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Before the Board of Supervisors
County of Placer, State of California

[n the matter of: AN ORDINANCE ADOFPFTING Ordinance vo,
A DEVELOPMENT AGREEMENT FOR THE

PROPERTY COMPRISING THE

REGIONAL UNIVERISTY SPECIFIC PLAN

The following ordinance was duly passed by the Board of Supervisors
of the County of Placer at 4 regular meeting held on December 9, 2008,
by the following vote:

Ayes:
Noes:
Absent:
Signed by me after its passage
Jim Holmes, Chair
Board of Supervisors
Attest:

:'\Tm Hoelman
Clerk of said Board

THE BOARD OF SUPERVISORS OF THE COUNTY OF PLACER HEREBY FINDS
THE FOLLOWING RECITALS ARE TRUE AND CORRECT:

1. On September 23, 2008, the Placer County Planning Commission (*Planning Commission™) held
public hearings pursuant to Scction 17.38.240(A) of the Placer County Code to consider, among
ather land use approvals related 1o the Regional University Specific Plun (*Specific Plan™), a
development agrcement {the “Development Agreement”™) by and between the County of Placer
{“County™) and Angelo K. Tsakopoulos, William C. Cummings and Placer 2780, the landowners
owning the property within the boundanes of the Specific Plan, and the Planning Commission has
made writlen recommaendations to the Board.

2. On November 4, 2008, the Board held @ noticed pubhic hearing pursuant to Section 17.38.240{13) of
the Placer County Codc to censider the recomymendations of the Planning Commussion, and to
receive public input regarding the approval of the Development Agreement and this ordinance, and
the Board then closed the public hearing, adopted a motion of intent to approve the Specific Plan,

continued the matter w December %, 2008, and directed staff to return with {inal documents for

approvai on that date, . 7



3. Having considered the recommendations of the Planning Commission. having reviewed the
Development Agreement and the Regional University Specific Plan and related entitlements, having
received and considered the written and oral comments submitted by the public thereon, and having
adopted  Resolulion No. 2008- certifving the Regional University Specific Plan Final
Environmental - Impact Report, pursuant to Scction 17.58.240(C) of the Placer County Cede, the
Board finds:

a. The Development Agreement is consistent with the objectives, policics, general tand
uses and programs specified in the Placer County General Plan;

b.  The Development Apreemcnt is compatible with the uscs authorized in, and the
regulations proscribed for, the land usc district in which the real property subject 1o
the Development Agrecment is located,

¢.  The Devclopment Agreement is in coulormity with public convenience, general
wellare and good land use practice;

d.  The Development Agreement will not be deteimental to the health, safety and general
welfare of persons residing in Placer Counly:

o

The Development Agreement will not adversely affect the orderly development of
property or the prescrvation of property values.

4. Notice ol all hearings required by Scotion 17.58 240 ol the Placer County Code and Scction 63867 of
the Government Code have been given and all hearings have been held as required by statute and
ordinance to adopt this ordinance and approve the Development Agreement.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF SUPERVISORS OF THE
COUNTY OF PLACER:

Section 1:  The Development Agreement by and between the Couniy of Placer and Angelo K.
Tsakopoulos, William C. Cummings and Placer 2780, a true and correct copy of which is attached hereto
as Exhibit A and incorporated herein by reference, is hereby approved,

Section 2: The Chair of the Board of Supervisors 1s hereby authorized to execute (wo (2) oniginal copics
of the Development Agreement on behalf of the County.

Section 3:  The Planning Director is directed to record the Development Agreement at landowner’s cost
within ten (10} days in accordance with Section 17.58.240¢12) of the Placer County Code.

Section 4: This ordinance shall take effect and be in full force and effect upon thirty (30) days afier its
passage. The Clerk is directed to publish a summary of this ordinance within fifieen (13) days in
accordance with Government Code Section 23124,
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RECCRDO AND WHEN RECORDED
RETURN TO:

County af Placer

Al Clerk of the Brard of Sunervisors
175 Fulweiler Avenye
Auburn, CA 35603

DEVELDFMEN'.I' AGREEMENT
BY AND BETWEEN
THE COUNTY OF PLACER
| AND
ANGELO K. TSAKOPOULOS, WILLIAM C. CUMMINGS,
AND

PLACER 2780,

A CALIFORNIA LIMITED PARTNERSHIP
RELATIVE TO THE

REGIONAL UNIVERSITY SPECIFIC PLAN

EXHIBIT A
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DEVELOPMENT AGREEMENT
RELATIVE TO THE
REGIONAL UNIVERSITY SPECIFIC FLAN

This Development Agreement ("Agreement’) is entered into this _ day of
November 2008, by and between the COUNTY OF PLACER, a munigipal corporation
("County™), and PLACER 2780, a Califormia limited parnership, ANGELO K.
TSAKOPOULOS, and WHILLIAM C. CUMMINGS, or their successors inointerest,
{collectively, "Dencr"y pursuant to the authority of Sections 65864 through 658649.5 of
the Governmeant Code of Calilorria. '

RECITALS

A Authorization. To strengthen the public planning process, encourage
private participation in comprehensive planning and reduce the econaomic risk of
development, the Legislature of the State of California adopted Section 65864, et saq.,
of the Government Code (the "Development Agreement Statute”), which authonzes
the County of Placer and an applicant for a development project 1o enter into a
development agreement, establishing certam development rights in the Property which
15 the subject of the dovelopmiant project application.

B Property. The subject of this Agreement is the development of those
certain parcels of land described in Exbibits A-1 and A-2 and shown on Exhibit A-3
attached hereto (hereinafter the "Property™). comprsing the Regional University
SpecHfic Plan area {“Specific Flan™ or "Flan Area”) Placer 2730, a California limited
- partnerstip, owns that portion of the Property described in Exhibit A-1 Angelo K.
Tsakopoulos and William C. Cummmings own that portion of the Property described
Exhibit A-2  Donor owns the property and represents that all persons holding legal or
equitable interests in the Property shall be bound by this Agreemant. For purposes of
wentification of the Properly within the Specific Plan, all references herein to a parcel
number for any portion of the Property shall refer to the parcel number for sueh portion
of the Property identified on Exhibit 2.2 of this Agreemant.

C. Project Concept; Infrastructure Plan. The Specific Plam s designed as a
mixed-use community, with two primary components, the Lnmversity campus (the
“University Campus”) and the adjcining mixed use community {the "Commurnity”}. For
purposes of this Agreemenl, the ierm "Commuiity Property” shall mean the
Commumity portion of the Plan Area, and the term "University Property” shall mean
the University Campus portion of the Plan Area. Any parcel within the Property may bs
developed when desired by the respective owner thereof provided ihat the reguired
portions of infrastructure for the Specific Plan have been constructed in accordance
with the infrastructure requirements as more particularly described in the Infrastructure
Plan (“Infrastructure Flan”) dated Oclober, 2008 that was prepared by the Donor and

1
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approved by the County in conjunction with the Entifements as defined in Recital ¥,
below. The Infrastructure Plan is described further in Article 3 hareof.

D. Hearings. On September 25, 2008, the County Planning Comimission,
designated as the planning agency for purpases of development agrecment revicw
pursuant to Government Code Section 5867, in a duly noticed and conducted public
hearing, considered this Agreement and recommended that the County Board of
Supervisors (“Board™) approve this Agreement.

E. Environmental Impact Report,  On November 4, 2008, the Board, in
Resolution No. 2008-_ cenified as adequate and complete the Final EIR {the "EIR™)
{State Cleannghouse #2005032026) for the Specilic Plan, in accordance with the
California Environmental Quality Act (“CEQA™}). Mitigation measures were suggestad
in the EIR and are incorporated to the extent {easible 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.

F. Entitlements . Following consideration  and  cerlification  of  the
aforementioned IR and adoption of the CEQA related findings, the Board adopted a
statement of Overniding Considerations with respect to and approved the following land
use entitlements for the Property, which entitlements are the subyect of this Agreement:

1. The Placer County General Plan, as amerded by Resolution No.
- {the “General Plan™);

2. The Specific Plan, as adopted by Resolution No
(" Specific Plan™);

3. The Zoning of the Property, as adopted by Ordinance No.

4 The Development Standards and Design Guideiines, as adopted
by Ordinance No, = = ",

5. ‘This Development Agreement, as adopled by Ordinance No.

_ _{the "Adopting Ordinance™}.

The approvals described in paragraphs 1 through 5 inclusive are referred to nerein
collectively as the "Entitlements.” Subsequent actions or aporovals by County for
development of the Property, such as lentalive subdivision maps, condihional use
permils or design approvals (“Subsequent Entitlements™), shall be deemed included
as part of the Entitlernents upon County action or approvat thereof, provided, however,
except as otherwtse provided herein regarding the term of tentalive maps, the inclusion
of Subsequent Entitlements as part of the Entitlements vested hereunder shall not limit

2
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the County's discretion to impose time periods within which such Subseguent
Entitlements must be implemented. Development of the Property consistent with the
Entitlerments i1s referred to herein as the “Project.”

G. General and Specific Plans. Development of the Property in accordance
with the Entitlements and this Agreement will provide orderly growth and cevelopment
of the area in accordance with the policies set forth in the General Pian and the Speaific
Flan  For purposes of the vesting protection granted by this Agreement, excepl as
otherwise provided heremn, or by state or federal law, the applicable County laws, rules,
regulations, ordinances and policies shall be as set forth in the Entilaments as of the
Effective Date hereof.

H. Denation of the Property; Implementation of Aagreement. [t s Donor's
objective thal an institution of higher learning that confers bachelor's degrees, and
potentially graduate andior professional degrees, be established dn the University
Property.  Any such university may include both teaching and research and other
support facilities  To facilitate that objective, Donor intends to donate the Propeny to a
private, nonprofit entity which has been established for charitable and educational
purposes {the "Master Owner”). It is anticipated that the Master Owner will convey the
Community Property to a subsequent transferee which will then be the primary
developer of the Communily Property (the "Community Developer’). The Master
Owner may retain the University Property and establish a university on the University
FProperty or may transfer the University Property to another private nonprofit entity with
such owner establishing a university on the University Froperty (the "University
Propeity Owner™). As is described in Section 1.2 below. the provisions of this
Agreement shall constitute covenants whick shall run with the Property, and the
benefits and burdens hereof shall bind and inure lo all successers in interesl 1o and
assigns of the Donor, inciuding, without imitation, the Master Owner, Community
Develaper and any University Property Owner. Upon donation of the Property to the
Master Owner, Donor and County recognize that the Master Owner will be
implementing the provisions of this Agreement as set forth herein,

I Substantial Costs to Master Owner. Masler Gwner, or its SUCCESSOrS i
interest, will incur substantial costs in order to comply with conditions of approval of the
Enlittements and to assure development of the Properly in accordance with the
Entillements and the terms of this Agreement.

J. Need for Services and Faciities Development of the Property wiil resudt
in & need for urban services and facilities, which services and facilities will be provided
by Counly and other public agencies to such development subject to the pedformance
of Master Owner's obligations hereunder.

K. Contribution to Costs of Facilities_ard Services. Thae Master Owner shalt
provide for the costs of such public facilities and services as reguired heretn o mitigate

3
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impacts on the Counly of the development of the Property, and County agrees io
accept such public faciliies and provide such services. according to the terms of this
Agreement and the EIR, to allow the Master Owner to proceed with and complete
development of the Praperty in accordance with the terms of this Agreement. The
fMaster Owner will provide as a part of such development a mix of housing meeting a
range of housing needs for the County., public facikties such as open space,
recreational amenities, and other services and amenities that will be of benefit io the
future residents of the County. The parties hereto recognize and agree that but for the
Project's contribution to mitigate the impacts arising as a result of development
entitlements granted pursuant 10 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, the Project would nat and could not
commit to provide the mitigation as provided by this Agreement. County’s vesting of the
rnght to develop the Property as provided herein is in reliance upon and in consideration
of the Project's chligation te bear the cost of public improvements and services as
herein provided to mitigate the impacts of development of the Propery as such
development ocours.

The Master Owner shall fund the costs of construction and establish the ongoing
financing mechanisms as provided in this Agreement to ensure that the public facilities
and services as required herein are provided as required by County. To coordinate and
implement the plan for financing the costs of providing such public faclities and
services, and provide a guide for the County's establishment of programs related to the
costs of such facilities and services, Donor has prepared and County has accepted the
Regional Liniversity Specific Plan Public Facilities financing Plan {the “"Financing
Plan™} dated October, 2008, and the Regional University Urban Services Plan (the
“Urban Services Plan”) dated October, 2008. '

L., Dev_elogr_qg_rjt Agregment Ordinance.  All actions and requirements
mandated by the Developmenl Agreement Ordinance of the County have been taken
by the parties hereto.

ARTICLE 1. GENERAL PROVISIONS

f.i incorporation of Recitals, The Preamble, the Recitals and all defined
lerms sel forth in both are hereby incorporated inle this Agreement as if set forth herein
in full.

1.2  Property Description and Binding Covenanis  The Froperty is that
- property described in Exhibits A-1 and A-2 and shown in Exhibit A-3. Upon satisfaction
of the conditions to this Agreement becorning effective and recordation of this
Agresment pursuant to Section 1.3.1 below, the provisions of this Agreement shall
constitute covenants which shat! run with 1the Property and the benefits and burdens
hereof shall bind and ure fo all successars in interest o and assigns of the partias
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heretc.  Accordingly, all references herein to “Donor” shall mean and refer to the
persons of entities collectively described in the preamble above and the signature page
to this Agreement below. For purposes of this Agreement. {2} the term “Master
Owner" shall mean the private nonprofit entity that becomes the owner of record of the
Property through denation from the Donor for charitable and educational purposes; (0}
the term "Community Developer” shall mean the owner of the Community Property,
inctuding the Master Owner or any subsequent purchaser or transferee of the
Community Property from the Master Owner, (¢) the term "Project Developer({s}’ shall
mean any subsequent purchaser(s) or transferee{s) of a porttlon of the Community
Froperty from Community Developer, and; {d) the term “University Properly Owner”
shall mean the owner of the University Property, including the Master Owner or any
subsequent purchaser or transferee from the Master Owner of the University Property.
Upon any transfer of the Community Property from Master Owner to Community
Developer, Master Owner and Commumty Developer shall enter intc a private
acquisttion agreement which shall set farh the parlies’ relative rights and cbligations
related 1o such transter {the "Community Acquisition Agreement”). The Community
Acquisttion Agreement shall allocate the responsibility for the construct-on and financing
of the Developer Infrastructure (as defined in Seclion 3.2 herein) between the
Community Developer and the University Property Owner on a fair share basis with the
intent being that such allocation would be subslantially consistent with the Financing
Plan. Upon execution of the Community Acquisiton Agreement, the Master Owner
shall provide the County with written notice of exacution of the Community Acquisition
Agreement together with a written summary of the {air share basis allocztion of the
funding and construction obligations set forth therein. 1n the event of any transfer of
any portion of the Praperty from Master Owner, the University Property Owner, the
Community Developer, or a Project Developer, and an assignment of rights and
obligations under this Agreement, the County shall be provided with a copy of an
assignment and assumption agreement i compliance with Seclion 8 11 berein, which
assignment and assumption agreement shall provide writlen notice to the County of any
transfer or release of obligations under this Agreement betveen said paries so0 as to
enable the County to frack the proper party responsible to fulfill such obligations.
Pursuant to Section 8 11 below, no assignment and assumption of the rights and
obligations under this Agreement shall release the assigning pary of any obligations
hergunder unless the Counly has consented to such release, which cansent shall not
be unreasonably withheld, conditioned or delayed. The parties have delineated certain
rights and obligations with respect to the University Property Owner and the University
Property which are not applicable to the Commuonity Property, which rights and
. obligations are set forth in Article 4 below.

1.3 Term.

1.3.1 Commencement, Expiration. The term of this Agreement (“Term™)
shall commence upon the effective dale of the Adopting Ordinance approving this
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Agreement (the "Effective Date”) This Agreement shall be recorded aganst the
Property at Donor's expense within ten (10} days after County enters inlo this
Agreament, as required by California Government Code Section 65868 .5.

The Term of this Agreement shall extend for an initial penod of twenty (20}
years after the Effective Date, unless said Term is terminated, modified or extended by
circunstances set forth in this Agreement or by mutual consent of the parties hereto.
Unless prior to the expiration of the initial period the Board of Supervisors determines,
m its sole discretion, that an extension 18 not in the best interests of the County, the
nitial twenty {20)-year period, as may be modified or extended. shall be extended
automatically for cne (1) period of ten (10} years. 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 Residenttal
it This Agreement shall avtomatically be lerminated, without any further action by
aither party or need to record any additional document, with respeact to any single-farmily
residential lot within a parcel designated by the Specific Plan for residential use, upon
completion of construction and issuance by the County of a fnal inspectian for a
dwelling unit upon such residential lot and conveyance of such fmproved residential lot
by any Community Developer or Project Developer to a bona-fide goed fath purchaser
thereof. iIn conneclion with its issuance of a final inspection for such ymproved lot,
County shall confim that: (i) all improvemsnts which are required to serve the Iot, as
determined by County, have been accepted by County, (1) the lot s ncluded within any
community facititizs district (CFD), countly service area (CSA), or any.zone therecf, or
other financing mechanism acceptable o 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 3.23 and 2.24 below: (i) il and to the extent
applicable to such lot, an affordabte purchase or rental housing agreement has been
recorded on the lot; and (iv) all other conditions of approval applicable to said lot have
been complied with.  Termination of this Agreement for any such residential 1ot as
provided for in this Section 1.3.2 shall not in any way be construgd {o terminate or
modity any affordable 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 Election o Terminate. This Agreement may also be terminated
with respect 1o Parcel 14, as shown on Exhibit 2.2 and as to any other legally-
subdividged parcel designated by an amendment fo the Specific Plan for a
non-residential use (other than parcels designated for public use), at the election of the
then property owner, after 2 final subdivision map creating such parcel has been
recarded, by giving written notice to County of its election 1o tlerminate this Agreement
for such parcel, provided that: (1} all improvements which are required to serve the
parcel, as determined by County, have been accepled by County; (i} the parcel is
included within any CFD or CSA, or any zone thercof, or other financing mechanism
acceptable to the County, to the extent required by tne County to tund public facility
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mainténance obligations and services to the parcel, in accordance with the provisions of
Sections 3.23 and 3 .24 below; and {ii) all other conditions of approval set forth in the
tentative subdivision map andfor conditional use permit applicable to sad parcel have
been complied with. Master Owner, Community Developer, or University Propery
Owner, as applicable. shall cause any written notice of termination approved pursuant
to this subsection to be recorded with the County Recorder against the applicable
parcel at such party's expense. Termination 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. If not paid or otherwise satisfied prior to the giving to County of
written notice of election to terminate, any cbligation by a property owner to pay a
Development Mitigation Fee, a2 MNew Development Mitigation Fee, or a Project
Development Fee as required by this Agreement shall survive the termination of this
Agreemeant under this section.

134 Toling and Extension During Legal Challenge or Moratoria. in the
event that this Agreement or any of the Entitlements or the EIR or any subsequent
approvals or permits required to implement the Entittements (such as, any required Fiui
Permit or Environmental impact Statement related thereto) are subjectad to legal
challenge by a third party, and Master Owner is unable to proceed with the Project due
to such Ntigation (or Master Owner gives written notice to County that itis electing not to
proceed with the Project unlil such litigation is resolved to Master Owner's satistaction),
the Term of thus Agreement and Lming for obligations imposed pursuant to this
Agreement shall, upon written request of Donor or Master Owner, be extended and
tofled during such litigation untl the entry of final order or judgment upholding this
Agreement and/or Entitements, or the litigation is dismissed by stipulation of the
parlies, prowvided, however, that, notwithstanding the feregoing, Master Owner shai
have the right (o elect, in Master Owner's sole discretion, to proceed with the Project at
any point by providing the County with written notice that it is electing to proceed with
the Project in which event the tolling of the Term of this Agreement shall cease as of
the date of such notice. Sinmitary, if Master Owner is unable 1o develop the Propenty due
to the imposition by the County or other public agency of a development moratoria for a
nealth or safety reason unrelated to the performance of Master Owner's obligat:ons
hereunder (including withcut limitation, moralaria imposed due to the unavaitability of
water or sewer to serve the Plan Area). then the Term of this Agreement and timing for
obligations imposed pursuant to this Agreement shall, upon wnitten reguest ot Master
Owner, be extended and tolled for the period of time that such moraloria prevents such
development of the Propery. Notwithstanding any extension or toling of the Term of
this Agreement as provided above in this Section 1.3.4, the County shall, at Master
Owner's cost, process any preliminary plans submitted by Master Owner. including,
without limitation, any applications for tentative parcel map or tentative subdivision
approval, dunng such tolling penod; provided, however, no such applications or plans
shall be approved unlass or unlil the tolling pericd has been terminated.
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1.3.5 Termination of Agreement. Restriction _on Use of University
Property. MNotwithstanding any other provision in this Agreement to the contrary. the
very tow income affordable housing obligation applicable to the Unwersity Propery
contained in Section 2.6 below and the use restriction on the University Property
contained 1n Section 4.6 below shall survive the expiration or earlier termination of this
Agreemeant. '

1.4  Amendment of Agreement. This Agreement may be amended from time
to time by mutual written consent of County and Donor {and/or any successor owner of
any portion of the Propedy to which the benefit or burden of the amencdment would
apply). in accordance with the provisions of the Development Agreement Statute. If the
proposed amendment affects the approved Specific Plan land use designation or
zoning of iess than the entirety of the Property, then such amendment nzed 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. I the proposed amendment or minor modification
reduces the amount of revenue anticipated to be received by County 1o fund or
maintain facitities andfor services, County may adjust or modify any fee or assessment
o mitigate the impact. The paries acknowledge that under the County Joning
Ordinance and applicable rules, regulations and policies of the County, the Flanming
Pirector has the discretion to approve minor modifications to approved land use
entitlements without the requirement for a public hearirg or approval by the Board of
Supervisors.  Accordingly, the approval by the Planning Director of any minor
modibcations to the Entitlements that are consistent with this Agreement shalt not
constitute nor require an amendment to this Agreament to be effective.

For purposes of this Section, minor medifications shall mean any modification to
the Project that does not relate 1o (i} the Term of this Agreement; (i} permitted uses of
the Projecl; (ki) density or intensity of use, except as allowed pursuant to Secticn 2.3 of
this Agreemen!; {iv) provisions for the reservalion or dedication of land; {v) conditions,
lerms, restrictions or requirements for subsequent discrstiovnary actions; or  {vi)
monetary contributions by Master Cwner, and that may be processed under CEQA as
exempt from CEQA, or with the preparation of a Negative Declaration or Mitigated
MNegative Declaration. For purposes of lhis Section, minor modifications shall also
specifically include modifications to the scope or extent of any Developer Infrastructure,
including the timing for the construction thereof, reguired under this Agreement which
do not affect the functionality of such Developer Infrastructure.

1.5  Recordation Upon Amendment_g@r Termination.  Except when this
Agreement 1s 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 Donof's expense, with the County
Recorder within ten (10} days after County executes such amendment o termination
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Any amendment or lermination 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 termination.

ARTICLE 2. DEVELOPMENT OF THE PROPERTY

2.1 Permitted Uses  The permitted uses of the Property, the density and
intensity of use, provisions for reservation or dedication of land for public purposes, and
location of public improvements, and other terms and conditions of development
appheable to the Property shall be those set forth in the Entitlements and this
Agregment.

2.2 Vested Entilements. Subject to the provisions and conditions of this
Agreement, County agrees that County 1s granting, and grants herewith, a fully vested
entittenent 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
Entitlernents provide on the Effective Date of this Agreement and/or as any Subseqguent
Entitlements provide on the date of approval thereof by County. Master Owner's vested
right to 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, terims,
restrictions  and requirements  for such  subseqguent actons shall not prevent
development of the Property for the uses set forth in the Entitiements, or reduce the
density and intensity of development, or imit the rate or timing ¢of development set forth
in this Agreement, so long as Master Owner is not in default under this Agreement.

Motwithstanding anything to the contrary in this Section 2.2, the parties hereto
agree, as g condition precedent to the scheduling of any hearing for approval of a
lentative small 0! subdivision map proposing to create individual buildable iots for less
thar the entirety of the Community Property, Master Owner shall have first recorded a
final large lot subdiision or parcel map for the entirety of the Community Froperty (a
"Final Large Lot Map”). The Final Large .ot Map shall delineate, describe and offer to
dedicate the portions of the Community Froperty propesed to be used for any of the
public facilittes as set forth in the Specific Plan and Sections 2.4.1 or 3.15 herain to the
reasonable satisfaction of the County. '

The parties hereto acknowledge that the approval by the County of any large lot
maps for the Property {or any portion thereof) shali not confer any right upon Master
Owner or any successor-in-interest to develop the affected portion of the Property, it

being anticipated that such farge lot maps shall be ubilized for financing and ransaction
pUrposcs.
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2.3 Density Transfer. The number of residential dwelling units planned for the
different large lot parcels within the Community Property as designated in the Specific
Plan may be transferred to other large lot parcels within the Community Property,
subject to compliance with the conditions for such transfer as set forth Iin the Specific
Pian. Minor density adjustments, as defined in the Specific Plan, shall not require an
amendment to this Agreement; provided, however, upon approval of any such minor
density transfer, the change in units for the transferring and recewing 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 umts from the Property shall be
limited and shall only oceur in compliance with the provisions for density transfer as set
farth in the Specific Plan.

2.4 Rules, Requiations and Official Policies.

2.4.1 Conflicting Ordinances or Moratona. Except as provided in this
Article 2, Section 3.13 herein, and subject to applicable law relating (o the vesting
provisions of development agreements, so long as this Agreement remains in full force
and effect, no future resolution, rule, ordinance or fegislation adopted by the County or
by initiative (whether iniliated by the Board of Supervisors or by a voler petition, other
than a referendum that specificaily overturns the County's approval of the Entitlements)
shall girectly or indirectly limit the rate, lming, sequencmg or otherwise impede
development from occuiring in accordance with the Entilements and this Agreement.
Provided, haowever, notwithstanding anything to the contrary above, Master Owner shall
be subject to any growth limitation ordinance, resolution, rule or policy that is adopted
by the County 1o elinunate placing residents of the development in a condition which is
imminently dangerous to their health or safety, or both, in which case County shall treat
development of the Property in a uniform, equitable and proporiionate manner with all
other properties that are affected by said dangerous condiion. To the extent any future
resolulions, rules, ordinances, fees, regulations or pohéies applicable to development of
the Properly are not inconsistent with the Entitlements or any other terms of this
Agreement, such rules, ordinances, fees, regulations or policies shall be applicable, By
way of example only, a growth limitation ordinance which would precludé the issuance
of a building permit due to a lack of adequate sewage lreatment capacity to meet
addifional demand adopted to eliminate placing residents in a condition dangerous {o
their heaith or safety, or both, would support a denial of a bullding permit within the
Propery or anywhere else in lhe County if such an approval would require additional
sewage treatment capacity. However, an eftort to hmit the issuance of buitding permits
because of a general increase in traffic congestion levels in the County would not be
deemed to directly concern an imrminent public health or safety issue under the terms of
this paragraph. '
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242 Application of Changes. Nothing in this Section 2.4 shall preclude
the application fo development of the Property of changes in County laws, regulations,
plans or policias, the terms of which are specifically mandatad or regurred by changes
in State or Federal laws or regulations.  To the extent that such changes in County
iaws, reguiations, plans or policies prevent, delay or preclude compliance with one or
more pravisions of this Agreement, County and Master Owner shali take such action as
may be required pursuant to Section 5.1 of this Agreement to comply therewith,

2.43 Authority of County. This Agreement shall not be canstrued to fimit
the authority or oblbgation of County to hold necessary public hearnngs, or 1o limit
discretion of County or any of its officers or officials with regard to rules, regulations,
ordinances, iaws 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 no! prevent or delay development of the Property for the uses and to the density
and intensity of deveiopment as provided by the Entitllements and this Agreement, in
effect as of the Effective Dale of Lhis Agreement.

2.5 Applicaticn and Froject Develogment Fees.

251 Application, Processing and Other Fees and Charges.  [daster
Owner shall pay those apphcation, processing, inspection and plan checkmng fres and
charges as may be required by County under then current regulations for processing
appiications  and  requests  for  Subsequent  Entitlements, Final  Development
Entitlements {as defied in Section 3.2 below), permits, approvals and ofher actons,
and monitoring comphance with any permits issued or approvals granted or the
performance of any conditions with respect thereto or any performance reguired of
faster Owner hereunder,

2572 Development Witigation Fees. Consistent with the terms . of this
Agreemeant, County shaill have the right to impose and the Master Owner shali pay such
development fees, impact fees and ather such fees levied or collected by County to
offset or mitigate the impacts of development of the Propenty and which will be used to
pav for public faciities altributable to development of the Property and the Specific Plan
as have been adopted by County, or as have been adopled by a joint powers authornty
of which the County 13 a member, in effect on the Effeclive Date of this Agreement
{"Development Mitigation Fees™).

2.0.21. Community Property Develoomen_t_hﬂitit;g]_liﬁon Fees The
Development Mitigation Fees applicable to the Communmity Property are:

Placer County Code Article 13 120 Sewer service system annexation and
connection fees

Placer County Code Article 15.28:  Counly road network capital
improvement program traffic fee: Dry Creek Zone
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Pltacer County Code Article 15.30: County public facilities fee

Placer County Code Article 15.24: Parks and regreation facilities fae

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

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

2522 University Property Development Mitigation Fees. The
Development Mitigation Fees applicable to the University Property are:

Placer County Code_Adicle 13.12: Sewer service system annexation and
connection fees

Fiacer County Code Article 1528 County road network capital
improvement program traffic fee: Dry Creek Zone

Placer County Code Article 15.30° County public facilities fee _

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

South Placer Regional Transporation Authority:  South Placer Regional
Transportation and Air Quatity Mitigation Fee

2573 New Development Mitigation Fees. In the event tha! 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 ferm of the Agreement becomes a
member, adopts a new development mitigation fee. other than those contemplated by
the Financing Plan, in accordance with the Mitigatien Fee Act {Government Code
Section 8600C et seq.) of other applicable law (a “New Development Mitigation
Fee”}, and lhe Mew Development Mitigation Fee is apphcable on a county-wide or an
area-wide basis and said area includes all or any portion of the Property, the Project
-shall be subject o any such applicable New Development Mitigation Fee.

254 Project Development Fees  The requirement to comply with the

Mitigation Fee Acl shall only apply with respect to any New Development Mitigation Foe

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 anticipated impacts of

project approval, the costs ot which may not otherwise be calculable at this time, the

FProject shall be subject to, and Daonor, on hehalf of itsell and its successors in interest,

" specifically waives any objection to County's lack of compliance with the Mitigation Fee

Act or other applicable law in the calculation of, each of the following fees {a “Project
Development Fee"),

2541 Regional Trathe Fee ("County Tier I Fer"}) The County is
currently in the process of working with the Cities of Lincoln, Rocklin and Rosevilte (the
“Cities") to implement a program whereby projects in new development areas within
southwestern Placer County will each pay a traffic fee to fund cerlain major regional
traffic infrastruciure projects that provide relief for traffic congestion to Flacer County.
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The adoption of a comprehensive region-wide fee program by the County and the Cilies
s beyond the authority of the County. Nolwithstanding, Master Owner shall pay a
regional traffic fee ("County Tier il Fee") of: {a) Five Thousand Four Hundred Seventy-
Three Collars ($5.473.00) per dwelling unit equivalent for each building permit issued
for a residential dwelling within the Community Property; (b} Two Thousand Nine
Hundred Sixty-Stx Dollars (32,966.00) per dwelling unit equivalent for each building
permit issued for a retail/commercial use building within the Community Property, (c}
One Thousand Four Hundred Ninety-Three Dollars ($1,493.00) per dwelling unit
aquivalent for each building permit issued for an industrialiofficefother use building
withmnt the Community Property, and (d} within the University Propery only. One
Thousand Dollars ($1.000.00} per dwelling unit equivalent for each building permit,
based upon the identification and distribution of the number of dwelling unit equivalents
per budding type to be determined between the County and the University Property
Owner as part of the Campus Master Plan approval reguired by Seclion 10 2.5 of the
Specific Plan and Section 4.3 of this Agreement,; provided, however, the payment of the
County Tier Il Fee shall be subject to the following qualifications:

{3} The County Tier l Fee amount set forth herein is the best
eslimate by the County of the amount of the fes as of the Effective Date. During the
term of this Agreement. County and the Cities may enter into a multi-party agreement to
implement a comprehensive region-wide Tier il Fee program and in lhe event such an
agreement is entered into by the County, the amount of the County Tier |l Fee shall be
increased or decreased by County from time-to-time to be consistent the amcount of the
Tier Hl Fee agreed to by the County in accordance with the mulb-party agrecment
vetween the County and the Cities, provided, however, the fee within the University
Property shall not excesd One Thousand Deolfars ($1.000.00) per dweliing unit
equivalent for each building permit, based upon the identification and distribution of the
number of dwelling umt equivalents per building type to be determined between the
County and the University Properly Owner as part of the Campus Master Plan approval,
subject only to adjustment for inflation in accardance with the formula utilized to adjust
other fees for inflation under the Tier I foe program as adopted

i} 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 Il Fee shall nol be subject to imposition of a similar and equivalent
fee by the Cities, In the event the Cities do nat agree to impose a similar and equivalent
fee on development projects within the Cities, Masler Qwner's obligation to pay a
County Tier Il Fee shall be limiled to {a} Five Thousand Four Hundred Sevenly-Three
Dollars ($5,473.00) per dwelling unit equivalent for each building permit issued for a
residential dwelling within the Community Property, (b} Two Thousand MNine Hundred
Sixty-Six Doltars ($2,966.00) per dwelling unit equivalent for each building permit issued
for a retailfcommercial use bulding within the Community Property; (¢} One Thousand
Four Hundred Ninety-Three Dollars {31,493 00) per dwelling unit equivalent for cach
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building permit issued for an industrialfofficeiother use building within the Community
Property: and (d} within the University Property only. One Thousand Dollars ($1,000.00}
per dwelling unit equivalent for each building permit, based upon the identification and
distribution of the number of dwelling unit equivatents per building type to be
determined between the County and the University Property Owner as pait of the
Campus Master Plan approval required by Seclion 10.2.5 of the Specific Flan and
Section 4.3 of this Agreement, to be adjusted annually from the Effective Date by the
percentage of change in the 20-Cities Construction Cost Index in the Engineenng News
Record. If County determines Lhat it may not be feasible to construct any or ail of the
projects contemnplated under the regional fee program because of the decision by the
Cities to not impose a similar and equivalent fee, County shall identity the infrastructure
project or projects that, in its sole discretion, provide the greatest benefit to County
residents in southwestern Placer County and shall utiize the County Tier [l Fee
accordingly.

{c) Counly agrees that it shall use its best effors to impose a fee
similar and equivalent to the County Tier Il Fae on future speofic plans not currentiy
conternplated within existing community plans within the unincarparated area of
southwestern Placer County through the inclusion in the applcable development
agreement of a provision comparable to this Seclion 2541, In the event County,
without good cause (as delermined by County), does not inciude a reguirement for the
payment of a County Tier Il Fee or equivatent, Master Owner shall have ne further
chbiigation to pay the County Tier || Fee as required by this Seclion 2541 In the event
County, without good cause (as determined by Countyl, does not require payment of a
County Tier Il Fee or equivalent in an amount comparable 1o the fee amount required in
this Section 2.5.4.1, Mastar Owner's fee obligation under this Section 2.5.4.1 shali then
be reduced accordingly.  In lhe event County, with good cause {as celermined by
County}, either (1) does not require payment of a County Tier || Fee or eguivalent, or (2}
daes not require payment of a County Tier |l Fee or eguivalenl in an amount
comparable to the lee amount required in this Section 2.54 1, then Master Owner's
obligation under this Section 2.5.4.1 shall remain in fult force and effect.

25472 Highways 89%/70--Riego Road Interchange Fee Master
Owner shall pay a tee of Three Mundred Dollars ($300.00) per dwelling unit equivalent
for each building permit issued within the Community Property to provide funding for the
construct:on of an interchange al the intersection of State Highways §9/70 and Riego
Road in Sutter County ("99/70--Riegc Interchange Fee”)  The 39/70--Riego
Interchange Fee 1s not currently included within the Counly Tier Il Fee. County agrees
that in the event the Ciles do nol adopt a regional traffic fee in an amount equivalent to
the Courty Tier I! Fee, County shall allow credit for payment of the 99/70--Riego
Interchange Fee as described above against the amount of the then applicable County
Tier It Fee. Payment of the 89/70--Riego Interchange Fee shall not ba subject to
imposition of a similar and equivalent fee by Sutter County. In the event Sutler County
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does not agree to impose a similar and eguivalent fee on develupment projects within
Sutter County and County determines that it may not be feasible to construct the
Highways 9%/70--Riego Road interchange. County shall identify the infrastracture
project or projects that, in its sole discreltion, provide the greatest benefit to County
residents in southwestern Placer County and chall 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 chanqe in the 20-Cities Construction Cost Index
In the Engineering News Record.

2.54.3 Southwest Flacer Fee {the "SW Placer Fee"). County shail
estabfish and Master Owner shall pay the Southwest Placer Fee (“SW Placer Fee”) as
set forth in the Financing Plan. The SW Placer Fee shall be comprised of the costs for
a portion of the 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 adjacent properties or other specific plan or developmant
projects that may occur in the general vicinity of southwest Placer County. The SW
Placer Fee shall include components covering the costs of the following types of
- mnfrastructure and equipment which are more specifically described in the Financing
Plan: County corporation yard and associated equipment, regional library facilities,
regicnal fire center, fee program formation and administration and fee updates, The
County "shall take into account comparable types of facilites, infrastruciure or
equipment, i any, that the University Property Owner may provide that would reduce
the amount of the SW Flacer Fee applicable to the University Property. Accordingly,
the parties acknowledge that the SW Placer Fee applicable to the University Property
could be different from the SW Placer Fee applicable to the Community Property.

(@)  Initial Establishment of $W Placer Fee. County shall
detarmine the inital amounts of the SW Placer Fee hased upon estimated costs of
construction of the included infrastructure and estimated purchase costs of the included
eqguipment as described in the Finance Plan, as updated at the time of inihal
eslablishment.

{by  Adustment of SW Placer Fee. On an annual basis,
subject to funding being avallable to the County through the administration portion of
previously collected SW Placer Fees or from advances made by Masier Owner, the
University Property Owner, the Community Developer, and any Project Developer,
County shall review the SW Placer Fee and adjust the Fee as necessary to account for
actual and reasonable costs of facilities and equipment included within the SW Placer
Fee as such faclities are constructed and equipment 15 acquired and for the projected
change in the future cost of constructing facilities for which the Fee is being collected
but which have not vet been constructed. County shali prowvide sixty (60) days’ advance
written notice to the Master Owner, the University Propery Owner. the Community
Developer, and any Project Developer, of its intention 1o adjust the SW Placer Fee.
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2.5.44 Urban Services - Lump Sum Payments. 'n addition to the
obligation to mnclude the Property in a Senvices CFD in accordance with Section 3 23
below and in a CSA In accordance with Section 3.24 below, and in addition © the
obiigation to pay an Urban Services Shorfall Fee as required by Section 2.5.4.5 betow,
in order to provide funding to County to ensure adequate financial resources are
available to the County to provide public services to the residents of the Plan Area,
ospecially in the early years of the development of the Project, Master Owner may
provide lump sum payments in such amounts and at such times as Master Owner may
propose and as County may approve in accordance with this Section 2.5 4.4 (the
"Urban Services Lump Surnm Faymenis™):

No sooner than sixty (60) days prior to the approval for recordation
of the first Final Large Lot Map, and no more frequently than once per year, the Master
Owner may request in writing to pay Urban Services Lump Sum Payments, which
request shall specify the amount of and the timing of payment for the proposed Urban
ocervices Lump Sum Payments and the corresponding effect on the Urban Services
shortfall Fee in connection therewith. The amounts of any Urban Services Lump Sum
Payments and the corrgsponding effect on the Urban Services Shortfall Fee shall be
calculated utilizing the projected total shortfall as shown in an updated Urban Services
Bian, which shall be prepared by the baster CGwner and shall be submitted with the
request, and the amount of the then-current Urban Services Shorlfall Fee. The parties
acknowledge and agree that there is a relationship between the amount of the Urban
Services Lump Sum Payments and the Urban Services Shortfalt Fee. Provided the
Master Owner can demonstrate to the reasonable satisfaction of County that the
amount of the total projected shortfall as shown in the updated Urban Services Plan will
stit be provided to the County through payment of the proposed Urban Services Lump
Sum Payrments and the Urban Services Shortfall Fee as propased to be adjusted, the
County shall approve and Master Owner shall pay the approved Urban Services Lumyp
sum Payments and the adjusted Urban Services Shorifall Fee.

2545 Urban Services Shortfall Fee. In addition to the obhgation
to include’the Properly in a Services CFD in accordance with Section 3.23 below, and
im a C5A in accordance with Section 3.24 below, and, subject o adjustment upon
approval by County of the Urban Services Lump Sum Paymenls as providaed in Section
2544 above, n order to provide adddional funding to ensure adequate financial
resources are availlable to County to provide public services to the residents of the Plan
Area beyond the mbal years of development of the Plan Area, Master Owner shal pay
a fee in accordance with this Section 2.54.5 {ihe “Urban Services Shortfail Fee'}.
The Urban Services Shortfall Fee shall be comprised of the two components as sat
forth below both of which shall be paid at the time of issuance of the budlding permit for
each dwelling unit located within the Community Property. Both compaonents of the
Urban Services Shortfall Fee shall be adjusted annually from the Effective Date by the
percentage increase in the Stale of Califernia San Francisco/Qakland/San Jose
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Metropolitan Area Consumer Price Index for Al Urban Consumers over the twelve-
month period preceding each anniversary date of the Effective Date. As provided n
Section 2.5.4.4 above. in the evenf that Master Owner proposes and County approves
Urban Services Lump Sum Payments as provided in Section 2.5.4.4 above, the Urban
Services Shortfall Fee shall be adjusted accordingly.

(AY The first component of the Urban Services Shortfall Fegs is the Services
Shortfall Component {the "Services Shortfali Component™) which, as of tha Effactive
Date, iz estimated to range from approximately One Thousand Three Hundred and
Twenty-Five Dollars ($1.325.00) to approximately Two Thousand One Hundred and
Twenty Dollars {$2,120.00) per dwelling unit located within the Community Property.
The purpose of the Services Shortfall Component 1s fo build a services funding reserve
that can he drawn upon beyond the initial years of development of the Plan Area if and
when the pace of development lags behind the need for services tu ensure that
adequate financial resources are available to provide public services o the residents of
the Plan Area and minimize the need to rely upon a levy of a special tax or an
assessment on undevetoped property to fund such services. After the issuance of the
1600th building permit within the Plan Area and again upon the issuance of the 2400th
building permit within the Plan Area, the Counly will review whether the funding reserve
provided by pawments of this Services Shortiall Component exceeds the amount
required, as determined by the County, to fund a prudent services funding reserve.
Bxcess funding may arise due lo an accelerated pace of development or 1o actual costs
of services being less than projected. [t the County determines, In its sole discretion,
that this Services Shortfall Component has generated excess revenues, then the
County will allow such excess revenues to be uscd to pay for any remaining unpaid
costs of Improvements and facilities installed by the Master Owner under this
Agreement, or to reduce the Services Shortfall Component or terminate the Services
shartfall Component as to future building permit issuance within the Plan Area io the
extent such excess funding is sufficient for satisfaction of the purptuse and intent of the
Services Shartfali Component, consistent with prudent fiscal policies as determined by
the County. '

(B} The second component of the Urban Service Shortfall Fee is the Affordable
Housing Component (the "Affordable Housing Component’} which, as of the Effective
Date, 15 estimated to range from approximately Two Thousand One Hundred Doilars
(3210000} to approximately Two Thousand Two Hundred and Eighty Dollars
($2,280.00) per residential unit wilhin the Cammunity Property. The Affordable Heusing
Component is required to cover the shortfall created by limiting the tolal tax/assessment
on affordable housing umits until each affordable unit converts to markel rate.

255 Adjustment of Development Mitigation Fees and New Development
Mitigation Fees and Application_of Project Development Fees  County shall adjust
Developrment Mitigaton Fees and New Development Mitigation Fees from time-to-lime
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when it deems it necessary and in the interests of the County to do so. All such
adjustrments shalt be done in accordance with County policy governing the assumptions
and methodology governing adjustiments of County fees generally and in accordance
with the Mitigation Fea Act or other applicable law. Al applications of the Projedct
Deveiopmenl Fees on a dwelling unit equivalent basis shall be applied in accordance
with County policy governing the calculation of dwelling unit equivalenis generally
applicable to comparable County fee programs.

256 Payment of Fees. Unless otherwise spectfically provided in this
Agreement, Development Mitigation Fees, New Development Mitigation Fees, and
Project Development Fees shall be paid at the time of issuance of building permit and,
unless otherwise provided herein, shall be paid in the amount in efiect af the time of the
issuance of the building permit for the applicable unit.

2.6 Affordable Housing. Consistert with the goats and policies contaned in
County's General Plan and the Specific Plan, and subject lo the terms of this
Agreement, except as may otherwise be provided by a subseguently adopted County
aHordable housing plan applicable to specific plans that s agreed to be implemented by
Master Cwner for the Property as provided herein, Master Owner shall work tc provide
the number of units equal to four percent (4%%) of the total residential units in the
Community Property as affordable to very low income households, the number of units
equal to four percent {(4%) of the total residential units 1in the Community Property as
affordable to low income househalds, and the number of units equal to wo percent
(2%} of the total residential urits in the Community Property as affordable o moderate
income households. '

The terms "very low income”™ means households earning fifty percent
(50%} or less of the Placer County median income; "ow income™ means households
earning fifty-one percent (51%) to eighty percent (804%) of the Placer County median
income; and "maderate 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 Stale and federal affordable housing laws and reqguirements.

2.6.1 Satisiaction of Aftordable Obligation, Affordable Uit Aliocalbion.

2.6.1.1 Very Low income Units. The very low income affordable
unit obligation shall be satisfied by the Mastar Owner paying to the University Property
Qwner an amount (the "Very Low Income Donation”) in accordance with one of the

following three (3} options, as selecled by lhe Master Owner in s sole discretion:

{n a lump sum fee of Five Million Forly Thousand Ocllars
(35,040,000 .00}, to be paid prior to the issuance of the first building permit within
the Plan Area, provided, however, if the lump sum amount is not paid by the
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second anniversary of the Effective Dale for any reason (including the tolling of
this Agreement pursuant to Section 1.3 4 herain}. this amount shall be adjustad
by the percentage of change in the 20-Cities Construction Cost Index in the
Engineering News Record from said second anniversary date up fo the date of
payment, or

(i1} a graduated in-lieu fee, paid in phases during devetopment
of the Community Property. This graduated in-lieu fee would be initially set at
350,000 per required very low income affordable housing unit, which amount

~ shall be adjusted annually from the Effective Dale by the percentage of change
in the 20-Cities Construction Cost Index in the Engineering News Recard. The
graduated in-lieu fee shall be payable as follows, based on development within
the Cormmunity Property:

1) Prior to issuance of the 500th building permit, the
graduated in-lieu fee for 33 of the required 126 Yery Low Income affordable
housing units, based an the fee in place at the time of permit iIssuance.

2) Prior to issuance of the 1,000th building permit, the
graduated in-lieu fee for 31 of the required 126 Very Low Income affordable
housing unils, based on the fec in place at the time of permit issuance.

3) Prior to issuance of the 1,500th building permit. the
graduated m-liew fee for 31 of the required 126 Very Low Income affordable
housing units, based on the fee in place at the time of permit issuance.

4] Prior to 1ssuance of the 2,000th building permit, the
graduated in-ieu fee for 31 of the required 126 Very low Income affordabie
housing units, based on the fee in place at the time of permil issuance; or

(it} @ per-unit building permit fee, initially equal to $2,500 per
residential umt, paid upon issuance of each building permit for residential units
wvathin the Community Prapeny, excluding building permits for affordable housing
urats, This per-unit amount shall be adjusted annually [rom the Effective Date by
the percentage of change in the 20-Cities Construction Cost Index in the
Engineenng News Record.

Payment of the Very Low Income Donation, in whichever manner

elected by Master Owner, shall be documented as part of the Master Owner Certificate
described in Section 3.3 below. -Any falure to pay the applicable Very Low lncome
Daonation when required shall be deemed a failure to fund required Major Development
Cosls and shall render any previously issued Master Owner Certificate void untit such
fadure is cured.  Prior to the issuance of the first building permit wilhin cither the
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University Property or Community Property, iMaster Qwner shall notify the County of its
election for payment of the Very Low Income Donation. If Master Owner elecls to pay
either the lurmnp sum fee or the graduated in-lieu fees pursuant to Section 2.6.1.1{i} or
2.6.1.1(i1y above, Master Owner shall notify the County as and when it pays ether the
lump sum fee or graduated in-lieu fee, The failure of Master Owner to pay the Very
Low Income Donation in the manner selected by Master Owner shall constitute an
event of defaull under this Agreement.

The Very Low income Donation shall be deposited by the
University Property Owner into & segregated income-producing account and shall be
held in trust to be used solely for the construction of very low income housing units as
approved by County in the Campus Master Plan required by the Specific.Plan and
Section 4.3 below. The Campus Master Plan shall specify the location and timing of
construction by the University Property Owner of one hundred twenty-six (126} units of
housing on the University Property which shall be available to qualifying very low
income households. The University Property Owner shall be obligated to canstruct such
very low income housing units and to operate and maintain such units as affordable to
very low income households in accordance with the approved Campus Master Plan.
This obligation to construct, operate and maintamn these units as affordable to very low
income households shall not be limited by the amount of the Very Low Income
Donation received by the University Property Owner.

After receipt of the Very Low Income Donation {or lirst payment
thereof} and until the required very low income units are completed, the University
Property Owner shall provide County with annual fund status reports (1o be delivered on
or around March 1 of each calendar year), documenting the available balance of the
Very Low lncome Donation, the depository maintaining the funds, the investment
earnings on such funds, and any deposits thereto or withdrawals therefrom to pay for
the design, permitting and construction of the very low income units during the reporting
pericd. Afler completion of the required very low income units, any funds remaining in
the segregated account shall continue to be maintained therein and used solely by the
University Property Owner to pay the ongoing costs of operation and mainlenance of
the units as affordable to very low income households.

For a penod of thirty (30) years after completion of the very low
income units, the University Property Owner shall provide County with an annual
affordatle housing status report (to be delivered on or around March 1 of each calendar
year), documenting the marketing and occupancy of the affordable units to and by very
low income households. Such reports shall be in a form acceplable to Caunty and shall
document the current tenancy and vacancy rates within the units, the gualification of
tenants as very low income households, the marketing efforts to locate and house the
very low income households, and other such informahbon requested by County to
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confirm the University Property Owner's satisfaction of its obligaticn to maintain and
operate the units as affordable to very low income households for said 30-year period.

2612 Low Income Units  The low income affordable unit
obligation shall be salisfied by the Master Owner recording a deed restriction in
perpetuity on Parcel 15 within the Community Property, or such other site{s) designated
by Master Owner or Communtty Developer consistent with the Specific Plan, to
accommodate four percent {4%) of the total residential umits allocated within the
Community Property. The deed restriction shall be recorded prior to the issuance of the
first building permit on any property within the Communily Property and shall mit the
use of the subject portion of the Community Property to the provision of low income
affordable housing enly, with the form of such deed restriction being subject to the
review and approval of County Counsel. The portion of lhe Community Property to be
subject to the deed restriction shall be not less than 6.35 acres zoned for a minimurm of
twernty (20) unils per acre s¢ as to support one hundred twenty-seven (127} units of low

income affordable housing. At the time Master Owner records the deed restnclion, .

Master Owner shall also execute and record an irrevocable offer to dedicate the site{s)
to County free and clear of the deed restriction which, in the event an application for a
low income project has not been received by the County within fifteen {15) years of the
date of approval of this Agreement, the County may i its sole discretion at any tme
thereafter accept. irrespective of whether the County has chosen to accept the offer of
dedication, the Master Owner shall, pricr to the issuance of the 2500" building permit
within the Community Property, have caused all Frontage Improvements and stubs for
utilities to be installed and coperational to provide access to and service for the
affordable housing site{s).

2613 Moderate Income Unils. The moderale affordable unit
obtigation shall be satisfied by construction of sixty-three (63) moderate aflordable
housing units within the Community Property by the Community Developer.  As
provided in the Spccific Plan, the moderate affordable units may ba provided as
affordable for-zale housing units within Parcels 5, 18, and 24, The location for such
moderate affordable units may be transferred to other parcels within the Plan Area, with
Planning Director approval, in accordance wilh the transfer provisions of the Specific
FPlan. Any such transfer appraved by the Planning Director in accordance with the
Specific Plan shall not require 2n amendment to the Agreement.

2.6.2 Agieement Required. Prior to the approval of each final residential ot
subdivision map within a parcel designated in this Agreement {o provide affordable
purchase opportunitics, the parties shall entér into County's then current form of
Affordable Purchase Housing Agreement for the residental purchase units affordable to
moderale-income households. Similarly, prior to the issuance of a building permit for a
multifamily development designated in this Agreement to provide affordable rental
opportunibies, the parties shall enter ‘info County's then currert form of Afiordable
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- Rental Housing Agreement for the residential rental units affordable to low-imcome

househalds. Both agreements shall require that the afiordable housing be mamtaned
as affordable units for a period of 30 years {from the inihal occupancy of the aftordable
unit), unless a longer period is required by the type of financing utilized 1o construct the
unit{s), and shall hmit sa'es, resales and rentals of such units {o guahfied atfordable
households, subject to permissible hardship exceptions. Upon the expiration of the
term of the affordable agreement. no further resale or rental restrictions shall apply with
respec) thereto, similarly, the deed restriction related to the provision of low income
affordable housing units shafl terminate upon expiration of the term of its affordable
agreement.

The agreements shall include specific requirements for marketing of
affordable purchase units, inclusion or modification of amenities, exterior matenals and
fintshes, alternate melhods of satisfying the affordabie 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
to fow- or moderate-income households, and maintenance of a waiting list and use of &
County maintained list of low- or moderate-income househalds seeking housing
opportunities and notification of such persons prior to any release of affordable units.

Motwithstanding anything to the conirary above, no separale affordable

housing agreement shalt be reguired to be entered into with respect to the obligaton of

the University Property Owner o provide very low income affordable units within the
Unrersity Froperty.  The provisions of this Agreement, which shall survive any
termination, shaill constitute the obligations of the University Property Owner with
respect to the provision of affordable housing 1o very low income households.

203 Transter/Satisfaction of Affordable Obligation.  Master Owner's
obligation to use i1s besl efforts to provide affordable purchase wnils for moderate
income households may, subject to the approval of the Planning Director, be moved
and may be satislied by the provision of affordable units elsewhere within the
Community Property. No such transfer shall require an amendment (o this Agreement,
but County and Master Owner shall execute an instrument memaorializing such transfer
of obligation which shall be recorded against the aflected parcels, with reference to this
Agreement.

Master Owner, Community Developer, or any Project Developer, may also
satisty its obligation to provide affordable moderate income units through the purchase
of atfordable housing credits from one another, as such credits are described in Section
2.6 4 below. Also, County may, in its sole discretion and with the consent of Master
Owner, transfer some or all of the Community Property's affardable moderate income
housing obligation to a site or sites in the unincorporated County for construction of
special needs housing.
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in the foregoing Section 2.6 shall be conslrued to limit Master Owner from offering
affordable umits for sale or rental in excess of the number of units specified. Tao the
extent the number of affordable units produced on a parcel exceeds the number of
affordable units allocated {o such parcel as descnbed above, the excess units may be
credited towards meeting the Community Propenty affordable housing goal assigned to
olher parcels Any excess affordable unit shall provide an affordable housing credit
witen (i} such unit is made subject to an Affordable Housing Agreement with the
County; (i1} the unit becomes ready for occupancy; and (i} all affordable units required
under this Agreement for such parcel, based on the aggregate number of residentiat
units then developed within the Community Property, have been compieted and are
ready for occupancy. The sale and transfer of any affordable housing credils shall be
made pursuant o privale transactions between Community Developer and any Projact
Developer({s), and Counly shall have no obhgation to facilitate such transters, excepi to
acknowledge that such affordable housing credits are avalable to Community
Developer, or such Project Developer(s), respectively. A transfer of an affordable
moderate income housing credit shali be eflective upon County's receipt of writlen
notice from Master Owner (a) stating the name of the Community Developer or Project
Developer to whor the credt has been transferred; and (b} wdenltfying the property
agamst which the credit is to be appbed. Such nohee of transfer shall also be recorded
against the Community Developer's and Prosect Developer's property fo put subsequant
parties on notice of the transfer of this credit.

2.7 Wetiands Fill Permits.

2.7.1 Master Owner Obligation. To the extent required to develop the
Property, and to construct the Backbone Infrastructure {(as defined in Section 3.7 below)
and Public Facilities (as defined in Section 3.15 below), Master Owner shalt obtain from
the US. Army Corps of Engineers or other applicable permithrig agency (the
"Permitting Agency”) a permit or permits (lhe “Fill Permii™) o fil specific wetland
resources pnor to construction of the Backbone Infrastructure, the Public Faciibes, and
the development of the Propery. Master Owner shall diligently pursue and obtain
issuance of the Fill Permit and any amendment, modification or supplerment thereto, or
any additicnal Fill Permits if required, in order to implement the Project, mcluding but
not kmited to ofi-site improvements. Such Fill Permit or Permmits sha¥ be obtained prior
to the approval for recordation of the first Final Large Lot Map; provided, however,
Master Owner may reguest County defer the foregoing reguirement so that any such
Fill Permit or Permits may be oblaned at a later date, so long as such deferral does not
extend the time 1o obtain a Fill Permit or Permits beyond the approval by the County of
a grading plan or imgrovements plans for any portton of the Project.  Master Owner
shall keep County apprised of the progress of its efforts to oblain any necessary Fill
Fermit or Permits, and any such request shall be made in wriling and submitted with
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justification therefor to the County Executive Officer, who has sole discretion to decide
tc grant an extension of time for performance of this obligation.  If the Fill Fermit or
Permits include conditions which impact or limit any public uses, operations or
improvements (o be conveyed pursuant to this Agreement, or which will result in any
costs to County for manitoring, reporting, or maintenance under the Fill Permit atter the
conclusion of any monitoring pericd required of Master Cwner by the Permiting
Agency, any such conditions shall be subject fo the prior review and approval by
County. County is in the process of developing a comprehensive hahbitat conservation
pian, commonty referred to as the Placer County Conservation Plan, and acknowledges
that, upon approval of the Fill Permit, to the extent permitted by law, the Caounty will not
seek to impose any additionat conditions or requirements on Master Owner to mitigate
the impacts of development of the Project on wetlands, notwithstanding any additicnal
conditions or requirements that may subsequently he contained within the Placer
County Conservation Plan. The parties hereto anticipate that the Project will mitigate
the impacts of such wetland fills through a combination of on-sjite preservation, off-site
preservation and/or on-site and off-site creation of welland resources.

272 Mantenance by Master Qwner.  Master Owner, andior its
successors, shall be solely respensible for satisfying all monilaring, reporting, and
maintenance, requirements under the Fill Permit dunng the remaining and any
extended monitonng period, as determined by the Permitung Agency. To the extent
permilted by faw, the costs of complying with such monitoring, reporting and
maintenance requirements may be funded by the Services CFD or CSA to be formed
pursuant to Section 3.23 or Section 3.24 below County agrees to cooperate with
Master Owner o facilitate the ability of the Services CFD andior CSA to fund such
monitoring and compliance.  f such 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 utihize such funding, the County may require that Master Owner arrange for a non-
profit land trust or other such entity to agree to contract with County to assume
responsibility for the monitoring and maintenance obligations on behalf of tha County.
- Furthermora, during said monitoring period, Master Owner shall indemnify, defend and
hold County harmless from any and all costs, liabilities or damages for which the
County is held respensible or alleged to be responsile under the Fill Fermil, which
~anse out of or relate 1o any falure of Master Owner to sabisly such monitering
requirements, excluding any such faiure caused by the aclive negligence of County or
any employees, agents or cantractors thereof.

273 Facilties Included in Fill Permit. Master Owner shall use its best
offorts to ensure that the approval of its Fill Permit includes development of the hike
- paths, water qualily structures and drainage and flood controt facilities, and any other
similar impravements described in the Specific Flan and this Agreement. In this regard,
Master Owner shall consult with County and include o the exlent known or plarined the
approximate locatron of proposed bike paths, passive recreation areas, water quahty
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structures and drainage and flood control facilities on all maps andior exhibits
accompanying all Fill Permit apphcations to ensure all proposed open space
improvements are disclosed and considersed by the Permitting Agency during
processing of the Fill Permit and drafting of permit condilions. If any significant
modifications are proposed whick conflict in any manner with the Entittements related
thereto and to the planned location and improvement of the improvements as a result of
approva' of the Fill Permil, the revised relocation of such improvements shall be
resubmitted to the County for review. The County may approve or deny any request {0
relocate any of the improvements and the review of such modifications shall be made n
accordance with CEQA, which may only require the County to determine, if suppoited
by CEQA, that such relocation substantially conforms with the EIR and approvals
related thereto.

274 Operation and Management Plans.  Mastor Owner shall be
responsible for the cost of preparation of any required operabions and management

plan reguired for the Fill Permit and to reimburse County for any cosls incurred by its
review thereof.

2.8  Acquistion of Necessary Real Property Interests. In any instance where
Master Owrer is required by this Agreement to construct any public improvement on
iand not owned by Master Owner, Master Owner at its sofe cost and expense shall, in a
timely fashion to allow it to construct the required improvements, acquire or cause to be
acquired the real properly inlerests necessary for the construction of such public
improvements.

In the event Master Owner is unable after exercising all reasonable
efforts, including but not fimited to the rights under Sections 1001 and 1002 of the
California Civil Code, to acquire the real property interests necessary for the
construction of such public imprevements as to property within Placer County, tMaster
Owner shall request the County assist in the acquisihon of the necessary real propery
interests. In the event the necessary real property interests are located outside of
Flacer County, Master Owner shall request assistance in the acquisition of such raat
propery intergsts from the appropriate officials within that other jurisdiction.  Master
Owner shail provide adeguate security for all costs the County or any other applicable
jurisdiction may reasonably incur {including the costs of eminent domain proceedings
and the wvalue of the real property) and shall execute an agreemant in associalion
therewith acceptabie to the County or such other junsdiction.  Upon receipt of the
securily and execution of the agreement,' County shall commence negeliations to
purchase the necessary real property interests to allow Master Owner to construct the
public improvements as required by this Agreement and, if necessary, in accordance
with the procedures established and (o the cxtent allowed by law, may use its power ol
erminent domain to acquire such required real propenty interests. Any such acguisition
by County shall be subject to County's discretion, which is expressly reserved by
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County, to make all necessary findings to acquire such interest, including a finding of
public necessity.

in the event Masler Owner 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 property interests necessary for the
construction of such pubiic improvements as to property within the City of Roseville or
any other wrisdiction other than Placer County, Master Owner shall immediately notify
the County and shall at the same time request assistance in the acauisition of the
necessary real property interests from the appropnate officials within that other
junsdiction. Master Owner shall provide adequate secunty for all costs that jurisdiction
may reasnnably 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 junsdiction.

In the event after notification by Master Owner, Counlty or any of the other
jurisdictions determinegs not to proceed with acquisition of the real properly inferests al
that time and Master Owner is unabie thereby to construct the required improvemeants,
Master Owner shall deposit with County: (&) adequate funds ar othar security
accepiable lo County for all costs that the jurisdiction may reasanably incur should it. at
some future time. initiate eminent domain proceedings o acquire the real property, and;
{b} adequate funds or other security acceptable to Counly for ali costs of construction
of the improvements required to be constructed by Master Owner that are not being
constructed due to the lack of public ownership of the necessary real property.

In those cicumstances where the County owns property in fee on or over
an area for which development of the Propery regures permanent and temporary
construct-on easements, road righls-of-way andfor sites for public tacilities, County shall

arant, at no cost or expense to Master Owner, such permanent easemeants tempocary
~ easements, rights-of-way, encroachment permits (as provided in Sectian 3.2.5 below)
of sites as needed for the tmely and efficient development of the Property, provided
that such nights shall be granted by the Counly subject to Master Owner's indemmty
obligations provided in Sechion 7.1 below.

This Section is not intended by the parties to impose upon the Master
Owner an enforceable duty to acquire lard or construct any public improvements on
land not owned by Master Owner, except to the extent that the Master Owner elects to
praceed with the development of the Property.

i is possible thaf at some time in the fulure the cost of acquiring same or
all of the real property interests necessary for the construction of public improvements
under this Section 2.8 may be included within a iraffic fee program established or
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adopted by the County or a ragional traffic fee program in which the County
participates.  Without obligating itself to includa any such costs, County agrees to
consider the feasibility of inctuding the cost of acquiring real property as one of the ¢ost
components when it establishes or reviews any such traffic fee program. Should the
Master Owner be required to acguire such real property interests or incur costs in
association with the acquisition of such reail property interests by the County or any
other applicable jurisdiction as provided in this Section 2.8 above, to the extent the cost
of such real property interests is included n said fee program, Master OQwner will be
entitled to fee credits for the amount of the Plan Area’s fair share responsibility for such
real property interests.  If, for any reason, these fee programs do not fund the Master
Owner's full cost of acquiring such real property interests, the County will, to the extent
the County in its sole discretion determines monies are available within any such
program, reimburse the Master Owner for any such cosls andfor use its best efforts to
require other benefitting parties to enter into reimbursement agreameants with the
County and/or Mastler OQwner which will provide reimbursement to Master Owner, at the
earliest possible opportunity, of the amount in excess of the Plan Area’s far share
responsibility for the acquisition of such real property interests.

2.9  Abandonment of Right-of-Way Localed Within Counlry Acres Road.
Master Qwner shall, concurrently with the submittal of an apphcation for the first Final
Large Lot Map for the Property, submit an application to the County for the
abandonment of the right-of-way of Country Acres Road located within the Froperty, as
shown on Exhibit 2.8 Such right-of-way currently 15 not bemg used as a road. The
County shall promptly process the application for abandonment. The abandonment

shail be complete prior to the approval for recordation of the first Final Large Lot Map
for the Property.

ARTICLE 3. MASTER OWINER OBLIGATIONS

3.1 Development, Connection_and Mitigation_Fees.  Excepl as otherwise
provided in Section 2.5 of this Agreement, any and all required payments of
development, connection or rmutigation fees by Master Owner shall be made al the time
and in the amaount specified by then applicable County erdinances.

3.2  Developer intrastruclure. The costs of the Backbone Infrasfruclure and
Public Facilites, ‘as defined in Scctions 3.7 and 3.15, respechively, and as generalily
described in the Fmancing Plan, {collectively, "Developer Infrastructure”), will be
financed by the Master Owner. All or a portion of the obligation to finance the design
and construction of the Develeper Infrastructure may be allocated to the Community
Developer pursuant {o the Community Acquisition Agreement or alher agreements
between Master Owner and Community Developer.
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Because of the siontficant amount of Developer Infrastruciure required 1o
be installed for development within the Specific Plan, the Master Owner's obligation to
fund such costs and the potential for Master Qwner to transfer portions of the Property
to the University Property Owner and Community Developer, the Master Qwner's abiity
to implement this Project is dependent upon establishment of an efiective funding
mechanism that will reguire the University Property Cwner, Community Developer, and
any Project Developers o contribute their respeclive shares of the Major Development
Casts which are defined in Section 3.3 below. The County’s agreement in Section 3.3
below to requirg, at the request of and for the benefit of Master Qwner, receipt of a
Master Owner Certificate prior to issuance of Final Development Entitlements for the
University Property Owner's, Community Developer's, and any Project Developer's
portion of the Property shall serve as a means of assuring the equitable funding of the
Major Development Costs as referenced above. For purposes of this Agreement, the
Master Owner's right to obtain (a) approval for recordation of final small ot subdnision
maps for single family development (or to have such approval scheduled for hearing by
the County); or (b) signed improvement plans and/or grading permits for development
of multifarnly residential or non-residential development; ar (¢} issuance of buiding
permits for any development of the Property shall each be referenced herein as a
‘Final Development Entitlement”

So long as the Master Owner Cerlificate process is operational, the costs
ol the Developer Infrastructure shall be exeluded from any fee or reimbursement
program. If as a resclt of a determination by the final order of a court or of other legal
adjudication the Master Owner Certificate process is invalidated or impaired such that
the County is precluded by law from requiring the University Property Owner,
Community Ceveloper, or a Project Developer to provide such Certificate o proceed
with its development, then the Master Owner may request Counly impose some
alternative mechanism to provide that the University Properly Owner, Community
Developer, and each Project Developer pay their fair share for the costs of the
Developer infrastructure. The Masler Owner and the County shall meet and raview the
options as may be legally available to County to impose reimbursement machanisms.
The Master Owner shall prowde such financial information regarding the costs of
construction of the Developer Infrastructure as the County may reguire 1o assist with its
review, To the extent legally feasible and practicable, County agrees to use its best
effords to implement a reimbursement mechanism 1o provide that the University
Froperty Owner, Community Developer, and each Project Developer be responsible for
and bear its fair share of the costs of the Develaper Infrastructure.

The invalidation of the Master Owner Certificate process shall not relieve
Master Owner of any of its cbligations to construct ine Developer Infrastructure or
create any new or additional financial liability lo the County. County's sole obligation in
such circumslances is to work i good failh with the Master Owner to establish a new
reimbursement mechanism.

s

RUSP Developrent Agreement (BOS Tinal) dac

b7l



The foreguinyg provisions relate solely to Master Owners agreement 10
internaily finance the costs of the Developer infrastructure with the University Property
Owner, Community -Developer, and any Project Developer, and shall not affect ar
reduce the County's commitment under Section 5.2.6 below to use its best efforts to
impose and collect proporional share retmbursement payments from non-participating
property owners who benefit from the construction of the Developer Infrastructure,

3.2 Developer infrastruciure to be Dedicated, Constructed or Financed by
Master Owner. Reguirement for Master CQwner Certificate. Wherever this Agreement
obligates Master Owner o design, construct or install any improvements, the cost
thereof may be provided by Master Owner, Community Developer, andior Project
Developer(s), subject only to reimbursements or credils specified in this Agreement.
FMaster Owner's right to obtain building permits for any development of the Property
shall be contingent upon Master Ownear's (i} preparation of and obtaining approval of
the Public Facllihes Master Plan; (i} formation of the Services CFD and the CSA
{colicctively, the “Services Districts”), and authorization of the Services Distrcts to
levy special taxes and assessments to fund the services authorized thereby and include
the Community portion of the Property within the boundaries of the Services Districts,
and (i} designing and constructing the Deveioper Infrastructure, as and when such
improvemenis are required to be inslalled pursuant to this Arficle 3.

For purposes of reference herein. the term “Required Master Plans’ shall
mean, collectively, the Public Facilities Master Plan (as delined in Section 3.15 beiow),
the Sewer Master Study {as defined in Section 3.16 below), the Drainage Master Plan
(as defined m Section 3.17 below), and the Landscape Plan {as defined in Section 3.18
below). The Sewer Master Study and the Landscape Plan, as described in this Adicle 3
below {collectively, the "Completed Reguired Master Plans”} have been completed.
Updates to the Completed Reguired Master Pians will be necessary and shall be done
as condit ons of approval for small 1ot tentative subdrasion maps for the Community
Fropeny.

The Required Master Plans provide for all reguired facilities addressed
under each of the respective Reguired Master Flans on the Communily Property,
together with the Backbone infrastructure for both the Community Property and the
University Property. . Howsever, all required an-sie tacilities to be located on the
University Propery shall be addressed in the Campus Master Plan pursuant to Section
4.3 below

The costs for the development of the Required Master Flans, formation of
the Services Districts, and design and construction of the Develeper Infrasiiucture
(collectively, the “Major Devetopment Costs™) will be coordinated and funded by the
Master Owner.
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Master Owrier shall not be obligated by this Agreement to fund any of the
foregoing costs, uniess and untl Master Owner elects io proceed with development of
the Community Property and applies for any Final Development Entittement for the
Community Property.

In addition to the foregoing requirement, Master Owner acknowledges
that, prior to obtaming approval for recordation of a Final Large Lot Map for the
Community Praperty, Master Owner must: (1) obtain any required Fiil Fermit or Permits
N accordance with Section 2.7 of this Agreement; {2} prepare substantially complete
drafis of the Public Faciliies Master Plan and the Drainage Master Plan and submit
thern to the County as required In Sections 3.15 and 3.17 of this Agreement; and (3)
form the Services Districls and authorize the Services Districts to levy special taxes and
assessments o fund the services authorized thereby or prepare substantialiy complete
dacumentation for the formation of the Service Districts in accordance with Sections
3.23 and 3.24 of this Agreement,

When applying for approval of a Final Large Lot Map or a Fwnal
Development Entitlement for the Property or any portion thereot, other than for buiding
narmits or cerificates of occupancy or final inspections, the University Property Cwner,
the Community Cevelaper, or any Project Developer shall provide to the County @
written certification signed by the Master Owner that the University Property Owner, the
Community Developer, or such Project Daveloper has provided its share of the Major
Cevelopment Caosts applicable to its portion of the Propery ("Master Owner
Certificate”). With respect to requests for building permits on any property where a
Master Owner Cerlificate was previously issued, the University Properly Owner, the
Community Developer, or Project Developer shall not be obligated to provide a Master
Owner Cenilicate to the County, untess, prior therelo, the Master Owner Certificale has
expired or thé Master Owner has notified the County in wiiting that the University
Property Owner, the Community Developer, or any such Project Developer has faied to
provide its share of the Major Development Costs.  With respect o requests for
cerlilicates of occupancy or final inspections, once a huilding permit has been issued (o
the University Propérty Owner, the Community Beveloper, or a Project Developer, the
County shall not deny issuance of certficates of occupancy or final inspectons for the
improvements covered by such building permit on the basis of the Umversity Property
Owner's, the Communily Developer's, or such Project Developer's failure to provide ils
share of funding of Major Development Costs, whether or not such fallure cccurred
before or alter issuance of the building permit. '

The University Property Owner's, the Community Developer's, or any
Project Developer's right to obtain approval of a Final Large Lot Map or Final
Development Entitlement to develop the Property or any podion thereof is cantingent

on the University Property Owner, the Comrmunity Developer, or.such P roject Developer:
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advancing its share of the Major Devetopment Costs. The County will rely solely on the
University Properly Owner. the Communitv Developer. or the Project Davelopers
submittal of a Master Owner Certificate for purposes of approving a Final Large ot
Map or Final Develepment Entittemeant for the Property o any portion thereof submitted
by the University Property Qwner, the Community Developer, or a FProject Developer.
Similarly, the County will rely solely on any written nolice received from the Master
Owner that the University Property Owner, the Community Developer, aor any Project
Developer has failed lo provide tts share of funding of the Major Development Casts.
County shall have no obligation to independently determine or verify whether or not the
University Property Owner, the Community Devetoper, or any Froject Developer 1s
funding its share of the Major Development Costs.

Pursuant to Seclion 5.2 below, Master Owner shall be entitted {0 transfer
and allocate certain fee credits to the University Property Owner, the Community
Developer, and any Project Developers provided such allocation s provided in writing to
the County. The parties acknowledge that the Master Owner shall utilize the Master
Owner Certificate process, in addibon to confirrmung the respective padies’ contribution
of their share of the Major Development Costs descrbed above, to provide written
notification 1o the County of any transfer or allocation of fee credits from Master Owner
to the University Properly Owner, the Community Dewveloper, and any Project
Developers,

Donor, and its successors and assigns, hereby waive and release the
County from any and all rights, claims, actions or liabilites for damages, specific
performance or any other reliet or remedy otherwise availatle hereunder or in law orin
equity if the County refuses to approve a Final Large Lot Map or a Final Deveiopment
Entitlement submilted by the University Property Owrer, the Comununity Developer, or
a Projecl Developer on the basis of the University Property Owner's, the Community
Developer's, or a Project Developer's tailure to prowde a Master Owner Certificale,
whether or not the University Property OGwner, the Community Developer, or such
Frojgct Developer 1s funding its share of Master Development Costs.  Donor, its
successors and assigns, alse hereby waive and release the County from any and all
nghts, ctaims, actions or fabilities for damages, speatfic performance or any other relief

or remeady otherwise available heresunder or m law or m equity 1if the County mistakenly

approves a Fmnal Large Lot Map or a Final Development Entitlement for the University
Froperty Owner, the Community Developer, or any Project Developer who fails to
provide a Master Owner Certificate evidencing the University Property Owner's, Lhe
Community Developer's, or such Project Developer's funding of the Major Development
Costs when required hereunder, provided this wawer shall not prevent Master Qwner
from asking the County to enforce the prowisions of this Section 3.3 agamnst the
Untversity Property Qwnar, the Comrmunity Develgper, or such Project Developer with
respect to any subsequent requests for approvals of any Final Development
Entitlerments. :
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34  Offers of Dedicalion for Devaloper [nfrastructure.

3.4.1. Dedications. The Final Large Lot Map for the Property shail
describe ail required irrevocable offers of dedication ("10Ds") for any and all portions of
the Property to be utlized for any Developer infrastructure, as well as the public/quasi-
public site designated as Parcel 11{) on Exhibit 2.2 hereto. All final maps for the
Froperty shall include the actual 10Ds required for the pertions of the Property covered
by such final maps. Except as otherwise approved by the County, the portions of the
Property offered for dedication shall be consistent with the iocations shown therefor in
the Specific Plan.  In addition to the porlions of the Property to be offered for
dedication, Master Owner shall be required, at Master Qwner's cost, to acquire and
dedicate to the County that certain property consisting of approximately 20 acres
located West of Brewer, as more particulardy described in Exhibit 3.4 1 for use as an
offsite detention basin {"Offsite Detention Basin"). The actual |0D required for the
Offsite Detention Basin, in a form approved by the County, shall be executed for
recordation and delivered to the County prior to apprmva! of the firsl Final Large Lot Map
for the Property.

3.4.2 County Acceptance of 10Ds. Except as expressly provided for by
this Agrecment, all dedicated areas and any other properly to be conveyoed in fee or by
easemen! fo County pursuant to this Agreement shall be with good and markelable title,
tree of any Iieris, financial encumbrances, special taxes, or other adverse nlerests of
recard, subject only to those exceptions approved by County in writtng. The feregoing
shall not preclude inclusion of such public property within a financing services district,
so long as the levy or assessment authorized fhereby s zero (0} while the propery is
used for public purposes. Master Owner shall, for each such conveyance, provide (o
County, at Master Qwner's expense, a current preliminary litle report, a CLTA standard
coverage tiie 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 lhe potential presence of any hazardous waste or substance,
County may require additional investigation be performed al Master Qwner's expense.
fdaster Owner shall bear all costs ol providing good and marketable title and of
providing the property free of hazardous wastes or substances.

County acknowledges thal the drainage areas ("Drainage Areas”) within
which the Permanent Drainage Facilities descrioed in Section 3.17 below wiil be located
as generally described in the Drainage Master Plan, and any open space areas that
may be preserved as habiat conservation areas may be subject to deed restrnctions
and easements for the benefit of the Permatting Agency for the Fill Fermit or related
approvats and County agrees to accepl such areas subject to the deed restrictions and
easements required thercby provided County had the prior opportunity to review and
approve any such condiions in accordance with Section 2.7 1 above.  |f the County
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accepts any Drainage Areas or open space areas prior to recordation of such deed
restrictions or easements. upon request of Master Owner, County shall convey and sign
for recordation agamst such Drainage Areas any deed restrictions and/or easements
that may be required by the Permitting Agency for the Fill Permit or related approvals.

3.4.3 Adustments_to Dedications. County acknowledges that, as the
Master Owner processes large lot .and smail fot subdivision maps for the Properly;
minor adjustments to the boundaries of the dedicated areas may be required based on
the final engineering for such rmaps and Master Owner may also propose to relocate
certain roadways, Public Facilties or park sites. County and Master Owner agree to
cooperate with any such proposed adjustments or relocations, provided the approval of
such adjustments or relocations shall be subject to the County's sole discretion. Upon
such approval, County and Master Owner will cooperate to effect such adjustmeants or
relocations, subject to Master Qwner offering to dedicate to the County any
replacement area that may be required by such adjustment or relocation so kang as any
such replacement area has not then been developed by Master Owner.

‘The parties also acknowledge that the descriptions for the Public Facilities
described in Secbon 3.15 below are based on preliminary planning information and that
the boundarics of these dedicated areas may need to be revised when the final
engineering for the roadwavs and the final plans {or the facilities in he located on the
Public Facility Sites are approved.  As and when such engineering and plans are
tinalized, Master Owner shall prepare, execute and deliver to County for recordalion
amended trrevocable offers of dedication, in forms acceptable 1o the County, with the
required amendments to the descriptions to conform with the final plans for the
improvements, so long as (i} the iotal area dedicated by Master Owner s not
substantially increased, (i) dedication of the additional area will not adversely impact in
place improvements constructed by Master Qwner pursuant 1o a County approval, and
(i) 1o the extenl applicable and provided Master Owner applies far any necessary
approvals and pays alf costs of processing, County acknowledges thal any area that
may have been included as parl of the original offer of dedication that is no tonger
required for the intended purpose may be abandoned back to Master Owner. Subject
to the foregoing conditions, Master Gwner shall prowvide the amended dedication when
the finzl enginecring for the roadways is completed and pricr 1o approval of the final
plans far the faciiities 10 be Incated on these Public Facility Sites.

The boundaries for the Orainage Areas may alse need to be maodified
once the Other Agency Approvals described in Section 3.17 below are obtained.
Master Owner and County shall cooperate wilh each other and the Gther Agencies Lo
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 wathin a drainage shed,
subject to the County's approval of any changes, Master Owner and County shall take
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such actions as may be necessary to adjust the boundaries of the Drainage Areas in
the Drainage 10Ds to be consistent with such Approvals.

3.5 Publc Utilibes Within Rights-cf-Way. Except as otherwise set forth in the
Specific Plan or athernwise required by County as provided below, public utilities shall be
located within the rights-of-way to be granted by Master Owner to County for public
utility and/or landscape easements or within nghts-of-way granted by Master Gwner 1o
County for the arterials, coliectors and other local streets within the Property,
Accordingly, upon approval of any final parce! or subdivision map (or any phase of it), or
demand of the County based upon service needs, whichever occurs first, in addition to
the dedications to be provided pursuant to Secticn 3 4 abave, Master Owner shall grant
and convey to County, through a recorded irrevocable offer of dedication or other
means acceptable to County, the rights-of-way for any additonal artenals, collectors,
local streets, or public wility easements that include the area within which such public
utilities will be located. If such ulilities need o be installed prior to the construction of
the applicable street(s), Master Owner shall grant 2 public utiiily easement that shall
merge with the rights-of-way upon completion of the applicable street improvemeants.
The width of the road rights-of-way and public utility and/or landscape easgments shall
be as shown in the Specific Pian.

~Naothing in this Agreement shall be construed to limit or restrict the right of
the County to require the dedicalion of an easement for utitity purposes relaled to
development of any parcel when such requirement would be otherwise consistent with
the reasonable exercise of the palice powers of the County and is reasonably related (o
a requirement to serve the parcel or parcels adjacent to the easement. The County
may also, in its sole discretion, approve alternative locations for ulilities, such as
through parks or open space areas.

3.6 Infrastructure Plan. Any parcel within the Project may be developed when
desired by the respective pwner thereof provided that the required infrastructure for
such Parcel has been constructed in accordance with the Infrastructure Plan approved
by the County in conunction with the Enlittements.  The inlrastructure Plan s a
separate document on fife with the County. The Infrastructure Flan contains detailed
mformation and specifications relating to the construction raquirements and trming for
the construction of the Backbone Infrastructure, The parties acknowledge that, asof the
Effective Date, it is difficult to predict with certainty which specific Parcel or combination
of Parcels within the Propenty will be deveioped first or the order in which the
development of the Parcels will subsequently occur. Conseguently, there may be
reason from time-to-time to modify the timing for construction of the required
infrasiructure as specified in the Infrastructure Plan depending upon the circurmnslances
at the time of actual development  {f Master Owner believes circumstances warrant any
such modification to the Infrastructure Ptan, Master Owner may submit a reguest in
writing to the County Planning Director for a meeting and Master Owner and the
appropnate County officials or employees shall meet and review the request. |f Master
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Cwner and County mutually agrae that 2 modification of the phasing or sequencing of
the required infrastructure is necessary and appropriate, the Infrastructure Plan shall be
vpdated accordingly to reflect any such modifications and any such maodification or
updaie of the Infrastructure Plan shall not require any amendiment to this Agreement.

3.7 Backbone Infrastructure.  The term "Backbone tnfrastruciure” as sel
forth in this Agreement shall mean collectively the Common Infrastructure, Parcel
Specific tnfrastructure, and the Performance Driven Infrastructure, as described in
Secticns 3.8, 3.9 and 3.10 below.

38  Common Infrastructure. The Common Infrastructure, consisting of major
on-gite and off-site road, grading, sanitary sewer, potable and recycled water, drainage
and erosion control and dry utility improvemeants that are generally described in the
Financing Plan and that are more specifically described in Table 1 and schematically
depicted on Exhibit B of the Infrastructure Plan (the “Common Infrastructure”).
Master Owner shall be obligated to design, permit and construct the Common
infrastructure as described in the Infrastructure Plan. All or a portion of the obligation to
degign, permit and construct the Common infrastructure may be allocated o
Community Developer pursuant to the Community Acquisition Agreement or other
agreaments between Master Owner and Community Developer.  The following
conditions precedent shall e satisfied prior to issuance by the Counly to Community
Developear or any Project Developer of the first bullding permil, excluding any building
permit for model homes issued In accordance with  applicable County Code
requiremeants, on any parcel or lot within the Plan Area: (1) the design for the
construction cf the Common Infrastructure shall be completed and approved by the
County or applicable public agency; (i} ali required permits, agreements and approvals
tar the construction of the Common Infrastructure, including without limitatcn any Fill
Permits or streambed alteration agreements, shall be obtained; {1} adeguate security
(Lo., cash, letters of credit or other such security provided for under the County Code),
o the salisiaction of the County securing the completion of the Common Infrastruclure,
shali be posted with the County or applicable public agency: {iv) construction contract{s)
for all of the Common Infrastructure shall have been entered into by Master Cwner; (v}
construction of the Commaon Infrastruciure shall be completed and accepted by County;
and (vi) Master Qwner shall have complied with all other conditicns of the applicable
small lot tentative subdivision map, County Code section(s), or conditional use
permit(s).

in the event the Comman Infrastructure 15 not completed and accepted by
County and Master Owner {or Community Developer or a Project Developer) applies for
a building permit for any portion of the Property, County may deny the issuance of the
building permit until such time as the Commaon Infrastructure is accepted by County, or
untit Master Owner (or Community Developer or the Project Developer) enters into an
agreement acceplable to County providing for the completion of the improvements to
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the full satisfaction of County. Master Qwner shall be responsible for all costs of care
and maintenance of the Common tnfrastructure untll such time as County accepts it as
provided herein. As a condition of acceptance, Master Owner shall warrant that the
work shall be free of defects in workmanship and material for a period of one (1} year
after acceptance.

During the design and permitting process for the Common Infrastructure,
Master Owner shall have the right to submit and process for approval impravements
- plans andior tentative and final small lot subdivision maps for the Property, or any
portion thereof, consistent with the Entitlements and the requirements of the applicable
small tot subdivision map(s}, County Code sections, or conditional use permil{s}. The
County may withhold approval of any improvement plans andior smail lot final
subdivision maps pricr to the satisfacthon of conditions 3.8(1)-(iv) above. Uporn approval

of any improvement plans ard/or small 1ot finat subdivision map for recordation, Master .

Owner may commence construction  of improvements  consistent  therewath  in
combination with or subsequent to commencement of construction of the Common
Infrastructure, provided such construction shall not interfere with the construction of the
Commaon Infrastructure.  Any consiruclion of such subdivision improvements prior (0
completion and acceptance of the Commoan Infrastructure by County shall be at Master
Owner's, Communily Developer's, or Project Developer's own risk and that County
reserves the right not 1o accept any such subdivision improvements prior to its
acceptance of the Common Infrastructure.

3.9 Parcel Specific Infrastructure.  In addition to the construction of the
Common Infrastructure, Master Owner shall be obligated, in accordance with the timing
regquirements set forth in this Agreement and the Infrastructure Plan. 1o design, permit
and construct a specific set of infrastructure improvements required In association with
the development of each Parcel within the Plan Area as those improvements are
speciically described in Table 2 and schematically depicted on Exhibit C of the
Infrastructure Plan {the “"Parcel Specific infrastructure”), 1n accordance with the
Infrastructurs Plan and (he requirements of any applicable smaki lot subdivision map(s}.
County Code section(s), ur conditional use permit(s). The Parcel Specific Infrastructure
requirements for each Parcel are depicted in Exhibits 1-1 through 31-5, inctusive, in the
Infrastructure FPlan. Ourning construction, Master Qwrer shall be responsible for all
casts of care and maintenance of the Parcel Specific Infrastructure untd such time as
County accepts it as prowided herein. As a condition of acceplance, Master Owner
shall warrant that the work shall be free of defects in workmanship and material for a
penod of one (1) year afler acceptance. All or a portion of the obligation to design,
permit and construct the Parcel Specilic Infrastructure may be aliocated to Community
Developer pursuant to the Cammunity Acquisition Agreement or other agreemaents
between Master Owner and Communily Develaper.
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The following conditions precedent skall be satisfied prior to Issuance by the
County to Community Developer or any Project Developer of the first building permit for
each Parcel required ta construct Parcel Specific Infrastructure, excluding any building
permit for model homes issued In accordance with applicable County Code
requirements: {il the design for the construction of the Parcel Specific Infrastructure
shall be completed and approved by the County or applicable public agency, (i) all
required permits, agreements and approvals for the construction of the Parcel Specific
Infrastructure, including without limitation any Fil Permits or streambed alteration
agreements, shall be obtained; (i} adequate security {i.e., cash, lettars of credit or
other such security provided for under the County Code}, to the satistaction of the
County securing the completion of the Parcel Specific Infrastructure, shall be posted
with the County or applicabie public agency,; (iv) consfruction contract(s) for all of the
Parcel Speafic infrastructure shall have been let and entered into by Masler Owner; (V)
construction of the Parcel Specific Infrastrocture shali be completed and accepted by
County; and {vi) Master Owner shall have complied with al' other conditions of the
applicable small lot tentative subdivision map, County Code section(s), or condifional
use permii(s).

n the event the i2arcel Specific Infrastructure i1s not completed and accepted by
County and Master Owner {or Community Developer or a Project Developer) apphes for
a building permit for any portion of the Parcel, County may deny the issuance of the
building permi! until such time as the Parcel Specific Infrastructure is accepted by
County, or until Master Owner (or Communily Developer or the Project Deveioper)
enters inlo an agreement acceptable to County providing for the completion of the
improvements to the full satisfaction of County. Master Owner shall be responsible for
all costs of care and maintenance of the Parcel Specific Infrastructure until such time as
County accepts « as provided herein.  As a condition of acceptance, Master Qwner
shall warrant tha! the work shall be free of defects in workmanship and material for a
period of one (1) year after acceplance.

3.10 Performance  Driven _Infrastructure. In additton to the Common
Infrastructure required prior to commencement of development of the Property and the
Farcel Speafic infrastructure required pursuant to the tming requirements provided in
Section 3.2 above, Master Owner shall be obligated, in accordance with the timing
requirements set forth in this Agresment and the Infrastructure Plan, to design and
construct speciiic sets of infrastructure improvements as those improvements are
specifically described n Table 3 and schematically depicted on Exhibit O of the
Infrastructure Plan {the "Performancs Oriven Infrastructure™, in accordance wilh the
timing requirements set forth in Table 3 of the Infrastructure Pian and the requirements
of any applicable small lot subdivision map(s), County Code sechion(s), and conditional
use permit{s). in the event the required Performance Driven Infrastructure is not
designed and commenced in accordance with the timing requirements and Master
Owrer {or Caommunity Devcloper or a Project Developer) applies to record the

37
RUISR Cevelopment Agreemanl {BOS Anal).doc

A



applicable final small It final subdivision map for any portion of the Property, County
may deny the recordation of the smalt Iot final subdivision map until such tme as the
required Performance Driven Infrastructure is commenced, or untii Master Cwner {or
Cormmunity Developer or the Project Developer) enters into an agreement acceplable
to County providing for the completion of the improvements to the full satisfaction of
County.

From and after such commencement, and subject to any Permitted Delay pursuant to
Section 6.4 below, Master Owner will diigently proceed with the construction of the
applicable Performance Driven Infrastructure until compietion no later than eighteen
{18) manths after the commencement of construction. In the event the Performance
Criven Infrastructure is not completed and accepted by County 0 a timely manner and
Master Owner {or Community Developer or a Project Developer) applies for a building
permit for any portion of the Propery, Ceounty may deny the issaance of building
permits untit such time as the Pedormance Driven Infrastruclure is accepted by County,
or until Master Owner {(or Community Developer or the Project Developer)_enters into
an agreement acceptable o County providing for the completion of the improvements
to the full satisfacton of County. During construction, Master Owner shall be
responsible for all costs of care and maintenance of the FPerformance Driven
Infrastructure unt! such ime as County accepts it as provided herein. As a condition of
acceptance, Master OQwner shall warrant thal the work shall be frec of defects in
workmanship and material for a period of one (1) year after acceptance. All or a porion
of the obligation to design, permit and construct the Performance Oriven Infrastructure
may be allocated to Communily Developer pursuant to the Community Acquisition
Agreement or other agreements batween Master Owner and Community Developer.

2101 Traffic Signals, A portion of the Perdormance Drven
Infrastruciure consists of traffic signals as described i the Infrastructure Plan (the
“Traffic Signals”). While the timing requirements for the construction of the
Performance Driven Infrastructure is generally set forth in Table 3 of the Infrastructure
Plan, the parties acknowledge the timing reguirements for the construction of the
Traflic Signals may requue modification by means of the process described in this
Section 3.10.1. Master Owner shall submit a reporl annually fo the County prepared by
a registered traffic engineer indentifying any of the Traffic Signals that are warranted. or
expected to be warranted in the next year. Based upon such annual report, Master
Owner shall propose a scheduls for appreval by the County far the construction of the
warranted Traffic Signals. Master Qwner shall design, permit and construct the Traffic
Signais pursuant 1o the timing requirements set forth on the schedule for construction of
Traffic Signals approved by Master Owner and County, even if such timing
requiremenls differ from those contained in the infrastructure Plan,

3.10.2 Park Frontage Improvements. A portion of the Performance
Oriven infrastructure consists of certain park frontage improvements described in the
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Infrastructure Plan (the "Park Frontage Improvements’). These Park Frontage
Improvernents shall be completed as and when required by the timing requirements set
[forth in Table 3 of the Infrastructure Plan, or an improvement agreefment between the
Commumty Developer or any Project Developer and County with iming acceplable to
County for such construction shall be executed and adeguate security therefore
acceptable 1o County shall be posted.

3.10.3 Widening of Watt Avenue. A portion of the Performance Driven
infrastructure consists of widening Watt Avenue from Baseline Rcad to University
Boulevard to accommodate two additionat lanes of travel. Master Owner shall design,
permit and construct the additional lane width to Watt Avenue as and when required by
the tirming requirements set forth in Table 3 of the Infrastructure Plan in accordance with
such design parameters as the County determines to be reasonable and appropriate in

the context of the then-current status of development in the vicinity of the Kegional.

University Specific Plan.

3.11  Construction of Baseline Road Intersection tmprovements. In addition to

the construction of the Common Infrastructure, Master Owner shall be obligated to-

design, permit and construct improvements involving the following four {4) intersections
on  Baseline FRoad: BaselineWatt  Intersection, Baseline/Locust  Intersection,
Baseline/Brewer Intersection, and Baseline/Pleasant Grove Read South Intersection
{the "Baseline Road Intersection Improvements’) in accordance with  the
requirements sel forth in this Section 3.11. The County and Master Owner agree that
the priarity {or the construction of the Baseling Road Intersection Improvements is as
foliows: (1) Baseline/Watt Intersection, (i) Baseline/Locust Intersection, (i)
Baseline/Brewer Intersection, and (iv} Baseline/Pleasant Grove Road South
Intersection. Master Owner and County agree that Master Owner's obligation to design,
permit and construct the Baseling Road Intersection Irmprovements should be roughly
equal to Master Owner's otal fee amount which would be paid for full developrment of
the Community Property in accordance with the County of Placer--City of Raseville joint
traffic fee program {as defined in Section 2.5.2 1, above) as determined by the fees as
adopted and in effect upon the i1ssuance of the first building permit for the Community
Property. For purposes hereof, Master Owner’s obligation above shall be deemed to be
roughty equal" to Master Owner's total fee amounl if the esbimated cost of Master
Owner's construction obligation at the time of such calculation, including reasonable
confingencies therefor, is within, and dees not exceed, the amount equal o one
hundred and ten percent {110%) of such total fee amount.

3.11.1 Baseline/\Watl_Intersection  Master Qwner shall be required fo
design, permit and construct the BaselinefWatl Infersection in accordance with the
schematic design for a six-lane intersection as shown in Exhibit 3.11,1{a), subject to
final design approval by the County. In the evenl Master Owner and County agres that
Master Owner's cost to design, permit and construct the six-lane infersection as shown
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in Exhibit 3.11.1(2) 15 not roughly egual 1o and exceeds by more than ten percent (10%)
Master Owner's totai fee amount, Master Owner shzll design, permit and construct the
Baseline/Watt Inlersection in accordance with the schemalic design for a four-lane
intersection as shown in Exhitit 3 11 1(b). subject to final design approvat by the
County: provided, however, if County desires to provide funding for the additional cost
to construct the six-lane intersection as opposed to the four-lane intersection, upon
request of County, Master Owner shall design, permit and construct the six-lane
intersection as shown in Exhibit 3 11 1(a) and County shall provide ta Master Owner the
additiona! funding based upon the amount that the actual costs exceed Master Owner's
total fee amount, to be paid on a payment schedule as agreed upon by the parties.
Pursuant to the terms of Section 5.2 below, Master Owner shall be entitled to fee
credits and/or reimbursements from the County of Placer--City of Rasewville joint traffic
fee. The amount of the creditiretmbursements shall be determined in accordance with
the fee program guidelines for the costs of construction of the Baseline/Watt
Intersection. '

The construction of the Baseline/Watt Intersection shall be complete and
accepted by the County prior to the issuance of the first building permit on a residential
ot within the Flan Area  In the event the BaselineMVatt Intersection 15 not yet comploete
and accepted by County when Master Owner applies for such first building permit,
County may deny the building permit until such time as the Master Owner enters into an
agreement acceptable to County providing for the completion of the Baseline/\Walt
intersection to the full satisfaction of County, Master Cwner shall be responsible for all
costs of care and maintenance of the Baseline/Watt Intersection untl such time as
County accepts it as provided herein.  As a condition of acceptance, Master Owner
-shall warrant that the work shall be free of defects in workmanship and material for a
period of ane (1) year after acceptance.

3.11.2 Cther Baseline Road Intersection Jmprovement Ghligations, If the
BaselineM\Vatl Intersection is constructed by a party other than Master Owner or it
becomes apparent that it will be constructed by a party other than Master Owner prior
to1ssuance by the County to Community Devetoper or any Protecl Developer of the first
building permit for the Properly, then Master Owner will be required to build the
remainder of the Basehne Road lntersection Improvements in accordance with this
Section 3.11 2, subject, however, 1o the aforementioned fimitatian that Master Owner's
total oblgation to cesign, permit and construct the Baselwne Road Intersection
Improvemeants shall be roughly equal (0 Master Owners total fee amount which would
be paid for full development of the Community Property in accordance with the County
of Placer-City of Roseville joint traftic tee program. '

31121 Baseline/l ocust Interseclion Master Owner shall first

be requrred to design, permit and construct the BaselinelLaocust Intersection in
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accordance with the schematic design as shown in Exhibit 3.11.2.1, subject to final
design review by the County.

The construction of the Baseline/Locust [ntersection shall be
complete and accepted by the County prior to the issuance of the first building permit
on a residential Int within the Plan Area. In the event the Baseline/Locust Intersection is
not yet complete and accepted by County when Master Owner applies far such first
building permit, County may deny the buiding permit until such time as the Master
Owner enters inlo an agreement acceptable to County providing for the ¢ompletion of
the Baseline/Locust Intersection ta the full satisfaction of County. Master Owner shall
he responsible for all costs of care and maintenance of the Baseline/l.ccust Intersection
until such time as County accepts it as provided herein. As a condition of acceptance,
Master Owner shall warrant that the work shall be free of defects in workmanship and

“material for a period of one (1) year after acceptance.

3.11.2 2 Basehne/Brewer Intersection Master Owner shall next be
raquired to design, permit and construct the Baseline/Brewer intersection in accordance
with the schernatic design as shown in Exhibit 3.11.2.2, subject to final desion raview by
the County.

The construction of the Baseline/Brewer Intersection shatl be
complete and accepted by the County prior to the approval of the small lot final map
creating the 5007 residential lot within the Plan Area. In the event the Baseline/Brewer
Intersection is not yet complete and accepted by County when Master Owner apples
for the small lot final mag creating the 500" residential lol within the Plan Area, County
may deny the final map until such time as Master Owner enters into an agreement
acceplable to County providing for the completion of the Baseline/Brewer Intersection
to the full satisfaction of County Master Owner shall be responsible for alf costs of care
and maintenance of the Baseline/Brewer Intersection until such time as County accepts
it as provided herein As a condition of acceptance, Master Owner shall warrant that
the work shall be frec of defects in workmanship and maternal for a pencd of one {1)
year after acceplance. '

31123  Baseline/Pleasant Grove Road South Intersection
Master Owner shall next be required to design, permit and construct the Baselineg/
Pleasant Grove Road South Intersection in accordance with such design parameters as
the County determines to be reasonable and appropriate in the context of the then-
current stalus of developrment in southwestern Placer County.

The construction of the Baseling/Pleasant Giove Road South Interzection shall be
complete and accepted by the County prior to the approval of the small lot final map
creating the 1000™ residential lot within the Plan Area. In the event the Baseling/
Pleasant Grove Road South Interseclion is not yel complete and accepted by County
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when Master Owner applies for the small iot final map creating the 1000" residential lot
within the Plan Area, County may deny the final map until such time as Master Owner
enters into an agreement acceptable to County providing for the completion of the
Baseline! Pleasant Grove Road South Intersection to the full satisfaction of County.
Master Owner shali be responsible for all costs of care and maintgnance of the
Baseline/ Pleasamt Grove Road South Intersection until such time as Counly accepts it
as provided herein. As a condition of acceptance, Master Owner shall warrant that the
work shall be frec of defects in workmanship and matenal for a period of ane (1) year
after acceptance.

3.11.3 Payment of Fee Balance/Right-of-Way Costs. In the event Master
Owner's total costs for the design, permitting and construction of the Baseline Road
Intersection Improvements are less than Master Owner's fee pbligation under the
County of Piacer--City of Roseville joint traffic fee, Master Owner shall be obligated to
pay the balance of such fee pursuant to Saction 2.5 2. The costs associated with right-
of-way acquisition in conjunction with the construction of the Baseline Road Intersection
Improvements shall not gualify for fee credit or reimbursement unless included as one
of the cost components in the calculation of the County of Placer--City of Roseville joint
traffic fee.

312  Frontage Improvements; Subdivision/Discretionary Permit Infrastructure,

, 3.12.1 Frontage tmprovements. All Frontage Improvements {including
those along Public Faciliies and Public Facility Sites} are contained within the
Backbone Infrastructure and shall be installed by the Master Owner pursuant to the
phasing plan and timing trigger requirements for the Backbone Infrastructure described
above, as appropnate.  For the purposes of this Agreement, the term “Froniage
Improvements” shall include, without limitation, curh, gutter, utilities, streethghts, two
lanes of pavement (including, but not imited to, asphalt, conerete, aggregate base and
aggregate sub-base), underground water, sewer and drainage improvements.  Such
Frontage improvements shall also inciude any additicnal pavement widening at
intersections withun of adjacent to the Property 1o accommodate turn lanes and bus
urnouts (including the approaches o inlersections and separate lanes for each turning
movement).

3122 Timing of Sidewalks and Landscaping Reguired sidewalksitrails
and landscaping shall be installed in accordance with the timing requirements and
sequencing set farth in the Infrastructure Plan.

3.12.3 Road Improvement Standards. Al improvements {0 be installed
by Master Owner shall comply with the Specific Plan Readway Section Standards.
Unless the Specific Plan provides otherwise, the design and construction of all
improvements shall be in accordance with County's Land Development Manual, as
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amenced and updatad from time-ts-tme.  The rights-of-way required for such road
improvements shall be as set forth in the Specific Plan, or, if not shown in the Specific
Pian, then as set forth in the County's Land Development tlanual and General
Specifications. As to any road improvemeants to ba constructed by Master Owner
hereunder, Master Owner shall have the responsibility of securing any and all local,
state and federal permits necessary for such construction.  Ary and all road
frprovements to be constructed within the University Property shall comply with the
Campus Master Plan.

3.12.4 Landscape Setbacks. For the roadways within and/or adjacent to
the FProperty, Master Owner shall establish the apphcable landscape setbacks provided
therefor by the Specific Plan. Such setbacks shall be measured generally from back of
curb, except along intersections, bus turnouts, turn lanes, ete., which facifities may
encroach into the landscape setback to the extent permitted by the Specific Plan. Such
landscape setbacks shall be limited to landscaping, streetlights, ubiities, sidewalks and
related uses. Al landscape setbacks within the University Property shall comply with
the Campus Master Plan.

3.12.5 Subdivision/Discretionary Permit Infrastructure. In addition to the
construction of the Commaon Infrastructure, and, if and when required, the Parcel
Specific Infrastructure and the Performance Driven infrastructure development of the
Propedy shall be subject to completion of the additional improvements described in the
Financing Plan as the Subdivision/Discretionary Permit Infrastructure {the "Subdivizion
DP Infrastructure”™). The Subdivision DP infrasiructure shall be completed as and

when required by lhe conditions of any Small Lot Tentative Map for any portion of the
Propesty.

313 County Discretion (o Defer Timing of Improvements. The County, i ifs
sole discretion (acting through the County Exccutive Officer or designee), may elect to
deter the timing for the installation of, or advance furding for. any component of: the
Commoen Infrastrocture, the Parcel Specific Infrastruclure. the Perormance Driven
Infrastructure, the Subdivision DP Infrastructure or the Public Facilities, as specified in
lhe Public Faciliies Master Plan reguired by Section 3.15.1 herein, so0 long as such
deferral does not impair Master Owner's right to develep or continue development of
the Property as if such delerred improvement were then completed. Any such deferral
shall not require an amendment to this Agreemeant to be effective. Such deferral may
be unlimited or may reqguire Master Owner to commence and diligently proceed with
construction of the deferred improvement at a later tme, of upon deveicpment of
another portion of the Property, or upon developmeni of other property within the
Specific Plan,

3.14  Waler Facilities.  The water transmission and storage factites tc be
wstalled by Master Owner as part of the Common Infrastructure, the Parcel Specific
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infrastructure, and the Performance Driven Infrastructure will be owned and operated
by the Piacer County Water Agency ("PCWA"). Accordingly, the design of these water
faciliies shall be subject to approval by PCWA and any reimbursements or credits
associated with these water facilities shall be subject to and dependent upon Master
Owner entering into a separate agreement with PCWA.  The costs of these water
facilities shall not be included within the 3W Placer Fee or any other County fees,

315 Public Facilites. Consistent with the Specific Plan, Master Owner shall
dedicate to the County any lands located within the Community Property that are
planned for public facilities to be owned and operated by the County and construct or
cause to be constructed the applicable public facilties thereon (the “Pubtic
Facilities™), all as set forth herein. The sites planned for the Public Facilities to be
owned and operated by the County (the “Public Facility Sites”) are designated in the
Specific Plan tor uses, such as Fire Station, Sheriff's Substation, and the pocket parks,
neighlzorhood park, community park and recreation center.

3.15.1 Public Fagilities Master Plan. Masler Owner shall prepare a Public
Faciliies Master Plan which shall be {i} substantially complete (as determined by the
County} and submitted o the County Executive Officer for review and approval in
concept prior to the approval for recordation of the first Final Large Lot Map for the
Property; and (i) approved by the Board of Supervisors prior to the approval of a small
lot tentative map for the entirety or any portion of the Communrity Property, or of any
Final Development Entitlement.  The Pubhc Facilities Masier Flan shali set forth
detalled specifications and standards for the Public Faciliies 1o be provided on the
Public Facility Sites, utlizing the conceplual plans therefor in the Specific Plan, the
generalized description of faciliies, eguipment and furnishings sel forth in the Finance
Plan and the information from Exhibit 3.15.2.2. In connection with the approval of the
Public Facilites Master Plan, parties hereto acknowledge that cost estimates will be
included in the Public Facilities Master Plan, Unti alt of the Public Facikties have been
canstructed, no less often than once every three {3} years after the approval of the
Public Facilities Master Plan, Master Owner shall undertake a revigw of the Plan in
conjunction with Counly and, if deemed necessary by County in its sale discretion,
Master Owner shall prepare or cause to be prepared an update of the Public Faciities
Masler Plan to be approved by County, which shall review County's current and
prospective Counly facilities needs to 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
Flacer County for inclusion in Public Facilties then remaining to be constructed,
equipped and furnished hereunder. Once the Public Facilities Master Plan or update is
approved by the County, any additions or modifications to the Public Facilities,
equipment or furnishings that are requested to 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, conslruction and equipping of such Public
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Facilities abave the cost based upon the approved or updated Plan, aiter such costs

are adjusied for increases in actual construction costs, shall be at the cost and expense
of County.

2152 Design, Construction and Equipping of Public Faciliies. Except as
ctherwise agreed by County and Master Owner, Master Owner shall design and
construct the Putlic Facitittes and upon completion of each Public Facility shali instail
the equipment and furnishings required therefor. All or & portion of the obligation to
design and construct the Public Facilities may be allocated to Community Developer
pursuant to the Commurity Acquisition Agreement or othar agreements belween
fMaster Owner and Community Developer. The design and construction of the Pubiic
Facilities and instailation of equipment and furnishings referenced above shall be
perdormed in acceordance with the following provisions:

3.152.1 The Puglic Facilities for the respective Public Facility
Sites shall be constructed and improved according to a plan for each site to be
approved by the County. These Fublic Facilities shall be designed by the Master Owner
in accordance with the design and equipping standards for such facilties and
improvements described in the Public Facilities Master Pian. The improvement plan for
each Public Facility shall include detailed construction plans, specificatons and
drawings for the site provided by the Master Owner. S0 fong as the plans and
spectications are substantially consisten! with the Public Facilities Master Plan, Master
Owner shall be responsible for alt costs associated with the design. construction and
equipping cof the Public Faciities, including the costs of preparing the required plans
and drawings and, if necessary, obtaining any and all ather required permits and any
required supplemental environmental analysis.  Once approved, the construction,
equipping and furnishing of each Public Facility shall be in accordance with the
approved plans and specifications theretor,

2.15.2.2  The timing by which construction of each of the Public
Facihtics, or phases thereof, must be completed ar commenced s set forth 10 Exhibit
31522

{A)} Forthe purposes of this Agreemen!, "commenced” shall mean:
{i} the design of the facility shall have been approveo by the County, {it] any and
all required permits therefor shall have been obtained, (i) a contract for the
construction of the facility shall have been bid and let, {iv} adequale security
assuring completion of the facility to the satisfaclion of the County shall have
been posted with the County, and {v) construction of the facility (lo 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 6.4 below, Master Owner will diligently proceed with the constructon of
the applicable Public Facitittes until complation; provided, however, if County

RUSP Cevelopmen] Agreemant {BOS final) doc

68¥



determines that construction is niat being diligenily pursued, County may, in its
sole discretion, subject ¢ the provisions of Section €.1 befow, suspend issuance
of bulding permits for residential units to Master Owner until either (1}
completion of construction, or (2) County Is satished that construction is being
diligently pursued.

(B 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 {1} construction,
equipping and furnishing of such facility shall be complete and a certificate of
occupancy issuved for such facility, or County and Master Qwner shall have
entered into an agreement acceptable 1o County providing security for the
completion of the facility to the full satistaction of County.

3.15.2.3. The nfrastructure improvements to be consiructed for
each Public Facility shall include any adjacent Frontage Improvements. Consistent with
the provisions of Section 3.12.1, when installing road improvements adjacent to a
Fublic Facility Site, Master Owner shall construct the Frontage Improvements therefor
(excluding landscaping and sidewalks, unless the Public Facility Site is developed al the
same time as such Frontage tmprovements are beingd installed) and stub utilites for the
FPublic Facihty Site, subject to direction from the County on the location of such utity
stubs. ' '

3.15.2.4. Master Owner shall be responsible for all costs of care
and maintenance of each Public Facilty until such time as Courly accepts it as
provided herein. Upon satisfactory completion of each Public Facilty, or phase thercof,
Master Owner shall cause such Facility to be equipped and furnished in accordance
with the specifications therefor in the Public Facilties Master Plan,  Upon such
completion, equipping and furnishing of the Public Facility, County shall accept the
decication of the applicable improved Public Facility Sile and assume the ownership
“and maintenance thereof, as improved, equipped and furnished As a condiion of
acceptance, Master Owner shall warrant that the work shall be free of defects in
workmanship and material for a peried of one (1) year alter acceptance,

3.15.3 Einancing Construction of Public Facilities. Master Owner shail he
solely respenstble to fund the design and canstruchon of the Public Facilities and,
except as atherwise expressly provided herein for increased costs due lo requests by
County for inclusion ot upgrades that are not within an approved or updated Public
Faciities Master Plan, Counly shall have no obligation to fund such cests. Upon
request of the Master Owner. the County wili consider including the costs of design and
construction, equipping and furnishing of the Public Facilites as 2 component of an
Infrastructure CFD,
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3.154 Parks and Open Space. The park facilities descnbed in this
Section 3.15.4 are included with the definition of Public Faciities as provided in Section
3.15 above The terms and conditions of Section 3 15 1 through 3.15.3 above apply to
the parties’ rezpective obligations concerning the park facilties as do the additional
provisions contained in this Section 3.15.4.

31541 Parks & Recreation. Park facilties to be provided to
serve the needs of the residents of the Community Property ¢hall be described wih
detaled standards and specifications for development of each park or facility in the
Pubtlic Facilities Master Plan. Such park facifities shall te provided as described in this
Section 3.15.4.

3.15.4.2 Construction  of Pockst and Neighborhcod Park
CImprovements. Master Owner shall design and install park improvements for any and
all pocket and neighborhood park site(s) consistent with the acreage as shown in the
specific Plan for the Property in accordance with the timing requirements specified in
Exhilnt 3.15.2.2, and in accordance with the following provisions:

{a} Master Owner shall desion and construct pocket parks
located on Parcels 2, 6, 16, and 25 and the neighborhood park located on Parcel 27 as
shown on Exhibit 3.15.4 2{a).

{b) The park facilities for the pocket parks and the
neighborhood parks shall generally consist of the following facilittes which shall be
described with more particutarity in the Pubiic Facilities Master Plan.

(cy Park improvements constructed by Master Owner for
each park shall include all utilities and ali landscaping and irngation necessary ta serve
- lhe park. When installing read improvements adjacent to a pocket or neighborhood
park site, Master Owner shall construct the necessary Frontage Improvements therefor
as provided in Section 3.15.2.3 above. '

(d} Upon satisfactory  completion of the pocket or
neighborhood park improvements by Master Owner, County shab accept the ded:ication
of the improved park site and assume the cwnership' and maintenance therecf,
provided the cost of such maintenance shall be funded by either the Services CFD or
Counly Services Area described in Sections 3.23 and 3.24 below.

3.15.4.3 Construction of Pedestrian and Bike Trail improvements.
Master Owner shall design and construct  any pedestrian  andfor bike trall
improvements, including signage, as shown i the Specific Plan within any portion of
the Property and/or adjacent open space (collectively, the "Trail Imprevements”) to be
located within the Community Property. subject to and in accordance with the following
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PrOVISIZNS:

(a) Except for Trall Improvements to be located within
pocket, neighborhood or community parks, which shall be installed as part of the park
improvements therefor, RMaster Qwner shall commence instaliation of the sections of
any Tral Improvemenis within its Property as and when it instalis the subdivision
improvements within the applicable Community Property and/or adjacent to open space
contained within the Community Property, but in na event later than the 1ssuance cf
building permits for mere than 75% of the number of residential units approved for the

Community Properdy. The Trail Improvements to be instalied upon development of the

Property are generally shown in the Specific Plan,  Connections to the Trail
Improvements from the Property shall be installed at the same time as the Performance
Drven tnfrastructure andfor Subdivision DP Infrastructure for the adjacent parcel(s) are
installed, -

(b} The Trails shall be designed in accordance with the
County's design standards for such Trails. Master Owner shall be responsible for all
costs associated with the design and construction of the Trail Improvements, including
lhe costs of preparing the required plans and drawings and, if necessary, obiaining any
and all other required permits and any required supplemental environmental analysis.

{c} As proviged in Section 3.15.2.4 above, upon completion
of any Traill improvements by Master Owner, 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 mainlenance thereof,
provided the cost of such maintenance shall be funded by the Services CFD andeor the
County Services Area described in Sections 3.23 and 3.24 below.

3.15.4.4 Community Park and Community Recreation Center.
Master Owner shall construct, or cause to be constructed, the Comnwnity Park and
Community Recreation Centor facilities, as more particularly described n the Public
Facihties Master Plan and in accordance with the ming as specified in Exh|b|t 3.15.2.2
and the Infrastructure Flan,

31545 Satisfaction  of Park  Qbligafions. The County
acknowledges that Master Owner's covenants to construct the park and ftrails
improvements pursuant to this Section 3.15.4 fully satisfy the County’'s development
mitigation fee requirerments for parks and recreation faulmes as set forth in Placer
County Code Article 15.34.

316  Sewer Master Stugy. A Sewer Master Study for providing sewer service
to the developed properties within the Plan Area has been completed and appioved by
the County. The Sewer Master Study includes information on wastewater generation
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rates, peaking factors, location, placement and sizing of gravity pipelines, force mains,
lift stations, and other necessary infrastructure. Updates to the Sewer Master Study wil
be necessary and shall be done as required by conditions of approval for small lot
tentative subdivision maps for the Propery.

3.17 Drainage Facilities. Master Owner shall dedicate iand for and provide
drainage mmprovements as provided in this Section.

3.17.1 Dramage Master Plan. As part of the approval of the EIR, the
County approved a master drainage study  Master Developer shall, when required as
indicated below, further refine the master drainzge study with such refined master
drainage study lo be referenced herain as the "Drainage Master Plan.” The purpose
of refining the master drainage study shall be to define, as much as is reasonably
possitle, the parcels within the Property to be used for drainage.channels. The
Crainage Master Plan shall be substantially complete (as determined by the County)
and submitted to the County Director of Public Works for review and approval prior to
the approval for recordation of the first Final Large Lot Map for the Property. The
Drainage Master Plan shall identify the drainage sheds and any sub-sheds within and
adjacent to the Plan Area and the drainage facilities, channels, culverts and conduits
required to convey the design storm water flows through each drainage shed and any
sub-sheds in the Plan Area. Updates to the Drainage Master Plan will be necessary
and shall he done as required by conditions of approval for small {ot {entative
subdivision maps for the Property.

3.17.2 Other Agency Approvals. Prior to the issuance of zoy grading
permit, or approval of any improvement plans, or recordation of a final small ot
subdivision map for any develcpment within an afiected drainage shed of the
Community Property, Master Owner shall obtain, at its expense, all permits and
agreements as required by other agencies having junsdiction over dranage, water
quality or wetlands issues (the “Other Agency Approvals™). including, but not limited
to, the Regional Water Quality Control Board ("RWQCB™), the US. Army Corps of
Engirneers and the California Department of Fish and Game for all the Permanent
Dratnage Facilities planned (o be located within or serving such drainage shed,

Prior to the approval of any improvement ptans or grading plans, Master
Owner shall prepare and implement a Storm Water Pollubon and Prevention Plan
{SWPPP), and shall, concurrently with construction of any improvements, construct and
maintain Best Management Practices (BMPs) as required by law, the SWPPP and as
approved by the RWQCE and County,

317 3 Construction of Permanent Drainage Facilities. Master Owner shall
design and construct the drainage facilities, channels, culverts and conduits required 1o
convey the dasign storm water flows through each drainage shed and any sub-sheds in
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the Plan Area consistent with the Drainage Master Plan, any conditions of approval for
small lot tentative maps and the Other Agency Approvals and in conjunction with the
requirements set forth in the Infrastructure Flan.

3.17 4 Storm Orains  Master Owner shall construct storm drain mains

and laterals as reguired by the Drainage Master Plan and in accordance with the -

County's then current improvement standards and shall provide laterals to serve all
parcels in the Community Property and off-site areas draining into the Ptan Area,
including, but not limited fo, commercial, multifamity, 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.
Any and all storm draim mains and laterals to be constructed within the University
Property shall comply with the Campus Master Plan and the County's then current
improvement standards.

. 3175 Maintenance _of Drainage Facilittes. The construction of the
Permanent Drainage Facilities and related facilities will require on-gomg funding for
long-term maintenance and repair.  The maintenance of the Permanent Drainage
Facilihes is anticipated to be funded by either the Services CFD described in Section
3.23 below or the County Service Area described in Section 3.24 below. Master Owner
and Counly acknowledge that the maintenance of these Permanent Drainage Facilities
will benefit the enlire Plan Area. Therefore, the funding for such maintenarce shalt 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 allocated or divided between the drainage sub-sheds.

3.18 Landscape Plan. The Landscape Plan for landscaping along and within
roads in the Community Property is described within the Specific Plan. The Landscape
Plan inciudes preliminary design of streetscapes. entry features, landscaping materials
and othcr image features that define the public landscape areas of the Community
Property.  Final design and specifications for such landscape improvements shall be
addressed in conditions of approval for the applicable small lot tentative subdivision
maps for the Property.

3.19  Other Public Facilities. Master Owner shall reserve for acquisition by the
apphcable public agency any lands located within the Property that are planned for
school sites, water tanks, electrical utility substations and other such facilities to be
acquired by a public agency cther than the County, The terms and conditions for the
sale of such reserved sites to the applicable entities, ncluding the payment of any
reimbursements or provision of any credits for the value of such sites and any
improvements by Master Owner thereto, shail be subject to separate agreements with
the applicable entities.
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3.20 School Sites and Fee Agreements. The Plan Area falis within trree
school distiicts.  Center Joint Unified School District (CJUSD} 15 located in the east
portion of the Plan Area, and the Elverta Joint Elementary School Distnict (EJESD) and
the Tw:n Rivers Unified School District (TRUSE) are located in the west partion of the
Plan frea. A site for a possible private high school, accommodating approximately
1,200 students, is provided within the University Property. The existing school district
boundaries fall in the muddle of the Community Praperty, near proposed 8th Streat. A
slight boundary adjusiment ts proposed to creata an even swap of teqritory belween the
school distncts and allow the attendance boundary to fall along the proposed street and
parcel boundaries. The above described boundary adjustment is depicted on Exhibit
3.20 ard shall occur prior to recordation of the first small fot subdivision map.

Paster Owner shall enter into agreements with the applicable school districts to
establish the terms and conditions for the purchase of the improved schaool sites and
the amaunts for the value of the sites, the phasing of such school sites, and lhe costs of
the improvements thereto (collectively, the "School Agreements”). Pursuant to and in
accordance with the terms of the School Agreements, Master Owner o Community
Deveioper shall rough grade and cause streets, including all Frontage Improvements
and slubs for ulilities to be installed and operalicnal to provide access to and service for
at least two (2) elementary school sites (one located on Parcel & within the CJUSD
service boundaries and one ncated on Parcel 31 within the EJESD and TRUSD service
boundaries) within thz specilic Plan accordance with the infrastructure Plan. As sel
forth below, additional demand for school factlities will be met by schools outside of the
Pfan Area for which schoo! mitigation fees will be paid.

Master Owner and the University Property Owner will enter into separate written
agreemanis withh the elementary and high school districts that serve the Property
(cofectively, the "Districts”), prior to approval of any small lot residential final
subdivision map for recordalion or issuance of any residential building permit {excluding

permils for model homes), to mitigate the impacts of development of the Property on

said Districts. Such agreements shall be subject to the mutual agreament of the Master
Owner or the University Property Owner, respectively, and District{s) which include the
Property within ils/their urisdiction; provided, however, it is Master Qwner's position that
non-residential uses sheould only be obligated to pay the amount of the authorized
statutory tec that may be imposed against such uses With the exacution thereof,
County agrees that so long as neither Master Owner nor the University Property Owner
15 in default of said agreements, County shalt process and approve any subdwizion
-maps or other such enlittements for the Property and issue any building permits for
development thereol consistent with the Entitlements.  Masler Owner agrees that a
default under any of these schoal agreements shall also constitute a default under this
Agreemaoent.

321 Community Facilities District — Project Infrastructure,
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3211 Formation. Subject 1o Section 4 4 below, if Master Owner 5o
requests. Courty shall in good faith consider the formation of one or more community
facilities districts for the purpose of financing the construction and/or acquisition of a
portion or portions of the public infrastructure and facilities within the Plan Area {(an
“Infrastructure CFD™). The infrastructure and facilities that may be constructed and/or
acquired  with Infrastructure CFD  funds include, without limitation, Developer
Infrastructure and other such public facilities of the County located within the Plan Area
andior required to serve development of the Plan Area (CFD Improvements”),
Formation of an infrastructure CFD shall be pursuant to and consistenl with the
requirements of this Agreerment, applicakle County policies and the Mello-Roos
Community Facibties Act of 1982 {Government Code Section 53311 et seq.).

32111 Mothing in this Section 3.21 shall be construed to

require Master Owner 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 proportonate share of costs for
the CFD Improvements, or any portion thereof, prior to the issuance of bonds. Nothing
in this Section shall be construed to require County to form an Infrastruciure CFD if
County determines, in its sole discretion, formation would not be consistent with
applicable County palicies or with prudent public fiscal practice, provided any County
policy adopted after the Effective Date prohititing consideration or formation of any new
infrastructure community faciliies districts shall not be applied o prevent the County's
good faith consideration of formation of an Infrastructure CFD requested by Master
Owner.  In determining whether 1o form an Infrastructure CFD, County shall first

consider the need for and fiscal impact of the creation of a Services CFD andior CSA

as prowided below, and then the need for and fiscal impact of this tinancing toal to
provide funding for the CFD Improvements.

32112  Concurrent with any formation of an Infrastiucture
CFD, the Master Owner and County shall enter intoc a shortfall and acquisition
agreement, in form and substance acceptable to County, whereby the Master Owner
shall covenant {0 finance the costs of the CFO Improvements then required to be
mslalied pursuant to the terms of this Agreement and the Entitlements, to the extent
that the bonds 1ssued by the CFD do not provide sufficient funding for the completion of
such improvements, To the extent permitted by and consistent with statute, including
without limitation, Government Code Section 5331351, the acquisiticn agreement may,
if agreed 1o by County in its sole discretion, include provisions o permit payments (or
discrele portions of improvements during construction of any CFD tmprovements that
have been accepted by County and are capable of serviceable use and to permit
payments -for discrete phases of the parially compleled improvemenl, as the costs
therect are incurred by the Master Developer and confirmed by County
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321.1.3 Nothing herein shall be consirued to limit Master
Owner's option to install the CFD improvements through the use of traditionai
assessment districts or private financing.

3.21.1.4  Notwithstanding the inclusion of the Property in an
Infrastructure CFD, unless Master Qwner elects to include undeveloped portions of the
FPropery into the Infrastructure CFD, only developed portions of the Propery, defined
as those portions for which a Finat Developrment Entitlement (as defined in Section 3.2
above) has been approved, shall be subject to the levy of spectal tax by an
tnfrastructure CFD.  In other words, unless otherwise elected by Master Owner,
undeveloped portions of the Property for which a Final Development Entitlement has
not been approved shalfl be exempt from the levy of any Infrastructure CFD special
taxes until a Final Development Entitlement i1s approved therefor. Once an
Infrastructure CFD is formed, bonds shall not be issued or sold for such Infrastructure
CFD without the haster Owner's consent.

3.21.2 Effect _of CFD Financing on Credits and Reimbursements.
Wherever the terms of this Agreement provide for {a} credits or (b} reimbursements to
Master Owner for construction of ceran improvements, and such improvements are
financed by the Infrastructure CFD, at the request of Master Owner, either (i) the Master
Owner shall recewe credits against the applicable Development Mitigation Fee, New
Developmeant Mitigation Fee, SW Placer Fee, or Project Developmenl 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 wili be funded by such fees by the properties within the Infrastructure CFD, or (i)
the amount of the fee othenwvise applicable to such improvements for the Property
“within the Infrastructure CFD shall be adjusted as necessary to reflect the funding of
such improvements by the Infrastructure CFD.  Allernatively, Master Owner may
request that Infrastructure CFD funds be used to acquire faciliies not included for
finapcing by any fee program. To preserve Master Owner's right to receive
rewnbursement for the share of any costs of improvements that henefit properties
outside of the Infrastructure CFD, Master Owner may request that acquisition by CFD
tunds of any {acililies included for financing by a fee program not exceed the armount of
such fees that would otherwise be payable by Master Owner's Property within the
Infrastructure CFD.

3.21.3 Effect of CFD Financing on Required Security. if and to the extent
proceeds from CFD special taxes and/or bond sales are available to fund the
acquisition and/or construction of the Common infrastructure, Parcel Specific
Infrastructure, Performance Driven Infrastructure or Public Faciities, then, upon request
of the Master Owner, the Counly shall consder reserving and seguestering the
available CFD funds for the acquisition and construction of the foregoing improvements
in the amount and for the improvements as designated by the Master Owner in such
request, and said funds may then be credited against Master Owner's obligation to post
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security acceptable to the County to assure completion of such designated
imprevements.

3.272  Section Not Used

323 Commenity Facilities District — Services

3.23.1 Farmation. Prior to the approval for recordation of the first Final
Large Lot Map, a community facilities district shall be formed that includes the
Comrunity Propery for the purposes of funding the services identified in the Urban
© Services Plan dated October, 2008, (“Services CFD™); provided, however, Master
Owner may request County defer the foregoing requirement so that any such Services
CFD may be formed at a later date.  Any such request shall be made in writing and
. submitted to the County Executive Officer, who has sote discretion to decide to grant an
extension of tme for performance of this obligation. Donor, on behalf of itself and its
successars in interest {including the Master Owner, the University Property Owner, the
Community Developer, and any Project Developer), consents to and shall cooperate i
such formation and the imposition of any special tax necessary to fund the services
dentified in the Urban Services Plan dated Qctober, 2008, Upon farmation, Donor, on
behalf of itself and Hs successors in interest (including the Master Owner, the University
Property Owner, the Community Developer, and any Project Dewveloper), hereby
- consents 1o the levy of such special taxes as are necessary to fund the services
obligations 10 amounts consistent with Section 3.23 4 and hereby acknowiedges that
any such special tax is necessary to provide services in addition 10 those provided by
County to the Community Properly before the Specific Plan was approved. In the event
Master Owner submits a request 1o defer the formation of the Services CFD and the
impasition of any necessary special taxes, such request shall include substantialty
complete (as determined by County Executive Officer) drafts of proposed rates and
method of apportionment of special taxes to fund the required services In accordance
with an updated Urban Services Plan, and all necessary written waivers and consents
for the formation cf the Services CFD and for the impesition of any special tax,
executed by Master Owner in a form approved by Counly. In the event County agrees
to defer formation of the Services CFD, Master Owner shall require as a condticn of
sale of the Community Property that Community Developer and any Project Developer,
as appiicable execute wntten waivers and consents far the formation of the Services
CFD and imposition of any special 1ax in a form aperoved by County and shail provide
the same to County upaon close of escrow.

3.23.2 Additional Service CFDs/Tax Zones, The Counly 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.

3.23.3 Sewvices. The Services CFD shall provide the funding required for
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new and/or enhanced services to be prowded by County to the Community Property
and within the Plan Area which would 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 and criminal justice services;

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

3) Recreation program services!

4) Library services;

5) Maintenance and fighting of parks, streets, roads, landscaping, and
open space, including off-site open space and habrtat mitigation tands,

B) Maintenance of storm drainage systems; and

71 Any other service to be provided by the County to the Property that has
been identified in the Urban Services Plan dated October,-2008, and
that is allowed by law to be funded through a community facilities
district, '

3.23.4 Speciat Tax Levy The Placer County General Plan requires that
new development must pay the cost of providing pubhc services that are needed to
serve new development, and that but for the Projecl’s cbligation to fund the necessary
levels of service to the Project, County would not have approved the Entitlements. The
County has imited resources to fund such services from exisling and future ad valorem
property tax revenues and that additionat funding as sef forth in the Urban Senvices
Plan will be required to maintain levels of service acceptable to County. it s Counly's
objective that new services required by approval of the Specific Plan will not adversely
impact the County's general 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, the Urban Services Plan dated October, 2008, estimates special
tax/assessment rates for development within the Community Property {in the aggreqgate
‘with the assessments to be levied by the CSA described in Section 3.24 below) within a
range of $1,300 to 1,870 per year for single-family market rate units, up to $1,250 per
year for multi-family market-rate units, and from $500 to S900 per year for affordable
~units depending on the character of the affordable unit.  In association with the
formation of the Services CFD, Donor, on behalf of itself and its successors in interest
(including the Master Owner, the University Property Owner, the Community Developer,
and any Project Developer), agrees to a special tax levy that is sufficient to provide
funding for the levels of service as ultimately required by County based upon an
updaied Urban Services Plan,

Itis Counly's iritention to maintain a comparable level of service for other
specific areas proposed for developrment within the County. In the event the County
subsequently elecis' not to maintain a comparable level of service in any new specific
pian area approved by the County, the County shall review the |evels of service being
funded by the special tax levy and may, if it determines in s sofe discretion that the
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public’s interests are best servad thereby, adjust the level of service for the Specific
Plan to reduce the amount of special taxes authorized to be levied by the Sarvices CFD
by an appropriate amount to be consistent with any such reduced level of services in
such other specific plan areas. '

3235 Public Parcel Exclusion  Any 1ot or parcel conveyed or to be
conveyed to the County or to a School District shall be excluded from any tax levy
imposed by the Services CFD so long as such parcels remain in the County's or School
District's cwnership.

3.23.6 WUndeveloped Property Exemption. County expiessly agrees that,
notwithstanding the inclusion of the Community Property in the Services CFD, in
consideration that Master Owner is not obligated by this Agreement to develop the
Community Property, only those portions of the Community Property for which a Final
Large Lot Map Final Development Entitlement, or a small Iot tentative subdivision map
has been approved, shall be subject to the levy of special tax by the Services CFD.
With respect to portions of the Community 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 Entitlement, such portions of the
Community 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, maintenance of parks,
landscaping, and open space, including off-site open space and habiiat miligation
lands, maintenance of seweristicrm drainage systems, and shenff and fire/emargency
services. Such tax on such property may be levied only if the County determines, in its
sole discretion, that the special taxes allocabie to such services generated by properties
with Final Development Entiflements are insufficient to fund the level of such services
then required to serve the Specific Plan.

oblgation of the University Property to paricipate in a Services CFRD is addressead in
section 4.4 below, '

3,24  County Service Area - Services

3241 FEormation. If required by the County, in addition or as an

alternative to a Sarvices CFD, prior to either the approval for recordation of the first

Final Large Lof Map or the approval of a small ot tentative map tor any portion of the
property within the Community Propey. whichever may occur first, a county service
area ("C3A") shall be formed that includes the Community Propenty for the purposes of
funding the services identified in the Urban Services Plan dated October, 2008
provided, however, Master Gwner may request County defer the foregoing requirement
so thal any such CSA may be formed at a later dale. Any such request shall be made
In writing and submitted to the Counly Executive Officer, who has sole discretion to
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decide to grant an extension of time for performance of this obligation. Bonor, on
behalf of itself and its successors ininterast (including the Master Qwner, the University
Property Owner, the Community Developer, and any Project Developer), consants 1o
and agrees to petition o the Piacer County Local Agency Formation Commission
{"LAFCGC"), for the formation of a CSA to include the Community Property. Oonor, on
behalf of itself and its successors in nterest {(including the Master Owner, the University
Froperty Owner, the Community Developer, and any Project Developar), consents to
the imposition of such assessments, feges and charges as rmay be necessary in ordar to

provide the funds for the services identified in the Urban Services Plan dated October,

2008, to the extent such services are not funded or are under funded in a Services -~

CFD, andfor to provide funds for services for which funding is not available through 2
Services CFD that may be allowed by law o be funded through a county service area,
in amaunts consistent with Section 3.24.4, below. For the purposes of Article XD of
the California Constitution, 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
Master Owner 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 senvices in
accordance with an updated Urban Services Plan, and all necessary written wanvers
and consents for the iormation of the CSA and for the iImposition of any assessment.
fee and charge. exscuted by the Master Owner, the University Property Owner, and any
Community Developers in a form approved by County. In the event County agrees to
defer formation of the CSA, Master Qwner shall require as a condition of sale or
transfer of any porion of its Propery that the Community Developer and any Project
Developer each execute wrilten waivers and consents for the formation of the C3A and
imposition of any assessment, fee and charge in a form approved by County and shall
provide the same to County upon cose of escrow.

3.24.2 Additional CSAs/Zornes of Benefil. The County may require the
formation of more than one CS5A, and-a C8A may be dmded as necessany into zones
of benefit among which the amount of assessment, fee or charge may vary.

3.243 Waiver of Protest.  Subject to Seclion 4.4, Donor agrees, on
behalt of itsal and its successars in interest, the Master Owner, the University froperly
Owner, the Commuonity Developer, and any Project Developer, and subseguent
homeaeowners’ or similar assoctalions, that Donor's 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 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 whather currently existing or hereafler adopted, including but not lmited to
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any provisions of California Constitution Article XHIC, provided. however, such
participation and waiver shall apply only as to the individual property owner's fair share
of the services cosis to be shared by all developers within the Specific Plan.

3244 Amount of Assessment. Charge or Fee  The Flacer County
General Plan requires that new development must pay the cost of providing pubic
services that are needed to serve new development, and that but for the Project's
oblgation to fund the necessary levels of service to the Project, County would not have
approved the Entitlements. The County has limited resources ta fund such services
from existing and future ad valorem properly 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. 1t is County's objective that new services required by approval of
the Specific Plan will not adversely impact the County's general fund obligations or
fiscal revenues from existing and futwre ad valorem propery taxes. Although the exact
amount of such additional funding is not certain at this time, the Urban Services Plan
dated October, 2008, estimates special tax/assessmenl rates for development within
the Community Property (in the aggregate with the special taxes to be levied by the
Services CFD described in Section 3.23 above) within a range of $1,300 1o $1,870 per
year for single-family market rate units, up to $1,250 per year for multi-family market-
rate units, and from $500 to $900 per year for affordable units depending -an the
characler of the affordable unit. In association with the formation of a CSA, Doenor, on
behalf of itself and its successors in interest (including the Master Owner, the University
Property Owner, the Caommunity Developer, and any Project Developer). agrees to an
assessmant amount thal is sufficient to provide funding for the levels of service as
ultimately required by County based upon an updated Urban Services Plan.

It is County's desire lo maintain 2 comparable tevel of service for olher
specific areas proposed for development within the County. in the event the County
subsequently elects not to maintain @ 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 ifs sole discrelion the public's
interesis are best served thereby, adjust the level of service for the Speolic 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.

3.245 Public Parcel Exclusion.  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 fong as such parcels remain in the County's or School District's
ownership, and acknowledges that such parcels do not and will nol receive a special
henefit from the CSA,

3.24 8 Undeveloped Property Exemption. County expressly agrees that,
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notwilhstanding the inclusion of the Community Property in the CSA, in consideration
thal Master Owner s not obligated by this Agreement to develop the Community
Property, only those portions of the Community Property for which a Final Large Lot
Map, Final Development Entitlement, or a small 1ot tentative subdivision map has been
approved, shall be subject to assessment by the CSA. With respect to the Community
Froperty for which a Final Large Lot Map is approved, or a small lot tentative
subdivision map has been apprcved but which has not then recewed a Final
Develcpment Entdlement, such tentatively-mapped Community Propery shall oniy be
subject to an assessment of up to the amount of the assessment imposed for
maintenance of roads, maintenance of parks, fandscaping, and open space, nclud ing
off-site open space and habitat mitigation lands, maintenance of sewer and/or storm
drainage systemns, and sheriff and firefemergency services, Such assessments on such
property may be levied only if the County determines, in its sole discretion, the
assessmenls  allocable to such services generated by properties  with  Final
Develooment Entittements are insufficient to fund the level of such services then
required to serve the Specific Plan.

3.24.7 University Property Obfiqation to Panicipate i CSA The
obligation of the Urwerstty Property (o participate in the CSA 15 addressed in Section
4 4 below,

3.25 Cncroachment Permits, Landscape Maintenance Easements.  Master
Owner and County shall grant encroachment permit{s}) or mainlenance easement's to
the Master Owner or County, or their agents, employees, successors, assigns, agents
and emplovees, for the purpose of enlry into the landscape easement and setback
areas or County properly {inciuding streets and righis-of- way} to perform the
maintenance obligations described herein.

3.26 Advance Funding_for County Administration. In order for County to
impterneant the Specific Plan and to assist Master Owner with its development of the
Property, County will incur substantial costs for administration, staff, and consultants for
such tasks as reviewing offers of dedication for roads and cther County facilities,
reviewing master plans, checking plans for the Backbone Infrastructure, establishing
the SW Placer Fee program and the financing mechanisms required to fund the costs
of providing services to the Property. administering complance with this Agreement,
and preparing for the submission of applications for Subsequent Entitliements, including
targe |ot and small lot lemtative maps. Donor acknowledges that, but for the Project's
obligation to fund such costs in advance, County would not and could not approve the
development of the Froperty as provided by this Agreement.

No later than thity {30) days after wntten request from County (or such other
date as County and Master Owner may agrea) and periadically as requestad by County
thereafter unt! County costs of Specific Pian implementation activities have become
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self-supporting through the payment of application fees or the collection of SV Placer
Fee and other ravenues. Master Owner shall deposit with the Caounty a sum identified
by County to provide advance funding for County to pay for County administration and
staff for tasks required fo be performed by County to facilitate development of the
Property by Master Owner under this Agreement as gererally described above. Master
Owner shall aiso deposit suek funds from time to time as may be necessary to pay for
any consultanis retained by the County that are needed to assist County with such
tasks. County shall pravide a regular accounting of the utlization of said fungs and
shall not utlize such funds when otherwise not necessary because of the regeipt of
sufficient fee revenues in association with an application by Master Owner for which a
processing fee is otherwise reguired.

3.27 Disclosures to Subsequent Purchasers. This Agreement shalt constitute
nolice to all successors to Donor hereunder, and 1o all subsequent purchasers of any
lots, parcels and/or residential units within the Property, of all of the matters set forth
herein.  If Donor or its successor(s) in interest records any Propedy CCARs. such
CCARs shall include disclosure of the existence of this Agreement and a surmmary of
the material obligations contained heren.

328 Constryction Waste  Master Owner shall require construction contractors
and subconiractors to reduce construction waste by recycling a minimum of 50% of
construction materials or require that all construction debris tbe delivered to the Placer
County Western Regional Malerials Recovery Facility where recyclable material will be
removed.  Master Owner shall require that contractors and subcontractors submit
records arnually of waste diversion and disposal to the County's Facilities Services
Department, Solid Waste Division, in order to verify complance with this requirement.

3.29 EIR fitigation Measures  Notwithstanding any other provision in this
Agreement to the contrary, as and when Master Qwner elects to develop the Property,
faster Owner shall be bound by, and shall pedorm, all mitigation measures contained
in the Plan EIR related ¢ such development which are adopted by County and are
identified in the Mitigation Monitoring Plan as being & responsibility of Master Cwner.
Master Owner spechically agrees to pay to the County a fee per dwelling unit equivalent
to provide funding to the City of Roseville for fair share costs of the mitigation of
impacts on the City of Rosevilie circulation system associated with lhe development of
the Specific Plan {the “"Roseville Impact Fee”} as required by Mitgation Measure 6,12~
1. Once established, the Roseville Impact Fee may be adjusted If the methodology
utilized by County and the City of Roseville {o calculate the Roseville Impact Fee is
revised during County and City's determination of the impacts to County's circulation
system from development projects within the City.

330 Waiver.  In consideration of the benefits received pursuant lo this
Agreement, Donor, on behall of itself and s respective hewrs, successors in interests
and assigns, waives any and all causes of action wihch it might have under the
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ordinances of the County of Placer or the laws of the State of Califorma or the United
States  with regard to any otherwise uncompensated ar 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 Specrfic Plan that are requested by Master Owner, or
that are togically implied by this Agreement.

ARTICLE 4. THE UNIWERSITY PROPERTY

4.1 University Property Owner Share of Developer Infrastructure.  The
University Property Qwner is assigned a proportionate cost share in the Financing Plan,
based on projected usage of Developer Infrastructure.

42 Paymant of University Propery Owner Share of Developer [nfrastructure
Costs, The Master Owner shall be obligated to pay the University Property Owner's
share of the costs referenced in Section 4 1 above. As described above, Donor intends -
to donate the Property o Master Owner for charitable and educational purposes.
Master Owner will either retain the University Property itself. and establish the unwersity
on the University Progerty in which avent Master Owner shall assume the position of
Untiversity Property Owner, or transfer the University Properly to another private
nonprofit entity, with such entity then becoming the University Properly Owner
hereunder. The Community Acquisition Agreement between Master Owner and
Community Developer shall provide for an internal allocation of the costs referenced in
Section 4.1 between the parties. In the event the Master Owner conveys the
Community Property to Community Devetoper, Universily Property Owner may elect to '
use the proceeds from any sale of the Community Property to Community Developer to
fund the University Property Owner's share of Lhe costs referenced in Section 4.1.

4.3 Campus Master Plan; Transit Center. As described in the Specific Plan,
the University Property Owner shall prepare a Campus Master Plan (the "Campus
Master Plan™ which shail set forth detailed specifications for the facilities lo be
construcled on the University Property, including, without limitatian, the transit center
and the very low income affordable housing, utilizing the conceptual plans therefore in
the Specific Plan, and the generalized description of such facitities, eguipment and
furnishings as set forth in the Financing Plan. The Campus Master Plan shall be
submitted to the County Planning Director and approved by the Board of Supervisors
prior to the issuance of the first building permit for any portion of the University
Properly. The University Property shalt fund and construct or cause to he constructed
the transit center and any additional facilites proposed by the Campus Master Pian to
be included within the University Property. The transit center and additional facilities
shall be constructed and improved according to the Campus Master Plan,  The
University Property Owner shall be responsible for all costs associated with the design
and construction of the above referenced facilities, including the costs of preparing the
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required plans and drawings and, if necessary, oblaining any and all other required
permits and any required supplemental environmental analysis.

4.4 University Property Owner's Participation in the Infrastrycture CFD and
Services Districts. Notwithstanding Section 3 21 above, the University Property Gwner
may, in the University Property Owner's sole discretion, elect to have the University
Praperty included within or excluded from the Infrastructure CrD formed pursuant to
Section 3.21 hereinabove andfor a nawly-formed community facilities district for the
purpose of financing the acquisition of a portion or portions of the infrastructure facilities
within the University Property.  Unless the University Property Owner and the County
enter into a University Property 1n Lieu Services Agreement (as defined below), the
University Property shall be included within existing or newly-formed Services Dhstricts
pursuant to Sections 4.4.1 and 442 below. Notwithstanding the foregoing. the
University Froperty Owner and the County may elect to enter into a separate
agreement to impiement a plan consislent with the Urban Services Plan to address
funding necessary for the required services in accordance with the Urban Services Plan
attributable to the University Property, which required Counly services may be acjusted
based on the level of comparable services provided internally by the University Property
Owner as identified in the Campus Master Plan (a "University Property In Lieu
Services Agreement”).

4.4.1 University Properdy Services CFD.

4411 Formation of University Property Services CFD: Inclusion
Within Existing Services CFD. In the event the University Properly has elected not to
enter into a University Property In Lieu Services Agreemrenl as provided in Section 4.4
above, prior to the issuance of a building permit for any bulding localed on the
University Property, the University Property shall either be included within the existing
Services CFD formed pursuant to Section 3.23 above, or a new Services CFD shall be
formed that includes the University Property for the purposes of funding services for the
University Properly as identified 1in the Urban Services Plan dated October, 2008, In
the event the University Property Owner elects o have the Universily Property included
within an existing Services CFD formed pursuant (o Section 3.23 above, the University
Property will be a separate improvement area within such existing Services GFD,
designed 10 allow such Services CFD to levy the special taxes necessary to address
wndmg necessary for the required services in accordance with the Urban Services Plan
attributlable to the Unwersity Property, as may be adjusted based on the level of
comparable services provided internally by the University Property Owner under the
Campus Master Flan. In either case, the University Properly Owner shall consent 1o
and cooperate in such formation and the imposition of any special tax necessary to
fund the services. Upon formation, the University Property Owner shall consert to the
levy of such special taxes as are necessary to fund the services obligations for the
University Properly as identified in the Urhan Services Plan dated Gcotober, 2008, in
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amounts consistent with Section 4.4 1.4 and hereby acknowledges that any such
special tax is nacessary to provide services in addition to those provided by Courty to
the University Property before the Specific Plan was approved.  Seclions 4412,
4413 4414 and 4415 shall only be applicable in the event (i} the University
Property Owner has elected not (o enter into a University Property In Lieu Sernvices
Agreerent, and (i) the University Property Owner elects 1o either have the University
Property annexed to an existing Services CFD (as a separate improvement area) or be
ncteded within a newly-formed Servicas CFD.

4412 Additional Service CFDs/Tax Zones. The County may
require the fcrmation of more than one Services CRD including the Umversity Propery,
and a Services CFD inciuding the University Propery may be divided as necessary into
zones, among which the amount of the spectal tax may vary.

4413 Sernces The Serviges CFD shall provide the funding
required for new andior enhanced services to be provided by County to the University
Property and within the Plan Area which would not have been necessary but for the
approval of the Entitlements, hut which services may be adusted based on the level of
comparablz services provided internally by the University Propedy Owner under the

Campus Master Plan.  The funds may be ublized for some or all of the following
pUrposes:

1y Sherrdf and criminal justice services;

Z2) Fire protection 'and suppression services, including ambulance and
paramedic services,

3} Maintenance of storm drainage systems; and

4} Any other service provided by the County to the University Property as

identified in the Urban Services Plan dated October, 2008, that may be

allowed by law {o be funded thraugh a community facililies district.

4414 Special Tax Levy., The Placer County General Pian
requircs that new development must pay the cost of providing pubkc services that are
needed to serve new development and that, bul for the Project’s obiligalion to fund the
necssgary levels of service o the Project, County would not have approved the
Entitltements. The County has limited resources to fund such serices from existing and
future ad valorem property tax revenues and adddtional funding as set forth in the Urban
Services Plan will be required to mamntain levels of service acceptable to County. s
County's objective that new services required by approval of the Specific Plan will not
adversely impacl the County's general fund obligations or fiscal revenues from existing
and future ad valorem property taxes. The exact amount of such additionatl funding is
not certain at this ime. 1n association with the formahon of the Servces CFD, Donor,
on behalf of itself and s successors in interest (including the Master Owner and
University Properly Owner), agrees to a special tax levy that is sufficient to provide
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funding for the levels of service as ulttmately required by County basad upon an.
updated Urban Services Plan and based on the tevel of comparable services providad
inteenally by the University Property Owner as identified in the Campus Master Plan.

4415 Undevelgped Property Exemplion.  County expressly
agrees that, notwithstanding the inclusion of the University Property in either an existing
or nawly-formed Services CFD, in consideration that Master Qwner 15 not cbligated by
this Agreement to develop the University Property, only those portions of the University
Property for which a building permit has been issued shall be subject to the levy of a
special tax by the Services CFD with the amount of the special tax imposed being
proportional to the level of services required by the buildingsf/uses for which such
building permits have been issued.

4.4.2 University Properly CSA.

4421 Faormation of University Property ©SA Inclusion Within
Existing CSA. In the event the University Property has elected not {o enter into a
University Property In Lieu Services Agreement, if required by the County, in addition or
as an alternative to a Services CFD which includes the University Property, prior 1o the
issuance of a building permit for any huilding located on the University Property, the
University Property shall either be included within the existing CSA formed pursuant {o
Section 3.24 above, or a new CSA shall be formed that includes the University Property
for the purposes of funding the services identified in the Urban Services Plan dated
October, 2008, In the event the University Property Owner elects to have the University .
Property included within the existing CSA formed pursuant to Secticn 3.24 above, the
University Property will be a separate improvement area within the existing CSA
designed to allow the existing CSA to levy the assessments, fees or charges necessary
to address funding necessary for the required services in accordance with the Urban
Services Plan altributable to the University Property, as may be adjusted based on the
level of comparable services provided internally by the University Property Owner as
identifted in the Campus Master Plan. In either case, the University Property Gwner
shall consent to and agree to petition to LAFCO, for annexation to or the formation of
such a C5SA to include the University Property. The University Property Qwner shatt
consent to the imposition of such assessments, fees and charges as may be necessary
in order to provide the funds for the services idenfified in the Urban Services Plan dated
Ocinber, 2008, 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 not available
through a Services CFD, inciuding but nct limited to the maintenance and repair cf
roads, trails, bikeways, sewers or other public infrastruciure, transit, or any other service
that may be allowed by law to be funded through a county service area, m amounts
consistent with Section 4.4.2.4, below. For the purposes of Articte XHID of the
California Constilution, all he services described herein 1o be provided by the CSA will
provide & “special benefit" to the Universily Property as defined by said Arhicle.
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Seciions 4422 4423 4424 and 4425 chal only be applicable in the gvent (i) the
University Property Qwner has elected not to enter itto a University Property In Lieu
Services Agreement. and (if) the University Propery Owner elects either to have the
Uiniversity Property annexed to an existing CSA (with a separate improvement area} ar
included within a newly-formed CSA.

4422 Additional CSAs/Zones ¢of Benefitt. The County may
require the formation of more than one CSA including the University Property, and &
CSA may be diided as necessary into zones of benefit among which the amount of
assessment, fee or charge may vary.

4423 Waiver of Protest. Donor agrees, on behalf of itself and
its successors in interest, the Master Owner, and the University Properly Owner, that
Donor's successors will participate in and will not protest the annexation to, dr the
formation of, a CSA or another similar such financing mechanism as may be required
by the County to establish and coltect funds through assessment or olher means for the
descrihed services, and that they waive any and all rights to protest formation and
continued assessment pursuant to the Majority Protest Act of 1931 {Streefs and
Highways Code §25C0 &t seq ) or any similar statute or conshiutional provision whether
currently existing or hereafter adopted, including but not hrmited to any provisions of
Califorma Constitution Article XINC; provided, however, such participation and waiver
shall apply only as to the individual properly owner's fair share of the senvices’ costs to

he shared by all gevelopers within the Specific Plan, as may be adjusted based on the

level of comparable services provided internally by the University Property Owner as
ientified in the Campus Master Plan.

4424  Amount of Assessment, Charge or Fee, The Placer
County General Plan requires that new development must pay the cost of providing
public services that are needed to sernve new déveiopment, and that but for the
Projectl’'s obligation to fund the necessary levels of service to the Pioject, County would
not have approved the Entitlements. The County has limited resources to fund such
services from existing and future. ad valorem properly tax revenues and additional
funding as set forth in the Urban Services Flan will be required fo maintain levels of
service acceptable to County. it is County's objective that new services required by
approval of the Specific Plan will not adversely impact the County’s general fund
obligations or fiscal revenues from existing and future ad valorem property taxes, The
exact amount of such additionat funding 1s not certain at this time. In association with
the formation of a CSA, Donor, on behall of itself and its successors in interest
{including the Master Owner and the University Property Owner), agrees to an
assessment amount that is sufficient to provide funding for the levels of service as
ultimately required by County based upon an updated Urban Senvices Plan and based
on the level of comparable services provided intermally by the University Properly
Owner as identified in the Campus Master Plan,
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4425 Undeveloped Progerty Exemption. County expressly
agrees that, nolwithstanding the inclusion of the University Property in either an existing
or newly-formed CS4, in consideration that Master Owner is not obligated by this
Agreement to devetop the University Property, only lhase portions of the University
Property for which a building permit has been issued shall be subject to assessment by
the CSA with the amount of the assessments imposed proportional to services required
by the buiidings/uses for which such building permits have been 1ssued.

4.5  University Property Owner's Obligation For_Mitigation Costs.  Unwversity

Propery Owner shall be responsible for any and all costs for offsite habitat mitigation,

Jdoss of cpen space, wetlands, or endangered species resulting from the tievelopment of
the University Property.

46 Use Rés1rhction on University Froperty. Donor. on behalf of itseif and s
successors in interest (including the Masfer Owner and the University Owner},
covenanis and agrees that tor a period of fifty (50) years from the Effective Dale, the
use of the University Property shall be limited to the design, development and operation
of an insti‘ution of higher education which is accredited by one or more accrediting
agencies recognized by both the United Slates Secretary of Education and the Council
for Higher Education Accredilation, and which awards bachelor’s andior other degrees
and certificates (a "University").  Design, developmenl and cperation of a University
may include the use of the University Property for various buildings and infrastructure
required to supporl the University, including but not limited to administrative atfices,
classrooms and laboratories, recreational and residential facifities, and ancillary uses
and facilities which are associated with, are related to, and otherwise further the
educational ohjectives of the Unwersity, including, by way of example but not lirmitation,
research and business parks to house entities which do business with. or on behalf of,
the Umversity {such as the Stanford Business Park), medical clinics, hospitals and
offices, religious structures, and supporting telail facilities and lodging facdities
including, but not limited to, a hoteliconference center. As provided in Section 1.3.5
atrove, the use restriction contained in this Section 4.6 shall survive the expiration or
earler termination of this Agreement.

4.7V Annual_University Report. During the term of this Agreement, the Master
Owner, ar University Property Owner, as applicable, shall provide the County with an
annual report describing the progress of the development of the university on the
University Property {the "Annual University Report”). The Annuai University Report
shall include a summary of the progress on the funding, financing and construction of
infrastructure on the University Property, the status of student enrcliment for the
cumversity, as well as the status of milestones related thereto. The Master Owner or
University Property Owner shall provide an Annual University Report to the County
each year on the annversary date of the Effeclive Date.
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ARTICLE 5. COUNTY DELIGATIOMS

51  County Cooperation  County agrees to work in gocd faith with Donor of
Master Owner, the University Property Owner, the Community Developer, or any
Project Developer, as they apply to County for permits that may be required by County
and, to the extent applicable, other public, state and federal agencigs. In the event
State or Federal laws or regulations enacted after the Effective Date of this Agreement
ar action of any governmenta! jurisdiction other than the County prevents or precluces
compliance with one or more provisions of this Agreement. or reguires matenal
maodification of the Entiflements or a Subsequent Entitiement approved by County,
Donor or Master Owner shall notify County in writing of the anticipated duration of any
delay caused thereby, and, provided any such delay is not the fault of Donor or Master
Owner, the parties agree that the provisions of this Agreement shall be extended as
may be reasonably necessary to comply with such new Slate and Federal laws or
regulations or the regulations of the other governmenlal jurisdictions.

52  Credits _and Reimbursements. Master Owner will, pursuant to ths
Agreement, dedicate cartain lands and construcl certain improvements, including but
not Himited to the Public Facilitizs, and other public facisties 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, Project Development Fees, SW
Placer Fees, New Development Mitigation Fees, or ary other fees applicable to the
Project. Master Owner's rights to credits and reimbursements for any obligations set
forth in this Agreement to dedicate land and construct improvements are defined in this
Section 52, The County shall have the right to review and approve all construction
coniracts and change orders {as provided in Seclion 5.2.3 below) prior {o agreeing to
include such associaled costs in any fee program. This approval shall be limited onty to
the decision to mclude the costs in the fae program and shall not be construed to allow
or require County approval of any contract between Master Owner and any contractor.
MNothing herein shall be construed o constitute any guaraniee that Master Qwner will
receive full rermbursement for its cosls incurred o dedicate iand andfor construct
improvements as reguired by this Agreement.  The parties hereto agree thal, in
consideration of the dadication of such lands and construchicon of such improvements by
Master Owner and, upon County’s acceptance of such improvemenls, Master Owner
shall be entilled to credits and retmbursement only as follows:

521 Credits Generally. To the extent Master Owner advances the cost,
either in cash or through its participation in the Infrastructure CFD, for the siting and
construction of infrastructure that is included within existing, or wili be included in future,
Development hMitigation Fees, Project Development Fees, SW Placer Fees, Now
Development Mitigation Fees, or any other fees applicable to the Project, County shall
grant to the Master Owner a credit for the amount of such costs advanced or deemed
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advanced to be applied against the applicable fee obligations for the Project to the
extent such costs advanced have heen included as one of the cost components in the
calculation of the applicable fee program. With respect to the credis granted to the
Master Owner, the credils shall be perscnat to the Master Owner and Master Owner
shall have the right to allocate such credits between the Master Owner, the University
Property Owner, the Community Developer, and any Project Developers, which
allocations shall he provided in writing to the County via the Master Owner Certificate
and which allocations may be revised and/or reallocated between the Master Owner,
the University Property Owner, the Community Developer, and any Project Develapers,
frorm time to time. The parties acknowledge that the County shall be entitled to apply
the credils granted to Master Owner pursuant to this Secton 5.2 in the manner set torth
in any applicable Master Owner Certificates or any subsequent realkocahen confirmed
In writing by the Master Owner that is provided to the County.

County acknowledges that any such CFD Improvements financed by the
Infrastructure CFD may generate fee credits against a Development Mitigation Fee,
Mew Development Mitigation Fee, Project Development Feas, SW Placer Fee, or any
other fee applicable to the Project. to finance the costs of such CFD Improvements, To
the extent any such fee includes categories for different improvements, the credits for
construction or financing of a CFD Improvement shali apply only with respect lo the
corresponding category of such fee and not against any other portior: of such fea.

Credits shall become avalable to the Masier Owner as and when the
apphcable improveiments or discrete portions or phases thereof are completed and
accepled by the County or improvement bonds assuring the completion of such
improvemants accaptable to the County have been posted with and to the County.
Donor, on behalf of its successors in interest, hereby acknowledges and assumes the
risk that the granting of any credits based an the pasting of improvement bonds prior {0
completion and acceptance of anaimprovement by the County may result in a loss of fee
revenues that would otherwise be available to reimburse Master Owner for these costs
and hareby waives and releases County from any loss, responsibility or liability with
respecl to the granting of such credits.  Nolwilhstanding the issuance of credits
pursuant to this Seclion 5.2, the parties acknowledge {hat the right to occupy any
building to be located within the Property shall still be subject to all other obligations
expressly set forth elsewhere in this Agreement, as well as any other applicable County
requirements. '

52.2 Credits for Duplicative Fees. If and to the extent any exisling fee
applicable o the Project includes amounts to finance construction of facilities that are
alse included within any other fee required by tms Acreement, the County will provide
appropnate credil against and reduce the amount of the applicable fee or other fee 1o
account for the amount to be funded hereunder by Master Owner for the same facidity.
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5.2.3 Credits and Change Orders. Any costs advanced or deemed (o be
advanced by Master Owner that are the subject of a change crder must be approved In
writng by the County in order for the Mastar Owner to be entitled to credits for such
amounts pursuant to this Section 5 2. When time permits, Master Qwner shall submit
change orders to the County for review and approval prior to such carresponding work
being performed provided that the County shall approve or provide comment @ such
change order within seventy-two (72) hours after County's receipt of such change order
The parties acknowledge that there may be circumstances—for exampie, site
conditions, safety concerns or weather conditions—where time does not permit prior
approval of a change order by County before the corresponding work 15 performed. In
such circumstances, as scon as time permits, Master Owner shall submit such change
orders to the County for approval. If the County fails to timely approve such a change
order, the parties agree to meet and confer to determine if the change order can be
subsequently amended to the County’s regsenable satisfaction, :

524 Reimbursements Generally. Master Owner shall construct or
cause the construction of improvements which may be financed in whole or in part by
an Infrastructure CFD or which may be included in a fee program applicadie to the
Project. For ease of administration, any and all such reimbursements shall be paid to
Master Owner, and Master Owner shal! be solely responsible for any allccations of such
reimbursements between Master Owner, Communily Developer andior any Project
Developer. With respect to improvements constrocted by the Master Owner,
Community Develaper, or any Froject Developer which are .financed by an
Infrastructure CFD, any and all retmbursements to be paid for such improvements from
the proceeds of an Infrastructure CFD shall be paid by the County to the Master Owner,
With respect to improvements constructed by the Master Owner, Community
Developer, ar any Project Developer for improvements which may be included in a fee
program, any and all such reimbursements shall be pawd by the County to the Master
Owner, but shall be limited to those amounts exceeding the tofal fea credils available to
Master Owner under the fee program in which the infrastructure is included and for
which funds are available for those purposes in the applicable fee program. Similarly,
any reimbursements payable by the County from payments reccived by third parties
pursuant to Section 5.2.6 below shall be pavable to the Master Owner. Community
Developer's right to receive any portion of such reimbursements shall be addressed in
the Community Acquisiion Agreement or other agreements between Master OGwner and
Community Developer, and County shall have no lability to Master Owner, Community
Developer, or any Project Developer with respect to the amount of such reimbursement,
if any, thal may he allocated and paid to Community Developer or such Project
Developer from the Master Owner,

Al payments required by Lhis Agreement shall be made to the haster
Owner by sending the payment 1o the address provided {or the Master Owner by Donor
pursuant to Section 8.5 below.
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£.2.5 Credits and Reimpursements for Watt Avenue Constructign The
cost of constructing Watt Avenue outside of the Plan Area is not currently, but may in
the future be, included within the County rcad network capdal improvement program
trafiic fee—Dry Creek zone, or in a regional road fee program such as the County of
Placer—City of Roseville joint traffic fee. If Master Owner constructs all or a portion of
Walt Avenue outside of the Plan Arza, Master Owner shali be entitled to fes credits
from any such applicable road fee program for the amount included in such fee
program, net to exceed Three Million Dollars {$3,000,000.00), unless the County in its
sole discretion inciudes in a road fee program costs for the construction of Watt Avenue
in excess of said amount. The County agree(s} to use its bast efforts to condition other
benefilting parties to provide reimbursement to Master Cwner, at the earliesl possible
opportunity, for that party's proportionate share of the cost of constructing Watt Aventie
not included within the amount credied by this Section 5.2.5, pursuant to the terms
described in Section 5.2.6 below,

5.2 6 Reimbursement by Third Parties. The Master Owner shall be
entitled to receive reimbursement from any other benefited property owner(s) whose
properties are located outside of the Specific Plan, for the pro rala share of planning
costs, land dedications, and improvements and facilities, including,. without {imitation.
the construction of Watt Avenue as described in Section 5 2.5 above, constructed by
Master Owner, which benefit such benefited property. The Master Owner will also be
ertitled to receive raimbursement with respect to any Permanent Drainage Faclibies
installed by Masler Owner that benefit property owned by any other properly owner.

in the case of Common Infrastructure, Parcel Specific Infrastructure,
Performance Driven Infrastructure, drainage improvements, Public Facilities, and any
other public improvemeants or facilities installed by Master Owner pursuant to this
Agreement, the Master Owner shall be enliled to receive reimbursement from any
other benefiting properly owner oulside of the Plan Area for its fair share of the cost of
such improvemenls and faciities installed by the Master Owner, based on the fair share
benefit of such improvements and facilites to such property.

County shall use its best efforts, to the extent County has the authority to
do so, at the earliest opporunity 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 approvat or other
such entitlement from County for development of the benefited property whereby such
condition can be imposed. County shall have nc cbligation to make any payments to
Master Owner unless and until it receives any such reimbursement amount from a third-
party source. Upon recaipt of any such reimbursement for improvements financed by
Development Miligation Fees, or new Development Mitigation Fees, the amount of such
reimbursement shall nol exceed the amount of credits then held by Master Owner with
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respect to such improvement, Master Owner shall relinguish and the reimbursing
owner shall receive an equivaleni amount of fee credits allocable, it any, to the
improvements for which such reimbursement was paid.

52.7 Remnbursable Hard Costs. The "hard costs” of construction shall
be credited to Master Owner by the County as part of any fee credit in accordance with
the terms of this Agreement only if such costs have been included as one of the cost
components. in the calculation of the applicable fee program.  The "hard costs" of
construction to be reimbursed to Master Owner by a third party, or to be paid by Master
Owner to any third party in accordance with the terms of this Agreement, shall consist
of the cost of any unrelated third-party land acquisition and the identifiable and
commercially reasonable costs of the design, engineenng, construction, construction
management, environmental mitigation requirements and plan check and inspection
fees as actually ncurred by Master Owner or such third party provided to and reviewed
by County for the reimbursable or credited work, and any other costs included by
County as one of the cost components in the calculation of any fee program related to
such constructian.

52.8 Increased Amount of Reimbursements and Credits  |n each case
iy which thrs Agreement provides that Master Owner s entitled to receive
reimbursaiment {or improvements from third paries other than the County PRasier
Owner shall be entitled to receive, or be obligated to pay, the reimbursement amount as
approved by County, adjusted aceording to the 20-Cities Construction Cosl Index in the
Engineering News Record from the date that Master Owner incurred the reimbursabie
cost to the date of reimbursement.

5.2.9 Term for Credits and Reimbursements. Notwithstanding any eartier
termination of this Agreement, County's chligation to provide any credils or to pay or
assst in obtaining any reimbursements to Master Owner that accrugs hereunder shall
suniive such termination of this Agreement and shall terminate upon the later of (i)
twerty (20} years from the Effective Dste, or (u} ten {10) years from tne date of
completion and acceptance of the improvement generating such reimbursement,

5210 Not a Limitation. Nothing in the foregoing Section 5.2 shall be
construed to limit Master Owner from receiving, in consideration of the improvements to
be constructed by Master Owner hereunder, any other credits or reimbursements from
County otherwise provided under then existing County pelicy, ruie, reguialion or
ordinance.

5.3 Applicatiens for Permits and Entitlements.

5.3.17 Aclion by County. County agrees that it wiil accept, in good faith,
for processing review and action, alb applications for development permits ar other
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entitternents for use of the Property in accordance with the Enutlements and {his
Agreement, and shall exercise its best efforfs to act upon such applications i an
expeditious manner. Accordingly, to the extent that the applications and submiltals are
in conformity with the Entitlements, Applicable Law and this Agreement and adequate
funding by Master Owner exists therefor, County agrees to diligently and promptiy
accept, review and take action on all subsequent applications and submittals made o
County by Master Owner in furtherance of the Project. Similarly. Counly shall promptly
and diligently review and approve impeovement ptans, conduel construction inspections
and accept completed facilities. In the event County does not have adequate personnel
resources or otherwise cannot meet its obligations under this Section 5.3, and Master
Owner enters into an agreement with County to pay alf costs of County in conjunction
therewith, County will utilize, consistent with County policy, outside consultants for
inspection and plan review purposes at the sole expense of Masler Owner
Notwithstanding the ability to hire such outside consulflants, 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 Master Qwner concerning the
selection of the most knowledgeable, efficient and available consultants for purposes of
groviding mspechcn and plan review duties for the County and the Project.

532 Review and Approval of hnprovement Plans, Fina: Subdivision
Maps and Inspections.  Timely review and approval of Master Plans. required
hercunder, improvement plans, tentative and final subdivision maps, design review, and
building permits, and inspection of constructed facilties and residential and non-
residential dwellings 1s important in achieving the success of the Project. To assure
these services will be provided to the Project on a timely basis,  Master Owner s0
requests, Master Owner and County may enter into a separate agreemant an matually
agreeable terms that will establish the time periods for timely review. approval and
mspections by County and the commitment of the Master Owner to pay all costs
incurred by County to provide such timely review, approval and inspections.  Unless
such an agreement 1s entered into, nothing in this Agreement shall be construed to
otherwise require County to hire or retain personnel {or the purposes of evaluating,
processing or reviewing apptications for permits, maps or other enttements or for the
design, engineering or construction of public faciiies in excess of those for which
provision s made in the normal and customary budgeting process or fee schedules of
County.

533 Maps and Permits. -Provided that the necessary Gervices CFD
andior CSA has been or will at the time of the requested fingl approval be formed and
authorized to levy the special taxes against the applicable podion of the Property in
accordance with Sections 3.23 and 3.24 hereof, and provided that Master Owner or, if
applicable pursuant to Section 4.4, the University Property Owner, is in full compliance
with the conditions of approval of any Subsequent Entitlement and the terms of this
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Agreement, County shall not refrain from approving final residential 1ot subdivision
maps nor shall it cease to issue building permits, certificates of oscupancy or final
inspections for development of the Property that is consisient with the Entitlements and
applicable County ordinances and provisions of the Subdivision Map Act. Prior to such
formation, County shall accept, fcr review, processing and approval, censistent with the
Entitlemenis, apphcations for tentative residential iot 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 Govermmenl Code Section 66473 7, shall not
be approved unfess any tentative map prepared for the subdivision complies with the
provisions of said Seclion 66473.7, this provision is included in this Agreemeant to
comply with Section 85867.5 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 15 hereby extended to be co-terminus with the
Term of this Agreement.

5.4  Acceplance of Public Facilities. Coonty shall nol unreasonably condition,
wihhold or delay its acceptance of complefed Public fFacilities, including Public
Facilities which require the completion or correction of punch-hst items by Master
Owner, provided Master Owner has posted adequate financial security to  the
reasonable satisfaction of County securing the compietton of such punch-hst items.
Notwithstanding the foregeing, County may withhold or condition its acceptance of
completed Public Facilities where any required completion or correction of punch-list
items by Master Owner is deemed necessary by County to address public health or
safely risks.

5.5  Waiver of Protest Rights.  In conjunction with any proceedings creating an
assessment district or other applicable financing mechanism for which provision s
madc in this Agreement, Donor, on behalf of iself and ils successors in interesl
(including the Master Owner, the University Property Owner, the Community Developer,
and any Project Developer), waives herewith any right 1o protest that it may have.

58 Essence of Agreement. Articles 2, 3, 4, 5, 6 and 7 are the essence of this
Agreement,

ARTICLE 6. DEFAULT, REMEDIES, TERMINATION

6.1 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 shall constitute a default. In the event of alleged default or breach of
any term or condition of this Agrecment, the party alleging such default or breach shali
qive the other party not less than thitty (30) days notice in writing specifying the nalure
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of the alleged default and the manner in which said default may be satisfactorily cured.
During any such thurty (30)-day period, the party charged shall not be considered in
default for purposes of termination or instiiution of legal proceedings or for purposes of
cessation of processing, approving and/or issuing any Subseguent Entitements or
building permits.

After notice and expiration of the thirty (30)-day period, the other party to this
Agreernent at its option may institute legal proceedings pursuant to this Agreement or
give notice of intent to terminate this Agreement pursuant fo California Gavernment
Code Section §5888 and regulations of Couniy implementing said Government Code
Section. Following notice of mtent 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 85865, 65867 and ©5868 and
County regulations implementing 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.

Ewvidence of defaull may also arise in the course of a reguiatly scheduled
periodic review of this Agreement pursuant to Government Code Section 658651 if
eithar party determines that the other party 15 in default following the completion of the
narmally scheduled pericdic review, said party may give wrilten notice of defaull 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 detaull 1s {o be cured. If the alleged defauit is not cured within
thirty {30) days or within such longer penod specified in the notice, or i the defaulting
party waives its right to cure such alleged default, the other party may terminate this
Agreement. '

6.2  Annual Review. County shail, at isast every twelve (12} months during
the Term of this Agreement, review the extent of good faith substantial compliance by
Master Owner with the terms of this Agreement. Such periodic review shall be limited
in scope fo compliance with the terms of this Agreement pursuant o Section 628651 of
the Government Code and the monitoring of mdigation In accordance with Section
21081 .6 of the Public Resources Code of the State of California. Notice of such annual
review shall include the statement that any review of obligations of Master Ownor as set
forth in this Agreement may result in termination of this Agreement. A finding by
County of guod faith compliance by Masler Owner with the terms of this Agreement
shall be conclusive with respect to the performance of Master Owner during the peried
preceding the review Master OGwner shall be responsible for the cost reasonably and
directly incurred by the County to conduct such annual review, the payment of which
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shall be duz within thinty (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, Master Cwner
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 8, the County shall deposit in the mal
ta Master Owner a copy of all staff reports and related exhibits concerning contract
performance and, to the extent practical, at least ten (10) calendar days prior to any
such periodic review. Master Owner shall be permitted an opportunity to be heard
orally or in wnting regarding its performance under this Agreement before the Board of
Supervisars, or if the matter is referred to the Planning Commission, before the
Planning Commission. '

'f County takes no action within thiny (30} days following the hearing requied
under this Section 6.2, Master Owner shall be deemed to have complied in goed fa'th
with the provisions of this Agreement.

6.3  Remedies Upon Default by Master Owner. No Sabsequent Entitlements
o buwiding permits shall be approved or issued or applcations for Subsequent
Entitierments or building permits accepted for any improvement 1o or structure on the
FProperty if the applicant owns and controls any property subject to this Agreement, and
if such apghcant or entity or person controlting such applicant is in default of the terms
of this Agreement.

&4  Permitted Oelay, Exiension of Times of Perdormance.  in addition to
specific provisions of this Agreement, performance by either party hereunder shall not
be deemed o be in default where delays or default are due to war, insurrection, sirikes,
walkouts, riots, floods, drought, earthgueakes, fires, casualties, acls of God, acis of
terrorism, governmental restrictions imposed or mandated by other governmental
entities, enactment of conflicing state of federal laws or regulations, new or
supplementary environmential regulation, litigation, or simitar bases for excused
performance (“Permitted Delay”). If written notice of such delay is given to Counly
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 Deday, or longer as
may be mutually agreed upon.

641 Permilted Extensions by County In addition to any extensions 1o
the time for performance of any obligation due to a Permitted Delay, the County, n i3
sole discretion (acting through the County Executive Officer or designee) may exlend
lhe time for performance by Master Owner of any obligation hereunder.  Any such
exlension shall not require an amendment to lhis Agreement, sa long as such extension
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only invalves the time for performance thereol and does not change the obligations to
be performad by Master Owner as a condition of such extension.

6.5 Legal Action: No Obligation to Develop: Specific Enforcement. In addition
o any other rights or remedies, either party may institute legal actien to cura, corract or
remedy any default, to enforce any covenant or agreement herain, or to enjoin ary
threatenac or atltempted violation; provided, however, that the Donor, its successors
and assigns hereby waive any and all claims for monetary damages against County
arising out of this Agreement at any time, excep? for monetary claims for any refunds of
any credits or payments of any reimbursements otherwise payable 1o Master Owner
hereunder, All legal actions shall be intiated in either the Superior Court of the County
of Placer or County of Sacramento, State of California, or in the Federal District Court i
the Eastern Qistrict of Califorma.

By entering this Agreement, Master Owner shalt not be obligated to develop the
Property. and, unless Master Owner seeks to develop the Property, Master Owner snall
not be obligated to install or pay for he costs to install any Comman Infrasiructure,
Parcel Soccific Infrastructure. any Performance DOrven Infrastructure, or Publc
Faciliies, or to otherwise perform any obligation under this Agreemeant.

6.6 Eifect of Termination Hf this Agreement is terminated following any
event of default of Master Owner or for any other reason, such termination shall not
affect the validity of any building or improvemenl within the Property which is completed
as of the dale of termination, provided thal such bullding or improvement has been
constructed pursuant to a building permit issued by the County.  Furlthermore, no
termination of this Agreement shall prevent Master Owner from completing and
occupying any building ar olher improvement autherized pursuant to a vald building
parmit proviously issued by the County that is under construction at the time of
termination, provided lhat any such building or improvement s completed in
accardance with said building permit in effect at the time of such termination.

6.7  Applcable Law and Atlorneys' Fees. This Agreement shall be construed
and enforced in accordance with the laws of the Slate of California. Should any legal
action be brought by either parly for breach of this Agreement, or to enforce any
provisions herein, the prevailing parly to such action shall be entiled 10 reasonable
attorneys’ fees. court costs and such other costs as may be fixed by the Count.

ARTICLE 7. HOLD HARMLESS AND COOPERATION

7.1 Hold Harmless. Donor and its successors-in-interest and assigns, hereby
-agrees to, and shall defend and hold County. its eleclive and appointive boards,
commissions, officers, agents, and employees harmless from any costs, expenses,
damages, lability for damages or claims of damage for personal injury, or bodily injury
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including death, as well as from claims for property damage which may arise from the
cperations of Master Owner, or of Master Owner's contractors, subcontractors, agents,
or employaes under this Agreement, whether such operations be by Master Owner, or
by any of Mastar Owner's contractors or subcontractors, or by any cne or mcre persons
directly or indirectly emploved by, or acting as agent for, Master Chwner or Master
Owner's contractors or subcontractors, unless such damage or claim arises from the
negligence or wilful misconduct of County, The foregoing indemniy obligation of Donor
shall not apply to any tiability for damage or claims for damage with respect to any
damage to or use of any public improvements after the complebon and acceptance
thergof by County. '

In addition to the foregoing indemnity obligation, Donor 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, clawms, challenges;
damages. expenses, costs, including aticrneys fees that may be awarded by a court, or
In any actions at law or in equity ansing out of or related to the processing, approval,
execution, adoption or implementation of the Project, the Entittements, this Agreement,
or the environmental documentation and process associated with the same, exclusive
of any such acbions brought by Master Gwner, its successors-in-inierests ar assigns.
The County shall retain the right to appear in and defend any such action or lawsuit an
45 own behalf regardless of any tender under this provision. Upon request of County,
Donor shall execute an indemnification agreement in a form approved by County
Counsel.

7.2 Cooperation in the Event of Legal Challenge. In the event of any legal
action instituted by a third party or other governmental entity or official challenging the
vaindity of any provision of this Agreement, the parties hereby agree o cooperate in
defending said action.

ARTICLE 8. GENERAL

8.1 Enforceability The County agrees thal unless this Agreement is
amendad or canceled pursuant to the provisions of this Agreement and the Adopting
Ordinance, this Agreement shall be enforceable according 1o its terms by any party
hereto notwithstanding any change hereafter in any applicable general plan, specific
plan, zoning ordmance, subdivision ordinance or building regulation adopted by County,
ar by Iinitiative. which changes, alters or amends the rules, reqgulations and policies
applicable to the development of the Property at the time of approval of this Agreement,
as provided by Govarnment Code Sechon 65866 :

8.2 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 Gencral Plan.
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8.3 Third-Party Beneficiaries. This Agreement is made and entered into for
the sole protection and benefit of Donar and County and theur successors and assigns.
Mo other person shall have any right of action based upcn any provision in this
Agreement.

8.4  Project as 2 Private Undertaking. it is specifically understood and agreed
by and between the parties hereto that the subject project is a private development. No
partnership, joint venture or other association of any kind is formed by this Agreement.

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

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

Flanning Director

County of Placer

3081 County Center Drive
Auburn, CA 95603

YWith a copy to:

County Execulive Officer
County of Placer

175 Fulweiler Ave
Auburn, CA 95603

Mobce required to be given to the Donor shall be addressed as set forth as
follows.

KT Communities

Attn: Kyriakos Tsakopoulos
2251 Douglas Blvd |, Suite 110
Roseville, CA 95661

With a copy to: Hefner, Stark & Marois, LLP
Atin: Timothy O, Taron
2150 River Park Drive, Suite 450
Sacramento, CA 95833

Any of the parties may change the address stated herein by giving notice in
writing o lhe other parties, and, thereafter, notices shail be addressed and delivered to
the new address
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8.6  Severability, Except as set forth herein, if any term, covenant ar cancition
of this Agreement or the application thereof to any person, entity or circumstance shall,
lo any extent, be invalid or unenforceable. the remainder of this Agreement, or the
application of such term, covenant or condilion 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 Agreemert shall be valid and be -

enforced to Lhe fullest extent permitted by law, provided, however, if any provision o:
this Agreement is determined to be invalid or unenfarceatle and the effect therect is to
deprive a party hereto of an essential benefit of its bargain hereunder, then such party
s0 deprived shall have the opticn to terminate this entire Agreement from and after
such determmation. '

8.7 Construction.  This Agreement shall be subyect to and construed in
accordance and harmony with the Placer County Code, as it may te amended,
provided that such amendments do not impair the rights granted {0 the parties by this
Agreement. :

88  Other Necessary Acts. Each parly shall execute and deliver to the other
all such other further inslruments and documents as may be reasonably necessary to
carry out this Agreement in arder to provide and secure to the other party the fufi and
complete enjoymenl of its rights and privilages hereunder.

8.9  Estoppel Cerificate. Either party may. at any time, and from time o tme,
deliver written notice 1o the other party requesting such party to certify in wriling thal, to
the knowledge of the certifying party, {i) this Agreement is in full force and cffect and a
binding obligation of the parties, (i) this Agreement has not been amended or modified
either orally or in writing, or if so amencded, identifying the amendments. and (1) the
requesting party is not in default in the performance of its obligations under this
Agreement, or if in default, to describe theren 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 cerificate hereunder
may be relied upon by transferees and mortgagees of Master Owner.

.10 Mongagee Protection. The parties hereto agree Lhat this Agreement shall
not prevent or imit Master Owner, in any manner, at Master Owner's sole discrelion.
from encumbering the Properily or any portion thereof or any improvement thereon by
any mortgage, deed of trust or other security device securing inancing with respect to
the Property, except as limited by the provisions of this Section. County acknowledges
thal the lenders providing such financing may require certain Agreement interpretations
and modifications and agrees upon request, from time to time, to meet with Master
Owner and representatives of such lenders to negobate in good faith any such request
for interpretation or maodification. Ceounty will not unreasonably withhold its conseant to
any such requested inferpretation or modification provided such interpretation or
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modification is consistent with ths intent and purposes of this Agreement. Any lender or
other such enlity (a “Morigagee"”) that obtains a mortgage or deed of trust against the
Property shall be entitled to the following rights and priviieges:

{a)  Nether entering into this Agreement nor a breach of this
Agreement .shall defeat, render invalid, diminish or impair the hen of any
morigage on the Property made in good faith and for value, unless othenmse
required by law.

(b)  The Mortgagee of any mortgage or deed of trust encumbering the
Property, or any part therecf, which Mortgagee has submitted a request in writing
to County in the manner specified herein for giving notices, may request to
receive written notification from County of any default by Master Owner in the
performance of Master Owner's.obligations under this Agreement.

(c) it County receives a timely request from a Mongagees requesting a
copy of any notice of default given to Master Cwner under the terms of this
Agreement, County shall provide a copy of that netice to the Mortgagee within
ten {18} days of sending the notice of default to Master Owner. The Mortgagee
shall have the right, but not the obligation, o cure the default during the
remaining cure peried allowed to Master Owner under this Aargement.

(d} Any Mortgagee who comes into possession of the Propeny, or any
part thereof, by any means, whether pursuant to foreclosure of the montgage
deed of trust, or deed n heu of such foreclosure or otherwise, shall take the
Property, or part theregf, subject to lhe terms of this Agreement. Provided,
however, notwithstanding anvthing to the contrary above, any Mortgagee, or the
successors or assigns of such Mortgagee, who becomes an owner of the
Property through foreclosure shall not be okligated to pay any fees or construcst
ar complete the construction of any improvements, unless such owner desires to
continue development of the Property consistent with this Agreement and the
lLand Use Entitlernents. in which case the owner by foreclosure shall assume the
obhgations of Master Owner hereundsrin a form acceptable to the County.

{e}  The foregcing kmitation on Mortgagees and owners by foreclosure
shall not restrict Couniy's ability pursuant to Sechon 8.5 of this Agreement o
specifically enforce against such Morgagees or owners any dedication
requirements under this Agreement or under any condiions of any other
Entitlements.

8.11 Assignment. From and after recordation of this Agreement against the
Froperty, Donor, and Donor's successors in interest, shall have the full nght to assign
this Agreement as to the Property, or any poedion thereof, in connection with any sale,
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transier or cenveyance therecot, and upon the exprass written assignment by Donor, or
its successors in interest, as applicable, and assumption by the assignee of such
interest in the Property related thereto, Danar shall, subject to the County's approval not
to be unreasonably withheld, conditioned, or delayed, be released from any further
liability ar obligaticn hereunder reiated to the portion of the Property so conveyed and
the assignee shall be deemed to be the (i) “Master Owner,” if the portion of the Property
being transferrad is the entire Property, (i) a "Community Developer,” if the portion of
the Property being transferred is the Community Property or a portion thereof; or {iil} the
‘University Property Owner,” if the portion of the Froperty being transferred is the
Untversity Property; with all rights and obligations related thereto, with respect to such
conveyed propery.

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

IN WITNESS WHEZRECF, the County of Placer, a political subdivision of the

state of California, has authorized the execution of this Agreement in duplicate by s

Chair, and attested to by the Board Clerk under the authorty of Ordnance No.
_. adopted by the Board of Supervisars on the 4th day of November 2008.

COUNTY OF PLACER,
a political subdivision

By

Jirm Holmes
Chair, Board of Supervisors

ATTEST:

By:

Board Clerk
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APPROVED AS TO FORRK:

By:
Scott H. Finley
Supervising Deputy County Counsel

ARPPROVED AS TO SUBSTANCE:

By:

Michael Johnsan
Planning Director
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DOMNCR SIGNATURE PAGE:

DOMOR:

PLACER 2788,
a California limited parlnership

By: AKT Development Corporation,
a California corpcration,
General Partner

By
Its:

ANGELO K TSAKOPOULOS

WILLIANM C. CUMMINGS
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