for
additional recycled waier storage and conveyance facilities to assist with the provisions
of affordable agricultural water supply in accordance and in full satisfaction of Standard
8 of Exhibit 1 to Resoiution 94-238.
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2542 Additional Walerga Road Bridge Construction Fee.
Developer shall pay a fee of $100 per residential dwelling unit to provide additional
funding for the construction of the Walerga Road Bridge. In the event the Wailerga
Road Bridge is constiucted prior to the build-out of the Specific Plan, the fee shall
remain in effect and shall be applied to other bridge or road improvements in southern
Placer County.

2543 Regional Traffic Fee {(“County Tier Il Fee"). The County is
currently in the process of working with the Cities of Lincoln and Rosevilie (the “Cities™)
1o implement a program whereby new development projects within southwestem Placer
County will each pay a traffic fee to fund certain major regional traffic infrastructure
projects that provide relief for traffic congestion to Placer County. Developer
acknowledges that the adoption of a comprehensive region-wide fee program by the
Cities is beyond the authority of the County. Notwithstanding, Developer shall pay a
regional traffic fee (“County Tier Il Fee”) of $5,050 per dwelling unit equivalent for each
building pemit issued for a residential dwelling or residential project, $4,000 per
dwelling unit equivalent for each building pemmit issued for a retait project and $2,000
per dwelling unit equivalent far each buidding permit issued for any other type of non-
retail, non-residential project; provided, however, the payment of the County Tier | Fee
shalt be subject to the following gualifications:

(a) Developer acknowledges that the County Tier || Fee amount
set forth herein is the best estimate by the County of the amount of the fee as of the
Effective Date. Developer acknowledges that the County Tier Il Fee required herein is
based upon current estimates for funding the Placer Parkway, Highway 65 HOV lanes--
I-80 to Lincoln, Highway 65 Lincoln Bypass--Phase 2, |-80/Highway 65 interchange
upgrade and their current estimated project costs; that during the term of this
Agreement the project list may be modified to add new projects that may provide benefit
to traffic movement in southwestern Placer County or to remove any of the foregoing-
described projects from the list; that funding costs for projects may change over time or
that additional funding may become available; and that based upon the foregoing, the
amount of the County Tier || Fee may be increased or decreased by County
accordingly.

{b} Developer acknowledges that the allocation of the County Tier
Il Fee between residential projects and non-residential projects set forth herein is based
upon the information and analysis performed as of the Effective Date, and is subject to
further review and possible modification by the County.

(c) County and Developer acknowledge that it is possible the Cities
may not agree to impose a regional traffic fee in an amount equivalent to the County
Tier Il Fee set forth above. Payment of the County Tier [l Fee shall not be subject to
imposition of a similar and equivalent fee by the Cities. In the event the Cities do not
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agree to impose a similar and equivalent fee on development projects within the Cities,
Developer ‘s obligation to pay a County Tier 11 Fee shall be limited fo $5,050 per
dwelling unrit equivalent for each building permit issued for a residential dwelling or
residential project, $4,000 per dwelling untt equivalent for each building permit issued
for a retail project and $2,000 per dwelling unit equivalent for each building permit
issued for a non-residential project, as adjusted annually frem the Effeciive Date by the
percentage of change in the 20-Cities Construction Cost Index in the Engineering News
Record, If County detetrmines that it may not be feasible to construct any or all of the
projects contemplated under the regional fee program because of the decision by the
Cities to not impose a similar and equivalent tee, County shall identify the infrastructure
project or projects that, in its sole discretion, provide the greatest benefit to County
residents in southwestern Placer County and shall utilize the County Tier Il Fee
accordingly.

{(d} County agrees that i shall use its best efforts to impose a fee
similar and equivalent to the County Tier Il Fee on future specific plans within the
unincorporated area of southwestern Placer County through the in¢lusion in the
applicable development agreement of a provision comparable to this Section 2.54.3. In
the event County, without good cause (as determined by County), does not include a
requirement for the payment of a County Tier Il Fee or equivalent, Developer shall have
no further obligation to pay the County Tier || Fee as required by this Section 2.5.4.3. In
the event County, without good cause (as determined by County), does not require
payment of a County Tier 1l Fee or equivalent in an amount comparable to the fee
amount required in this Section 2.5.4.3, Developer's fee obligation under this Section
2.5.4.3 shall then be reduced accordingly. In the event County, with good cause (as
determined by County), either (1) does not require payment of a County Tier !l Fee or
equivalent, or (2) does nat require payment of a County Tier Il Fee or equivalent in an
amount comparable to the fee amount required in this Section 2.5.4.3, then Developer's
obligation under this Secticn 2.5.4.3 shall remain in full force and effect.

(e) Developer agrees to pay the County Tier Il Fee as may be in
effect at the time of issuance of building permit.

2.54.4 Highways 99/70--Riego Road Interchange Fee. Developer
shall pay a fee of $300 per dwelling unit equivalent to provide funding for the
construction of an interchange at the intersection of State Highways 99/70 and Riego
Road in Sutter County (“99/70--Riego Interchange Fee"). Developer acknowledges
that the 99/70--Riege Interchange Fee is not currently included within the County Tier )l
Fee. County agrees that in the event the Cities do not adopt a regional traffic fee in an
amount equivalent to the County Tier Il Fee, County shall allow credit for payment of the
89/70-—-Riego Interchange Fee against the amount of the then-appficable County Tier i
Fee. Payment of the 99/70--Riego Interchange Fee shall not be subject to imposition of
a similar and equivalent fee by the Cities or Sutter County. In the event the Cities and
Sutter County do not agree to impose a similar and equivalent fee on development
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projects within the Cities and Sutter County and County determines that it may not be
feasible to construct the Highways 99/70--Riego Road interchange, County shall identify
the infrastructure project or projects that, in its sole discretion, provide the greatest
benefit to County residents in southwestern Placer County and shall utilize the 99/70--
Riego Interchange Fee accordingly. The 99/70-Riego Interchange Fee shall be
adjusted annually from the Effective Date by the percentage of change in the 20-Cities
Construction Cost Index in the Engineering News Record.

2545 Subsequent Traffic Fee. Developer shall pay County a
Subsequent Traffic Fee in the amount of $165 per residential dwelling unit to be appled
to improvements to readways within or adjacent to the Specific Plan area which are not
part of any current or proposed roadway improvement but which may become
necessary as a result of additional analysis undertaken in conjunction with an
appiication for Subsequent Entittement within the Plan Area or in conjunction with a
traffic impact analysis conducted by County which includes this area of southwestern
Placer County. The Subsequent Traffic Fee shall be adjusted annually frem the
Effective Daie by the percentage of change in the 20-Cities Construction Cost Index in
the Engineering News Record. Residential units which are developed as affordable
housing units in accordance with Section 2.6 herein shall not pay a Subsequent Traffic
Fee.

2.5.4.6 Rpseville Traffic Impact Mitigation Fee. Developer agrees
to pay to the County a fee of $313 per dwelling unit equivaient to provide funding to the
City of Roseville as such full mitigation of all impacts on the City of Roseville cirgulation
system associated with the development of the Specific Plan (the “Roseville Impact
Fee”}. Deveioper's cbligation to pay the Roseville Impact Fee is subject to adjustment
if the City and County revise the methodology which was utilized to caiculate the afore-
mentioned Roseville Impact Fee when applying such methodology to the assessment of
impacts to the County circulation system associated with development projects within
the City. Once established, the Roseville Impact Fee shall be adjusted annually from the
Effective Date by the percentage of change in the 20-Cities Construction Cast Index in
the Engineering News Record.

2.5.5 Project Implementation Fees. Developer acknowtedges that the
requirement to comply with the Mitigation Fee Act shall only apply with respect to any
New Development Mitigation Fee that may be adopted by the County or such joint
powers authority or other agency. At the request of the Developer and to equalize the
costs of implementation of the Specific Plan related to providing the County Facilities
and parks, open space and trail improvements required hereunder, the costs of which
have been estimated in the Financing Plan but are not otherwise calculable at this time,
and to establish a source of stable funding to assure that variations in the long-term
costs of providing public services are adequately provided for, Developer agrees to pay,
and specifically waives any objection to County’s lack of compliance with the Mitigation
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Fee Act or other applicable law in the calculation of, each of the following fees (a
“Project Implementation Fee”):

2.5.5.1 Placer Vineyards Specific Plan Fee ("PVSP Feg"). County
shall establish and Developer shall pay the Placer Vinayards Specific Plan Fee (“PVSP
Fee”) as generally outlined in the Financing Plan. The PVSP Fee shall be comprised of
the costs for construction of the County Facilikes, parks, open space and trail
improvements and equipment of the County Facilities that are necessary tc support and
facilitate the development of the Property and which are required and sized 1o serve the
residents of the Specific Plan, not of adjacent properties or other development projects
that may occur in the general vicinity of the Specific Plan. The PVSP Fee shall include
components covering the costs of the following types of facilities and equipment which
are more specifically described in the Financing Plan: County government center and
associated equipment, parks facilities and equipment, trails, fire services faciities and
equipment, sheriff substation and equipment, County corporation yard and associated
equipment, fee program formation, administration and fee updates.

Ceveloper acknowledges that the costs of the Core Backbone
Infrastructure, Remaining Backbone Infrastructure, open space, detention and erosion
improvements, and drainage improvements (collectively, “Devefoper Infrastructuve”),
will be internally financed by the Participating Developers througn their participating in
and funding of the Development Group. Except as may otherwise be provided as
discussed below, the costs of the Developer Infrastructure will not be included in the
PVSP Fee. Because of the significant amount of Developer Infrastructure required to
be installed for development within the Specific Plan, the amount of funding to be
advanced by some Participating Developers for the Developer Infrastructure prior to
other Participating Developers being ready to fund such costs, and the oversizing that
will be required to ultimately serve all Participating Developers’ Properties, as well as
the balance of the Specific Plan, the Development Group's ability to implement this
Project is dependent upon establishment of an effective funding mechanism that can
equalize these significant costs between the Participating Developers. The funding
commitments under the agreement for the Deveiopment Group shall serve as the
mechanism for equalizing these costs between the Participating Developers, ard is
premised upon County's agreement in Section 3.2 below to require, at the request of
and for the benefit of Developer and all cther Parlicipating Developers, receipt of a
Development Group Cerlificate prior to issuance of Final Development Entitlements for
each Participating Developer's Property. The ability to condition development on the
tssuance of such Certificates makes the ability tc enforce Developer participation in the
Development Group feasible.

S50 long as the Development Group Certificate process is
operational, the costs of the Developer Infrastructure shall be excluded from any Fee or
reimbursement program. Developer acknowledges that County has no responsibility for
or involvement with the establishment of, the participation by Developer or other
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Participating Developers in, or the confinuing management or administration of the
Development Group. If as a result of a determination by the final order of a court or of
other legal adjudication the Development Group Cenrtificate process is invalidated or
impaired such that the County is precluded by law from requiring a Participating
Developer to provide such Certificate to proceed with its development, then the
Development Group may request County impose some atternative mechanism tc
provide that each Participating Developer pay its fair share for the costs of the
Developer Infrastructure andfor to provide reimbursement to any Participating
Developer whe advances more than its fair share of such costs. The Development
Group and the County shall meet and review the financial status of the Development
Group and the options as may be legally available to Counly to impese reimbursement
mechanisms. The Development Group shall provide such financial information
regarding the costs of construction of the Developer Infrastructure and the assets of the
Development Group as the County may require to assist with its review. To the extent
legally feasible and practicable, County agrees to use its best efforts to implement a
reimbursement mechanism to provide each Participating Developer is responsible for
and bears its fair share of the costs of the Developer Infrastructure.

The invalidation of the Development Group Cerlificate process shall
not refieve Developer or the Development Greup of any of their obligations to construct
the Developer Improvements or other County Facilities as otherwise required under this
Agreement, or create any new or additicna! financial liability to the County. County's
sole obligation in such circumstances is o work in good faith with the Development
Group to establish a new reimbursement mechanism.

The foregeoing provisions relate solely to Developer's agreement to
internally finance the costs of the Developer Infrastructure with the other Participating
Developers and shall not affect or reduce the County’s commitment under Section 4.2.4
below to use its hest efforts to impose and collect fair share reimbursement payments
from Non-Participating Property Owners who benefit from the construction of the
Developer Infrastructure.

2552 Southwest Placer Fee (the “SW Placer Fee”). County
shall establish and Developer shall pay the Southwest Placer Fee (“SW Placer Fee”)
as generally outlined in the Financing Pian. The SW Placer Fee shall be comprised of
the costs for infrastructure and equipment that is necessary to support and facilitate the
development of the Property and which is required and sized to serve the residents of
the Specific Plan, and which also will serve adjacent properties cr other development
projects that may occur in the general vicinity of the Specific Plan. The SW Placer Fee
shall include components covering the costs of the following types of infrastructure and
equipment which are more specifically described in the Financing Plan: community park
facities and equipment, library facilities, regional fire center, transit facilities and
equipment, fee program formation, administration and fee updates.
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2553 Initial Establishment of PYSP Fee and SW Placer Fee.
County shall determine the initial amounts of the PVSP Fee and the SW Placer Fee
based upon estimated costs of construction of the included infrastructure and estimated
purchase costs of the included equipment as described in the Finance Plan, as updated
upon preparation of the County Facilities, Parks, Transit, Landscape and other Master
Plans required by this Agreement.

2554 Adjustment of PVYSP Fee and SW Placer Fee. On an
annual basis, subject to funding being available to the County through the

administration portion of previously collected PVSP and SW Placer Fees or from
advances made by Developer or the Development Group, County shall review the
PVSP Fee and SW Placer Fee and adjust the Fees as necessary to account for actual
and reasonable costs of facilities and equipment included within the Fees as such
facilities are constructed and equipment is acquired and for the projected change in the
future cost of constructing facilities for which the Fees are being collected but which
have not yet been constructed. County shall provide sixty (60) days advance written
notice to the Development Group of its intention to adjust the PVSP Fee and SW Placer
Fee.

2.5.5.5 Public Land Dedication Equalization Payment. !n order to
generally equalize the land dedication obfigations between the Participating Developers,

separate and apart from the PVSP Fee, if Developer is owner of a Property listed an
Exhibit 2.55.5-A as owing a land dedication equalization payment {the “Land
Payment”), then Developer shall pay the Land Payment to the County upon recordation
of the first small-lot subdivision map for single family development within the Property or
issuance of the first building permit for multifamily or non-residential development within
the Property, whichever occurs first. Developer acknowledges that the Land Payment
has been calculated by using land values agreed to by aill of the Participating
Developers (including Developer) for the active park lands and County Facility Sites to
be dedicated to the County and water tank sites to be dedicated to PCWA and is based
on the Property’s share of such dedications, after crediting Developer for the amount of
any such areas being dedicated by Developer hereunder. The Land Payment shall
remain fixed for the buildout of the Property, notwithstanding any change in land values
or between the actual and planned number of units developed within the Property.
Upon receipt of such Land Payment, County shall forward such payment to the
Development Group, which shall be solely respensible for allocating such payment to
the Participating Developers whose dedications of such areas exceed their fair share
therefor.  County shall fully satisfy any obligation to Developer and the other
Participating Developers by paying such Land Payments to the Development Group and
shall have no obligation or liability to Developer for any ¢laim that Developer is entitled
to any share of the Land Payments to be paid by other Participating Developers or for
any excess land dedications by Developer, and Devetoper expressly hereby waives any
right to such claim against County.
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With regards to a landowner within the Specific Plan whe is not a
Participating Developer, in consideration of the benefit derived by the non-participating
landowner's property by the land dedications made by the Participaling Developers,
County shall use good faith efforts to require payment from such non-participating
landowner of a similar land equalization payment, payable at the time of development
described above for payments by Participating Oevelopers. The land egualization
amounts for non-participating landowners’ properties, assuming all landowners within
the Specific Plan were pariicipating in the manner described above, are set forth in
Exhibit 2.55.5-B. Upon receipt of any such payments from the non-participating
landowners, County shall forward such payment to the Deveiopment Group in
accordance with the provisions of the foregoing paragraph.

2556 PVSP Shortfall Payment Upon Reduction in_Density.
Developer intends to develop all of residential unite and/or commercial and office
square footage allocated to the Property, as shown on Exhibit 2.2, and acknowledges
that the PVSP Fee is based on all allocated units and square focotages being developed
within all of the Participating Developers’ properties. To ensure that the revenues
anticipated from the PVSP Fee are fully realized by development of these properties,
except as provided bejow due to a loss in developable acreage related to the approval
of the Fill Permit for the Propenty, if Developer's development of the Property fails to use
{or maintain for future development) all of the units and square footage allocated to the
Property, and if any underutilized units are not otherwise transferred to other properties
within the Plan Area, then Developer shall pay to the County the amount equal to the
number of underutilized units or amount of underutilized square foctage times the
amount of the applicable PVSP Fee related thereto (a “PVSP Shortfall Payment”), in
accordance with the terms of this Section 2.5.5.6.

The requirement for any PVSP Shortfali Payment shall be
monitored by and coordinated with the Development Group. As Developer processes
tentative large and small lot subdivision maps for single family residential development
and design approvals for multifamily and commercial or office development, Developers
shall certify to the Development Group either that (i) the number of units and/or square
foolage planned for development and that can be developed within the remainder of the
Property {based on the zoning and developable acreage for such remainder of the
Property) equals the number of units and/or square footage allocated to the Property,
less any units then transterred to other properties within the Plan Area, or (i) the
amount of any then required PVSP Shortfall Payment associated with its pending
development of the Property, based on the number of then underutilized units andfor
square footage then being developed and remaining io be developed with the Property.
Prior to approval of each final small lot subdivision map within the Property or issuance
of a building permit for multifamily development or approval of improvement plans for
commercial or office development, Deveioper shall provide to the County a written
cerification from the Development Group (a “PVSP Fee Certificate™) which specifies
either that no PVSP Shortfall Payment is due or the amount of any PVSP Shartfall
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Payment required with respect to such pending development. 1f the PVYSP Fee
Certificate specifies that a PVSP Shortfall Payment is due for such development, then
Developer shall pay to the County the amount of the PVSP Shortfall Payment upon
approval for recordation of such smal! (ot subdivision map or issuance of the multifamily
building permit ar approval of commerciat or office improvement plans. Any such PVSP
Shortfall Payments shall be treated by the County in the same manner as payments of
the PVSP Fee to the County.

if the amount of developable acreage assumed to be available
within the Propenrty is reduced as a result of the approval of the Fill Permit for the Plan
Area or the Property, and such reducticn in developable acreage results in a reduction
in the number of units that can be developed by Developer within the Property based on
the maximum densities permitted by the zoning for the Property, uniess Developer, at
its option, applies for and obtains a rezoning of the Property to permit development of
the units allocated to the Property or transfers the excess units to other properties within
the Plan Area, then for purposes of this Section 2.5.5.6 the number of units allocable to
the Property shall be re-calculated based on the maximum number of units that can be
developed within the Property. Thereafter, the Developer and the Development Group
shall base its calculations of any required PVSP Shortfall Payments based on the
reduced number of units reallocated to the Property. Developer acknowledges that, in
the event of any such reduction. in the number of units for the Property or any other
Participating Developet’'s property due to a loss in developable acreage as a result of
the approval of the Fill Permit, such unil reduction shall be incorporated into the
calculation of the PVSP Fee applicable to all of the Participating Developers, resuiting in
an increased PVSP Fee for all Participating Developers.

Developer hereby waives and releases the County from any and all
rights, claims, actions or liabilities for damages, specific performance or any other refief
or remedy otherwise avaitable hereunder or in law or in equity if the County refuses to
approve for recordation a small lot subdivision map, or issue a buiiding permit for
multifamily development or approve Improvement plans for office or commercial
development on the basis of Developer's failure to provide a PVSP Fee Certificate from
the Development Group specifying either that no PVSP Shortfall Payment is due or the
amount of any required PVSP Shortfall Payment, or on the basis of Developer's failure
to pay any PVSP Shortfalt Payment specified by the PVSP Fee Certificate, whether or
not Developer disputes the amount thereof Developer also hereby waives and
releases the County from any and all rights, claims, actions or liabilities for damages,
specific performance or any other relief or remedy otherwise available hereunder or in
law or in equity if the County mistakenly approves any of the foregoing entittements for
another Paricipating Developer who fails to provide a PVSP Fee Certificate or fails to
pay any PVSP Shortfall Payment specified thereby. Developer acknowledges that the
County will rely solely on the PVSP Fee Cerificate from the Development Group for
purposes of approving the foregoing entittements and that the County shall have no
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obligation to independently determine the accuracy of any PVSP Fee Cerificate
pravided by the Development Group.

2.5.5.7 Urban Services Shortfall Fee. In addition to the cbligation
to include the Property in a Services CFD in accordance with Section 3.20, below, and
in a CSA in accordance with Section 3.21 below, in order to provide additional funding
to ensure adequate financial resources are available to County to provide public
services to the residents of the Plan Area, Developer shall pay a fee {the "Urban
Services Shorifall Fee”} of Seven Thousand Two Hundred Dollars ($7,200.00) per
dwelling unit, or such amount, whether more or less, as the County may determine to be
necessary at the time that the Services CFD and the CSA are formed and the
applicable special taxes and assessmenis are levied. Thereafter, the Urban Services
Shortfall Fee shall be adjusted annually from the date of such determination by the
greater of the percentage increase in the State of California San Francisco/Oakiand/San
Jose Metropolitan Area Consumer Price Index for All Urban Consumers over the iwelve
month period preceding each anniversary date of such determination. The purpose of
the Urban Services Shortfall Fee is {1) to build a services funding reserve that can be
drawn upan if and when the pace of development lags behind the need for services to
ensure that adequate financial resources are available to provide public services to the
residents of the Plan Area and minimize the need to rely upon a levy of a special tax or
an assessment on undeveloped property to fund such services, and {2) to build a
services funding reserve fo be utilized to ensure that the costs of services for affordable
housing are not so excessive as to discourage their successful development and
operation.  After development of 10,500 residential units within the Plan Area
{representing approximately 75% build-out of the Plan Area), upon reguest of the
Developrment Group, the County will review whether the funding reserve provided by
payments of this Urban Services Shorfall Fee exceeds the amount required, as
determined by the County, to fund a prudent services funding reserve. Excess funding
may arise due to an accelerated pace of development or costs of services being less
than projected. If the County determines, in its sole discretion, that this Urban Services
Shortfall Fee has generated excess revenues, then the County will allow such excess
revenues to be used to pay for any remaining unpaid costs of improvements and
facilities installed by the Development Group hereunder, consistent with prudent fiscal
policies as determined by the County.

2.5.6 Adiustment of Development Mitigation Fees and New Development
Mitigation Fees. County shalt adjust Development Mitigation Fees and WNew
Development Mitigation Fees from time-to-time when it deems it necessary and in the
interests of the County to do so. All such adjustments shall be done in accordance with
County policy governing the assumptions and methodology governing adjustments of
County fees generally and in accordance with the Mitgation Fee Act or other applicable
law.
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257 Payment of Fees. Unless atherwise specifically provided in this
Agreement, Develcpment Mitigation Fees, New Development Mitigation Fees, Project
Development Fees and Project implementation Fees shall be paid at the time of
issuance of building permit, and shall be paid in the amount in effect at the time of
issuance of the building permit,

2.6 Affordable Housing. Consisient with the goals and policies contained in
County's General Plan and the Specific Plan, and subject to the terms of this
Agreement, except as may otherwise be provided by a subsequently adopted County
affordable housing plan applicable to specific plans that is agreed o be implemented by
Developer for the Property as provided herein, Developer shall work in partnership with
the County to develop or cause {en percent {10%) of the tota! residential units which are
actualty constructed within its Property to be deveioped as affordable housing. In
accordance with the terms of this Section, the goal hereof is to provide two percent (2%)
of the total residential units as affordable to mederate income households, four percent
(4%) of the total residential units as affordable to low income households, and four
percent (4%} of the total residential units as affordable to very iow income househoids.

The terms "very low income" means households earning fifty percent (50%) or
less of the Placer County median income, "low income” means households earning fifty-
one percent {51%) to eighty percent (80%} of the Placer County median income, and
"moderate income” means households earning eighty-one percent (81%) to one
hundred twenty percent (120%) of the Placer County median income. Median income
and allowable assets shall be determined in accordance with County policy and
applicable State and federal affordable housing laws and reqguirements.

2.6.1 Affordable Purchase or Rental Residential Units. Subject to any
transfer or satisfaction of the affordable housing obligation as provided hereunder,
and/or subject to the provisions of any subsequently adopted County affordable housing
plan applicable to specific plans agreed to be implemented by Developer, Developer
shall satisfy the above 10% affordable cobligation-as and when it develops the balance of
the Property. The affordable units shall be developed generally concurrently and in
proportion with development of the market rate units within the balance of the Property.
Such concurrent development shall be achieved in accordance with the following
schedule: (i) either Developer and County shall have entered into an Affordable Housing
Agreement described below or, if the County has then adopted an affordable housing
plan applicable to specific plans, Developer shall have elected to satisfy its affordabie
housing obligations in accordance with such adopted affordable housing plan, which
efection shall be made by Developer at the time of approval of the first tentative small-
lot subdivision map for the Property, (ii) if Developer efects to proceed with the program
provided herein, Developer shall have completed the design and obtained all required
approvals for the development of the affordable units prior to the issuance of the first
building permit after 50% of the total number of single family residential units approved
for the Property have been issued, and (iii} if Developer elects to proceed with the
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orogram provided herein, Developer shall have completed construction of the affordable
units and cbtained cerificates of occupancy therefor {or obtained credits for any
remaining affordable units, based on the completion of excess affordable units by other
developers as described below) prior to the issuance of the first building permit after
75% of the total number of singie family residential units approved for the Property have
been issued.

The affordable units may be provided as either purchase or rental
affordable units, or a mixture of both. With respect to purchase affordable units, such
units may be located anywhere within the Property, provided the affordable units shal
not be lecated in a manner that resulfs in an over-conceniration of affordable units in
any particular portion of the Property.

26.2 Agreement Required. Prior to the approval of each final residential lot
subdivision map within a parcel designated by Developer to provide affordable purchase
opportunities, unless Developer elected at the time of approval of ifs tentative small-lot
subdivision map to satisfy its affordable housing obligations in accerdance with the
County's subsequently adopted affordable housing plan applicable to specific plans, the
parties shall enter into County's then current form of Affordable Purchase Housing
Agreement for the residential purchase units affordable to low-income households and
affordable to moderate-income househclds. Similarly, prior to the issuance of a building
permit for a multifamily development designated by Developer to provide affordable
rental opporunities, unless Developer elected at the time of submittal of its building
permit application to satisfy its affordable housing obligations in accordance with the
County's subsequently adopted affordable housing plan applicable to specific plans, the
parties shall enter into County's then current form of Affordable Rental Housing
Agreement for the residential rental units affordable to very low-income households,
affordable to low-income households and affordable to moderate-income households.
Both agreements shall require that the afferdable housing be maintained as affordable
units for a period of 30 years {from the initial occupancy of the affordable unit), unless a
jonger period is required by the type of financing utilized to construct the unit(s), and
shall limit sales, resales and rentais of such units to qualified affordable househoids,
subject to permissible hardship exceptions. LUpon the expiration of the term of the
affordable agreement, no further resale or rental restrictions shail appiy with respect
thereto. The agreements shall include specific requirements for marketing of affordable
purchase units, inclusion or medification of amenities, exterior materials and finishes,
alternate methods of satisfying the affordable housing obligation and best efforts
requirements. Such best efforts shall include, without limitation, special advertising prior
to the release of the affordable units indicating the availability thereof te very low-, low-
or moderate-incoime househotds, and maintenance of a waiting list and use of a County
maintained list of very low-, low- or moderate-income households seeking housing
opportunities in Developer's development(s}, and notification of such persons prior to
any release of affordabie units.
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2.6.3 No Subsidies. Develcper agrees to provide all of the moderate-
income, low-income and very low-income affordable units without any subsidy from the
County.

26.4 Transfer/Satisfaction of Affordable  Obligation. Developer's
obligation to use its best efforts to provide affordable purchase or rental units may be
moved and may be satisfied by the provision of affordable units elsewhere within the
applicable subdivision, or within other residential parcels within the Property, or within
residential parcels within other properties within the Specific Plan, subject o such
fransferee parcel being encumbered by this Agreement, a similar development
agreement or an Affordable Housing Agreement (or other applicable County-approved
form). No such transfer shall require an amendment to this Agreement, but County and
Developer shall execute an instrument memaorializing such transfer of obligation which
shall be recorded against the affected parcels, with reference to this Agreement. .

Developer may also satisfy its obligation to provide affordable units
through the purchase of affordable housing credits from other developers within the
Specific Plan, as such credits are described in Section 2.6.5 below. Also, County may,
in its sole discretion and with the consent of Developer, transfer some ar all of the
Property’s affordable housing obligation to a site or sites in the unincorporated County
for construction of special needs housing.

2.6.5 Not a Limitation/Credits for Excess Affordable Housing. Nathing in
the foregoing Section 2.6 shall be construed to limit Developer from offering affordable

units for sale or rental to households of very low, low or moderate incomes in excess of

the number of units specified. Furthermore, if Developer elects to develop any excess
affordable units, Developer may generate affordable housing credits that may be
transferred to other Participating Developers in the Plan Area. An excess affordable
unit shall provide an affarcdtable housing credit when {i) such unit is made subject to an
Affordable Housing Agreement with the Ccunty, {ii) the unit becomes ready for
occupancy, and (i) all affordable units required under this Agreement, based on the
aggregate number of residential units then developed within the Property, have been
completed and are ready for occupancy. The sale and transfer of any affordable
housing credits shall be made pursuant {0 private transactions between Developer and
other Participating Developers and County shall have no gbligation to facilitate such
transfers, except to acknowledge that such affordable housing credits are avaitabie to
Developer. A transfer of an affordable housing credit shall be effective upon County's
receipt of written notice from Developer (a) stating the name of the Participating
Developer to whom the credit has been transferred and {b) identifying the property
against which the credit is t0 be applied, such notice of transfer shall also be recorded
against the Developer's and the transferee’s property to put subsequent parties on
notice of the transfer of this credit from the Property, for the benefit of the transferee’s
property.
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2.7  Wetlands Fill Permits.

2.7.1 Developer Obligation. Tec the extent required to develop the
Property, and to construct the Core Backbone Infrastructure, Developer andfor the
Development Group shalt obtain from the U. S. Ammy Corps of Engineers or other
applicable permitting agency ({the "Permitting Agency") a permit or permits {the "Fill
Permit") to fill specific wetland resources prior to construction of the Core Backbone
Infrastructure and the develgpment of the Property. Developer shall diligently pursue
and obtain issuance of the Fill Permit and any amendment, modification or supplement
thereto, or any additional Fill Perrnits if required, in order to implement the Project,
including but not limited to off-site improvements. Such Fill Permit or Permits shall be
obtained prior to the approval for recordation of the first large lot final subdivision or
parcel map within any portion of the Specific Plan (a2 “Final large Lot Map”) or
commencement of gonstruction of any improvemenis on the Property, whichever occurs
first; provided, however, Developer may reguest County defer the foregoing reguirement
50 that any such Permit may be cbtained at a later date. Developer shall keep County
apprised of the progress of its efforts to obtain any necessary Fill Permit or Permits, and
any such request shall be made in writing and submitted with justification therefor to the
County Executive Officer, who has sole discretion to decide to grant an extension of
time for performance of this obligation. If the Fill Permit or Permits include conditions
which impact or limit any public uses, operations or improvements to be conveyed
pursuant to this Agreement, or which will result in any costs to County for monitoring,
reporting, or maintenance under the Fill Permit after the conclusion of any maonitoring
period required of Developer by the Permitting Agency, any such conditions shall be
subject to the prior review and approval by County. County is in the process of
developing a comprehensive habitat conservation plan, commonly referred to as the
Placer County Conservation Plan, and acknowledges that, upon approval of the Fill
Permit, to the extent permitted by law, the County will not seek to impose any additional
conditions or requirements on Developer to mitigate the impacts of development of the
Project on wetlands, notwithstanding any additional conditions or requirements that may
subsequently be contained within the Placer County Conservation Plan. Developer
intends to mitigate the impacts of such wetland fills through a combination of on-site
preservation, off-site preservation and/or on-site and off-site creation of wetland
resources.

2.7.2 Maintenance by Developer. Developer, and/or its successors, shall
be solely responsible for satisfying all monitoring, reporting, and maintenance,
requirements under the Fill Permit during the remaining and any extended monitoring
period, as determined by the Permitting Agency. To the extent permitted by law, the
costs of complying with such menitoring, reporting and maintenance requirements may
be funded by the Services CFD or CSA to be formed pursuant to Section 3.20 or
Section 3.21 below. County agrees to cooperate with Developer to facilitate the ability
of the Services CFD andfor CSA to fund such monitoring and compiiance. i such
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funding requires the County to assume ownership of the on-site and off-site mitigation
and preserve areas, as a pre-condition to agreeing to utilize such funding, the County
may require that Developer arrange for a hon-profit land trust or other such entity agree
to contract with County to assume responsibility for the monitoring and maintenance
obligations on behalf of the County. Furthermore, during said monitoring period,
Developer shall indemnify, defend and hold County harmfess from any and all costs,
liabilittes or damages for which the County is held responsible or alieged to be
responsible under the Fill Permit, which arise out of ot relate to any faiture of Developer
to satisfy such monitoring requirements, excluding any such failure caused by the active
negligence of County or any employees, agents or contractors thereof. Developer
acknowledges responsibility for obtaining Fill Permit coverage for all open space uses
specified in the Specific Plan and this Agreement.

2.7.3 Facilities Included in Fill Permit. Developer shall use its best efforts
to ensure that the approval of its Fill Permit includes develgpment of the bike paths,
water quality structures and drainage and flood control facilities, and any other similar
improvements described in the Specific Plan and this Agreement. In this regard,
Developer shall consult with County and include to the extent known or planned the
approximate location of proposed bike paths, passive recreation areas, water quality
structures and drainage and flood control facilities on all maps and/or exhibits
accompanying all Fill Permit applications tc ensure all proposed open space
improvements are disclosed and considered by the Permitting Agency during
processing of the Fill Permit and drafting of permit conditions. If any significant
modifications are proposed which conflict in any manner with the Entitlements related
thereto and to the planned location and improvement of the improvements as a result of
approval cf the Fill Permit, the revised relocation of such improvements shall be
resubmitted to the County for review. The County may approve or deny any request to
relocate any of the improvements and the review of such modifications shall be made in
accordance with CEQA, which may only require the County to determine, if supported
by CEQA, that such relocation substantially conforms with the EIR and approvals
refated thereto.

2.7.4 Operation and Management Plans. Developer shall be responsible
for the cost of preparation of any required operations and management plan required for
the Fill Permit and fo reimburse County for any costs incurred by its review thereof.

2.8 Acquisition of Necessaty Real Property Interests. In any instance where
Developer is required by this Agreement to construct any public improvement on land
not owned by Developer or other Participating Developers, Developer at its sole cost
and expense shall, in a timely fashion to altow it to construct the required improvements,
acquire or cause to be acquired the real property interests necessary for the
construction of such public improvements.

PLACER YIMEYARDS DEVELOFMENT ACREEMENT (6-33-07) Page 24 of 82

{37



in the event Developer is unable after exercising all reasonable efforts, including
but not limited to the rights under Sections 1001 and 1002 of the California Civil Code,
o acquire the real property interests necessary for the construction of such public
improvements as to property within Placer County, Developer shall request the County
assist in the acquisition of the necessary real property interests. Developer shall
provide adequate security for all costs the County may reasonably incur {inciuding the
costs of eminent domain proceedings and the value of the real property} and shall
execute an agreement in association therewith acceptable to the County. Upon receipt
of the security and execution of the agreement, County shall commence negotiations to
purchase the necessary real property interests to allow Developer to construct the
public improvements as required by this Agreement and, if necessary, in accordance
with the procedures established and to the extent atlowed by law, may use its power of
eminent domain to acquire such required real properly interests. Any such acqguisition
by County shall be subject to County's discretion, which is expressly reserved by
County, to make all necessary findings to acquire such interest, including a finding of
public necessity.

tn the event Developer is unable after exercising all reasonable efforts, including
but not limited to the rights under Sections 1001 and 1002 of the California Civil Code,
to acquire the real propety interests necessary for the construction of such public
improvements as to property within the City of Roseville, Sacramento County, Sutter
County, or any other jurisdiction other than Placer County, Deveioper shall immediately
notify the County and shall at the same time request assistance in the acquisition of the
necessary real property interests from the appropriate officials within that other
jurisdiction. Developer shall provide adequate security for all costs that jurisdiction may
reasonably incur (including the costs of eminent domain proceedings and the value of
the real property) and, subject to such other entity agreeing on commercially reasonable
terms to proceed therewith, shall execute an agreement in association therewith
acceptable to that jurisdiction.

In the event after notification by Developer, County or any of the other
jurisdictions determines not to proceed with acquisition of the real property interests at
that time and Developer is unable thereby to construct the required improvements,
Developer shall deposit with County: (a) adequate funds or other security acceptable
to County for all costs that the jurisdiction may reascnably incur shouid it, at some future
time, mitiate emihent domain proceedings to acquire the real property, and; (b)
adequate funds or other security acceptable to County for all costs of construction of the
improvements required to be constructed by Deveioper that are not being constructed
due to the lack of public ownership of the necessary real property.

In those circumstances where the County owns property in fee on or over which

development of the Property requires permanent and temporary construction
easements, road rights-of-way and/or sites for public facilities, County shall grant, at no
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cost or expense to Developer, such permanent easement, temporary easements, rights-
of-way, or sites as needed for the timely and efficient development of the Property.

This Section is not intended by the parties to impose upon the Developer an
enforceable duty to acguire land or construct any pubiic improvements on land not
owned by Developer, except to the extent that the Developer elects to proceed with the
development of the Property.

ARTICLE 3. DEVELOPER QBLIGATIONS

3.1 Development, Connection and Mitigation Fees. Except as otherwise
provided in Section 2.5 of this Agreement, any and all required payments of
development, connection or mitigation fees by Developer shall be made at the time and
in the armount specified by then applicable County ordinances.

3.2 Public_Improvements To Be Dedicated, Constructed or Financed by
Developer. Reguirement for Development Group Cerificate. Wherever this Agreement
obligates Developer to design, construct or install any improvements, the cost thereof
may be provided by Developer and/or by other Participating Developers and/or the
Development Group, subject only to reimbursements or credits specified in this
Agreement. Developer acknowledges that Develaper’s right to obtain {(a) approval for
recordation of final small lot subdiviston maps for single family development {or to have
such approval scheduled for hearing by the County), or {b) signed improvernent pians
andfor grading pemiis for development of multifamily residential or non-residential
development, or (c) building permits for any development of the Property (each, a
“Final Development Entitlement”), shall be contingent upon Developer’s advancing
its share of the costs, as and when required hereunder or as and when the
Development Group decides (i) to prepare and cbtain approval of the County Facilities
Master Plan, the Sewer Master Plan, the Drainage Master Plan, the Parks Master Plan,
the Transit Master Plan and the Landscape Master Plan described in this Article 3 and
the Implementation Policies and Procedures Manual described in Section 4.4 below
(collectively, the “Required Master Plans™), (ii) to form the Services CFD and the CSA
(collectively, the "Services Districts”), authorize the Services Districts to levy special
taxes and assessments to fund the services authorized thereby, and include the
Property within the boundaries of the Services Districts, and (iii) to design and construct
the Core Backbene Infrastructure, the Remaining Backbone Infrastructure, the County
Facilities and Community Park improvements, as and when such improvements are
required to be installed pursuant to this Adicle 3 or when the Development Group elects
to proceed with such construction.

The costs for the development of the Required Master Plans, formation of the
Services Districts, and design and construction of the Core and Remaining Backbone
Infrastructure, County Facilties and Community Park improvements (collectively, the
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“Major Developmant Group Costs™) will be coordinated and funded by the
Development Group.

Developer shall not be cbligated by this Agreement to fund any of the foregoing
costs, unless and until Developer elects to proceed with development of Property and
applies for any Final Development Entitlement for the Property.

In addition to the foregoing requirement, Developer acknowledges that, prior to
obtaining approval for recordation of a Final Large Lot Map for the Property, Developer
or Development Group must: (1) obtain any required Fill Permit or Permits in
accordance with Section 2.7 of this Agreement; (2) prepare substantially complete
drafts of the Required Master Plans and submit them 1o the County as required in
Sections 3.10, 3.11, 3.12.1, 3131, 3.14, 3.15 and 4.4 of this Agreement, and; (3} form
the Services Districts and authorize the Services Districts to levy special taxes and
assessments to fund the services authorized thereby or prepare substantially complete
documentation for the formation of the Service Districts in accordance with Sections
3.20 and 3.21 of this Agreement,

With respect to Final Development Entitlements for residential development
{other than residential development within a commercial/mixed use iand designation), if
Developer elects to defer its participation in or fails to maintain its good standing with
respect to any Major Development Group Costs being funded by the Development
Group that are required to permit development during and up to issuance, in the
aggregate, of building permits for 7,000 residential units (excluding permits for model
homes) within the Specific Plan, then Developer acknowledges that, for residential
development (other than residential development within a commercial/mixed use land
designation), the County shall not approve any Final Develcpment Entitlement for such
residential development of the Property (including any final smail-lot subdivision map or
building permit) until after Developer elects to participate in such funding or reinstates
its good standing therein and until after issuance in the aggregate of the 7,000™ building
permit for residential units (exciuding permits for model homes) within the Specific Plan.
Thereafter, with respect to residential development of the Property other than mixed use
development, if Developer elects to defer its participation in or thereafter fails to
maintain its good standing therein with respect to any Major Development Group Costs
that are required to permit development after issuance, in the aggregate, of building
permits for 7,000 residential units (excluding permits for model homes) within the
Specific Plan, then Developer acknowledges that the County shall not approve any Final
Development Entittement for such residential development of the Froperty until after
Developer elects to participate in such funding or reinstates its good standing therein
and until after issuance in the aggregate of the 10,000™ building permit for residential
units (excluding permits for mode! homes) within the Specific Plan.

With respect to Final Development Entitlements for non-residential development
or residential development within a commercial/mixed use land designation, if
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Developer fails to maintain its good standing in the Development Group, then Developer
acknowledges that, for such non-residential or mixed use development, the County shal
hot approve a Final Development Entitlement until Developer reinstates its good

standing therein.

With respect to approval for recordation of a Final Large Lot Map for all or any
portion of the Property, if Developer fails to maintain its good standing in the
Development Group, then Developer further acknowledges that the County shall not
approve such Final Large Lot Map for recordation untif Developer reinstates its good
standing therein.

The foregoing restrictions, although limiting the Developer's ability to obtain
approval of a Final Large Lot Map or a Final Development Entitliement from the County,
shall not prevent the County from accepting, processing and approving applications for
any Subsequent Entiiements other than a Final Large Lot Map or Final Development
Entitlement or from accepting and processing (but not scheduling for hearing or
approving) applications for a Final Large Lot Map or Final Development Entitlement
refated to the Property. Since the foregoing restrictions with respect to approvals of
Final Development Entitlements are for the benefit of the Development Group, the
Development Group, upon written notice to the County, may reduce the term of the
above restrictions below either the 7,000" or 10,000™ residential building permit
thresholds to permit earlier approvals of Final Development Entitlements. Any such
reduction shall be effective upon the County's receipt of such wrilen notice from the
Development Group and shall not require an amendment to this Development
Agreement to be effective. At its own cost, the Development Group may elect fo record
such notice, with reference to the Development Agreements for each of the Participating
Developers, to provide notice of any reduction in these restrictions and the County will
cooperate with such recordation, if required by the Recorder's Office.

When applying for approval of a Final Large Lot Map or a Final Development
Entitiement for the Property, other than for building permits or certificates or accupancy
or final inspections, Developer shall provide to the County a written certification fram the
Development Group that Developer is a member in good standing of the Development
Group ("Development Group Certificate”). With respect to requests for building
pemmits, Developer shall not be obligated to provide a Development Group Certificate to
the County, unless, prior thereio, the Development Group Certificate has expired or the
Development Group has notified the County in writing that Developer is no longer a
member in good standing of the Development Group. With respect to requests for
cerificates of occupancy or final inspections, once a building permit has been issued to
Developer, the County shall not deny issuance of certificates of occupancy or final
inspections for the improvemenis covered by such building permit on the basis of
Deveiopers fallure to maintain its good standing membership in the Development
Group, whether or not such failure occurred before or after issuance of the building
permit.
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Developer acknowledges that its right to obtain approval of a Final Large Lot Map
or a Final Development Entitlement to develop the Property is contingent on Developer
being a member in and maintaining its good standing therein to permit such
development. Developer further acknowledges that the County will rely solely on the
Developer's submittal of a Development Group Certificate for purposes of approving a
Final Large Lot Map or Final Development Entittement for the Property. Similarly,
County will rely solely on any written notice received from the Development Group that
Developer has failed to maintain its good standing membership in the Develcpment
Group. County shall have no obligation to independently determine or verify whether or
not Developer is a member in good standing of the Development Group or whether
Developer is otherwise funding its share of the Major Development Group Costs.

Developer hereby waives and releases the County from any and all rights,
claims, actions or liabilities for damnages, specific performance or any other relief or
remedy otherwise available hereunder or in law or in equity if the County refuses to
approve a Final Large Lot Map or a Final Development Entitlernent on the basis of
Developer's failure to provide a Development Group Cedificate, whether or not
Developer is a member in good standing in the Development Group, of is otherwise
funding its share of these costs, Developer alse hereby waives and releases the
County from any and all rights, claims, actions or liabilities for damages, specific
performance or any other relief or remedy otherwise available hereunder or in faw or in
equity if the County mistakenly approves a Final Large Lot Map or a Final Development
Entitlement for another Participating Developer who fails to provide a Development
Group Certificate evidencing such Participating Developer's good standing membership
in the Development Group when required hereunder, provided this waiver shall not
prevent Developer ar the Development Group from asking the County to enforce the
provisions of this Section 3.2 against such Parlicipating Developer with respect to any
subsequent requests for approvals of any Final Development Entitlements.

3.3 Offers of Dedicatiaon for Cotre Backbone |nfrastructure, Remaining Backbone
Infrastructure, Drainage, Parks, Open Space and County Facilities.

3.3.1 Initial Dedications. Unless deferred as provided below, within one
hundred eighty (180) days of the Effective Date of this Agreement, Developer shall
execute and deliver to the County for recordation irrevocable offers of dedication
{"I0ODs"), in forms acceptable to the County, for any and all portions of the Property
planned to be utilized for any of the following purposes:

(i) Core Backbane Infrastructure described in Section 3.5 below:

(ii} Remaining Backbone Infrastructure described in Section 3.6 below:;
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(i) drainage areas (“Drainage Areas”) within which the Pemmanent
Drainage Facilities described in Section 3.12 below will be located as generally
descriped in the Master Drainage Plan, together with access thereto for
mainienance purposes only;

(iv}  community parks;

(v)  neighborhood parks adjacent to planned school sites;
(vi) open space areas, and

{vii) County Facilities described in Section 3.10 below.

The portions of the Property offered for dedication shall be consistent with
the locations shown therefor in the Specific Plan; provided, however, the legai
descriptions included with the 10Ds shall be subject to review and approval by the
County prior to recordation. With respect to the foregoing dedications, the County will
sign the appropriate acknowledgments to allow the dedications to be recorded, but in its
sole discretion may choose to reject the offers until the applicable improvements to be
constructed therein are completed and a financing mechanism for the maintenance of
such completed improvements acceptable to the County has been established, or until
the County otherwise determines it to be in the interests of the County to accept the
offer. Upon recordation of the foregoing |ODs by all the Participating Developers, the
Participating Developers shall prepare a record of survey of all the dedicated areas and,
subject to the approval by the County, the County will cause such record of survey 1o be
recorded in the Official Records of Placer County.

3.3.2 BDeferral of Dedications Due to Legal Challenges. Notwithstanding
anything to the contrary above or elsewhere in this Agreement, in the event a legal
action or actions is filed challenging the County's approval or any or all of the
Entitlements, the time for executing and delivering the |0Ds described in Section 3.3.1
above shall be deferred until ninety (80) days after full and complete resolution of all
such legal action{s) that either upholds the Entittements on substantially the same
conditions and terms as approved on the Effective Date or with such amendments or
modifications thereto that are acceptable t¢c the County, Developer and all other
Participating Developers, each in is sole discretion.

3.3.3 Additicnal Dedications for Secondary Roadway Improvements.
Developer shall offer to dedicate any portion of the Property planned for Secondary
Road Improvements described in Section 3.7.1 below within sixty {60) days after written
request therefor from the County, which request shall include a fegal description of the
needed portion of the Property.
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3.3.4 Adjustments to Dedications. County acknowledges that, as
Developer processes large Jot and small lot subdivision maps for the Property, minor
adjustments to the boundaries of the dedicated areas may be required based on the
final engineering for such maps and Developer may also propose to relocate certain
roadways, County Facilities or park sites. County and Developer agree to cooperate
with any such proposed adjustments or relocations, provided the approval of such
adjustments or relocations shalt be subject to the County’s sole discretion. Upon such
approval, County and Developer will cooperate to effect such adjustments or
relocaticns, subject to Developer offering to dedicate o the County any replacement
area that may be required by such adjustment or relocation so long as any such
replacement area has not then been developed by Developer.

The parties also acknowledge that the descripticns for the County Facility
Sites described in Section 3.10 below are based on preliminary plans for the adjacent
recad improvements and County Facilities planned for these County Facility Sites and
that the boundaries of these dedicated areas may need to be revised when the final
engineering for the roadways and the final plans for the facilities to be located on these
County Facility Sites are approved. As and when such engineering and plans are
finalized, Developer shall prepare, execute and deliver to County for recordation
amended irrevocable offers of dedicaton, in forms acceptable to the County, with the
required amendments to the descriptions to conform with the final plans for the
improvements, so long as (i) the tolal area dedicated by Developer for the County
Facility Site is not substantialty increased, {ii} dedication of the additional area will not
adversely impact in place improvements constructed by Developer pursuant to a County
approval, and (iii) to the extent applicable and provided Developer applies for any
necessary approvals and pays all costs of processing, County acknowledges that any
area that may have been included as part of the criginal offer of dedication for the
County Facility Site that is no longer required for the intended purpose may be
abandoned back to Developer. Subject to the foregoing conditions, Developer shall
provide the amended dedication when the final engineering for the roadways is
completed and prior to approval of the final plans for the facilities to be located on these
County Facility Sites.

The boundaries for the Drainage Areas may also need to be modified
once the Other Agency Approvals described in Section 3.12.2 below are obtained.
Developer and County shall cooperate with each other and the Other Agencies to reach
agreement on the final descriptions for the Drainage Areas, provided the final approval
thereof shall be at the sole discretion of the County. Once the Other Agency Approvals
are obtained for the Permanent Drainage Facilities within a drainage shed, subject to
the County's approval of any changes, Developer and County shall take such actions as
may be necessary to adjust the boundaries of the Drainage Areas in the Drainage 10Ds
and Temporary Construction Licenses to be consistent with such Approvals,
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3.3.5 Acknowledgment of Excess Park Dedication and Additional
Dedications for Park Sites. Developer acknowledges that the tofal amount of active and
open space park land to be dedicated under the Specific Plan exceeds the General Plan
requirements and that, with respect to the active park sites, Developer intends to
dedicate, and the County desires to accept, the full amount of acreage planned by the
Specific Plan for active park sites, notwithstanding such excess dedication. To ensure
that the full amount of ptanned active park sites are dedicated and developed for the
benefit of future residents of the Specific Plan, Developer agrees that it shall not have
any right to seek any subsequent reduction in the amount of active park acreage to be
dedicated hereunder, even though these dedications may exceed the General Plan
requirement or will exceed such requirement due to any subsequent reduction in
residential development of the Property. County agrees that, in consideration of
Developer's covenant to dedicate these park sites, construct the park facilties as
required herein, and/or pay the PVSP Fee, such covenants fully satisfy and the County
shall not impose any other park dedication or Quimby Act fee. The County agrees that
the provisions of the Specific Plan and the commitments contained herein satisfy the
General Plan park obligations for the dedication of neighborhood/community parks,
recreational facilities and open space related to development of the Property.

In addition to the dedications required pursuant to Section 3.3.1 above,
Developer shall include the dedications of any mini park and/or additional neighborhood
park site(s) not previcusly dedicated to the County as pant of s small-lot residential
subdivision map(s) for the Property. The number, location and size of any mini park
and/or additional neighborhood sites shall be determined as part of the approval of the
small-lot residential tentative subdivision map(s) for the Property, provided the total
acreage for any required mini park and/or neighborheod park sites shall be consistent
with the Specific Plan acreage shown therefor on Exhibit 2.2 attached hereto.

Dewveloper acknowledges that the County shall not be obligated to accept
any proposed park land dedications in excess of the amount of acreage set forth on
Exhibit 2.2 attached hereto and that, in the event of any such excess dedication,
Developer shall not receive any park land credit nor any park fee credit for construction
of park improvements on such additional acreage, which construction shall be at the
sole cost and expense of Developer.

3.3.6 Grant of Temporary Construction Licenses. In addition to offering
for dedication the real property and easements described in Sections 3.3.1 and 3.3.3,
when such offers are provided to the County, Developer shall also provide to the County
a temporary construction license (the “Temporary Construction License”) to permit
the construction of the applicable improvement within the dedicated right of way or reai
property. The Temporary Construction License for road rights of way shall include an
additional twenty-five feet (25') on either side of the dedicated rights of way for access
by construction equipment, provided such access area shall not extend inlo any graded
pads or improvements constructed within the Property. The Temporary Coenstruction
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License shall be recorded against the Property and shail be in the form attached hereto
as Exhibit 3.3.6. After thirty (30) days writlen notice to Developer (which notice shall
describe the improvement(s) that are the subject of such notice), unless Developer has
then commenced or responds that it will be commencing construction of the applicable
improvement{s) within 60 days of such notice, the County shall have the right under the
Temporary Construction License to assign the license to any other Participating
Developer ot group of Participating Developers or the Development Group to construct
the improvement(s) described in such notice.

3.3.7 County Acceptance of |ODs. Except as expressly provided for by
this Agreement, all dedicated areas and any other preperty to be conveyed in fee or by
easement to County pursuant to this Agreement shall be with good and marketable titie,
free of any liens, financial encumbrances, special taxes, or other adverse interests of
record, subject only to those exceptions approved by County in writing. The foregoing
shall not preclude inclusion of such public property within a financing services district, so
long as the levy or assessment authorized thereby is zero (0) while the property is used
for public purposes. Developer shall, for each such conveyance, pravide to County, at
Developer's expense, a current preliminary title report, a CLTA standard coverage title
insurance policy in an amount specified by County, and a Phase 1 site assessment for
hazardous waste approved by the County. In the event the Phase 1 site assessment
indicates the potential presence of any hazardous waste or substance, County may
require additicnal investigation be performed at Developer's expense. Developer shall
bear all costs of providing good and marketable title and of providing the property free of
hazardous wastes or substances.

County acknowledges that the Drainage Areas and any open space areas
that may be preserved as habilat conservation areas may be subject to deed
restrictions and easements for the benefit of the Permitting Agency for the Fill Permit or
related approvals and County agrees to agcept such areas subject to the deed
restrictions and easements required thereby provided County had the prior opportunity
to review and approve any such conditions in accordance with Section 2.7.1 above. If
the County accepts any Drainage Areas or open space areas prior to recordation of
such deed restrictions or easements, upon request of Developer, County shall convey
and sign for recordation against such Drainage Areas any deed restrictions and/or
easements that may be required by the Permitting Agency for the Fill Permit or related
approvals.

3.3.8 Release of Excess Offers of Dedication/No Compensation. In
addition 1o adjustments to dedicated property pursuant to Section 3.3.4 above, County
may determine, in its sole discretion, that certain property offered for dedication may not
be necessary for public purposes associated with the Specific Plan. Because the offers
of dedication pursuant to this Section 3.3 are being made early in the planning process
to assure the availability of the areas planned for the Core Backbone Infrastructure,
Remaining Backbone Infrastructure, Drainage Areas, County Facilities, park sites and
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gpen space, County agrees that subsequent adjustments to or releases of areas
approved by the County that were previously offered for dedication by Developer shall
not require any compensation to be paid by Developer, notwithstanding any existing
County crdinances or policies to the contrary. Developer's early dedication hereunder,
together with its covenant to dedicate any replacement area that may be required by an
adjustment or relocation, provides adequate compensation to the County for any such
subsequent abandonment by the County of these dedicated areas.

3,39 Additional Dedication for Cemetery. |If Developer is the owner of
Property 19 (as identified on Exhibit A-2}, then the following provision shall apply: Upon
recordation of the first Final Large Lot Map within the Property, such map shall include
an irrevocable offer of dedication to the Roseville Cametery District (the *Cemetery
District™ for the portion of the Property planned for cemetery use as shown con the
Specific Pian (the “Cemetery Property”). Although being dedicated to the Cemetery
District to support the operations thereof, the dedication shall not limit the use of the
Cemetery Property nor shall it include any reversionary interest if the Cernetery District
elects to use the Cemetery Property for any non-cemetery purposes or elects to sell the
Cemetery Property. The irrevocable offer shall be freely assignable. The irrevocable
offer shall continue in perpetuity until either accepted or rejected by recorded written
notice by the Cemetery District or any assignee thereof. Prior to such acceptance by
the Cemetery District or assignee thereof, Developer shall remain the owner of the
Cemetery Property and shall be obligated to maintain the Cemetery Property and may,
at its own risk and cost, improve the Cemetery Property with landscaping, parking or
other such al-grade improvements consistent with any use of the Cemetery Property as
may be approved by County. i requested by the Cemetery District or assignee thereof,
Developer shall remove any such improvements and restore the Cemetery Property
substantially consistent with its prior, unimproved condition, within one hundred eighty
(180) days after acceptance of the irrevocable offer by the Cemetery District or
assignee thereof.

3.4  Public Utities Within Rights-of-Way. Except as otherwise set forth in the
Specific Plan or otherwise required by County as pravided below, public utilities shall be
located within the rights-of-way to be granted by Developer to County for public utility
and/or landscape easements or within rights-of-way granted by Developer to County for
the aserials, collectors and other local streets within the Property. Accordingly, upon
approval of the final large Yot subdivision smap {(or any phase of it}, of demand of the
County based upon service needs, whichever occurs first, in addition to the dedications
to be provided pursuant to Section 3.3 above, Developer agrees to grant and convey to
County, through a recorded irrevocable offer of dedication or other means acceptable to
County, the rights-of-way for any additional arterials, colleciors, local streets, or public
utility easements that inctude the area within which such public utilities will be located. I
such utilities need to be installed prior to the construction of the applicable street(s),
Developer shall grant a public ufility easement that shall merge with the rights-of-way
upon completion of the applicable street improvements. The width of the road rights-of-
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way and public utlity and/or landscape easements shall be as shown in the Specific
Plan.

Nothing in this Agreement shall be construed to limit or restrict the right of the
County to require the dedication of an easement for utility purposes related fo
development of any parcel when such requirement would be otherwise consistent with
the reasonable exercise of the police powers of the County and is reascnabiy related to
a requirement to serve the parcel or parcels adjacent to the easement. The County
may also, in its sole discretion, approve alternative locafions for utilities, such as
through parks or open space areas.

35 Core Backbone Inirastructure. The Core Backbone Infrastructure,
consisting of major roadway improvementis, sewer, water and recycled water
improvements within such roadways, and certain off-site sewer and water
improvements, are described in the Financing Plan and surnmarized in Exhibit 3.5
attached hereto (the “Core Backbone Infrastructure”). The following c¢onditions
precedent shall be satisfied prior to issuance by the County to Developer of the first
buiiding permit, excluding any building permit for model homes issued in accordance
with applicable County Code requirements, anywhere within the Flan Area, including the
Property but excluding the Special Planning Area: {i) the design for the construction of
the Core Backbone Infrastructure shali be completed and approved by the County or
applicable public agency, (i) all required pemmits, agreements and approvais for the
construction of the Core Backbone Infrastructure, including without limitation any Fili
Permits or streambed alteration agreements shall be obtained, (iii) adequate security
(i.e. bonds or other such security), to the satisfaction of the County securing the
completion of the Core Backbone Infrastructure, shall be posted with the County or
applicable public agency, {iv) construction contract{s) for all of the Core Backbone
infrastructure shall have been let and entered into by Developer and/or other
Participating Developers and/or Development Group, (v} construction of the Core
Backbone Infrastructure shall have commenced pursuant to all applicable construction
contract{s) and {vi) the Core Backbone Infrastructure which provide complete access,
circulation, and service to the portion of the Property proposed to be developed by
Developer have been substantially completed, as determined by the County in its sole
discretion.

In addition to the foregoing conditions precedent to the issuance of the first
building permit, excluding permits for model homes, Developer acknowledges and
agrees that, prior to the issuance of the building permit creating the 1,501th residential
unit anywhere within the Flan Area, including the Property but excluding the Special
Planning Area, all the Core Backbone Infrastructure shall be: (i) determined by County
to be fully complete; and, (ii) accepted for public use by County utilizing its standard
procedures for acceptance of public improvements. Developer expressly agrees that, in
the event the Core Backbone Infrastructure is required to be complete and accepted,
but it has not yet been accepted by County, and Developer applies for a building permit
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for any portion of the Property, County may deny the issuance of burlding permits for the
Property until such time as the Core Backbone infrastructure is accepted by County, or
until Developer and/or the Development Group enters into an agreement aceeptable to
County providing security for the completion of the improvements to the full satisfaction
of County. Developer shall be responsible for all costs of care and maintenance of the
Core Backbone Infrastructure until such time as County accepts it as provided herein.
As a condition of acceptance, Developer shall warrant that the work shall be free of
defects in workmanship and materia! for a period of ene (1) year after acceptance.,

During the design and permitting process for the Core Backbone infrastructure,
Developer shall have the right to submit and process for approval improvements plans
and/or tentative and final small-lot subdivision maps for the Property, or any portion
thereof, consistent with the Entitlements. The County may withhcld approval of any
improvement plans andfor small-lot final subdivision maps prior to the satisfaction of
conditions 3.5{i} through {v) above. Upon approval of any improvement plans and/or
small-ot final subdivision map for recordation, Developer may commence construction
of improvements consistent therewith in combination with or subsequent to
commencement of construction of the Core Backbone Infrastructure, provided such
consfruction shall not intedfere with the construction of the Core Backbone
Infrastructure. Developer agrees that any construction of such subdivision
improvements by Developer prior to completion and acceptance of the Core Backbone
infrastructure by County shall be at Developer's own risk and that County reserves the
right not to accept any such subdivision improvements prior to its acceptance of the
Core Backbone Infrastructure.

3.5.1 Locust Road Circulation Study. Prior to approvai of improvement
plans for the Core Backbone Infrastructure, the Developer or the Development Group
shall fund a study to be undertaken by the County to identify and review the feasibility of
aiternatives to retaining Locust Road as a through roadway between Baselina Road and
West Town Center Drive. Any such study shall (1) review the impacts upan the
roadway systems in the Specific Plan and in adiacent jurisdictions, and identify the need
for new or additional infrastructure, if any; (2} include an analysis of the necessary
amendments to the Specific Plan, the County General Plan and/or the Dry Creek West
Placer Community Plan to imptement any such alternatives; (3) identify the costs
associated with any such alternatives, and; {4) specify compliance with the California
Environmental Quality Act and any other applicable legal requirements. County shall
utilize the study to determine whether modifications to Locust Road are in the best
interests of the County. Developer acknowledges that, in the event County determines
that modifications to Locust Road are in the best interests of the County, amendments
to the Specific Plan and changes to road improvements within the Specific Plan may be
required to implement such modifications. Developer agrees that any such change
shall not be considered a change to the terms and conditions of this Agreement or the
Entitlements and Developer agrees to incorporate any such changes into the Core
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Backbone Infrastructure, Remaining Backbone Infrastructure, Project-Driven
Infrastructure or Secondary Road Improvements as directed by County.

36 Remaining Backbone Infrastructure. in addition to the Core Backbone
infrastructure required prior to commencement of development of the Property,
Developer shall be obligated, in accordance with the timing requirements set forth in this
Agreement and Exhibit 3.6 attached hereto, to construct design, permit and construct
the Remaining Backbone Infrastructure described in Exhibit 3.6 (the "Remaining
Backbone Infrastructure™), in accordance with the terms of this Section 3.6. During
construction, Developer shall be responsible for all costs of care and maintenance of
the Remaining Backbone Infrasfructure until such time as County accepts it as provided
herein. As a condition of aceeptance, Developer shali warrant that the work shall be
free of defects in workmanship and material for a persiod of one (1) year after
acceptance.

3.6.1. Permit-Driven or As-Warranted Infrastructure. As set forth in Part A
of Exhibit 3.6 entitled "Permit-Driven Infrastructure” and in Part C_of Exhibit 3.6
entitled “As-Warranted Infrastructure,” prior to the issuance of building permits for
residential units within the Property, excluding permits for model homes, that will cause
either (i) the aggregate number of residential building permits then issued within the
entirety of the Plan Area, including the Property but excluding the Special Planning
Area, to exceed the threshold number of total units set forth in Part A of Exhibit 3.6 for
the applicable component{s) of the Remaining Backbone Infrastructure or (i) will cause
a component of the Remaining Backbone Infrastructure to become warranied for
installation as determined by the County or PCWA, as applicable, the following
conditions precedent must be saiisfied: (i) the design of such component of the
Remaining Backbone Infrastructure shal! be approved by the County or applicable
public agency, {if) any and all required pemmits therefor shall be obtained, (iii) a contract
for the construction of such component of the Remaining Backbone Infrastructure shall
be bid and let, (iv) adequate security assuring completion of such component of the
Remaining Backbone Infrastructure to the satisfaction of the County shaill have been
posted with the County or applicable public agency, and (v) construction of such
component of the Remaining Backbone Infrastructiure (to the extent not then already
constructed or under construction) shall have commenced. From and after such
commencement, and subject to any Permitted Delay pursuant to Section 5.4 below,
Developer and/or the other Participating Developers and/or the Development Group will
diligently proceed with the construction of such component of the Remaining Backbone
Infrastructure until completion and acceptance by County, provided, however, if County
determines that construction is not being diligently pursued, County may, in its sole
discretion, suspend issuance of building permits to Developer until either (1) completion
of construction, or {2) County is satisfied that construction is being diligently pursued.

3.6.2. Project-Driven infrastructure. As set forth in Part B of Exhibit 3.6
entitled “Project-Driven Infrastructure,” if and where the Property is identified as an
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“Affected Property,” then prior te the issuance of building permits for residentiai units
within the Property, excluding permmits for model homes, that require such component of
the Remaining Backbone Infrastructure to be constructed with the recordation of the
small-lot final map that contains such units, the following conditions precedent must be
satisfied: (i} the design of such component of the Remaining Backbone Infrastructure
shall have been approved by the County or applicable public agency, {ii} any and all
required permits therefor shall have been obtained, and (iii) construction of such
component of the Remaining Backbone Infrastructure shall have been completed and
accepted by County for public use or until Developer and/or the Development Group
enters into an agreement acceptable to County providing security for the completion of
such component to the full satisfaction of County.

Provided, however, notwithstanding anything to the contrary in this
subsection 3.6.2, if a component of the Remaining Backbone Infrastructure that is
identified in both Part A of Exhibit 3.6 and Past B of Exhibkit 3.6 is being construcied due
to a permit-driven trigger under Part A of Exhibit 3.6, then the provisions of subsection
3.6.1 above shall apply with respect to the conditions precedent for the issuance of
building permits for residential units related to the commencement of construction of
 such component of Remaining Backbone Infrastructure {i.e., Developer shall only be
obligated to commence and diligently proceed with construction of such component in
accordance with the provisions of subsection 3.6.1 in order to satisfy the permit-driven
trigger and allow issuance of subsequent building permits for residential units).

3.7 Road Improvements.

3.7.1 Secondary Road Improvements. In addition to the construction of
the Core Backbone infrastructure and, if and when required, the Remaining Core
Infrastructure, deveicpment of the Property shall be subject to completion of the
additional specific improvements for the Property (the “Secondary Road
Improvements”) listed in the Secondary Road Improvement Table (the “Road
Improvement Tabie") attached hereto as Exhibit 3.7.1. These Secondary Road
Improvements shall be completed as and when required by the timing set forth in the
Reoad Improvement Table, or an improvement agreement between Developer and
County with timing acceptable tc County for such construction shall be executed and
adequate security therefor acceptable to County shall be posted. If an improvement
agreement for the construction thereof has already been entered into between the
County and another Participating Developer for the identical improvements and
improvement security has been posted to secure such construction, and said
Participating Developer and County consent that the improvement security may also be
used to secure Developer's obligations, Developer need not post security. If and to the
extent any Secondary Road Improvement has not been completed when such
Secondary Road Improvement is required by Developers development (and, if and
when applicable, the development of other properties within the Plan Area), Developer
shall be obligated to design and construct the then required Secondary Road
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Improvernent at its sole cost and expense, subject to the reimbursement rights
described below. Developer acknowledges that some or all of the Secondary Road
Improvements may be installed by other Participating Developers in connection with the
prior development of other properties, in which case such other Participating
Developers may have reimbursement rights as described below. 7o the extent
necessary to provide service to the property being developed, the obligation to construct
Secondary Road Improvements shall inciude the obligation to censtruct the appropriate
and necessary sewer and water infrastructure.

if another Participating Developer installs or is installing any Frontage
Improvements (as defined below) adjacent to the Property prior to the time when
Developer would be required hereunder te install such Frontage Improvements, then as
a condition of development of the Property that would have required Developer to install
such Frontage Improvements, Developer shall either {i) pay to such other Participating
Developer the reimbursable costs of the Frontage Improvements allocable to the
Property (as such costs are calculated in accordance with Section 4.2 of this
Agreement) and/or (i) provide written confirmation to the County from the cther
Participating Developer that Developer and the other Participating Developer are parties
to a private cost sharing agreement whereby Developer is sharing in the costs of the
Frentage Improvements and that Deweloper is in compliance with such private
agreement. If a private cost sharing agreement does net exist between the parties and
Developer is obtigated to pay the costs of the Frontage Improvements to the other
Participating Developer, and if the other Participating Developer is installing but has not
yet completed the Frontage Improvements, then Developer may satisfy this payment
obligation by paying its share of the costs then incurred for the Frontage improvements
to the Participating Developer and depositing the balance of its share of such costs into
an escrow, with instructions o release the deposited funds to the other Participating
Developer upon completion of the Improverments by the other Participating Developer
and accepiance thereof by the County. If Developer fails without good cause to provide
either such payment or evidence of the existence of and its compliance with a private
cost sharing agreement with the other Participating Developer(s) when required
hereunder, then Developer may be deemed to be in breach of this Agreemant and
County may refuse to approve any Subsequent Entitlements or issue any building
permits within the Property (or portion thereof then requirnng such Frontage
Improverments) until such breach is cured by Developer.

If Developer installs any Frontage Improvemenis adjacent to another
Participating Developers property, Developer shall notify County in writing of such
construction benefiting another Participating Developer and, upon Developer's request,
the County shall use good faith efforts to enforce this similar term of its development
agreement with such Participating Developer and condition development of such other
Participating Developer's property on payment to Developer of the costs of its adjacent
Frontage Improvements in accordance with the foregoing provisions contained in its
development agreement with such Participating Developer.
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3.7.2 Frontage Improvements. Except as otherwise provided herein with
respect to the Core Backbone Infrastructure and Remaining Backbone Infrastructure
and with respect to improvements adjacent to public property, Developer shall be
obligated as deemed necessary by County, at its sole cost and expense and without
any right of reimbursement or fee credit from the County, to design and construct all
other road improvements within or adjacent to the Property. Such improvements shall
include curb, gutter, utilities, landscaping, streetlights, pavement {including, but not
limited to, asphalt, concrete, aggregate base and aggregate sub-base), underground
water, sewer and drainage improvernents, wholly within the Property and to the
centerline of the road rights-of-way adjacent to the Property and, as deemed necessary
by County, the full width of landscape medians. Such improvements shall also inciude
any additional pavement widening at intersections within or adjacent to the Property to
accommodate turn lanes and bus turnouts (including the approaches to intersections
and separate lanes for each turning movement), all grading, drainage laterals and inlets,
cross culverts, traffic signing and striping, underground portions of fraffic signals and
signal interconnects in conjunction with joint trench work along all arterial rcadways and
at other locations deemed necessary by the County.

Also, except for improvements to Baseline Road and Watt Avenue, if the
Core Backbone Infrastructure include an initial two lanes for a road adjacent to the
Property, which road is thereafter required to be widened to four lanes upon certain
subsequent development of the Property or other property within the Specific Plan, then
Developer shall be responsible for one-half of the cost of such widening adjacent to the
Propertty, even though such widening may occur on the other side of the road.

The improvements described above in this subsection 3.7.2 that are the
responsibility of Developer shall be referred to herein coliectively as the “Frontage
Improvements"”.

Where a roadway is to be constructed by Developer adjacent to an open
space parcel located within the Property, Developer shall be responsible for the
Frontage Improvements adjacent to the parcel, including the construction of the
sidewalk and any required landscaping. Where a rcadway is to be constructed by
Developer adjacent to a park parcel or County Facility Site that will be subsequently
developed for an active public use, Developer shall he responsible for the Frontage
Improvements adjacent to the parcel, exciuding, however, the construction of the
sidewalk and landscaping (which shall be installed in conjunction with the subsequent
development of such parcels for public use). The costs of these Frontage
Improvements adjacent to open space parcels, parks and County Facility Sites shall be
included within the applicable component of the PVSP Fee and, upon completion of
construction and acceptance of the improvements by County, Developer shall be
entifled to Fee Credits or reimbursement from such Fee, based on the ¢osts for such
improvements used to establish such Fee. Developer shall also be responsible for the
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costs of any Frontage Improvements adjacent to school sites, water tanks, cemetery or
electrical substations, provided the costs thereof shall not be included within the PVSP
Fee or other County fee, but may be recoverable by Developer in accordance with the
separate acquisition agreement to be entered into between Developer and the district or
entity that will be acquiring such site,

3.7.3 Timing of Sidewalks and Landscaping. Sidewalks/trails and
landscaping to be installed adjacent to single-family subdivisions within the Plan Area
shall be installed concurrently with the subdivision improvements for each single-family
residential-lot subdivision. In the case of multi-family or non-residential development,
sidewalks and iandscaping shall be installed concurrently with construction of the
subject building(s). Landscape medians shall be instatled concurrently with the road
improvements that include such medians.

in addition to the general rule above, depending on the timing of other
development within the Speciiic Plan, to the extent deemed necessary by the County to
provide pedestrian connpections along applicable thoroughfares, arterials or collectors,
County may require Developer to install temporary or permanent sidewalk
improvements as part of any Secondary Road Improvements being installed by
Developer adjacent to the Property (even if Developer is no! then developing the
subdivision adjacent theretc) and adjacent to other Participating Developer's properties,
to the extent such Secondary Road Improvements are being instafled adjacent to or
through such Participating Developer's property.

3.7.4 Road Improvement Standards. All improvements to be installed by
Developer shall comply with the Specific Plan Roadway Section Standards. Unless the
Specific Plan provides otherwise, the design and construction of all improvements shall
be in accordance with County’'s Land Deveiopment Manual, as amended and updated
from time-to-time. The righis-of-way required for such road improvements shall be as
set forth in the Specific Plan, or, if not shown in the Specific Plan, then as set forth in the
County's Land Development Manual. As to any road improvements to be constructed by
Developer hereunder, Developer shall have the responsibility of securing any and all
local, state and federal permits necessary for such construction.

3.7.5 Landscape Setbacks. For the roadways within and/or adjacent fo
the Property, Developer shall establish the applicable landscape setbacks provided
therefor by the Specific Plan. Such setbacks shall be measured generally from back of
curb, except along intersections, bus turnouts, turn tanes, etc., which facilities may
encroach into the landscape setback to the extent permitted by the Specific Plan. Such
landscape setbacks shall be limited to landscaping, sireetlights, utilities, sidewalks and
related uses.

3.8 County Discrefion to Defer Timing of improvementis. The County, in its
sole discretion (acting through the County Executive Officer or designee), may elect to
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defer the timing for the installation of or advance funding for any component of. the
Core Backbone Infrastructure, the Remaining Backbone Infrastructure, the Secondary
Road Improvements, the County Facilities as specified in the County Facilties Master
Plan required by Section 3.1C.1 herein, or the park facilities and trail improvements as
specified in the Parks Master Plan required by Section 3.13.1 herein, so long as such
deferral does not impair Developer's right to develop or continue development of the
Property as if such deferred improvement were then completed. Any such deferral shall
not require an amendment to this Agreement to be effective. Such deferral may be
unlimited or may require Developer to commence and diligently proceed with
construction of the deferred improvement at a later time, or upon development of
another portion of the Property, or upon development of other property within the
Specific Plan. The deferral of any Frontage Improvement shall not affect the abligation
of Developer to share in the cost of such Frontage Improvement when subseguently
constructed, provided, if the deferral may cause the applicable Frontage Improvement
to be deferred until after buildout of the Property, then prior to approval of a final
subdivision map that creates more than Eighty Percent {80%) of the single family lots
planned for the Property, the County shall require Developer to pay (or post acceptable
security to assure payment of) the then estimated amount of the Frontage Improvement
allocable to the Property, for future reimbursement to the Developer who will
subsequently build such Frontage Improvement.

3.9  Water Supply.

3.9.1 Water Facilities. Developer acknowledges that the water
transmission and storage facilities to be installed by Developer as part of the Core
Backbone Infrastructure and the Remaining Backbone Infrastructure will be owned and
operated by the Placer County Water Agency ("PCWA"). Accordingly, the design of
these water faciiities shall be subject to approval by PCWA and any reimbursemeants or
credits associated with these water facilities shall be subject to and dependent upon
Developer and/or the Participating Developers entering into a separate agreement(s)
with PCWA. The costs of these water facilities shall not be included within the PVSP
Fee ar any other County fees.

Developer also acknowledges that PCWA is currently planning for the
potentiai extension of a major water transmission main to transport water from the
Sacramento River to PCWA's system, which is anticipated to be located, in part, within
the atignment for Baseline Road. Developer has confirmed with PCWA that the location
of such transmission main may be able to be located within the portion of Baseline
Read planned to be widened as part of the Remaining Backbone Infrastructure. County
agrees to cooperate with Developer and PCWA tfo allow any such major water
transmission main to be located with such portion of Baseline Road.

3.9.2 Periodic Confirmation of Water Supply. The County has
determined, and Developer agrees, based upon the current information at the time of
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approval, that the available water supply is sufficient to serve all phases of the Project.
This determination was the conclusion of a review of the cemand and source issues
created by the projected build-out of the Project, which was based upon the various
technicat studies completed in connection with the environmental review of the Project
and information provided by PCWA. The demand for water at build-out of the Project
was determined by reference to the current information on water usage by the various
land uses included and permitted within the County and the proposed fand uses within
the Project. The sources of water evaluated for the Project are the same types of
sources currently used throughout the County. Nothing in this Agreement shall limit or
restrict PCWA's use of its water resources, except as water supply commiiments are
perfected between Developer and PCWA. Developer is satisfied, based upon detailed
technical analysis, that the demand and source assumptions relied upon fo assure
water for the Project are valid. However, the Parties have agreed to the following
procedure to assure the continued vaiidity of the underlying assumptions and the
continued availability of sufficient water to service all phases of the Project. On an
annual basis during the Term of this Agreement, the Parties shall meet with the Placer
County Water Agency and review the underlying assumptions regarding water demands
of the Project and sources of water for the Project. If the actual demand and sources
appear that they will differ materialiy from the assumptions upon which the Project was
approved, and that the difference(s) will negatively affect the ability to provide water for
the Project, then the Parties shall meet and in good faith attempt to implement whatever
measuras are needed to assure that the water supply will meet the Project's demands.
Development and implementation of such measures shall be at Developer's cost,
MNotwithstanding any other provision of this Agreement, including but not kimited to
Sections 2.2 and 2.4.1, the County shall have the right to impose any restrictions
needed to assure that the further development of the Project will be consistent with the
then current assessment of the available water supply. County restrictions may include,
but shall not be limited to, additional conservation measures, water transfers, limitation
on new tentative maps and permits and such other measures as the County deems
necessary.

3.10 County Facilities. Consistent with the Specific Plan, Developer shall
dedicate to the County any lands located within the Property that are planned for public
facilities to be owned and operated by the County, and construct or cause o he
consiructed the applicable public facilities thereon (the “County Facilities™), all as set
forth herein. The sites planned for the County Facilities to be owned and aperated by
the County (the “County Facility Sites”) are designated in the Specific Plan for uses
such as Corporation Yard, Fire Stations, Sheriffs Substation, Government Center,
Library, and Transit Center.

3.10.1 County Facilities Master Plan. The Development Group shall
prepare a County Facilities Master Plan, which shall be (i) substantially complete (as
determined by the County) and submitted to the County Executive Officer for review and
approval in concept prior to the approval for recordation of the first Final Large Lot Map
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within any portion of the Specific Plan and {it) approved by the Board of Supervisars
prior to the approval of a smali lot tentative map for the entirety or any portion of any
Participating Developer's property within the Specific Plan, or of any Final Development
Entitlement. The County Facilities Master Plan shall set forth detalled specifications
and standards for the County Facilities to be provided on the County Facility Sites,
utilizing the conceptual plans therefor in the Specific Plan, the generalized description of
facilities, equipment and furnishings set forth in the Finance Plan and the information
from Exhibit 3.10.2.2. In connection with the approval of the County Faciiities Master
Plan, Developer and County acknowledge that cost estimates will be included in the
County Facilities Master Plan. Until all of the County Facilities have been constructed,
no less often than once every {3) years after the approval of the County Facilities
Master Plan, Developer shall undertake a review of the Plan in conjunction with County
and, if deemed necessary by County in its sole discretion, Developer shall prepare or
cause to be prepared with the other Participating Develepers or the Development Group
an update of the County Facilities Master Plan to be approved by County, which shall
review County’s current and prospective County facilities needs fo take into account any
change in County’'s general standards or requirements that are then being applied by
County in its design, equipping and furnishing of similar County facilities serving
residents of southwestern Placer County for inclusion in County Facilities then
remaining to be constructed, equipped and furnished hereunder. Cnce the County
Facilities Master Plan or update is approved by the County, any additions or
modifications to the County Faciliies, equipment or furnishings that are requested {o be
included by County (except as may be required by changes in local, state or federal
requirements} and that would cause a material increase the cost of design, construction
and equipping of such County Facilities above the cost based upon the approved or
updated Plan, after such costs are adjusted for increases in actual construction costs,
shall be at the cost and expense of County.

3.10.2 Design, Construction and Equipping of County Facilities.
Developer, with other Participating Developers or through the Development Group, shall
design and consiruct the County Facilities, and upen completion of each County Facility
shall install the equipment and fumishings required therefor, in accordance with the
following provisions:

3.10.2.1. The County Facilities for the respective County Facility Sites
shall be constructed and improved according to a plan for each site to be
approved by the County. These County Facilities shall be designed by the
Developer in accordance with the design and equipping standards for such
facilities and improvements described tin the County Facilities Master Plan. The
improvement plan for each Ceunty Facility shall include detailed construction
plans, specifications and drawings for the site provided by the Developer. So
long as the plans angd specifications are substantially consistent with the County
Facilities Master Plan, Developer shall be responsible for all costs associated
with the design, construction and equipping of the County Facilities, including the
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costs of preparing the required plans and drawings and, if necessary, obtaining
any and all other required permits and any required supplemental environmental
analysis. Once approved, the construction, equipping and furnishing of each
County Facility shall be in accordance with the approved plans and specifications
therefar.

3.10.2.2. The timing by which construction of each of the County
Facilities, or phases thereof, must be completed or commenced is set forth in
Exhibit 3.10.2.2.

{4) Each County Facility, or phase thereof, listed in Exhibit 3.10.2.2
under the heading or subheading of “Shenff’ or “Fire Services” must be
completed prior to the issuance of the building permit which will result in the then
aggregate number of residential units for which building permits have been
issued {excluding permits for model homes} within the Specific Plan Area,
including the Property but excluding the Special Planning Area, to exceed the
corresponding number of residential units as specified in Exhibit 3.10.2.2. for that
particular Facility or phase. For the purposes of this Agreement, “completed”
shall mean (i) the design of such facility shall have been approved by the County,
(i) any and all required permits therefor shall have been obtained, and {jii)
construction, equipping and furnishing of such facility shall be complete and a
certificate of occupancy issued for such facility, or County and Deveioper or the
Development Group shall have entered into an agreement acceptable to County
providing security for the completion of the facility to the full satisfaction of
County.

(B) Each County Facility, or phase thereof, listed in Exhibit 3.10.2.2
under the heading or subheading of “Government Center”, “Library”, “Public
Works" or “Facility Services” must be commenced prior to the issuance of the
building permit which will result in the then aggregate number of residential units
for which building permits have been issued (excluding permits for model homes}
within the Specific Plan Area. including the Property but excluding the Special
Planning Area, to exceed the corresponding number of residential units as
specified in Exhibit 3.10.2.2. for that particular Facility or phase. For the
purposes of this Agreement, “commenced” shali mean: (i) the design of the
facility shall have been approved by the County, (ii} any and all required permits
therefor shall have been obtained, (jiii) a contract for the construction of the
facility shalt have been bid and let, (iv) adequate security assuring completion of
the facility to the satisfaction of the County shall have been posted with the

County, and (v) construction of the facility {to the extent not then already
constructed or under construction) shall have begun. From and after such
commencement, and subject to any Permitted Delay pursuant to Section 5.4
below, Developer and/or the other Parlicipating Developers and or the
Development Group will diligently proceed with the construction of the applicable
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County Facilities untii completion; provided, however, if County determines that
construction is not being diligently pursued, County may, in its sole discretion,
suspend issuance of building permits for residential units to Developer until either
(1) completion of censtruction, or (2) County is satisfied that construction is being
diligently pursued.

3.10.2.3. The infrastructure improvements to be constructed for each
County Facility shall include any adjacent Frontage Improvements. When
installing road improvements adjacent to a County Facility Site, Developer shall
construct the Frontage Improvements therefor (excluding landscaping and
sidewalks, unless the County Facility Site is developed at the same time as such
Frontage Improvements are being installed) and stub utilities for the County
Facility Site, subject to direction from the County on the location of such utility
stubs.

3.10.2.4. Developer shall be respensible for all costs of care and
maintenance of each County Facility until such time as County accepts it as
provided herein. Upon satisfactory completion of each County Facility, or phase
thereof, Developer shall cause such Facility to be equipped and furnished in
accordance with the specificaticns therefor in the County Faciiities Master Plan.
Upon such completion, equipping and furnishing of the County Facility, County
shall accept the dedication of the applicable improved Ccunty Facility Site and
assume the ownership and maintenance thereof, as improved, equipped and
furnished. As a condition of acceptance, Developer shall warrant that the work
shall be free of defects in workmanship and material for a peried of one (1) year
after acceptance.

3.10.3 Financing Construction of County Facilities. Developer, together
with other Participating Developers within the Specific Plan, shall be sclely responsible
to fund the design and construction cf the County Facilities and, except as otherwise
expressly provided herein for increased costs due to requests by County for inclusion of
upgrades that are not within an approved or updated County Facilities Master Plan,
County shail have no obligation toc fund such costs. As provided in Section 3.2 herein,
Oeveloper, with the other Participating Developers, has formed the Development Group
pursuant to which the Participating Developers shall allocate among themselves the
costs and obligations reiative to the value of the dedications of the County Facility Sites
and construction, equipping and furnishing of the County Facilities and ancillary
improvements within the Specific Plan required of such parties. Upon request of the
Participating Developers, the County will consider including the costs of design and
consiruction, equipping and fumnishing of the County Facilities as a component of an
Infrastructure CFD.

3.10.4 |nterim Library Facilities Payment. In addition to constructing the library
facilities portion of the County Facilities as required in this Section 3.10, if Developer is
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the applicant for the first building permit for a residential unit {excluding permits for
model homes) within the entirety of the Plan Area, excluding the Special Planning Area,
Developer shali pay or cause the Development Group to pay an amount equal to the
sum of Six Hundred Thousand Dollars {($600,000), plus any increase attributable to the
adjustment of said sum from the Effective Date to the date of issuance of said first
building permit as calculated by utilizing an annual percentage of change in the
California Engineering News Record 20-Cities Construction Cost Index. Said funds
shall be utilized by County in the manner that County deems, in its sole discretion, to be
the most effective means to provide library services to residents in the Plan Area. The
Development Group shall receive an equivalent amount of credits against the library
portion of the SW Placer Fee upon such payment to the County.

3.10.5 Reaqional Fire Facility Payment. In addition tc constructing the fire
services facilities porticn of the County Facilities as required in this Section 3.10, if
Developer is the applicant for the 5,001st residential building permit (excluding permits
for model homes) within the entirety of the Plan Area, excluding the Special Planning
Area, Developer shall pay or cause the Development Group to pay an amount equal to
the sum of Seven Million One Hundred Seventy Five Thousand Five Hundred Dollars
($7,175,500), plus any increase attributable to the adjustment of said sum from the
Eftective Date to the date of issuance of said 5,001* residential building permit as
calculated by utilizing an annual percentage of change in the California Engineering
News Record 20-Cities Construction Cost Index, less the amount of the S\W Placer
Fees allocable to the regional fire safety facility then paid to the County by development
within the Specific Plan. Said funds shall be ufilized by County in the manner that
County deems, in its sole discretion, to be the most effective means to provide a
regional fire safety training facility for the benefit of the residents in the Plan Area. In
consideration of and upon receipt of this payment, Developers obligation to pay this
portion of the SW Placer Fee shall be deemed satisfied in full with respect to the
development of any remaining residential units within the Property and the Development
Group shall receive an equivalent amount of credits against the regional fire safety
facility portion of the SW Placer Fee.

3.10.6 Transit Center Payment. [f Developer is the applicant for the 5.001st
residential building permit (excluding permits for model homes) within the entirety of the
Plan Area, excluding the Special Planning Area, Developer shall pay or cause-the
Development Group to pay an amount equal to the sum of Two Hundred Thousand
Dollars ($200,000), plus any increase attributable to the adjustment of said sum from
the Effective Dale to the date of issuance of said 5,001 residential building permit as
calculated by utilizing an annual percentage of change in the California Engineering
News Record 20-Cities Construction Cost Index (the “Transit Center Payment”). The
Transit Center Payment shall be utilized by County in the manner that County deems, in
its sole discretion, to be the most effective means to praovide a transit center to residents
in the Flan Area. The Development Group shall receive an equivaient amount of credits
against the fransit portion of the PVSP Fee upon such payment to the County. |n
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addition to the obligation for payment of the Transit Center Payment, Developer shall
offer to dedicate the tand for the transit center or centers as described in the Specific
Plan in accordance with Section 3.3.1, above, and shall prepare any such site or siles
for development by County, including rough site grading, installation of curb, gutter and
sidewalk along adjacent roads and provision of all utilities to the site or sites. The
obligations set forth in this Section 3.10.6 shall be in addition to any obligation to
construct park and ride lots as mifigation requirements as otherwise required under
Section 3.26 herein.

3.11 Sewer Masier Plan. The Development Group shall prepare a Sewer
Master Plan for providing sewer service to the developed properties within the Specific
Plan area, which shall be (i) substantially complete (as determined by the County) and
submitied 1o the County Executive Officer for review and approval in concept prior to the
approval for recordation of the first Final Large Lot Map within any portion of the
Specific Plan and (ii} approved by the Boeard of Supervisors prior to the approval of a
smalj lot tentative map for the entirety or any portion of any Participating Developer's
property within the Specific Plan, or of any Final Development Entitlement. The Sewer
Master Plan shall include information on wastewater generation rates, peaking factors,
location, placement and sizing of gravity pipelines, force mains, lift stations, and other
necessary infrastructure.

3.12 Drainage Facilities. Developer shall dedicate land for and provide
drainage improvements as provided in this Section.

3.12.1 Drainage Master Plan. As part of the approval of the EIR, the
County approved a drainage study. The Development Group shall prepare a Drainage
Master Plan updating the work previously undertaken in conjunction with the EIR, which
shall be {}) substantially complete {as determined by the County) and submitted to_the
County Executive Officer for review and approval in concept prior to the approval for
recardation of the first Final Large Lot Map within any portion of the Specific Plan and
(i) approved by the Board of Supervisors prior to the approval of a small ot tentative
map for the entirety or any portion of any Participating Developer's property within the
Specific Plan, or of any Final Development Entittement. The Drainage Master Plan shall
identify each of the drainage sheds within the Plan Area and the areawide drainage
facilities (the “Permanent Drainage Facilities”) required to serve each drainage
sheds. Subject to the Other Agency Approvals described below, the Drainage Master
Plan shall identify the size and location of all Permanent Drainage Facilities proposed
for each of the drainage sheds within the Plan Area.

3.12.2 Cther Agency Approvals. Prior to the issuance of any grading
permit, or approval of any 'mprovement plans, or recordation of a final small-lot
subdivision map for any development within an affected drainage shed of the Plan Area,
if not then obtained by another Participating Developer, Deveilcper shall obtain, at its
expense, all permits and agreements as required by cther agencies having jurisdiction
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over drainage, water quality or wetlands issues (the “Other Agency Approvals"},
including, but not limited to, the Regional Water Quality Control Board ("RWQCB"), the
U.S. Army Corps of Engineers and the California Department of Fish and Game for all
the Permanent Drainage Facilities planned to be located within or serving such drainage
shed. The requirement to obtain these Other Agency Approvals for all Permanent
Drainage Facilities serving the drainage shed prior to any development within such
drainage shed shall apply whether or not Developer will be constructing all or only a
portion the planned Permanent Drainage Facilittes for development of the Property.
Developer shall also be responsible for obtaining the Other Agency Approvals for the
construction of any Interim Drainage Facilities, as may be permitted pursuant to Section
3.12.4 below, prior to the issuance of any grading permit, or approval of any
improvement plans, or recordation of a final subdivision map for any development of the
Property that would be served by such Interim Drainage Facilities.

Concurrently with construction of any improvements, Developer shall
prepare and implement a Storm Water Pollution and Prevention Plan (SWFPPFP), and
shall construct and maintain Best Management Practices (BMPs) as required by law,
the SWPPP and as approved by the RWQCE and County. Developer shall obtain a
permit from the RWQCR for the General Construction Storm Water Permit Compliance
Program, as required by law, prior to the start of any construction, including grading.

3.12.3 Construction Consistent with Drainage Master Plan and Other
Agency Approvals. Prior to the issuance of any grading permit, or approva!l of any
improvement plans, or recordation of a final small-lot subdivision map for any portion of
the Property, Developer shall design and construct the drainage facilities required to
serve deveiopment of the Property, or such portion thereof, consistent with the Drainage
Master Plan and the Other Agency Approvals. For each portion of the Property then
proposed for develepment, Developer shall construct ail Permanent Drainage Facilities
located within such developing portion of the Property. Also, except as may otherwise
be permitted pursuant to Section 3.12.4 below with respect to construction of Interim
Crainage Facilities, for each portion of the Property then proposed for development,
Developer shall design and censtruct alt downstream Permanent Drainage Facilities
within the applicable drainage shed required to provide drainage of the developing
portion of the Propenrty.

3.12 4 |nterim Drainage Facilities Prior to 50% Development. Until final
maps are recorded for more than 50% of the developable area within a drainage shed, if

the downstream Permanent Drainage Facilities that would be required for Developer's
proposed development of the Property, or any portion thereof, cannot feasibly be
constructed due to either the amount of additional Permanent Drainage Facilities that
would be required. the ability o obtain necessary right of way and/or any other reascns
that County determines would make construction of such downstream Permanent
Drainage Facilities impracticable, County may approve the construction of a
combination of Permanent Drainage Facilities within and near the Property and other
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interim drainage facilities, which may consist of temporary detention basins and/or
temporary channel improvements (“interim Drainage Facilities™). Prior to approving
any such Interim Drainage Facilities, Developer shall prepare a supplemental drainage
report that identifies the reasons why the necessary downstream Permanent Drainage
Facilities cannot feasibly be constructed, alternative interim drainage faciiities proposed
to serve the Property and the interrelationship between the Intenm and Permanent
Drainage Facilities. The supplemental drainage report shall be subject to the review
and approval by the County and may require additional environmental analysis and
review and may also require approval by the Other Approval Agencies.

3.12.5 Permanent Drainage Facilities After 50% Development. Once final
maps are recorded for more than 50% of the area within a drainage shed, if any
remaining Permanent Drainage Facilities are needed to serve Developer's
development, then Developer shall construct the additional Permanent Drainage
Facilities required to serve the Property and shall have n¢ right to seek approval from
the County for construction of any Interim Drainage Facilities.

3.12.6 Storm Drains. Developer shall construgt storm drain mains and
laterals as required by the Drainage Master Plan and in accordance with the County's
then current improvement standards and shail provide laterals to serve all parcels on
the Property, including, but not limited to, commercial, multifamily, church, fire station,
schools, park and other public sites. Storm drain laterals shall be constructed to the
property line concurrently with the construction of connecting open channels or storm
drain mains.

3.12.7 Maintenance of _Drainage_ Facilities. The construction of the
Permanent Drainage Facilities and related facilities will require on-going funding for
long-term maintenance and repair.  Developer shall be solely responsible for the
maintenance of any Interim Drainage Facilities constructed by Developer to serve the
Property. The maintenance of the Permanent Drainage Facilities is anticipated to be
funded by either the Services CFD described in Section 3.20 below or the County
Service Area described in Section 3.21 below. Developer and County acknowledge that
the maintenance of these Permanent Drainage Facilities will benefit the entire Specific
Pian area. Therefore, the funding for such maintenance shall be shared on a per acre
basis by all developable property within the Specific Plan, as determined by the County
in connection with the formation of the Services CFD and CSA, and shall not be
separately allecated or divided between the drainage sheds.

3.13 Parks and Open Space.

3.13.1 Parks Master Plan. The Development Group shall prepare a Parks
Master Plan for the parks, trails and open space ulilizing the conceptual plans therefor
in the Specific Plan and the generalized description of facilities, equipment and
furnishings set forth in the Finance Plan. The Parks Master Plan shall be (i)
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substantially complete (as determined by the County} and submitted to the County
Executive Officer for review and approval in concept prior to the approval for recordation
of the first Final Large Lot Map within any portion of the Specific Plan and (i) approved
by the Board of Supervisors prior to the approval of a smal! lot tentative map for the
entirety or any portion of any Participating Developer’s property within the Specific Flan,
or of any Final Development Entitiement. The Parks Master Plan shall specify the park
faciliies fo be provided to serve the needs of the residents of the Specific Plan,
inciuding the facilities and improvements (o be provided with the mini, neighborhood and
community parks, trails {bike, pedestrian, and equesirian}, and open space areas, and
the detailed standards and specifications to be followed for development of each park,
which shall include a specification of buildings and facilities, improvements, equipment,
design features, uilities and other necessary and related required improvements. The
Parks Master Plan shall be cocrdinated with the County Facilities Master Plan to ensure
integration of planning the facilities.

3.13.2 Construction of Mini _and Neighborhood Park_Improvements,
Developer shall design and install park improvements for any and all mini and
neighborhood park site(s) consistent with the acreage as shown in the Specific Plan for
the Property, in accordance with the following proavisions:

3.13.2.1 If Developer is obligated to provide any park acreage other
than neighborhood parks adjacent to school sites or community park, then
Developer’s tentative small-lot subdivision map{s) for the Property shall identify
the proposed lecation{s} for these additional park acreage. In addition to
determining the number, size and location of any additional mini park and
neighborhood park sites to satisfy Developer's park acreage requirement, if more
than one park site {mini and/or neighborhood) is proposed for the Property, the
tentative small-lot subdivision map shail identify appropriate neighborhoods, the
development of which will be responsible for the construction of its assigned park
site. Such neighborhoods shall generally consist of a grouping of approximately
100 residential units surrounding or near the applicable mini park site or a
grouping of approximately 200 residential units surrounding or near the
applicable neighborhood park site. |f only one park site is proposed for the
Property, then all references in this Section 3.13.2 {0 a *neighborhood” shali refer
to the Property.

31322 Each mini or neighborhood park site shall be improved in
conjunction with Developers development of the applicable neighborhood
assigned to the development of such park site. The park facilities therefor shall
be constructed and improved according to a plan for the site to be prepared by
Developer and approved by the County. These park facilities shall be designed
in accordance with the preliminary designs therefor described in the Specific Plan
and the detailed design standards and specifications for such facilities and
improvements described in the Parks Master Plan. The improvement plan for the
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park site shall include detailed construction plans, specifications and drawings for
the site to be approved by the County. Developer shall be respoensible for all
costs associated with the approval of the plan, including the costs of preparing
the required construction plans and drawings.

31323 Developer shall be responsible for all costs to construct the
park improvements for its applicable park sites consistent with the approved
plans therefor and shall not be limited by the budgeted amounts therefor then
being used by the County in the neighborhcod park fee component of the PVSP
Fee. The cost estimates and the corresponding neighborhcod park fee
component of the PVSP Fee shall be adjusted by the County as part of the fee
adjustments pursuant to Section 2.5 above. Developer further acknowiedges
that County shall have no cobiigation 1o pay any reimbursement in the event of
any shortfall between the neighborhood park fee component of the PVSP Fee
collected to pay for the construction of these park improvements and the actual
cosfs incurred by Developer therefor and that, if the neighborhood park fee
component collected by County to fund such reimbursement is insufficient, then
Developer shall have no right to reimbursement for the costs of these
improvements.

31324 Except as may otherwise be agreed to by the County as part
of the approval of the subdivision that includes a park, Developer shall submit
completed plans to the County for improvement of each mini or neighborhood
park prior to the issuance of the 50th residential building permit within the
applicable neighborhood for a mini park and the 100th building permit within the
applicable neighborhocd for a neighborhood park, excluding permits for model
home construction.

31325 Extept as may otherwise be agreed to by the County as part
of the approval of the subdivision that includes a- park, Developer shall
commence construction of the park improvements for a neighbarhood park in
accordance with its approved park plan prior to the issuance of the 100th
residential building permit within the applicable neighborhood for a mini park or
the 200th residential building permit within the applicable neighborhood,
excluding permits for model home censtruction. Thereafter, Developer shall
diligently proceed with such construction and use good faith, diligent efforts,
subject to the provisions of Section 5.4 below, to complete the construction of the
improvements to the park site within one (1) year of the date of commencement
of such construction.

31326 Park improvements constructed by Developer for each park
shall include al utilities and all landscaping and irrigation necessary to serve the
park. When installing road improvements adjacent to a mini or neighborhood
park site, Developer shali construct the necessary Frontage Improvements
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therefor (excluding landscaping and sidewaiks, unless the park is developed at
the same time as such Frontage Improvemenis are being installed) and stub
utilities for the park site, subject to direction from the County on the location of
such utility stubs. The costs of the Frontage Improvements shall be included as
part of the neighbarhood park fee component of the PVSP Fee and Developer
will thereby receive credit for instaliing these Frontage Improvements.

3.13.2.7 tJpon satisfactory completion of the mini or neighborhood
park improvements by Developer, County shall accept the dedication of the
improved park site and assume the ownership and maintenance thereof,
provided the cost of such maintenance shall be funded by either the Services
CFD or County Services Area described in Sections 3.20 and 3.21 below.

3.13.3 Construction of Pedestrian.  Bike and Equestrian _ Trail
Improvements. Developer shall design and construct any pedestrian, bike and/or
equestrian trall improvements, including signage, proposed by the Parks Master Plans
tc be included within any portion of the Property andfor adjacent open space
{collectively, the “Trail Improvements”) tc be located within any portion of the
Property, subject to and in accordance with the following provisions,

- 3.13.341 Except for Trail Improvements 1o be located within mini,
neighborhood or community parks, which shall be installed as part of the park
improvements therefor, Developer shall install the sections of any Trail
Improvements within its Property as and when it installs the subdivision
improvements within the applicable portion of the Property and/or adjacent to
cpen space confained within the Property, but in no event later than the issuance
of building permits for more than 50% of the number of residential units approved
for the Property. The Trail Improvement to be installed upon development of the
Property is generally shown in the Specific Pian and will be further described by
the Parks Master Plans. Connections to the Traii Improvements from the
Property shall be installed at the same time as the subdivision improvements for
the adjacent parcei(s) are installed, which connections shall be included as part
of the subdivision improvements for such parcel. Subiect to County obtaining
dedications and temporary easements to allow Developer to construct such
additional sections of the Trail Improvements, in addition to installing all Trail
Improvements to be located within the Property, depending on the timing of other
development within the Specific Plan, County may require additional off-site trail
improvements to be installed by Developer to the extent deemed necessary by
the County to provide trail connections to and between existing thoroughfares,
arterials or collectors.

Furthermare, if Developer is the developer of Property 1A or Property 2,

the following additionai provision shall apply: Unless a prior Developer has
installed or agreed to install the Trail Improvements planned within the Dry Creek
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Corridor from the Sacramento County line to Walerga Road as generaliy shown
in the Specific Plan and as defined by the Parks Master Plan, then as a condition
of approval of the first final small lot subdivision map within the Froperty,
Developer shall design and install alt of the Trail Improvermnents planned to be
installed from the Sacramento County line to Walerga Road, including the
planned connections thereto with other Participating Developers’ properties
adjacent thereto.

3.13.3.2 The applicable Trail sections shall be constructed and
improved according to the Parks Master Plans for the Plan Area. The Trails shall
be designed in accordance with the County's design standards for such Trails
and the design standards to be included as part of the Parks Master Flan.
Developer shall be responsible for all costs asscciated with the design and
construction of the Trail Improvements, including the costs of preparing the
required plans and drawings and, i necessary, obtaining any and all other
required permits and any required supplemental environmental analysis.

31333 Developer shall proceed with and complete the construction
of the Trail Improvements in accordance with the approved plans at the same
time as it installs and completes the subdivision improvements for the applicable
ar adijacent subdivision.

3.13.34 Upon completion of any Trail Improvements by Developer,
County shall accept the dedication of the applicable Trall improvements and
open space area within which such Trail Improvements are located and assume
the ownership and maintenance thereof, provided the cost of such maintenance
shail be funded by the Services CFD and/or the County Services Area described
in Sections 3.20 and 3.21 helow.

3.13.4 Community and Town Center Parks. Whether or not located
within or adjacent to the Property, Developer shall construct, or cause to be constructed
with the other Participating Developers, the community parks and facilities and town
center parks and facilities as more particularly described in the Parks Master Plan and
in accordance with the timing as specified in Exhibit 3.13.4. Prior to the issuance of
residential building permits {excluding permits for medel homes) which will resuit in the
then aggregate number of units for which building permits have been issued (excluding
permits for model homes) within the Specific Plan Area, including the Property but
exciuding the Special Planning Area, to equal or exceed the corresponding number of
residential units as specified in Exhibit 3.13.4, for that particular park facility,
construction shall have commenced for that paricular facility. For the purposes of this
Agreement, “commenced” shall mean: (i) the design of the applicable park facilities
shall have been approved by the County, (ii) any and ak required permits therefos shall
have been gbtained, (iii) a contract for the construction of the applicable park facilities
shall have been bid and let, (iv) adequate security assuring compietion of the applicable
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park facilities to the satisfaction of the County shall have been posted with the County,
and (v) construction of the applicable park facilities shall have begun. From and after
such commencement, and subject to any Permitted Delay pursuant to Secticn 5.4
below, Developer, or the other Participating Developers or the Development Group will
ditigently proceed with the construction of the applicable park facilities to complete the
construction of the improvements within one {1) year of the date of commencement of
such construction; provided, however, if County determines that construction is not
being diligently pursued, County may, in its sole discretion, suspend issuance of
residential building permits to Developer until either (1) completion of construction, ar
(2) County is satisfied that construction is being diligently pursued. The applicable
community parks need not be accepted by the County prior to completion of the Phase
1 improvements for the applicable park site.

3.13 .5 Satisfaction of Park Obligations. The County acknowledges that
Developer's covenants to construct the park and trails improvements pursuant to this
Sectioh 3.13 and to pay the PVSP Fee and SW Placer Fee, which include components
for the costs of such park and trail improvements, fully satisfy the County's development
mitigation fee requirements for parks and recreation facilities as set forth in Placer
County Code Article 15.34.

3.14  Transit Master Plan. The Development Group shall prepare a Transit
Master Plan for public transit service to the Specific Plan area, which shall be (i)
substantially complete {as determined by the County) and submitied to the County
Executive Officer far review and approval in concept prior to either the approval for
recordation of the first Final Large Let Map within any portion of the Specific Plan and
(i} approved by the Board of Supervisors prior to the approval of a small ot tentative
map for the entirety or any portion of any Participating Developer's property within the
Specific Plan or of any Final Development Entitlement. The Transit Master Plan shall
utilize as a basis for determining service requirements the service levels described in
Alternative No. 5 (Inter-Regional + High Suburban Local + Commuter), West Placer
Transit Study dated October 3, 2005, prepared by LSC Transportation Consuitants, Inc.,
for County. The Master Transit Plan shall include detail on routes, service times, fare
programs (including a method to determine fair share costs for inter-community and
inter-regionai routes connecting the Specific Plan area to other areas within and outsicgie
Placer County), vehicle requirements, service triggers establishing the timing for
expansion of service levels to reach ultimate service levels, staffing, reguirements,
administrative costs, capital reqguirements and other related information necessary to
pravide a compiete transit service.

3.15 Landscape Master Plan. The Development Group shall prepare a
Landscape Master Ptan for landscaping along and within roads in the Specific Plan
area, which shali be (i) substantially complete {as determined by County) and submitted
to the County Executive Offtcer for review and approval in concept prior 1o either the
approval for recordation of the first Final Large Lot Map within any portion of the
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Specific Plan and (ii) approved by the Board of Supervisors prior to the approval of a
small lot tentative map for the entirety or any portion of any Participating Developer's
property within the Specific Plan or of any Final Development Entitlement. The
Landscape Master Plan shall include details on design of streetscapes, entry features,
landscaping materials and other image features that define the public iandscape areas
of the Specific Plan.

316  Cther Public Facilities. Developer shall reserve for acquisition by the
applicable public agency any lands located within the Property that are planned for
school sites, cemetery, water tanks, electrical utility substations and other such facilities
to be acquired by a public agency other than the County. The terms and conditions for
the sale of such reserved sites to the applicable entities, including the payment of any
reimbursements or provision of any credits for the value of such sites and any
improvements by Developer or the Participating Developers thereto, shall be subject to
separate agreements with the applicable entities.

3.17 School Sites and Fee Agreements. Prior to the issuance of any residential
building permit {excluding permits for model homes or senior housing) within the Plan
Area, Developer or the Development Group shall rcugh grade and cause streets,
including all Frontage Improvements and stubs for utilities to be installed and
operational to provide access to and service for at least two {2) elementary school sites
(cne within the Elverta Joint Elementary Schoel District service boundaries and one
within the Center Unified School District service boundaries) and one (1) middle schaool
site (within the Center Unified School District service boundaries) within the Specific
Plan. The location of these three schoo! sites shall be consistent with the Specific Plan
and subject o approval of Developer, County and the schooi districts within which the
proposed school sites are located. Prior Yo installing such improvernents, the applicable
school districts shall confirm the acceptability of the site for proposed school use and
shall use good faith efforts to enter into an agreement with the owner of each site to
establish the terms and conditions for the purchase of the improved school site, which
shall include amounts for the value of the sites and for the costs of the improvements
thereto. Thereafter, as and when needed to serve development within the Specific
Plan, additional school sites shall be reserved for acquisition in locations consistent with
the Specific Plan and ymproved consistent with the foregoing improvement standards in
accordance with the separate agreements to be entered inte with the applicable school
districts described below.

Developer will enter into separate written agreements with the elementary and
high school districts that serve the Property (collectiveiy, the “Districts™), prior to
approval of any small-lot residential final subdivision map for recordation or issuance of
any residential building permit (excluding permits for model homes}, to mitigate the
impacts of development of the Property on said Districts. Such agreemenis shall be
subject to the mutual agreement of the Developer and District(s) which include the
Property within its/their jurisdiction; provided, however, it is Developer's position that
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nen-residential uses and senicr family housing should only be obligated to pay the
amount cf the authorized statutory fee that may be imposed against such uses. With
the execution thereof, County agrees that so long as Developer is not in default of said
agreements, County shall process and approve any subdivision maps or other such
entittements for the Property and issue any building permits for development thereof
consistent with the Entitlements. Developer agrees that a default under any of these
school agreements shall also constitute a default under this Agreement.

3218 Community Facilities District ~ Project Infrastructure.

3.18.1 Formation. At the request and with the support of the Developer
and/or the Participating Developers, County shall form one or more community facilities
districts for the purpose of financing the acquisition of a portion or portions of the public
infrastructure and facilities within the Specific Plan (an "Infrastructure CFD"}. The
infrastructure and facilities that may be constructed and/or acquired with Infrastructure
CFD funds include, withcut limitation, roads, water, sewer, drainage, public utilities,
County Facilities, parks, open space ang other such public facilities of the County
located within the Plan Area and/or required to serve development of the Plan Area
(*CFD Improvements"). Formation of an Infrastructure CFD} shall be pursuvant to and
consistent with the requirements of this Agreement, applicable County policies and the
Mello-Rocos Community Facilities Act of 1882 (Government Code Section 53311 et

seq.).

3.18.1.1 Nothing in this Section 3.18 shall be construed to require
Dreveloper to form an Infrastructure CFD nor, if formed, to preclude the payment
by an owner of any of the parcels within the Property to be included within the
Infrastructure CFD of a cash amount equivalent to its proportionate share of
costs for the CFD Improvements, ar any portion therecf, prior to the issuance of
bonds. Nothing in this Section shall be construed tc require County to form an
Infrastructure CFD if County determines, in its sole discretion, formation wouid
not be consistent with applicable County policies or with prudent public fiscal
practice. In determining whather to form an Infrastructure CFD, County shall first
consider the need for and fiscal impact of the creation of a Services CFD and/or
CSA as provided below, and then the need for and fiscal impact of this financing
too! to provide funding for the CFD Improvements, including, in paricular, the
Core and Remaining Backbone Infrastructure and the County Facilities.

3.18.1.2 Concurrent with any formation of an Infrastructure CFD, the
Development Group and County shall enter into a shorifall and acquisition
agreement, in form and substance acceptable to County, whereby the
Development Group shall covenant to finance the costs of the CFD
Improvements then required to be installed pursuant to the terms of this
Agreement and the Entitlements, to the extent that the bonds issued by the CFD
do not provide sufficient funding for the completion of such improvements. To
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the extent permitted by and consistent with statute, including without limitation,
Government Code Section 53313.51, the acquisition agreement may, if agreed to
by County in its sole discretion, include provisions to permit payments for
discrete portions of improvements during construction of any CFD improvements
that have been accepted by County and are capable of serviceable use and to
permit payments for discrete portions or phases of the partially completed
improvement, as the costs thereof are incurred by the Development Group and
confirmed by County.

3.18.1.3 Nothing herein shall be construed to limit Developer's or the
Development Group's oplion to install the CFD Improvements through the use of
fraditional assessment districts or private financing.

3.18.1.4 Developer acknowledges, for the benefit of all Participating
Developers, that nofwithstanding the inclusion of the Property in an infrastructure
CFD, unless Developer elects to include undeveloped porions of the Property
into the Infrastructure CFD, only developed portions of the Property, defined as
those portions for which a Final Development Entitlement (as defined in Section
3.2 above) has been approved, shall be subject tc the levy of special tax by an
Infrastructure CFD. In other words, unless otherwise elected by Developer,
undeveloped portions of the Property for which a Final Development Entitlement
has not been approved shall be exempt from the levy of any Infrastructure CFD
special taxes until a Final Development Entitlement is approved therefor.

3.18.2 Effect of CFD Financing on Credits apd Reimbursements,
Wherever the terms of this Agreement provide for (a) credits or (b) reimbursements to
Developer for construction of certain improvements, and such improvements are
financed by the Infrastructure CFD, at the request of Developer or the other
Participating Developers or the Development Group, either (i} the Development Group
shall receive credits against the applicable Development Mitigation Fee, New
Development Mitigation Fee, Project Development Fee, or Project Implementation Fee,
based on the amount of financing provided for the improvements by the Infrastructure
CFD that would otherwise have been funded by such Fee up to, but not in excess of,
the amount that will be funded by such Fees by the properties within the Infrastructure
CFLC or {ii} the amecunt of the Fee otherwise applicable to such improvements for the
Property and other Participating Developers’ properties within the Infrastructure CFD
shall be adjusted as necessary to reflect the funding of such improvements by the
Infrastructure CFD. Alternatively, Developer may request that Infrastructure CFD funds
be used to acquire facilities not included for financing by any fee program. To preserve
Developer's right to receive reimbursement for the share of any costs of improvements
that benefit properties outside of the Infrastructure CFD, Developer may request that
acquisition by CFD funds of any facilties included for financing by a fee program not
exceed the amount of such fees that would otherwise be payable by Developers’
Property within the Infrastructure CFD.
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3.18.3 Effect of CFD Financing on Required Security. f and to the extent
proceeds from CFD special taxes and/or bond sales are available to fund the acquisition
and construction of the Core Backbone Infrastructure, Remaining Backbone
infrastructure or County Facilities, then upon regquest of the Participating Developers or
the Development Group, the County shall consider reserving and sequestering the
available CFD funds for the acquisition and construction of the foregoing improvements
in the amount and for the improvements as designated by the Participating Developers
or the Development Group in such request, and said funds may then be credited
against Developer's obligation to post security acceptable to the County to assure
compietion of such designated improvements.

3.19 Completion of Improvements. County generally requires that all
improvements necessary to service new development be completed prior to issuance of
building pemmits (except model home permits as may be provided by the County’s
ordinances). However, the parties hereto acknowledge that, except for any
improvements included with the Core Backbone Infrastructure or Remaining Backbone
Infrastructure, some of the improvements associated with the development of the
Property may not need to be fully compiete to adequately serve portions of the Property
as such development occurs. The County may, in its sole discretion, approve the
issuance of building permits prior to completion of all such improvements if the
improvements necessary to provide adequate service to the portion of the Property
being developed are complete to the satisfaction of the County.

3.20 Cormmunity Facilities District —Services

3.20.1 Formation. FPrior to either the approval for recordation of the first
Large Lot Final Map within any portion of the Specific Plan or the approval of a small lot
tentative map for the entirety of any Paricipating Developer's property within the
Specific Plan, whichever may occur first, a community facilities district shall be formed
that includes the Property for the purposes of funding services described in Section
3.20.3 (“Services CFD"); provided, however, Developer may request County defer the
foregomg requirement sc that any such Services CFD may be formed at a later date.
Any such request shall be made in wnting and submitted to the County Executive
Officer, who has sole discretion {0 decide to grant an extension of time far performance
of this obligation. Developer consents to and shall ccoperate in such fermation and the
imposition of any special tax necessary to fund the services. Upon formation,
Developer hereby consents to the levy of such special taxes as are necessary to fund
the services obligations described in Section 3.20.3 in amounts consistent with Section
3.20.4 and hereby acknowledges that any such special tax is necessary to provide
services in addition to those provided by County to the Property before the Specific Plan
was approved. In the event Developer submits a request to defer the formation of the
Services CFD and the imposition of any necessary special taxes, such request shall
include substantially complete (as determined by County Executive Officer) drafts of
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proposed rates and method of apportionment of special taxes o fund the required
services in accordance with an updated Urban Services Plan, and ali necessary written
waivers and consents for the formation of the Services CFO and for the tmposition of
any special tax, executed by all the Paricipating Developers in a form approved by
County. Oeveloper agrees that in the event County agrees to defer formation of the
Services CFD, Developer shall require as a condition of sale of any porion of its
Property that the purchaser execute written waivers and consents for the formation of
the Services CFD and imposition of any speciaf tax in a form approved by County and
shall provide the same to Counly upon close of escrow,

3.20.2 Additional Service CFDs/Tax Zones. The County may require the
formation of more than one Services CFD, and a Services CFD may be divided as
necessary into zones, among which the amount of the special tax may vary.

3.20.3 Services. The Services CFD shali provide the funding required for
new and/or enhanced services to be provided by County to the Property and within the
Plan Area which woutld not have been necessary but for the approval of the
Entitlements. The funds shall be utilized for some or all of the following purposes:

1) Sheriff services:;

2) Fire protection and suppression services, including ambulance and
paramedic services;

3} Recreation program services;

4} Library services;

5) Maintepance of parks, landscaping, and open space, including off-site
opén space and hahitat mitigation lands;

6) Maintenance of storm drainage systems; and

7) Any other service provided by the County to the Property that may be
allowed by law ta be funded through a community facilities district

3.204 Special Tax Levy. Developer acknowledges that the Placer
County General Plan requires that new development must pay the cost of providing
public services that are needed to serve new development, and that but for Developer's
agreement to fund the necessary levels of service to the Project, County would not have
approved the Entitlements. County has prepared and Developer has reviewed studies
(the “Service Level Studies”) which analyze the levels of service that County desires
be provided to the Project and Developer concurs that the nature of the Project wili
create new demands on County services and require services and service levels that
the County has not previously provided to residents of County. Developer further
acknowledges that County has limited resources to fund such services from existing
and future ad valorem pioperty tax revenues and that additional funding as set forth in
the Urban Services Plan will be required fo maintain levels of service accepiable to
County. Developer further acknowledges that it is County’'s objective that new services
required by approval of the Specific Plan will not adversely impact the County’'s general
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fund obligations or fiscal revenues from existing and future ad valorem property taxes.
Although the exact amount of such additional funding is not certain at this time,
Devetoper acknowledges that the Urban Services Plan dated July, 2007, estimates
special tax/assessment rates at $2,410 per year for single-family market rate units and
at $1,250 for multi-family market-rate units. In association with the formation of the
Services CFD, Developer agrees to a special tax levy that is sufficient to provide
funding for the levels of service as ultimately required by Counly based upon the
Service Level Studies and an updated Urban Services FPlan.

It is County's intention to maintain a comparable level of service for other
specific areas proposed for development within the County. In the event the County
subsequently elects not to maintain a comparable level of service in any new specific
plan area approved by the County, the County shall review the levels of service being
funded by the special tax levy and may, if it determines in its sole discretion that the
public’'s interests are best served thereby, adjust the level of service for the Specific
Plan to reduce the ampunt of special taxes authorized to be levied by the Services CFD
by an appropriate amount to be consistent with any such reduced level of services in
such other specific plan areas.

3.20.5 Pubtlic Parcel Exclusion. Developer expressly agrees that any lot
or parcel conveyed or to be conveyed to the County or to a School District shall be
excivded from any tax levy imposed by the Services CFD so long as such parcels
remain in the County’'s or School District's ownership.

3.20.6 Undeveloped Property Exemption. County expressiy agrees that,
notwithstanding the inclusion of the Property in the Services CFD, in consideration that

Developer is not obligated by this Agreement o develop the Property, only those
portions aof the Property for which a Final Large Lot Map, Final Development Entitlement
or a small lot tentative subdivision map has heen approved shall be subject to the levy
of special tax by the Services CFD, With respect to portions of the Property for which a
Final Large Lot Map has been approved or a small lot tentative subdivision map has
been approved but which has not then received a Final Development Entitiement, such
portions of the Property shall only be subject to the levy of the special tax for up to the
amount of the special tax imposed for maintenance of roads (if allowed to be funded by
a Services CFD}, maintenance of parks, landscaping, and cpen space, including off-site
open space and habitat mitigation lands, maintenance of sewer/storm drainage
systems, and shenff and fire/femergency services. Such tax on such propery may be
levied only if the County determines, in its sole discretion, that the special taxes
allocable to such services generated by properties with Final Development Entitlements
are insufficient to fund the level of such services then required to serve the Specific
Plan.

3.21 County Service Area - Services,
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3.21.1 Formation. I required by the County, in addition or as an
alternative to a Services CFD, prior to either the approval for recordation of the first
Large Lot Final Map within any portion of the Specific Plan or the approval of a smalf lot
tentative map for the entirety of any Participating Developer's property within the
Specific Plan, whichever may occur first, a county service area (“C8A”") shall be formed
that includes the Property for the purposes of funding services; provided, however,
Developer may request County defer the foregoing requirerment so that any such CSA
may be formed at a later date. Any such request shall be made in writing and submitted
o the County Executive Officer, who has sole discretion to decide to grant an extension
of time for performance of this obligation. Developer consents to and agrees to petition
to the Placer County Local Agency Formation Commission (“LAFCO"), for the formation
of a CSA to include the Property. Developer consents to the imposition of such
assessments, fees and charges as may be necessary in order to provide the funds for
senvices as described in Sections 3.20.3, above, to the extent such services are not
funded or are under funded in a Services CFD, or to provide funds for services for which
funding is nat available through a Services CFD, including but not limited to the
maintenance and repair of roads, trails, bikeways, sewers or other public infrastructure,
transit, or any other service that may be allowed by law to be funded through a county
service area, in amounts consistent with Section 3.21.4, below. For the purpeses of
Article XIIIC of the California Constitution, Developer acknowledges hereby that all the
services described herein to be provided by the CSA will provide a “special benefit" to
the Property as defined by said Article. In the event Developer submits a request to
defer the formation of the CSA and the imposition of any necessary special taxes, such
request shall include substantially complete (as determined by County Executive
Officer) drafts of proposed rates and method of apportionment of assessments, fees
and charges to fund the required services in accordance with an updated Urban
Services Plan, and all necessary written waivers and consents for the formation of the
CS3A and for the imposition of any assessment, fee and charge, executed by all the
Participating Developers in a form approved by County. Developer agrees that in the
event County agrees to defer formation of the CSA, Developer shall require as a
condition of sale of any portion of its Property that the purchaser execute written
waivers and consents for the formation of the CSA and imposition of any assessment,
fee and charge in a form approved by County and shall provide the same to County
upon close of escrow,

3.21.2 Additional CSAs/Zones of Benefit. The County may require the
formation of mare than one CSA, and a C5A may be divided as necessary into zones of
benefit among which the ameount of assessment, fee or charge may vary.

3.21.3 Waiver of Protest. Developer agrees, on behalf of itself and its
successors in interest and subsequent homeowners' or similar associations, that
Developer and its successors will participate in and will not protest the formation of a
CSA or another similar such financing mechanism as may be required by the County to
establish and collect funds through assessment or other means for the described
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services, and that they waive any and all rights to protest formation and continued
assessment pursuant to the Majority Protest Act of 1931 (Streets and Highways Code
§2800 et seq.) or any similar statute or constitutional provision whether currently
existing or hereafter adopted, including but not limited to any provisions of Califomia
Constitution Article XIIIC; provided, however, such participation and waiver shall apply
only as to the individual property owner's fair share of the services costs to be shared
by all Developers within the Specific Plan.

3.21.4 Amount of Assessment, Charge or Fee. Developer acknowledges
that the Placer County General Plan requires that new development must pay the cost
of providing public services that are needed to serve new development, and that but for
Developer's agreement to fund the necessary levels of service to the Project, County
would not have approved the Entitlements. County has prepared and Developer has
reviewed the Service Level Studies which analyze the levels of service that County
desires be provided to the Project and Developer concurs that the nature of the Project
will create new demands on County services and require services and service levels
that the County has not previously provided to residents of County. Developer further
acknowledges that County has limited resources tc fund such services from existing
and future ad valorem property tax revenues and that additional funding as set forth in
the Urban Services Plan will be required to maintain levels of service acceptable to
County. Developer further acknowledges that it is County's objective that new services
required by approval of the Specific Plan will not adversely impact the County’s genera!
fund obhgations or fiscal revenues from existing and future ad valorem property taxes.
Although the exact amount of such additional funding is not certain at this time,
Developer acknowledges that the Urban Services Plan dated July, 2007, estimates
special tax/assessment rates al $2,410 per year for single-family market rate units and
$1,250 for multi-family market-rate units. In association with the formation of a CSA,
Developer agrees to an assessment amount that is sufficient to provide funding for the
levels of service as ultimately required by County based upon the Service Leve! Studies
and an updated Urban Services Plan.

It is County's desire to maintain a comparable level of service for other
specific areas proposed for development within the County. In the event the County
subsequently elects not to maintain a comparable level of service in any new specific
plan area approved by the County, the County shall review the levels of service being
funded by the assessment and, if it determines in its sole discretion the public's
interests are best served thereby, adjust the tevel of service for the Specific Plan to
reduce the assessment amount authorized to be levied by the CSA by an appropriate
amount to be consistent with any such reduced level of services in such other specific
plan areas.

3.21.5 Public Parcel Exclusion. Developer expressly agrees that any lot
or parcel conveyed or to be conveyed to the County or to a School District shall be
excluded from any assessment imposed by the CSA so long as such parcels rernain in
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the County's or Schoot District’s ownership, and acknowledges that such parcels do not
and will not receive a special benefit from the CSA.

3.21.6 Undeveloped Property Exemption. County expressly agrees that,
notwithstanding the inclusion of the Property in the CSA, in consideration that

Developer is not obligated by this Agreement fo develop the Property, only those
portions of the Property for which a Final Large Lot Map, Final Devetopment Entitlement
or a small lot tentative subdivision map has been approved shall be subject to
assessment by the Services CFD. With respect to portions of the Property for which a
Final Large Lot Map is approved, or a small lot tentative subdiviston map has been
appreved but which has not then received a Final Development Entitlement, such
tentatively mapped portions of the Property shall only be subiect to an assessment of up
to the amount of the assessment imposed for maintenance of roads, maintenance of
parks, landscaping, and open space, including off-site open space and habitat
mitigation lands, maintenance of sewer and/or storm drainage systerns, and sheriff and
firefemergency services. Such assessments on such property may be levied only if the
County determines, in its sole discretion, that the assessments allocable to such
services generated by properties with Final Development Entitlements are insufficient to
fund the level of such services then required te serve the Specific Plan.

3.22 Encroachment Permits, Landscape Maintenance Easements. Developer
and County agree to grant encroachment permit{s} or maintenance easements to the

Developer or County, or their agents, employees, stccessors, assigns, agents and
employees, for the purpose of entry into the landscape easement and setback areas or
County properly (including streets and rights-of-way) to perform the maintenance
chligations described herein.

3.23 Advance Funding for County Administration. Developer acknowledges
that in order for County to implement the Specific Plan and to assist Developer with its
development of the Property, County wifl incur substantial costs for administration, staff,
and consultants for such tasks as reviewing offers of dedication for roads and other
County facilities, reviewing master plans, checking plans for the Core Backbone
infrastruciure, establishing the PVSP and SW Placer Fee programs and the financing
mechanisms required io fund the costs of providing services to the Property,
administering compliance with this Agreement, and preparing for the submission of
applications for Subsequent Entitlements, including large lot and small lot tentative
maps. Developer acknowledges that County will begin to incur such cosis immediately
upon approval of this Agreement, which is well in advance of when any application
would be submitted or any development fee would be collected which might include
funding to cover any of such costs. Developer acknowiedges thai, but for Developer’s
agreement to fund such costs in advance, County would not and could not approve the
development of the Property as provided by this Agreement.
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No later than ten (10) days of the Effective Date {or such other date as County
and Developer may agree) and each anniversary date thereafter until County costs of
Specific Plan implementation activities have become self-supporting through the
payment of application fees or the collection of PVSP Fees and other revenues,
Developer, individually or with the other Participating Developers or through the
Development Group, shall deposit with the County a sum identified by County, but not
to exceed Seven Hundred Fifty Thousand Dollars ($750,000.00) at any one time, to
provide advance funding for County to pay for County administration and staff for tasks
required to be performed by County to facilitate development of the Property by
Developer under this Agreement as generally described above. Developer shall also
deposit such funds from time to time as may be necessary to pay for any consultants
retained by the County that are needed to assist County with such tasks. County shall
provide a regular accounting of the utilization of said funds and shall not utilize such
funds when otherwise not necessary because of the receipt of sufficient fee revenues in
association with an application by Developer, another Participating Developer or the
Development Group for which a processing fee is otherwise required. in the event the
initial or anniversary deposit is inadequate to pay for all of the costs incurred, Developer
shall, within thirty (30) days of written neclice by County, deposit such additional amounts
as County may reasonably require to fund County costs.

County acknowledges that, to the extent Developer, other Paricipating
Deveiopers, or the Development Group do not receive credit towards costs of
processing, any such advances shall be eligible for inciusion within the PVSP Fee,
which costs shall thereby be spread to ail units within the Paricipating Developers'
properties.

3124 Disclosures to Subseguent Purchasers. This Agreement shall constitute
notice to all successors to Developer hereunder, and to all subsequent purchasers of
any lots, parcels and/or residential units within the Propetty, of all of the matters set
farth herein. If Developer records any Property CC&Rs, such CC&Rs shall inciude
disclosure of the existence of this Agreement and a summary of the material cbligations
contained herein.

3.25 Construction Waste. Developer shall require construction contractors and
subcontractors to reduce construction waste by recycling a minimum of 50% of
construction materials or require that all construction debris be delivered to the Placer
County Western Regional Materials Recovery Facility where recyclable material will be
removed. Developer shall require that contractors and subcontractors submit records
annually of waste diversion and disposal to the County's Facilities Services Department,
Solid Waste Division, in arder to verify compliance with this requirermnent.

3.26 EIR Mitigation Measures. Notwithstanding any other provision in this
Agreement to the contrary, as and when Developer elects to develop the Property,
Developer shall be bound by, and shall perform, all mitigation measures contained in
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the Plan EIR related fo such develcpment which are adopted by County and are
identified in the mitigation monitering plan as being a responsibility of Developer.

327 Waiver. In consideration of the benefits received pursuant to this
Agreement, Developer, on behalf of itself and s respective heirs, successors in
interests and assigns, waives any and all causes of action which it might have under the
ordinances of the County of Placer or the laws of the State of California or the United
States with regard to any otherwise uncompensated or under-compensated conveyance
or dedication of land or easements over the Property or improvements that are
specifically provided for in this Agreement, that are required in conjunction with changes
to this Agreement or the Specific Plan that are requested by Developer, or that are
logically implied by this Agreement.

ARTICLE 4. COUNTY OBLIGATIONS

4.1 County Coogperation. County agrees to work in good faith with Developer
as it applies to County for permits that may be required by County and, 1o the extent
applicable, other public, state and federal agencies. In the event State or Federal faws
or regulations enacted after this Agreement has been executed or action of any
governmental jurisdiction other than the County prevents or precludes compliance with
one or more provisions of this Agreement, or requires material modification of the
Entitternents or a Subsequent Entitiement approved by County, Developer shati notify
County in writing of the anticipated duration of any delay caused thereby, and, provided
any such delay is not the fault of Developer or the other Participating Developers, the
parties agree that the provisions of this Agreement shall be extended as may be
reasonably necessary to comply with such new State and Federal laws or regulations or
the regulations of the other governmental jurisdictions.

42 Credits and Reimbursements. Developer will, pursuant tc this Agreement,
dedicate cerlain lands and construct certain improvements, including but not limited to
community and neighborhood parks, County Facilities, and other public facilities which
might otherwise be paid for by the County or other parties, and which may serve other
properties or which could be financed by Development Mitigation Fees, New
Development Mitigation Fees, or Project Implementation Fees. Developer agrees that
its rights to credits and reimbursements for any obligations set forth in this Agreement to
dedicate land and construct improvements are defined in this Section 4.2. Developer
agrees and acknowledges that nothing herein shall be construed to constitute any
guarantee that Developer will receive full reimbursement for its costs incurred to
dedicate land and/or construct improvemenis as required by this Agreement, County
and Developer agree that, in consideration of the dedication of such lands and
construction of such improvements by Developer, and upon County’s acceptance of
such improvements, Developer shall be entitled to credits and reimbursement only as
fallows:
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4.2.1 Credits Generally. Tec the extent Develocper advances the cost,
gither in cash or through ils participation with other Participating Developers or the
Development Group or in the Infrastructure CFD, for the siting and construction of
infrastructure that is included within existing, or will be included in future, Development
Mitigation Fees, New Development Mitigation Fees, or Project Implementation Fees,
County shall grant to the Development Group a credit for the amount of such costs
advanced or deemed advanced to be applied against the applicable fee obligations for
the Project. With respect to the credits granted to the Development Group, the
Devefopment Group shall have the right to allocate such credits between the
Participating Developers, which allocations shall be provided in writing to the County on
a regular basis and may be revised and/or reallocated between Participating Developers
by the Development Group from time to time.

In particular, and without limitation thereof, Developer acknowiedges that
any credits associated with Developer's construction of park improvements or other
public improvements or faciliies within the Properly shall be allocated to the
Development Group, and not to Developer, and Developer's sole recourse for obtaining
any such credits shall be with the Development Group and not County. County
acknowledges that any such Improvements financed by the Infrastructure CFD may
generate fee credits against a Deveiopment Mitigation Fee, New Development
Mitigation Fee, PVSP Fee or SW Placer Fee to finance the costs of such Improvements.

Developer acknowledges that, to the extent a Development Mitigation
Fee, New Development Mitigation Fee, or Project Implementation Fee includes
categories for different improvements, the credits for construction or financing of an
Improvement shall apply only with respect to the corresponding category of such Fee
and not against any other portien of such Fee.

Credits shall become available to the Development Group as and when
the applicable improvements or discrete portions or phases thereof are completed and
accepted by the County or improvement honds assuring the completion of such
improvements acceptable to the County have been posted with and to the County.
Devefoper hereby acknowledges and assumes the risk that the granting of any credits
based on the posting of improvement bonds prior {o completion and acceptance of an
impravement by the County may result in a loss of fee revenues that would ctherwise
be available to reimburse Developer for these costs and hereby waives and releases
County from any ioss, responsibility or liability with respect to the granting of such
credits.

422 Credits for Duplicative Fees. If and to the extent any existing
Bevelopment Mitigation Fees or New Development Mitigation Fees include amounts to
finance construction of facilities that are also included within the PVSP Fee, the SW
Placer Fee, the Regional Traffic Fee or the 99/70--Riego interchange Fee, the County
will provide appropriate credit against and reduce the amount of the applicable
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Development Mitigation Fee or New Development Mitigation Fee to account for the
amount to be funded already by Developer for the same facility.

4.2.3 Reimbursements Generally. Developer and the other Participating
Developers, have joined together to form the Development Group io finance and
construct or cause the construction of the Improvements, which may be funded in whole
or in part by an Infrastructure CFD, or by the PVSP Fee, the SW Placer Fee, a
Development Mitigation Fee, or a New Development Mitigation Fee (collective, the “Fee
Program”). Developer agrees that, with respect to Improvements constructed by the
Development Group, notwithstanding anything to the contrary herein suggesting
payment of reimbursements to Developer, any and all reimbursements to be paid by the
Infrastructure CFD or a Fee Program for such Improvements shall be paid by the
County from such source of financing in a single payment to the Development Group.
Similarly, any reimbursements payable by the County from payments received by third
parties pursuant to Section 4.2.4 beiow shall be payable to the Devetopment Group,
whether or not the Development Group paricipaled in the funding of the improvements
generating such reimbursement. Developer's right to receive any portion of such
reimbursements shall be between Developer and the Development Group and County
shall have no liability to Developer with respect te the amount or such reimbursement, if
any, that may be allocated and paid to Developer from the Development Group.
County's obligation to Developer to pay any reimbursement from the Infrastructure CFD,
Fee Program or from third party payments shall be fully satisfied by its payment of any
such reimbursement to the Development Group, and Developer hereby knowingly and
expressly waives any present and/or future claims it may have against County reiating
to any such payments made by County to the Development Group.

All payments required by this Agreement shall be made to the
Development Group by sending the payment to the address provided for the
Development Group pursuant to Section 7.5 below,

4.2.4 Reimbursement by Third Parties. The Development Group shall be
entitled to receive reimbursement from third persons within the Specific Plan who are
not Participating Developers (hereafter, each a “Non-Participating Property Owner™)
and from any other benefited property owner({s) whose properties are located outside of
the Specific Plan, for the pro rata share of planning costs, land dedications, and
improvements and facilities constructed by Developer or the Development Group which
benefit such benefited property; provided, however, development of property within the
Specific Planning Area of the Specific Plan, up to the 411 residential units contemplated
by the Specific Plan therefor, shall not be obligated to pay any reimbursement to
Developer or the Development Group hereunder. The Developer and/or other
Participating Developers will also be entitled to receive reimbursement with respect to
any Permanent Drainage Facilties installed by Developer and/or other Participating
Developers that benefit property owned by a Non-Participating Property Owner or other
property owner.
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With respect to planning costs, as a condition for accepting a rezoning
application from any Non-Panrticipating Property Owner for any portion of the Specific
Plan owned thereby, County shall charge the Non-Participating Property Owner for its
fair share of the costs incurred by the Development Group, and their predecessors in
interest, to prepare and pracess the Specific Plan, including the costs of all engineering,
legal and environmental consultanis related thereto (collectively, the *“Planning
Costs"). The total amount of such Planning Costs shall be determined by the County.

With respect to land dedications, consistent with Section 2.5.5.5 above,
County shall use good faith efforts to require payment from the Non-Participating
Property Owners for their fair share of the land dedications, as set forth in Exhibit
2.5.5.5-B attached hereto.

In the case of Core Backbone Infrastructure, Remaining Backbone
infrastructure, drainage improvements, County Facilities, park facilittes and any other
public improvements or faciiities installed by Developer or the Development Group
pursuant to this Development Agreement, the Development Group shall be entitled to
receive reimbursement from each Non-Panrticipating Property Owner with property in the
Specific Plan and from any other benefiting property owner for tts fair share of the cost
of such improvements and facilities installed by the Development Group, based on the
fair share benefit of such improvements and facilities to such property. With respect to
reimbursements from Non-Participating Property Owners within the Specific Plan for
improvements or facilities that are funded by the PVSP Fee or the SW Placer Fee, the
Development Group shall assign to the Non-Participating Property Owner an equivalent
amount of credits against such Fees upon receipt of such reimbursement.

In the case of Fronlage Improvements which abut property or traverse
through property owned by Non-Farticipating FProperty Owners, Developer shall be
entitled to receive a reimbursement from each Non-Participating Property Owner with
property in the Specific Plan based on the cost of the Frontage Improvements adjacent
to such property. Reimbursement for Frontage Improvements may be provided directly
from the MNon-Participating Property Owner abutting such improvements and
reimbursements for other public improvements may be provided from a community
facilities district or any such other infrastructure financing district if such a district (s
formed by or includes such properties and includes monies for the construction of said
improvements.

County shall use its best efforts, to the extent County has the authority to
do s0 at the earliest opportunity in the approval process, to impose the foregoing
obligation to pay said reimbursement, as a condition of development of such benefited
property, at the time such property owner requests a discretionary approval or other
such entitlement from County for development of the benefited property whereby such
condition can be imposed. County shall have nc obligation to make any payments to
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Developer unless and untll it receives any such reimbursement amount from a third-
party source. Developer acknowledges that, upon receipt of any such reimbursement
for improvements financed by Development Mitigation Fees, new Development
Mitigation Fees, or Project Impiementation Fees, the amount of such reimbursement
shall nat exceed the amount of credits then held by Developer with respect to such
improvement and Developer shall relinquish and the reimbursing owner shall receive an
equivalent amount of fee credits allocable to the improvements for which such
reimbursement was paid.

425 Reimbursable Hard Costs. The "hard cosis" of construction to be
credited to Developer by the County, to be reimbursed to Developer by a third party, or
to be paid by Developer to any third pary in accordance with the terms of this
Agreement shall consist of the identifiable and commercially reasonable costs of the
design, engineering, construction, construction management, environmental mitigation
requirements and plan check and inspection fees as actually incurred by Developer or
such third party provided to and reviewed by County for the reimbursable or credited
work.

426 Increased Amount of Reimbursements. In each case in which this
Agreement provides that Developer is entitled ito receive reimbursement for
improvements from third parties other than the County and said reimbursement is from
sources other than through paymemts of the PVSP Fee or SW Placer Fee, Deveioper
shall be entitied to receive, or be obligated o pay, the rembursement ampunt, adjusted
according to the 20-Cities Construction Cost Index in the Engineering News Record
from the date that Developer incurred the reimbursabie cost to the date of
reimbursement.

4.2.7 Term for Credits and Reimbursements. County's obligation to
provide any credits or to pay or assist in obtaining any reimbursements to Developer
that accrues hereunder shall terminate upon the later of (i} twenty (20) years from the
Effective Date or (ii) ten (10) years from the date of completion and acceptance of the
improvernent generating such reimbursement. County's abligation to impose any such
condition and collect such reimbursement shall terminate upon any termination of this
Agreement,

4.2.8 Not a Limitation. Nothing in the foregoing Section 4.2 shall be
construed to limit Developer from receiving, in consideration of the improvements to be
constructed by Developer hereunder, any other credits or reimbursements from County
otherwise provided under then existing County policy, rute, regulation or crdinance.

43 Applications for Permits and Entitlements.

4.3.1 Action by County. County agrees that it will accept, in good faith,
for processing review and action, all applications for development permits or other
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enfittements for use of the Property in accordance with the Entitlements and this
Agreement, and shall exercise its best efforts to act upon such applications in an
expeditious manner. Accordingly, to the extent that the applications and submittals are
in conformity with the Entitiements, Applicable Law and this Agreement and adequate
funding by Developer exists therefor, County agrees to diligentty and promptly accept,
review and take action on all subsequent applications and submittals made o County
by Developer in furtherance of the Project. Similarly, County shall promptly and
diligently review and approve improvement plans, conduct construction inspections and
accept compieted facilities. 1n the event County does not have adequate personnel
resources or otherwise cannot meet #s obligations under this Section 4.3, and
Developer enters into an agreement with County to pay all costs of County in
conjunction therewith, County will utifize, consistent with County policy, outside
consultants for inspection and plan review purposes at the sole expense of Developer.
Developer acknowledges that, notwithstanding the ability to hire such outside
consuitants, County may need to retain adequate staff to supervise the work of the
consultants, which may require additional lead time and expense in order for the County
to effectively and efficiently use the consultants to assist in this work. County will
consult with Developer conceming the selection of the most knowledgeabte, efficient
and available consultants for purposes of providing inspection and plan review duties for
the County and the Project.

432 Review and Approval of Improvement Plans, Final Subdivision
Maps and Inspections. Developer and County agree that the timely review and
approval of Master Plans required hereunder, improvement plansg, tentative and final
subdivision maps, design review, and building permits, and inspection of constnicted
facilities and residential and non-residentiali dwellings is imporiant to Developer in
achieving the success of the Project. To assure these services will be provided to the
Project on a timely basis, if Developer so requests, County shall enter into a separate
agreement in a form acceptable to County that will establish the time periods for timely
review, approval and mspections by County and the commitment of the Participating
Developers to pay all costs incurred by County fo provide such timely review, approvai
and inspections. Unless such an agreement is entered into, nothing in this Agreement
shall be construed to otherwise require County to hire or retain personnel for the
purposes of evaluating, processing or reviewing applications for permits, maps or other
entitlements or for the design, engineering or construction of public facilities in excess of
those for which provision is made in the normal and custemary budgeting process or fee
schedules of County.

433 Maps and Permits. Provided that the necessary Services CFD
andfor CSA has been or will at the time of the requested final approval be formed and
authorized to levy the special taxes against the applicable portion of the Property in
accordance with Sections 3.20 and 3.21 hereof, and provided that Developer is in good
standing with the Development Group and in full compliance with the conditions of
approval of any Subsequent Entitlement and the terms of this Agreement, County shall
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not refrain from approving final residential lot subdivision maps nor shall it cease to
issue building permits, certificates of ocoupancy or final inspections for development of
the Property that is consistent with the Entilements and applicable County ordinances
and provisicns of the Subdivision Map Act.

Prier to such formation, County shall accept, for review, processing and approval,
consistent with the Entittements, applications for tentative residential tot and
non-residential subdivision and parcel maps and for tentative and final large lot
subdivision or parcel maps consistent with the parcels described by the Specific Plan for
the Property.

A subdivision, as defined in Government Code Section 66473.7, shall nat
be approved uniess any tentative map prepared for the subdivision complies with the
provisions of said Section 66473.7; this provision is included in this Agreement to
comply with Section 65867.5 of the Government Code. Pursuant o the provisions of
Government Code Section 66452.6(a), the term of any tentative subdivision map
approved by the County for the Property is hereby extended to be co-terminus with the
Term of this Agreement.

44 |mplementation Policies and Procedures Manual. To assist County in
implementing and performing its various administrative tasks as contemplated by this
Agreement, the Development Group shall prepare, in association with County Executive
Officer, an Implementation Policies and Procedures Manual, which shall be approved by
the County Board of Supervisors prior to either the approval for recordation of the first
Fina! Large Lot Map within any portion of the Specific Plan or the approval of a smatl lot
tentative map for the entirety of any Participating Developer's property within the
Specific Plan, whichever may occur first.  Such manual shall provide for a
comprehensive appreach for processing approvals and issuing permits for development
within the Plan Area, including without lirmitation, developing forms and checklists to
assist County staff in tracking and accounting for credits and reimbursements,
processing approvals consistent with the procedures set forth in this Agreement and the
Specific Plan, and obtaining Development Group Certificates and any required PVSP
Shortfall Payments as and when required hereunder.

4.5 Waiver of Protest Rights. In conjunction with any proceedings creating an
assessment district or other applicable financing mechanism for which provision is
made in this Agreement, Developer waives herewith any right to protest that it may
have.

46 Essence of Agreement. Articles 2, 3, 4, 5 and 86 are the essence of this
Agreement.

ARTICLE 5. DEFAULT, REMEDIES, TERMINATION
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5.1 General Provisions. Subject to extensions of time by mutual consent in
writing, failure or unreasonable delay by either party to perform any term or provisions
of this Agreement shali constitute a default. In the event of alleged defauit or breach of
any term or condition of this Agreement, the party alleging such default or breach shall
give the other party not less than thirty {30) days notice in writing specifying the nature
of the alleged default and the manner in which said defauit may be satisfactorily cured.
During any such thirty (30) day period, the party charged shall not be considered in
default for purpeses of termination or institution of legal proceedings.

After notice and expiration of the thirty-day period, the other parly to this
Agreement at its option may institute legal procceedings pursuant to this Agreement ar
give notice of inten{ to terminate this Agreement pursuant to California Govermnment
Code Section 65868 and regulations of County implementing said Government Code
Section. Following notice of intent to terminate, the matter shall be scheduled for
consideration and review by the Board of Supervisors within thirty (30) calendar days in
the manner set forth in Government Code Sections 65865, 65867 and 65868 and
County regulations implermenting such Sections.

Following consideration of the evidence presented in said review before the
Board of Supervisors, either party alleging the default by the other party may give
written notice of termination of this Agreement to the other party.

Evidence of default may aliso arise in the course of a regulatly scheduled periodic
review of this Agreement pursuant to Government Code Section 65863.1. [f either party
determines that the other party is in default following the completion of the normally
scheduled periodic review, said party may give written notice of default of this
Agreement as set forth in this Section, specifying in said notice the alleged nature of the
default, and potential actions to cure said default and shall specify a reasonable period
of time in which such default is to be cured. If the alleged default is not cured within
thirty (30) days or within such longer period specified in the nctice, or if the defaulling
party waives its right to cure such alleged default, the cther party may terminate this
Agreement.

9.2  Annual Review, County shall, at least every twelve {12) months during the
Term of this Agreement, review the exient of good faith substantial compliance by
Developer with the terms of this Agreement. Such periodic review shall be limited in
scope to compliance with the terms of this Agreement pursuant to Secticn 65865.1 of
the Government Code and the monitoring of mitigation in accordance with Section
21081.6 of the Public Resources Code of the State of California. Neotice of such annual
review shall include the statement that any review of obligatiocns of Developer as set
forth in this Agreement may result in termination of this Agreement. A finding by County
of good faith compliance by Developer with the terms of this Agreement shall be
conclusive with respect to the performance of Developer during the period preceding
the review. Developer shall be respansible for the cost reasonably arid directly incurrad
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by the County to conduct such annual review, the payment of which shall be due within
thirty (30) days after conclusion of the review and receipt from the County of the bill for
such costs.

Upon not less than thirty (30) days written notice by the County, Developer shall
provide such information as may be reasonably requested and deemed to be required
by the Planning director in order to ascertain compliance with this Agreement.

In the same manner prescribed in Article 10, the County shall depesit in the mail
to Developer a copy of all staff reports and related exhibits conceming contract
performance and, to the extent practical, at least ten (10) calendar days prior to any
such periodic review. Developer shall be permitted an opportunity to be heard orally or
in writing regarding ifs performance under this Agreement before the Board of
Supervisors, or if the matter is referred to the Planning Commission, before the
Planning Commission.

If County takes no action within thirty (30} days fellowing the hearing required
under this Section 5.2, Developer shali be deemed to have complied in good faith with
the provisions of this Agreement.

5.3 Remedies Upon Default by Developer. No Subsequent Entitlements or
building permits shall be approved or issued or applications for Subsequent
Entitiements or building permits accepted for any improvement to or structure on the
Property if the applicant cwns and controls any property subject to this Agreement, and
if such applicant or entity or person controlling such applicant is in defauit of the terms
of this Agreement.

5.4 Permitted Delay, Extension of Times of Performance. In addition to
specific provisions of this Agreement, performance by either party hereunder shall not
be deemed to be in default where delays or default are due to war, insurrection, strikes,
walkouts, riots, floods, drought, earthguakes, fires, casualties, acis of God,
governmental restrictions imposed or mandated by other governmental entities,
enactment of conflicting state of federal laws or regulaticns, new or supplementary
environmental reguiation, litigation, or simifar bases for excused performance
("Permitted Delay”). f written notice of such delay is given to County within thirty (30}
days of the commencement of such delay, an extension of time for such cause shall be
granted in writing for the period of the Permitted Delay, or longer as may be mutuaily
agreed upon.

5.4.1 Permitted Extensions by County. in addition to any extensions to
the time for performance of any obligation due to a Permitted Delay, the County, in its

sole discretion (acting through the County Executive Officer or designee) may extend
the time for performance by Developer of any obligation hereunder. Any such extensicn
shall not require an amendment to this Agreement, so long as such extension only
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involves the time for performance thereof and does not change the obligations to be
performed by Developer as a condition of such extension.

55 Legal Action; No Obligation to Develop; Specific Enforcement. In addition
to any other rights or remedies, either party may institute legal action to cure, correct or
remedy any defau't, to enforce any covenant or agreement herein, or to enjoin any
threatened or attempted violation; provided, however, that the Developer, its successars
and assigns hereby waive any and all claims for monetary damages against County
arising out of this Agreement at any time. except for monetary claims for any refunds of
any credits or payments of any reimbursements otherwise payable to Developer
hereunder. All legal actions shall be initiated in either the Superior Court of the County
of Placer or County of Sacramento, State of California, or in the Federal District Court in
the Eastern District of California.

By entering this Agreement, Developer shall not be obligated to develop the
Property, and, unless Developer seeks to develop the Property, Developer shall not be
obligated to install or pay for the costs to instalt any Core Backbone Infrastructure,
Remaining Backbone Infrastructure or County Facilities, or to otherwise perform any
obligation under this Agreement, except far the gbligation to provide the dedications and
construction easements described in Section 3.3 above.

With respect to any dedications required pursuant to Section 3.3 or any condition
of any other Entitlement, in addition to any other rights or remedies hereunder and
whether or not Developer seeks to proceed with development of the Property, in the
event of any failure by Developer to dedicate any porticn of the Property or grant
temporary construction easements with respect thereto as and when provided by this
Agreement, County may seek specific performance to compel the Developer to timely
provide to the County the required dedications and temporary construction licenses in
the form and coendition required hereunder.

56  Effect of Termination. i this Agreement is terminated following any event
of default of Developer or for any other reason, such termination shali not affect the
validity of any building or improvement within the Property which is completed as of the
date of temmnation, provided that such building or improvement has been constructed
pursuant to a building permit issued by the County. Furthermore, nc termination of this
Agreement shall prevent Developer from completing and occupying any building or
cther improvement authorized pursuant to a valid building permit previously issued by
the County that is under construction at the time of termination, provided that any such
building or improvement is completed in accordance with said building permit in effect at
the time of such termination.

5.7 Applicable Law and Attorneys' Fees. This Agreement shall be construed
and enforced in accordance with the laws of the State of California. Should any legal

action be brought by either party for breach of this Agreement, or to enforce any
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provisions herein, the prevailing party to such action shall be entitled to reascnable
attorneys' fees, court costs and such other costs as may be fixed by the Court.

ARTICLE 6. HOLD HARMLESS AND COOPERATION

6.1 Hold Harmless. Developer and its successors-in-interest and assigns,
hereby agrees to, and shall defend and hold County, its elective and appointive boards,
commissions, officers, agents, and employees harmiess from any costs, expenses,
damages, liability for damages or claims of damage for personal injury, or bodily injury
including death, as weil as from claims for property damage which may arise from the
operations of Developer, or of Developers contractors, subconiractors, agents, or
employees under this Agreement, whether such operations be by Developer, or by any
of Developer's contractors or subcontractors, or by any one or more persons directly or
indirecily ermployed by, or acting as agent for, Ceveloper or Developer's contractors or
subcontractors, unless such damage or claim arises from the negligence or willful
misconduct of County. The foreqoing indemnity obligation of Developer shall not apply
to any liability for damage or claims for damage with respect to any damage to or use of
any public improvements after the completion and acceptance thereof by County.

In addition {o the foregcing indemnity obiigation, Developer agrees to and shall
defend, indemnify and hold County, its elective and appointive boards, commissions,
officers, agents and employees harmless from any and all lawsuits, claims, challenges,
damages, expenses, costs, including attorneys fees that may be awarded by a court, or
in any actions at law or in equity arnsing out of or related to the processing, approval,
execution, adoption or implementation of the Project, the Entitiements, this Agreement,
or the environmental documentation and process associated with the same, exclusive of
any such actions brought by Developer, its successors-in-interests or assigns. The
County shall retain the right tc appear in and defend any such action or lawsuit on its
own behalf regardless of any tender under this provision. Upon request of County,
Deveioper shall execute an indemnification agreement in a form approved by County
Counsel.

6.2  Cooperation_in the Event of L egat Challenge. In the event of any legal
action instituted by a third party or other governmental entity or official challenging the
validity of any provision of this Agreement, the parties hereby agree to cooperate in
defending said action.

ARTICLE 7. GENERAL

7.1 Enforceability. The County agrees that unless this Agreement is amended
or canceied pursuant to the provisions of this Agreement and the Adopting Ordinance,
this Agreement shall be enforceable according to its terms by any party hereto
notwithstanding any change hereafter in any applicable genera! plan, specific plan,
zoning ordinance, subdivision ordinance or building regulation adopted by County, or by
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initiative, which changes, alters or amends the rules, regulations and policies applicable
to the development of the Property at the time of approval of this Agreement, as
provided by Government Code Section 65866.

7.2 County Finding. The County hereby finds and determines that execution
of this Agreement is in the best interest of the public health, safety and general welfare
and (s consistent with the General Plan.

7.3 Third Pary Beneficiaries. This Agreement is made and entered intc for
the sole protection and benefit of Developer, Participating Developers and County and
their successors and assigns. No other person shail have any right of action based
upon any provision in this Agreement.

7.4  Project as a Private Undertaking. It is specifically understood and agreed
by and between the parties hereto that the subject project is a private development. No
partrnership, joint venture or other association of any kind is formed by this Agreement.

7.5 Notices. All notices required by this Agreement, the enabling legislation,
or the procedure adopted pursuant to Government Code Section 65865, shall be in
writing anad delivered in person or sent by certified mail, postage prepaid.

Notice required to be given to the County shall be addressed as follows:

Planning Director

County of Placer

3091 County Center Drive
Auburn, CA 95603

With a copy to:

County Executive Officer
County of Placer

175 Fulweiler Ave.
Auburn, CA 95603

Notice required to be given to the Developer shall be addressed as set forth for
Developer in the Exhibit “B" list of Paiticipating Developers, with a copy thereof to the
Development Group. Notice to the Development Group shall be addressed as follows:

Placer Vineyards Development Group
cfo Lennar Communities

1075 Creekside Ridge Dr., Suite 110
Roseville, CA 85678
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Any of the parties may change the address stated herein by giving notice in
writing to the other parties, and, thereafter, notices shall be addressed and delivered to
the new address.

7.6  Severability. Except as set forth herein, if any term, covenant or condition
of this Agreement or the application thereof to any person, entity or circumstance shail,
to any extent, be invalid or unenforceable, the remainder of this Agreement, or the
application of such term, covenant or condition to persons, entities or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term, covenant or condition of this Agreement shall be valid and be
enforced to the fullest extent permitted by law; provided, however, if any provision of
this Agreement is determined 1o be invalid or unenforceable and the effect thereof is to
deprive a party hereto of an essential benefit of its bargain hereunder, then such party
so deprived shall have the option to terminate this entire Agreement from and after such
determination.

7.7 Construction. This Agreement shail be subject to and c¢onstrued in
accordance and harmony with the Placer County Code, as it may be amended,
provided that such amendments do not impair the rights granted to the parties by this
Agreement.

7.8 Other Necessary Acts. Each party shall execute and deliver to the other
all such other further instruments and documents as may be reasonably necessary to
carry out this Agreement in order to provide and secure to the other party the full and
complete enjoyment of its rights and privileges hereunder.

7.8 Estoppel Certificate. Either party may, at any time, and from time to time,
deliver written notice to the other party requesting such party to cerify in writing that, to
the knowiedge of the cerifying party, {i} this Agreement is in full force and effect and a
binding cbligation of the parties, (ii) this Agreement has not been amended or modified
either orally or in writing, or if so amended, identifying the amendments, and (iii) the
requesfing party is nol in default in the performance of its cbligations under this
Agreement, or if in default, to describe therein the nature of such default. The party
receiving a request hereunder shall execute and return such certificate within thirty (30)
days following the receipt thereof. County acknowledges that a certificate hereunder
may be relied upon by transferees and mortgagees of Developer.

7.10 Mortgagee Protection. The parties hereto agree that this Agreement shall
not prevent or limit Developer, in any manner, at Developers sole discretion, from
encumbering the Property or any portion thereof or any improvement thereon by any
mortgage, deed of trust or other security device securing financing with respect to the
Property, except as limited by the provisions of this Section. Couniy acknowledges that
the lenders providing such financing may require certain Agreement intetpretations and
modifications and agrees upon request, from time to time, to meet with Developer and
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representatives of such lenders to negotiate in good faith any such request for
interpretation or modification. County will not unreasonably withhold its consent to any
such requested interpretation or modification provided such interpretation or
modification is consistent with the intent and purposes of this Agreement. Any lender or
other such entity (a “"Mortgagee”) thai obtains a mortgage or deed of trust against the
Propenrty shall be entitied to the foliowing rights and privileges:

(a) Neither entering into this Agreement nor a breach of this
Agreement shall defeat, render invalid, diminish or impair the lien of any
mortgage on the Property made in good faith and for value, unless otherwise
required by (aw.

{b} The Mortgagee of any mortgage or deed of trust encumbering the
Property, or any part thereof, which Morigagee has submitted a request in writing
to County in the manner specified herein for giving nofices, may request to
receive written nofification from County of any default by Developer in the
perfarmance of Developer's obligations under this Agreement.

(c)  If County receives a timely request from a Mortgagee requesting a
copy of any notfice of default given to Developer under the terms of this
Agreement, County shall provide a copy of that notice to the Mortgagee within
ten {10) days of sending the notice of default to Developer. The Mortgagee shall
have the right, but not the cbligation, to cure the default during the remaining
cure period allowed to Developer under this Agreement.

(d)  Any Mortgagee who comes into possession of the Property, or any
part thereof, by any means, whether pursuant to foreciosure of the mortgage
deed of trust, or deed in lieu of such foreclosure or otherwise, shall take the
Property, or part thereof, subject to the tetms of this Agreement, Provided,
however, notwithstanding anything to the contrary above, any Morigagee. or the
successaors or assigns of such Maortgagee, who becomes an owner of the
Praperty through foreclosure shalf not be obligated to pay any fees or construct
or complete the construction of any improvements, unless such owner desires o
continue development of the Property consistent with this Agreement and the
Land Use Entitlements, in which case the owner by foreclosure shall assume the
ehligations of Developer hereunder in a form acceptable to the County.

{e)  The foregoing limitation on Mortgagees and owners by foreclosure
shall not restrict County’s ability pursuant to Section 5.5 of this Agreement to
specifically enforce against such Mortgagees or owners any dedication
requirements under this Agreement or under any conditions of any other
Entitlements. '
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7.11 Assignment. Frem and after recordation of this Agreement against the
Property, Developer shall have the full right to assign this Agreement as to the Property,
or any portion thereof, in connection with any sale, transfer or conveyance thereof, and
upon the express written assignment by Developer and assumption by the assignee of
such assignment in the form attached hereto as Exhibit 7.11, and the conveyance of
Developer's interest in the Property related thereto, Developer shall be released from
any further [iability or obligation hereunder related to the portion of the Property so
conveyed and the assignee shall be deemed to be the "Developer”, with all rights and
obligations related thereto, with respect to such conveyed property.

7.12 Entire Agreement. This Agreement is executed in two duplicate originals,
each of which is deemed to be an original. This Agreement, inclusive of its Recitals and
Exhibits, constitutes the entire understanding and agreement of the parties. This
Agreement may be signed in identical counterparts and the signature pages and
consents, fogether with appropriate acknowledgments, may be removed from the
counterparts and attached to a single counterpart, which shall all be considered a fully-
executed original for all persons and for purposes of recordation hereof,

IN WITNESS WHEREOQF, the County of Placer, a peolitical subdivision of the

State of California, has authorized the execution of this Agreement in duplicate by its
Chair, and attested to by the Board Clerk under the authority of Ordinance No.
, adopted by the Board of Supervisors onthe _ day of

2007

COUNTY QF PLACER,
a political subdivision

By:
Bruce Kranz
Chair, Board of Supervisors

ATTEST:

By:
Ann Holman
Board Clerk
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APPROVED AS TO FORM:

By
Scott H. Finley
Supervising Deputy County Counsel

APPROVED AS TC SUBSTANCE:

By:
Michael Johnson
Planning Director

[DEVELOPER SIGNATURE(S) ON FOLLOWING PAGE(S)]
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DEVELOPER SIGNATURE PAGE:

PROPERTY ID: ___

DEVELOPER:

[INSERT NAME(S) CF VESTED OWNER(S) OF PROPERTY]:
By:

Name:
Title:

[[F PROPERTY IS UNDER OPTION, INCLUDE FOLLOWING ADDITICNAL
SIGNATURE BLOCK FOR OPTION HCLDERS:]

THE UNDERSIGNED HEREBY REPRESENTS THAT IT HOLDS AN OPTION
OR OTHER EQUITABLE INTEREST TO ACQUIRE THE PROPERTY. THE
UNDERSIGNED HEREBY CONSENTS TO THE EXECUTION OF THIS
AGREEMENT BY THE OWNER(S} LISTED ABOVE COMPRISING
DEVELOPER AND ACKNOWLEDGES AND AGREES THAT, IF AND WHEN
THE UNDERSIGNED ACQUIRES THE PROPERTY, THE UNDERSIGNED
WILL BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT:

[INSERT NAME OF OPTION HOLDER]:
By:

Name:
Title:
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