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      RANCHO MURIETA COMMUNITY SERVICES DISTRICT 
                                                                           15160 JACKSON ROAD 

                                         RANCHO MURIETA, CA. 95683 
 

                                     SPECIAL BOARD  
                                              June 28, 2013 
                               District Administration Building 

                                                                             9:30 a.m. 
 
NOTICE IS HEREBY GIVEN that the Board of Directors of the Rancho Murieta Community Services District will 
hold a Special Meeting on  June 28, 2013 at 9:30 a.m., at  the Rancho Murieta Community Services District 
Board Room at 15160 Jackson Road, Rancho Murieta.  
 

AGENDA 
 

 1.  CALL TO ORDER, ROLL CALL ‐ Determination of Quorum ‐ President Pasek (Roll Call)      9:30  
   

 2.  ADOPT AGENDA (Motion)                                      9:35 

  The running times  listed on this agenda are only estimates and may be discussed earlier or 
later than shown. At the discretion of the Board, an item may be moved on the agenda and 
or  taken  out  of  order.  TIMED  ITEMS  as  specifically  noted,  such  as  Hearings  or  Formal 
Presentations of community‐wide interest, will not be taken up earlier than listed. 

 

 3.     COMMENTS FROM THE PUBLIC                                           9:40 
The public shall have  the opportunity  to directly address  the Board on any  item of  interest 
before or during the Board’s consideration of that item. Public comment on items within the 
jurisdiction of the Board is welcome, subject to reasonable time limitations for each speaker. 
 

If  you wish  to address  the Board at  this  time, as a  courtesy, please  state  your name and 
address,  and  reserve  your  comments  to  no more  than  3 minutes  so  that  others may  be 
allowed to speak. No action will be taken. (5 min.) 

 

 4.      WORKSHOP AND DISCUSSION OF PROPOSED FINANCING AND SERVICES      9:45 
  AGREEMENT FOR WATER SERVICE FOR DEVELOPMENT WITHIN THE DISTRICT 
  (Discussion/Action) (120 min.)     

 

 5.      CLOSED SESSION                         11:45 

Under Government Code 54957: Public Employee Performance Review:  Title:  
General Manager. 

 

 6.  REPORT BACK FROM CLOSED SESSION              12:45 
 

 7.  DIRECTOR COMMENTS/SUGGESTIONS                            12:50 
        

 8.       ADJOURNMENT (Motion)                                          12:55  
 
In compliance with the Americans with Disabilities Act, if you are a disabled person and you need a disability‐related modification or accommodation 
to participate in this meeting, please contact the District Office at 916‐354‐3700 or fax 916‐354‐2082. Requests must be made as soon as possible 
and at least two (2) full business days before the start of the meeting.   
 

Note: This agenda is posted pursuant to the provisions of the Government Code commencing at Section 54950. The date of this posting is June 26, 
2013. Posting locations are: 1) District Office; 2) Plaza Foods; 3) Rancho Murieta Association; 4) Murieta Village Association. 
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MEMORANDUM 
 

 

Date:    July 27, 2013 

To:    Board of Directors 

From:    Edward R. Crouse, General Manager 
    Jonathan P. Hobbs, General Counsel 

Subject:  Financing and Services Agreement 
 

 
INTRODUCTION AND RECOMMENDATION  

Staff  recommends  that  the  Board  consider  the  proposed  Financing  and  Services  Agreement 
(“FSA”), receive any public comment, and provide direction to staff. A developer’s representative, 
Les Hock, will be present to address the Board and answer any questions.   
 
If the Board is interested in proceeding with the FSA, staff recommends that it release a draft for 
public comment and bring the matter back for consideration at the July or August Board meeting. 
A summary of the FSA is set forth below.   
 
FSA SUMMARY 

The purpose of  the FSA  is  to  finance, design and construct water  treatment and  recycled water 
facilities to serve existing and proposed development in the District. The water treatment facilities 
would  consist  of  an  expansion  of  the  existing  facilities  to  provide  for  900  existing  Equivalent 
Dwelling  Units  (EDU’s)  of  water,  fifty  (50)  Public  EDUs,  at  least  fifty  (50)  EDU’s  of  borrowed 
capacity from the previous Greens and Crest developments within the District, fifteen (15) EDU’s 
for the Escuela school site, and 670 EDU’s for the 670 Group. Therefore, total capacity of the water 
treatment improvements will be approximately sixteen hundred and eighty‐five (1685) EDUs.   
 
The estimated cost of the water treatment facilities will be about $6 million dollars, all subject to 
later confirmation and competitive bids. To  fund  the 900 EDU’s of existing capacity,  the District 
would contribute up to $3 million, using approximately $1.5M from existing reserves and fund the 
additional  $1.5M  from  rates  over  time,  with  an  estimated  time‐frame  of  thirty  (30)  years. 
Developers  would  fund  their  share  of  the  improvements  by  electing  at  the  outset  to  be 
“participating”  or  “reimbursing”  landowners  (at  their  choice)  for  design  and  construction.  
Participating  landowners  would  advance  the  costs  and  be  reimbursed  later  from  reimbursing 
landowners. All  landowners will be responsible to pay their pro‐rata cost share per the FSA. Two 
(2) properties, Riverview and Lakeview, would satisfy their obligations by a prior Letter of Credit 
(“LOC”), which the District would access. If the LOC is not accessible or insufficient to cover these 
costs, Riverview and  Lakeview owners must pay  their  share  to have water  capacity. Should  the 
District choose to develop the water treatment improvements before the developers, the District 
may do so, accessing the LOC.   
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The  wastewater  disposal  facilities  are  similarly  constructed  by  the  same  general  procedure.  
Developers will decide whether to be participating or reimbursing  landowners. The District holds 
certain  irrigation easements, and the FSA provides that the Developers will convey an additional 
easement needed in conjunction with development.     
 
Upon execution of the FSA by the developers, they will receive conditional will‐serve commitments 
from  the District. Final will‐serves will be  contingent upon  the developer’s  compliance with  the 
terms  of  the  FSA.  All  developers will  be  obligated  to  pay  their  fair‐share  commitment  before 
receiving will‐serves  necessary  for  final maps  or  development  entitlements. Developers may,  if 
they choose, finance improvements through a CFD.   
 
The FSA also provides for the payment of certain fees. There is a $225 per EDU one time irrigation 
facilities maintenance fee to cover District maintenance costs pending build out. There is a $7,721 
per EDU Bundled Fee, which  includes a water augmentation fee (subject to credit for  installation 
of  “purple  pipe”  for  reclaimed water),  capital  improvements  fee, water meter  fee, water  and 
sewer  inspection  fees,  and  security  fee.  There  is  also  a  $5,900  per  EDU  reimbursement  fee  to 
reimburse prior developers for prior infrastructure.   
 
The FSA also provides that there will be no service for delinquent landowners. The FSA runs with 
the land and reimbursement rights are personal. The FSA has a 30‐year term.   
 
The District has received indications that most of the landowners listed in the FSA are agreeable to 
the FSA, but the District has not received confirmation from all landowners. In the event that not 
all landowners agree to proceed with the FSA, the Board could direct staff to prepare a revised FSA 
with those landowners wishing to proceed now, requiring such interested landowners to build the 
entirety of  the  facilities,  subject  to  reimbursement  from other parties  later,  should  those other 
parties wish to join the FSA.   
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RECORDING REQUESTED BY AND  
WHEN RECORDED, MAIL TO: 
          
General Manager 
Rancho Murieta Community 
Services District 
15160 Jackson Road 
Rancho Murieta, CA 95683 
____________________________________________________________________________________________________________________ 

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE) 

 

FINANCING AND SERVICES 
AGREEMENT 
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FINANCING AND SERVICES AGREEMENT 

This Financing and Services Agreement ("Agreement") is entered into this ____ day of 
_________________, 2013, by and among the Rancho Murieta Community Services District 
("District"), a community services district organized under the laws of the State of California, 
CSGF Rancho Murieta, LLC (“Residences East”), a Delaware limited liability company; BBC 
Murieta Land, LLC ("Residences West"), a California limited liability company; Murieta 
Retreats, LLC ("Retreats"), a California limited liability company; Elk Grove Bilby Partners, LP 
(“Lakeview”) a California limited partnership; PCCP CSGF RB PORTFOLIO, LLC 
(“Riverview”), a Delaware limited liability company; and, Consumnes River Land, LLC 
("Gardens"), a Delaware limited liability company. Residences East, Residences West, Retreats, 
Riverview, Lakeview, and Gardens are sometimes individually referred to herein as a 
"Landowner" and sometimes collectively referenced herein as "Landowners."  The District, 
Residences East, Residences West, Retreats, Lakeview, Riverview and Gardens are also 
sometimes individually referred to herein as a "Party" and sometimes collectively referenced 
herein as "Parties." 

RECITALS 

A. District is authorized to provide certain services to residents of District, including, 
without limitation, obtaining a supply of raw water, the storage of raw water, the treatment and 
distribution of potable water, the collection, treatment and disposal of wastewater, the 
management and control of storm water runoff and drainage, the provision of security services, 
the provision of public park and recreational services and the administrative support required 
therefore. 

B. Landowners own or have a legal interest in certain lands within the boundaries of 
District, and such lands have been granted land use entitlements by the County of Sacramento or 
are the subject of currently pending planning applications with the County of Sacramento, 
including Tentative Subdivision Maps.  The Retreats, as described in Exhibit A-1 and shown on 
Exhibit A-2 ("Retreats"), is owned by Murieta Retreats, LLC.  The Residences of Murieta Hills 
- East, as described in Exhibit B-1 and shown on Exhibit B-2 ("Residences - East"), is owned by 
CSGF Rancho Murieta LLC.  The Residences of Murieta Hills - West, as described in 
Exhibit C-1 and shown on Exhibit C-2 ("Residences - West"), is owned by BBC Murieta Land, 
LLC.  The Murieta Gardens Shopping Center, as described in Exhibit D-1 and shown on Exhibit 
D-2 ("Murieta Gardens Shopping Center") is owned by Consumnes River Land, LLC.  The 
Murieta Gardens Residential Project, as described in Exhibit E-1 and shown on Exhibit E-2 
("Murieta Gardens Residential Project") is owned by Consumnes River Land, LLC.  
Riverview, as described in Exhibit F-1 and shown on Exhibit F-2 (“Riverview”) is owned by 
PCCP CSGF RB PORTFOLIO, LLC. Lakeview, as described in Exhibit G-1 and shown on 
Exhibit G-2 (“Lakeview”) is owned by Elk Grove Bilby Partners LP. 

C. The lands described in and shown on Exhibits A-1, A-2, B-1, B-2, C-1 C-2, D-1, 
D-2, E-1, E-2, F-1, F-2, G-1 and G-2 are collectively referred to herein as the "Property" or 
“Properties”.  All such Exhibits are specifically incorporated herein by reference. 
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D. Landowners wish to obtain a commitment in the form of "will serve" letters from 
the District that the services provided by District will be available to the residents, owners, and 
occupants of the Property.   

E. The existing facilities of District with respect to the disposal of recycled water 
and with respect to water treatment are inadequate to serve the future residents, owners, and 
occupants of the Property. 

F. District and Landowners desire to provide for the reconstruction and expansion of 
the current water treatment plant, which will serve the existing residents of Rancho Murieta, as 
well as the future residents, owners, and occupants of the Property; and further desire to provide 
recycled water disposal facilities, and to finance such facilities, which will serve the Property and 
the future residents, owners, and occupants of the Property. 

G. Obtaining will serve letters from the District is contingent on providing certain 
funding for the reconstruction and expansion of the water treatment plant and recycled water 
disposal facilities.  Since not all Landowners are in the same position with respect to the timing 
of development of their Property, the Landowners desire to establish a mechanism to: (i) provide 
funding of certain Agreement processing costs set forth in Section 3.6 below by all Landowners; 
(ii) provide funding for design and construction of facilities by the Landowners who are then 
ready to proceed with construction (“Participating Landowners”) and (iii) provide that the 
remaining Landowners reimburse the Participating Landowners for their proportionate share of 
such costs prior to approval of each final subdivision map for their Property (“Reimbursing 
Landowners”) as more particularly set forth herein.  The Landowners acknowledge that District 
shall not provide District’s consent to approval of a final map for any Property, and shall not 
provide any water or sewer service to any Property, unless and until the Fund Manager (defined 
in Section 3.2 herein) has sent written confirmation of payment in full of all amounts due 
hereunder for such Property.  For any Properties not requiring a final map, any provisions herein 
for District to withhold consent to a final map shall mean District shall withhold consent to any 
other final development approval and/or water and sewer service to such Property unless and 
until the Fund Manager provides the written confirmation of payment in full of all amounts due 
from such Property. 

H. The Landowners shall initially elect whether to be a Participating Landowner for 
purposes of design of the WTP Improvements (defined in Section 1.3(A) below) and the 
remaining Landowners shall be Reimbursing Landowners for WTP Improvement design costs.  
Following completion of the design documents and prior to the District advertising for bids for 
the WTP Improvements, the Landowners shall then each elect whether to be a Participating 
Landowner for purposes of construction of the WTP Improvements and such Participating 
Landowners shall post security as required by Section 1.3(F) below, and the remaining 
Landowners shall be Reimbursing Landowners hereunder for the WTP Improvement 
construction costs.  For the recycled water disposal facilities, Landowners shall initially elect 
whether to be a Participating Landowner for the permitting and design costs of the recycled 
water facilities and the remaining Landowners shall be Reimbursing Landowners hereunder for 
the recycled water facility design and permitting costs.  Following completion of the design and 
permitting, the Landowners shall then each elect whether to be a Participating Landowner for 
construction of the recycled water facilities and such Participating Landowners shall post 
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security as required by Section 2.4 (D) below and the remaining Landowners shall be 
Reimbursing Landowners for the construction of the recycled water facilities.  It is the intent of 
this Agreement that, subject to the terms and conditions in this Agreement, Landowners will be 
able to elect whether to contribute and advance fund costs as a Participating Landowner 
separately for (i) the design costs of the WTP Improvements, (ii) the construction costs of the 
WTP Improvements (iii) the design and permitting of the recycled water facilities and (iv) the 
construction of the recycled water facilities, such that any Landowner may elect to be a 
Participating Landowner for none, some, or all of the foregoing categories of funding.  As an 
example of the foregoing, but not in limitation thereof, any Landowner may elect to be a 
Participating Landowner for the design and construction WTP Improvements and the design and 
permitting costs for the recycled water facilities, but choose to be a Reimbursing Landowner for 
the construction costs of the recycled water facilities. This Agreement also provides a 
mechanism for reimbursement from those Landowners that have not previously contributed to 
the irrigation easement from the Van Vleck Ranch previously acquired by certain Landowners in 
Section 2.2. 

I. For the WTP Improvements, the Parties acknowledge that certain obligations for 
funding of the WTP Improvements have been satisfied through a prior contract and funding 
arrangement with District as more particularly described in Section 1.3(J) below. Therefore, 
Riverview and Lakeview shall not be obligated to provide security or funding for the WTP 
Improvements, but shall each be considered a Participating Landowner for purposes of the WTP 
Improvements upon such election.  

J. The Landowners and District desire to enter into this Agreement to set forth their 
respective obligations and timing for advance funding of the necessary facilities to serve the 
Property and the terms upon which District will provide will serve letters for the Property. 

K. This Agreement is solely a financing agreement and is not a “project” under 
CEQA and, therefore, is not subject to CEQA review.  The environmental impacts of the projects 
contemplated by this Agreement have been or will be properly reviewed and assessed by District 
pursuant to the California Environmental Quality Act (“CEQA”).   

L. The following terms shall have the meanings set forth below. 

TERM REF DEFINITION 

Advancing 
Landowners 

4.3(A) Refers to Current Landowners, or any of them, who advance 
a Delinquent Landowner’s Pro-Rata Share due under this 
Agreement  

Agreement Pre-
Recital 

This Financing and Services Agreement entered into on the 
date signed by the District 

Bundled Fee 3.7(A) Landowners shall pay $7,619.007,721.00 per EDU to 
District for all development on the Property pursuant to 
Section 3.7 



Financing and Services Agreement including Gardens as a party  
1012641.9 3130.020  

6

TERM REF DEFINITION 

CEQA Recital 
K 

California Environmental QalityQuality Act 

CFD #2 3.1(A) A potential financing mechanism for the WTP 
Improvements and the Landowner Irrigation Facilities by 
formation of a Community Facilities District the boundaries 
of which shall be coincident with the boundaries of the 
projects (Mello-Roos Financing) 

CFD Participating 
Landowner 

3.1(A) Parties electing, in each Party’s sole and absolute discretion, 
to participate in CFD #2  

Core Facilities 1.3(A) WTP Improvements necessary to serve the 900 EDU’s of 
existing capacity, the 50 public EDU’s, the 50 EDU’s of 
borrowed capacity, 99 EDU’s for Lakeview, 140 EDU’s for 
Riverview, and the 15 EDU’s for the Escuala Escuela school 
site. 

Delinquent 
Landowner 

4.1(A) Refers to any Participating Landowner who fails, beyond 
any applicable notice and cure periods, to contribute its 
Percentage Share of Advance Funding and its Pro-Rata 
Share for the costs of the WTP Improvements, the 
Landowner Irrigation Facilities, or other facilities, or who 
fails to pay any other costs including, without limitation, all 
agreement processing costs, and such Landowner has not 
provided adequate security upon which District may draw, 
or such security is inaccessible to District 

District Pre-
Recital 

Rancho Murieta Community Services District, a community 
services district organized under the laws of the State of 
California 

District Irrigation 
Easement 

2.2(B) Irrigation Easement (attached as Ex I and Ex J to this 
Agreement) wherein certain Landowners previously 
acquired and paid for an irrigation easement from Van Vleck 
Ranch 

District Irrigation 
Facilities 

2.4(A) Recycled water irrigation facilities to be installed on the 
District Irrigation Easement to serve the existing residents of 
the District 



Financing and Services Agreement including Gardens as a party  
1012641.9 3130.020  

7

TERM REF DEFINITION 

District Irrigation 
Facilities Costs 

2.4(A) The cost of the recycled water irrigation facilities to be 
installed on the District Irrigation Easement to serve the 
existing residents of the District estimated to be 
$2,100,000.00, which includes sixty percent (60%) of the 
Shared Transmission Facilities Costs 

EDU 1.1(A) Equivalent Dwelling Units 

EscualaEscuela 
School Site 

1.1(A) That certain real property within the District located at 
______________ and identified as APN 
_____________073-0190-025. 

Estimated Irrigation 
Facilities Costs 

2.4(D) The full estimated amount of the Landowner Irrigation 
Facilities Costs and the Shared Transmission Facilities Costs 

Estimated WTP 
Improvement Cost 

1.3(F) Pre-bid Estimate of the WTP Improvements, minus the 
Letter of Credit amount for Riverview and Lakeview and the 
Existing District WTP Funding 

Existing District 
WTP Funding 

1.3(K) District funds previously collected from existing 
development for the rehabilitation and/or expansion of the 
water treatment plant toward the actual costs of the WTP 
Improvements in the amount of $1,500,00.00 

FN 1.3(A) FN Projects, Inc., a party to the Shortfall Agreement 
between the District and Winncrest Homes, Inc., dated 
January 15, 1991  

Fund Manager 3.2(A) A project fund manager retained as a consultant to 
administer all funds and securities deposited by the Parties 
with the District. 

Future District WTP 
Funding 

1.3(K) District shall contribute additional funds up to One Million 
Five Hundred Thousand Dollars ($1,500,000) from future 
reserve fund fees, as set forth at paragraph 1.3(K).   

Gardens Pre-
Recital 

Cosumnes River Land, LLC a Delaware limited liability 
company, and that certain property owned by Gardens, 
known as Murieta Gardens Shopping Center as described in 
Ex D-1 and shown on Ex D-2 and Murieta Gardens 
Residential Project as described in Ex E-1 and shown on Ex 
E-2 
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TERM REF DEFINITION 

Irrigation Advance 
Funding 

2.4(D) At any time following an election by one or more 
Landowners to be Participating Landowners, each 
Participating Landowner shall deposit its respective Pro-
Rata Share of the Estimated Irrigation Facilities Costs plus 
its Percentage Share of an advance funding amount equal to 
the Reimbursing Landowner’s Pro-Rata Share of the 
Estimated Irrigation Facilities Costs  

Irrigation Easement 
Agreement 

2.2(A) That Grant and Agreement Regarding Irrigation Easement 
(attached as Ex I and Ex J to this Agreement) wherein 
certain Landowners previously acquired and paid for an 
irrigation easement from Van Vleck Ranch 

Irrigation Facilities 
Maintenance Cost 

2.5(A) Cost of maintaining Landowner Irrigation Facilities from 
completion through estimated build-out of the Property  

Irrigation Facilities 
Quarterly Payment 

2.4(E) On a quarterly basis each Participating Landowner shall be 
invoiced for its respective Pro-Rata Share of the Estimated 
Irrigation Facilities Costs plus its Percentage Share of 
Irrigation Advance Funding for the next ninety (90) day 
period  

Irrigation Facilities 
Shortfall 

2.4(F) The amount the cost of the Landowner Irrigation Facilities 
and the Shared Transmission Facilities exceeds the 
Estimated Irrigation Facilities Costs 

Irrigation Facilities 
Shortfall Notice 

2.4(F) The District’s notice, with reasonable supporting 
documentation, that an Irrigation Facilities Shortfall exists 
and the amount of such Irrigation Facilities Shortfall 

LAIF 2.4(B) Local Agency Investment Fund 

Lakeview Recital 
H.1. 

Owners of the Lakeview property, as described in Ex G-1 
and shown on Ex G-2 

Landowner 
Irrigation Easement 

2.2(A) References an area of approximately sixty (60) acres and is 
anticipated to be of sufficient size to dispose of the full 
amount of recycled water estimated to be generated by the 
Property when applied at agronomic rates and in accordance 
with the requirements of the Regional Water Quality Control 
Board  

Landowner 
Irrigation Facilities 

2.4(A) Recycled water irrigation facilities to be installed on the 
Landowner Irrigation Easement 
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TERM REF DEFINITION 

Landowner 
Irrigation Facilities 
Costs 

2.4(A) The costs of engineering, construction management, 
construction, plan check and inspection, change orders and 
District administrative costs related to the recycled water 
irrigation facilities to be installed on the Landowner 
Irrigation Easement, including forty percent (40%) of the 
Shared Transmission Facilities Costs (currently estimated to 
be $1,750,000.00) 

Landowner(s) Recital 
B 

Those owners of the property described in and shown as 
Exhibits A-1, A-2; B-1, B-2; C-1, C-2; D-1, D-2; E-1, E-2; 
F-1, F-2, G-1 and G-2. 

Letter of Credit 1.3(J) Prior owner has provided District with Letter(s) of Credit, in 
the total amount of $4,200,000.00 pursuant to the provisions 
of the Shortfall Agreement 

Murieta Gardens 
Residential Project 

Recital 
B 

That certain property owned by Gardens, as described in Ex 
E-1 and shown on Ex E-2 

Murieta Gardens 
Shopping Center 

Recital 
B 

That certain property owned by Gardens, as described in Ex 
D-1 and shown on Ex D-2 

Original Cost Per 
EDU 

1.3(B) The actual cost of the WTP Improvements paid by 
Landowners divided by seven hundred twenty (720) EDUs, 
adjusted annually in proportion to the annual increase in the 
Consumer Price Index for All Urban Consumers, U.S. City 
Average, All Items and Major Group figures published by 
the U.S. Dept. Of Labor, Bureau of Labor Statistics 

Participating 
Landowners 

Recital 
G and H 

Those Landowners who are ready to proceed with design 
and/or construction and elect to provide funding for design 
and/or construction of the WTP Improvements and/or the 
recycled water facilities 

Percentage Share 1.3(D) An amount equal to the percentage of funds contributed by 
such Participating Landowner to the total funds contributed 
by all Participating Landowners for the specified funding 
costs or improvements 
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TERM REF DEFINITION 

Permitting/Design 
Advance Funding 

2.3(A) Each Participating Landowner agrees to pay its respective 
Pro-Rata Share of the costs of design and permitting of the 
Landowner Irrigation Facilities and the District Irrigation 
Facilities plus a Percentage Share of an advance funding 
amount equal to the total Reimbursing Landowners’ Pro-
Rata Share of the costs for the design and permitting of the 
Landowner Irrigation Facilities and the District Irrigation 
Facilities 

Pre-bid Estimate 1.3(E) District shall provide Landowners with a pre-bid estimate 
prior to the advertisement for bids 

Property Recital 
C 

Those lands described in in and shown on Exhibits A-1, A-
2; B-1, B-2; C-1, C-2; D-1, D-2; E-1, E-2; F-1, F-2, G-1 and 
G-2. 

Pro-Rata Share  1.1(B) 
(C) (D) 
and (E) 

Each Landowner’s proportional share for costs for each 
facility  

Public EDUs 1.1(F) 50 EDUs to be used for schools, fire stations, parks, or other 
public community facilities 

Reimbursement Fee 3.7(C) The amount to be reimbursed to successor-in-interests and 
assignees of Winncrest and FN for infrastructure previously 
funded by Winncrest and FN pursuant to the Shortfall 
Agreement 

Reimbursing 
Landowners 

Recital 
G 

Those Landowners who are not Participating Landowners.  
Reimbursing Landowners agree to reimburse the 
Participating Landowners for their proportionate share of 
such costs prior to approval of each final subdivision map 
for their property or for any properties not requiring a final 
map, prior to any other final development approval and/or 
water and sewer service to such Property. 

Residences East Recital 
B 

CSGF Rancho Murieta, LLC, a Delaware limited liability 
company and shall mean that certain property known also as 
Residences of Murieta Hills – East referenced in Ex B-1 and 
Ex B-2 

Residences West Recital 
B 

BBC Murieta Land, LLC, a California limited liability 
company and that certain property known also as Residences 
of Murieta Hills – West, owned by Residence West and 
described in Ex C-1 and Ex C-2 
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TERM REF DEFINITION 

Retreats Recital 
B 

Murieta Retreats, LLC, a California limited liability 
company and that certain property owned by Retreats as 
described in Ex A-1 and Ex A-2 

Riverview Recital 
B 

PCCP CSGF RB PORTFOLIO, LLC Delaware limited 
liability company and that certain property referenced in Ex 
F-1 and Ex F-2 

RWQCB 2.2(A) Regional Water Quality Control Board 

Shared 
Transmission 
Facilities 

2.4(A) Facilities necessary to convey the recycled water from the 
District wastewater treatment plant to the Landowner 
Irrigation Easement and the District Irrigation Easement  

Shared 
Transmission 
Facilities Costs 

2.4(A) Cost of the Shared Transmission Facilities  

Shortfall Agreement 1.3(A) The Reimbursement and Shortfall Agreement dated January 
15, 1991, as amended and extended, between the District, 
Winncrest Homes, Inc., and FN Projects Inc., regarding 
Lakeview and Riverview 

VVR 2.2(A) Van Vleck Ranch is a party to that Grant and Agreement 
Regarding Irrigation Easement attached as Ex I and Ex J to 
this Agreement 

Water 
Augmentation Fee 

3.7(A) The Bundled Fee includes a Water Augmentation fee in the 
amount of $4,419.004,521.00 

Winncrest 1.3(A) Winncrest Homes, Inc., party to Shortfall Agreement with 
FN Projects Inc. and District. 

WTP Advance 
Funding 

1.3(F) Each Participating Landowner agrees to pay its respective 
Pro-Rata Share of the costs of the WTP Improvements plus a 
Percentage Share of an advance funding amount equal to the 
total Reimbursing Landowners’ Pro-Rata Share of the costs 
for the construction of the WTP Improvements and the 
$1,500,000.00 Future District WTP Funding 
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TERM REF DEFINITION 

WTP Design 
Advance Funding 

1.3(D) Each Participating Landowner agrees to pay its respective 
Pro-Rata Share of the costs of design of the WTP 
Improvements plus a Percentage Share of an advance 
funding amount equal to the total Reimbursing Landowners’ 
Pro-Rata Share of the costs for the design of the WTP 
Improvements 

WTP Improvements 1.3(A) The District shall design, engineer, permit and construct a 
new Water Treatment Plant with the ability to serve the 900 
existing EDUs, 50 Public EDUs, and the Property in 
accordance with the terms set forth in this Agreement 

WTP Quarterly 
Payment 

1.3(G) On a quarterly basis, the District will invoice each 
Participating Landowner for its respective Pro-Rata Share of 
the Estimated WTP Improvement Cost and its Percentage 
Share of WTP Advance Funding for the next ninety (90) day 
period 

WTP Shortfall 1.3(H) Each Participating Landowner shall pay its respective Pro-
Rata Share and Percentage Share of the WTP Advance 
Funding for the difference between the actual cost of the 
WTP Improvements and the Estimated WTP Improvement 
Cost 

WTP Shortfall 
Notice 

1.3(H) District’s notice with reasonable supporting documentation 
that a WTP Shortfall exists and the amount of such WTP 
Shortfall to be paid by each Participating Landowner 

 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants 
herein contained, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto 
agree as follows: 

AGREEMENT 

SECTION 1. Water Treatment Plant  

1.1 Potable Water.   

(A) The Parties agree that the existing facilities of District for the treatment and 
production of potable water are inadequate to produce the volume of potable water necessary to 
serve the future residents, owners, and occupants of the Property.  The Parties further agree that 
the potable water necessary to serve the Property, and the maximum amount of potable water 
that will be available to serve the Property after completion of the WTP Improvements (as 
defined below in Section 1.3) is estimated to be approximately six hundred and seventy (670) 
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equivalent dwelling units (“EDUs”), provided however, the potable water demand for the 
Property shall be determined by District based on the number of lots and the lot sizes within each 
Landowner’s Property using the gallon/unit/day (gpd) calculation attached hereto as Exhibit H.  
The WTP Improvements shall be sized to serve only the Landowners’ Property and shall not be 
sized to accommodate any additional development, except for the nine hundred (900) existing 
EDUs,  and fifty (50) Public EDUs, as defined in Section 1.3(B) below, fifty (the 50) EDU’s of 
borrowed capacity from the previous Greens and Crest developments within the District, and 
fifteen (15) EDU’s for the EscualaEscuela school site. Therefore, total capacity of the WTP 
Improvements shall be approximately sixteen hundred and eighty-five twenty (16201685) EDUs, 
including nine hundred (900) existing EDUs, approximately six hundred and seventy (670) 
EDUs designated to serve the Property, and fifty (50) Public EDUs, fifty (50) EDU’s of 
borrowed capacity from previous Greens and Crest developments, and fifteen (15) EDU’s for the 
EscualaEscuela school site. The capacity in the WTP Improvements for the District’s 900 EDUs 
shall be approximately 1.5 Mgd based on the capacity of the existing facilities that are being 
replaced. For the purposes of this Agreement, each Landowner’s Property has been assigned 
both an EDU value for water service (based on lot size as set forth on Exhibit H) and an EDU 
value for recycled water facilities (based on EDUs for recycled water facilities as set forth in 
Exhibit H, but not based on lot size).  As an example of the water service  EDU calculation, an 
EDU for water service for a 12,000 sq. ft (or larger) lot would be seven hundred fifty (750) gpd, 
an EDU for a lot under 12,000 sq. ft. would be 650 gpd, and an EDU for half-plex lots  would be 
400 gpd.  Any EDU calculations for uses not set forth herein, including, without limitation, 
commercial or industrial uses, shall be determined by the District in consultation with the 
Landowners using the above EDU standards as a basis, provided, however, that the District shall 
have the sole discretion to make the final determination as to what constitutes an EDU for such 
uses.    

(B) For the purposes of this Agreement, each Landowner's "Pro-Rata Share" for 
WTP Improvements or any costs hereunder related to potable water shall be equal to the 
estimated capacity in gpd for such Landowner's respective project based on lot size divided by 
the total estimated capacity in gpd needed for all EDUs in the Property (670 EDUs) as set forth 
on Exhibit H.  

(C) For the purposes of this Agreement, each Landowner's "Pro-Rata Share" for the 
Irrigation Facilities (defined in Section 2.4 below) and any costs hereunder related to recycled 
water facilities or the disposal of recycled water or other costs hereunder (including but not 
limited to costs set forth in Section 3.6 below) shall be equal to the EDUs for such Landowner's 
respective project divided by the total EDUs in the Property (670 EDUs) as set forth on Exhibit 
H.  

(D) For the purposes of this Agreement, each Landowner's "Pro-Rata Share" for the 
Irrigation Easement (defined in Section 2.2 below) shall be as set forth in Section 2.2 and shall 
be equal to the EDUs for such Landowner's respective project divided by the total EDUs in the 
Property (670 EDUs) as set forth on Exhibit H. 

(E) Pro-Rata Shares shall be fixed based on the estimated capacity set forth in the 
Exhibits attached hereto and shall not be subject to change for purposes of funding pursuant to 
this Agreement, provided however, if any Landowner’s Property is entitled or develops in a 
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manner that requires fewer EDUs than estimated, such Landowner can seek reimbursement 
pursuant to the provisions of Section 1.2 below. If any Landowner’s Property is entitled or 
develops in a manner that requires greater EDUs than estimated and allocated to such Property 
hereunder, such Landowner shall not be entitled to additional capacity but may purchase 
additional capacity from other Landowners or District if such excess capacity is available. 

(F) An additional fifty (50) EDUs will be available for public or community facilities, 
hereinafter referred to as the “Public EDUs”, in accordance with the provisions of and as defined 
in Section 1.3(B) below.  The 50 Public EDUs shall be sized for 750 gpd. 

1.2 Transfer or Sale of EDUs. 

(A) Landowners shall not transfer or sell any EDUs for water service to any other 
person or entity, including owners of property within or outside the boundaries of the District, 
provided however, that in the event any Landowner’s Property is entitled or develops in a 
manner that requires fewer EDUs than initially determined by Exhibit H as set forth in Section 
1.1 above, such Landowners shall have right to transfer any excess EDUs to other Landowners 
for use within the District provided the express written consent of the Board of Directors General 
Manager of District is first obtained, which may be granted or withheld in its reasonable 
discretion. Within ninety thirty (390) days following a request from any Landowner to transfer 
EDUs, the District Board of Directors shall provide its written approval or its disapproval along 
with the basis therefor.  The Board may extend this ninety (90) period in its reasonable discretion.  
If District Board fails to respond within such thirtyninety (930) day period, it shall not be a 
deemed District’s approval of such transfer.  Notwithstanding the foregoing or anything herein to 
the contrary, no Landowner shall be permitted to transfer EDUs, or receive a transfer of EDUs, 
unless and until such Landowner has paid their Pro-Rata Share of all WTP Improvement costs 
hereunder. 

1.3 Water Treatment Plant Expansion. 

(A) WTP Improvements. Subject to the satisfaction of any and all conditions 
precedent in this Agreement and upon the full compliance with the provisions of this Agreement 
by Landowners, including the provision of funding by Landowners, District shall design, 
engineer, permit, and construct a new Water Treatment Plant ("WTP Improvements") with the 
ability to serve the nine hundred (900) existing EDUs, fifty (50) Public EDUs, fifty (50) EDU’s 
of borrowed capacity, fifteen (15) EDU’s for the EscualaEscuela school site, and the Property in 
accordance with the terms set forth in this Agreement.  The WTP Improvements will be sized to 
accommodate only the existing 900 EDUs, the Lakeview Property, the Property, and the 50 
Public EDUs, the fifty (50) EDU’s of borrowed capacity, and the fifteen (15) EDU’s for the 
EscualaEscuela school site to the closest extent possible and without any excess capacity.  
Notwithstanding the foregoing, the term “Landowners” and “Participating Landowner” as used 
in this Section 1.3 shall not include  Lakeview or Riverview with respect to any liabilities or 
obligations for funding the WTP Improvements, as the funding obligation for the WTP 
Improvements attributable to Lakeview and Riverview are the responsibility of a previous owner 
of such properties pursuant to the Reimbursement and Shortfall Agreement dated January 15, 
1991, as amended, between the District and Winncrest Homes, Inc. (“Winncrest”) and FN 
Projects, Inc. (“FN”) (“Shortfall Agreement”). Since it is anticipated that the funding obligation 
for the WTP Improvements for the Lakeview and Riverview Properties will be satisfied by an 
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existing Letter of Credit (defined in Section 1.3 (J) below) held by the District, Lakeview and 
Riverview shall provide funds for the design and construction of the WTP Improvements 
through the District’s enforcement of the existing contractual obligations under the Shortfall 
Agreement and draw on the Letter of Credit. Riverview and Lakeview shall each be considered a 
“Participating Landowner” under this Section 1.3 only for purposes of all rights hereunder 
including without limitation the rights to: (i) elect whether to be a Participating Landowner for 
purposes of providing advance funding for Reimbursing Landowners; (ii) meet and confer; (iii) 
re-elect on bid opening pursuant to Section 1.3(E); (iv) review and comment on bid packages; (v) 
attend meetings and receive reports; (vi) to obtain and have a vested right to capacity for all lots 
within the Riverview Property and Lakeview Property; and (vii) receive reimbursement pursuant 
to Sections 1.3 (B) (K) and (L) below to the extent Riverview and/or Lakeview provides advance 
funding hereunder in excess of the Riverview Property’s and/or Lakeview Property’s Pro-Rata 
Share. Notwithstanding the foregoing or anything to the contrary herein, Riverview and 
Lakeview shall have no obligation to provide a Pro-Rata Share of funding or security for the 
WTP Improvements, and shall not be considered a Landowner for purposes of the joint and 
several liability provision of Section 1.3(D).  It is the intent of this Section 1.3 that Riverview 
and Lakeview shall have no obligation to pay a Pro-Rata Share for the WTP Improvements and 
District shall use its best efforts to draw on the Letter of Credit to satisfy such Pro-Rata Share 
obligation, and if District obtains funds from the Letter of Credit, Riverview and Lakeview shall 
be entitled to capacity for the Riverview and Lakeview Properties. In addition, Riverview and 
Lakeview shall have the right, but not the obligation to elect to be a Participating Landowner for 
purposes of advance funding, and if Riverview and/or Lakeview makes such election, Riverview 
and/or Lakeview (as applicable) shall then become obligated for its Percentage Share (defined in 
Section 1.3(C) and 1.3(F) below) of WTP Design Advance Funding and/or WTP Advance 
Funding (as the case may be) and shall have any and all rights of a Participating Landowner. 

Notwithstanding any other provision of this Agreement, if the District chooses to proceed 
with designing, engineering, permitting, and/or construction of any or all of WTP 
Improvements prior to the Landowners desire to do so, the District shall have the right to do so 
by designing, engineering, permitting, and/or constructing the Core Facilities for the WTP 
Improvements in advance of the Landowners, when the District so chooses, and at its sole 
discretion, by using its Existing District WTP Funding of $1,500,000, as identified in section 
1.3(K), in addition to as much of the Letter of Credit as can be accessed by the District up to the 
full amount of the Letter of Credit, all subject to the District’s right to reimbursement for any 
oversizing of the Core Facilities from any person or entity benefitting therefrom for future 
development.  “Core Facilities” for purposes of this paragraph and this Agreement, shall mean 
the 900 EDU’s of existing capacity, the 50 public EDU’s, the 50 EDU’s of borrowed capacity, 
99 EDU’s for Lakeview, 140 EDU’s for Riverview, and the 15 EDU’s for the EscualaEscuela 
school site, all for a total of approximately 1,254 EDU’s.  

 
 

(A)(B) Public EDUs. For the purposes of this Agreement, “Public EDUs” shall mean 
EDUs to be used for schools, fire stations, parks, or other public or community facilities, as 
assigned, transferred and/or authorized by District.  The Public EDUs shall not be used for any 
private residential or commercial development project.  Annually on or about July 1st of each 
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year commencing on the first full year after completion of the WTP Improvements (as defined 
below), District shall provide Landowners with a written accounting of the number of Public 
EDUs that have been assigned or transferred in the preceding year, the name and address of the 
party or parties to whom the Public EDUs that were assigned or transferred, and the amount paid 
for each Public EDU.  Concurrently with such written accounting, District shall reimburse to 
each Landowner its respective Pro-Rata Share of the amount paid to the District for the Public 
EDUs in the preceding year, or the Original Cost Per EDU, whichever is greater.  "Original 
Cost Per EDU" is defined as the actual cost of the WTP Improvements paid by Landowners 
divided by seven hundred twenty (720) EDUs, adjusted annually in proportion to the annual 
increase in the Consumer Price Index for All Urban Consumers, U.S. City Average, All Items 
and Major Group Figures, published by the United States Department of Labor, Bureau of Labor 
Statistics, or similar index used by the District, in its reasonable discretion.   

(B)(C) WTP Improvement Design/Election to be Participating Landowner.  Upon a 
written request from District, each Landowner shall elect whether to become a Participating 
Landowner for purposes of funding design costs for the WTP Improvements.  District’s written 
request shall include an estimate of WTP Improvement design costs that would be incurred by 
Participating Landowners in order for the WTP Improvements to be bid ready.  Only those costs 
necessary for the design of the WTP Improvements (to be bid ready) shall be included in the 
design costs.  Landowners shall make a written election whether to become a Participating 
Landowner for funding the design costs of the WTP Improvements within thirty (30) days 
following receipt of District’s notice by providing written notice to all Parties hereunder. Those 
Landowners not electing to become Participating Landowners for purposes of design costs shall 
be Reimbursing Landowners with respect to such costs. If a Landowner fails to respond to 
District’s written request for an election within such 30 day period, such Landowner shall be 
deemed a Reimbursing Landowner. In the event no Landowners elect to become Participating 
Landowners then the Parties shall have no obligations to fund design costs under this Agreement 
with respect to the WTP Improvements, provided however that Landowners shall not have the 
right to receive a final map unless and until District determines in its sole discretion that such 
Landowner has satisfied the requirements of this Agreement and District has adequate potable 
water capacity to serve such Landowner’s Property.  At any time following an election by any 
Landowner(s) to become Participating Landowners for design, District shall make a written 
request for payment of the full estimated design costs from Participating Landowners, along with 
a written determination of each Participating Landowner’s Pro-Rata Share and each Participating 
Landowner’s Percentage Share (defined below) of WTP Design Advance Funding (defined 
below).  Each Participating Landowner agrees to pay its respective Pro-Rata Share of the costs of 
design of the WTP Improvements plus a Percentage Share of an advance funding amount equal 
to the total Reimbursing Landowners’ Pro-Rata Share of the costs for the design of the WTP 
Improvements (“WTP Design Advance Funding”).  Each Participating Landowner’s 
“Percentage Share” of the WTP Design Advance Funding shall be equal to the percentage of 
funds contributed by such Participating Landowner to the total funds contributed by all 
Participating Landowners for the design costs of the WTP Improvements.  Each Participating 
Landowner’s Pro-Rata Share and each Participating Landowner’s Percentage Share shall be paid 
to District within forty-five (45) days following District’s written request for funding.  
Notwithstanding any other provision of this Agreement, the District shall have the right to 
proceed with the design of the WTP Improvements, regardless of whether any Landowners elect 
to become Participating Landowners for design of the WTP Improvements.   
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(C)(D) WTP Improvement Construction/Election to be Participating Landowner.  
Following completion of the design documents and prior to the advertisement for bids, District 
shall provide Landowners with the opportunity to review and comment on the request for bid 
package, including bid specifications and proposed contract requirements. At any time thereafter, 
District may request that each Landowner elect whether to become a Participating Landowner 
for purposes of construction of the WTP Improvements and Landowners shall make a written 
election whether to become a Participating Landowner for funding the construction of the WTP 
Improvements within thirty (30) days following receipt of District’s notice by providing written 
notice to all Parties hereunder. If a Landowner fails to respond to District’s written request for an 
election within such 30 day period, such Landowner shall be deemed a Reimbursing Landowner.  
In the event no Landowners elect to become Participating Landowners for the construction of the 
WTP Improvements following District’s written request, then the Parties shall have no obligation 
to fund construction costs under this Agreement with respect to the WTP Improvements, 
provided however that Landowners shall not have the right to receive a final map unless and 
until District determines in its sole discretion that such Landowner has satisfied the requirements 
of this Agreement and District has adequate potable water capacity to serve such Landowner’s 
Property.   

(D)(E) Construction Costs of WTP Improvements.  Prior to the advertisement for bids, 
District shall provide Landowners with a pre-bid estimate (“Pre-bid Estimate”). Except as 
provided in Section 1.3(K), Participating Landowners agree to pay all actual costs of the WTP 
Improvements, and each Participating Landowner acknowledges and agrees that it is jointly and 
severally liable to the District for the construction costs of the WTP Improvements.  Participating 
Landowners agree that the cost of the WTP Improvements shall include the costs of engineering, 
permitting, construction management, construction, plan check and inspection, temporary 
facilities needed during construction, change orders and District administrative costs.  District 
administrative costs shall include (i) the costs of internal staff time and expenses, as determined 
on a periodic basis in accordance with generally accepted accounting practices, and (ii) legal fees 
of District Counsel.  District and Landowners will work cooperatively in good faith to 
reasonably control the cost of the WTP Improvements.  Notwithstanding the provisions of this 
paragraph and unless otherwise agreed to by the Parties, if the lowest responsive and responsible 
bid for the WTP Improvements exceeds the Pre-bid Estimate, in addition to annual construction 
cost increases as reported in the Engineering News Record, or similar publication, by more than 
ten percent (10%), the District and the Landowners shall meet and confer prior to the award of 
bid to determine a mutually acceptable course of action.  At such time, the Landowners shall 
have the right to re-elect whether to become Participating Landowners or Reimbursing 
Landowners for purposes of funding the WTP Improvements, and all security posted pursuant to 
Section 1.3(F) shall be returned to the Party that deposited the same within ten (10) business 
days of the bid opening. If there are Landowners electing to become Participating Landowners, 
and such Participating Landowners unanimously agree on funding the WTP Improvements in 
accordance with the terms and conditions herein, notwithstanding the higher bid response (or 
after the WTP Improvements are re-bid and a responsive and responsible bid is received that is 
acceptable to all Participating Landowners) then those Parties electing to be Participating 
Landowners shall provide the security required by Section 1.3(F)  prior to District’s award of the 
contract for the WTP Improvements. If the District and Landowners unanimously agree on an 
alternative course of action for construction of the WTP Improvements, the Parties shall enter 
into an amendment to this Agreement with respect to their funding obligations for the WTP 
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Improvements.  If no Landowners elect to become Participating Landowners, within sixty (60) 
days from the opening of bids, then the Parties shall have no obligation to fund construction 
costs under this Agreement with respect to the WTP Improvements, provided however that 
Landowners shall not have the right to receive a final map unless and until District determines in 
its sole discretion that such Landowner has satisfied the requirements of this Agreement and 
District has adequate potable water capacity to serve such Landowner’s Property.   

(E)(F) Security/Advance Funding For WTP Improvement Construction Costs.  
Notwithstanding any other provision in this Agreement, Landowners understand and 
acknowledge that District shall not advertise for bids for construction of the WTP Improvements 
until Participating Landowners have deposited cash or letters of credit, as more specifically 
described below, to cover the full Pre-bid Estimate of the WTP Improvements, minus the Letter 
of Credit amount for Riverview and Lakeview and the Existing District WTP Funding referenced 
in Section 1.3(K) below, with the District, which total amount is referred to herein as the 
"Estimated WTP Improvement Cost".  At any time following an election by any Landowner(s) 
to become Participating Landowners for construction costs, District shall make a written request 
for Participating Landowners to deposit with the District, cash, or irrevocable letter(s) of credit 
from one or more nationally-chartered banks in favor of District and in a form reasonably 
acceptable to the District, the aggregate amount of the Estimated WTP Improvement Cost. Such 
request will include a written determination of each Participating Landowner’s Pro-Rata Share of 
the Estimated WTP Improvement Cost and each Participating Landowner’s Percentage Share 
(defined below) of WTP Advance Funding.  Each Participating Landowner agrees to pay its 
respective Pro-Rata Share of the costs of the WTP Improvements plus a Percentage Share of an 
advance funding amount equal to the total Reimbursing Landowners’ Pro-Rata Share of the costs 
for the of the WTP Improvements and the 1.5 Million Dollar Future District WTP Funding 
(“WTP Advance Funding”).  Each Participating Landowner’s “Percentage Share” of the WTP 
Advance Funding shall be equal to the percentage of funds contributed by such Participating 
Landowner to the total funds to be contributed by all Participating Landowners for the Estimated 
WTP Improvement Cost.  The cash or letter of credit in the amount of each Participating 
Landowner’s Pro-Rata Share and each Participating Landowner’s Percentage Share shall be 
deposited with District within forty-five (45) days following District’s written request therefor.   

(F)(G) Invoice for WTP Improvement Construction Costs.  District shall, on a quarterly 
basis, invoice each Participating Landowner for its respective Pro-Rata Share of the Estimated 
WTP Improvement Cost and its Percentage Share of WTP Advance Funding for the next ninety 
(90) day period ("WTP Quarterly Payment").  District shall at the same time provide each 
Participating Landowner with supporting documentation for the estimated costs for the next 
ninety (90) day period, as well as supporting documentation for costs incurred during the 
preceding ninety (90) day period, however the claimed insufficiency of such documentation shall 
not be grounds for delay in submitting a WTP Quarterly Payment by a Participating Landowner.  
Supporting documentation shall include certification from the project engineer or project 
manager that the labor and materials for work identified in the preceding period has been 
performed or provided and the percentage of work completed, copies if invoices from the general 
contractor, together with evidence of payment for costs incurred during such billing period and 
lien releases for work performed. A WTP Quarterly Payment may be made through payment of 
funds to District or by written authorization from a Participating Landowner to draw on their 
cash deposit held by District. Subject to the provisions set forth in this Section 1.3, if District 
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does not receive a WTP Quarterly Payment from a Participating Landowner within thirty-five 
(35) days from the registered express mailing of the quarterly invoice to such Participating 
Landowner, the District is expressly authorized by each Participating Landowner to draw against 
such Participating Landowner's cash deposits or irrevocable letter(s) of credit to cover that 
Participating Landowner's respective full Pro-Rata Share and Percentage Share of Advance 
Funding of  the Estimated WTP Improvement Costs.  The first two (2) times that the District 
does not receive a WTP Quarterly Payment in the thirty-five (35) day period set forth herein 
from a Participating Landowner, such Participating Landowner shall receive a notice of non-
receipt of a WTP Quarterly Payment ten (10) days prior to the District drawing against such 
Participating Landowner’s cash deposits or irrevocable letter of credit.  District agrees that it will 
not make any advance payment to any contractor, it shall only pay for work actually and 
satisfactorily performed by the contractor responsible for the WTP Improvements, and shall only 
pay contractors in the amount and at the time such payment is lawfully due.  

(G)(H) Actual WTP Improvement Costs.  The actual cost of the WTP Improvements may 
exceed the Estimated WTP Improvement.  Each Participating Landowner shall pay its respective 
Pro-Rata Share and Percentage Share of the WTP Advance Funding for the difference between 
the actual cost of the WTP Improvements and the Estimated WTP Improvement Cost 
(hereinafter referred to as the "WTP Shortfall") within thirty (30) days of receiving notice and 
reasonable supporting documentation from District that a WTP Shortfall exists and the amount 
of such WTP Shortfall ("WTP Shortfall Notice").  The Pro-Rata Share and Percentage Share of 
WTP Advance Funding of the WTP Shortfall shall be deposited in cash or irrevocable letter(s) of 
credit from one or more nationally-chartered banks in favor of District and in a form acceptable 
to the District.  In the event that the cumulative amount of all WTP Shortfall Notices exceeds the 
Estimated WTP Improvement Cost by eight percent (8%), then the Parties shall meet and confer 
before the District issues any subsequent WTP Shortfall Notices.  Additionally, the District and 
Landowners shall work cooperatively and in good faith to make all reasonable efforts to control 
the further costs of the WTP Improvements.  In the event the Estimated WTP Improvement Cost 
exceeds the actual WTP Improvement Costs, or any funds are remaining following completion of 
the WTP Improvements, such excess funds shall be refunded to the Participating Landowners 
within sixty (60) days following completion of the WTP Improvements, in the same percentages 
as such Participating Landowners contributed to the WTP Improvement costs. 

(H)(I) Status Meetings.  After commencement of construction of the WTP 
Improvements, District and Landowners agree to meet at least on a quarterly basis to review the 
status, progress and costs of the WTP Improvements.   District shall also report quarterly on the 
amount of the ten percent (10%) contingency that has been expended, and shall further call a 
separate meeting with Landowners at such time as eighty percent (80%) of the ten percent (10%) 
contingency has been expended.  District shall be responsible for scheduling such meetings and 
providing a report, with reasonable supporting documentation, on the status, progress and costs 
of the WTP Improvements. 

(I)(J) Letter of Credit/Satisfaction of Lakeview and Riverview Obligations for WTP 
Improvement Costs.  Pursuant to the provisions of the Shortfall Agreement, a prior owner of the 
Lakeview and Riverview properties is required to pay for the design and construction of water 
supply facilities necessary to serve Lakeview and Riverview, the 50 EDU’s of borrowed capacity, 
and the 15 EDU’s for the EscualaEscuela school site, and has not satisfied its obligations.  Such 
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prior owner has provided District with security for such obligation in the form of Letter(s) of 
Credit, in the total amount of Four Million Two Hundred Thousand Dollars ($4,200,000.00) (less 
$300,000 which has been allocated to District for reimbursement of borrowed capacity pursuant 
to the Shortfall Agreement) (“Letter of Credit”).  District shall use its best efforts to apply the 
Letter of Credit (or equivalent funds paid by the parties to the Shortfall Agreement) to the costs 
of the WTP Improvements to satisfy the obligation of the Lakeview and Riverview properties, 
but makes no warranty or representation that it will be successful in such efforts.  If District is 
unsuccessful in obtaining funds from the Letter of Credit or equivalent funds, then District shall 
send written notice to Riverview and Lakeview of such unsuccessful effort (along with 
documentation substantiating such effort), and the Parties shall meet and confer in an effort to 
agree upon an acceptable course of action.  If the Parties are unable to agree on an acceptable 
course of action, as evidenced by a written and executed amendment to this Agreement, within 
sixty (60) days from District notice of such unsuccessful effort, Riverview and Lakeview shall 
each have the right to elect either to: (i) elect to be a Participating Landowner for their Pro-Rata 
Share of WTP Improvement Costs or (ii) elect to be a Reimbursing Landowner for their Pro-Rata 
Share of WTP Improvement Costs. If Riverview or Lakeview (as applicable) fails to make such 
election within ten (10) days following a written request from District requesting such election 
(provided such ten (10) day period shall not commence until the minimum sixty (60) day 
negotiation period has expired), then it shall be deemed an election by Riverview or Lakeview 
(as applicable) to be a Reimbursing Landowner and this Agreement shall remain in full force and 
effect. The Parties may mutually agree in writing to an extension of the sixty (60) day time limit 
set forth above. In the event District obtains funds from the Letter of Credit (or equivalent funds), 
Lakeview and Riverview shall be deemed to have fully satisfied their obligation to provide their 
Pro-Rata Share of funding for the WTP Improvements and Lakeview and Riverview shall have a 
vested right to their share of EDUs for potable water set forth in Section 1.1 above.  If and when 
District obtains funds from the Letter of Credit, District shall deposit such funds in an interest 
bearing account and shall expend such funds solely for the WTP Improvements.  All funds used 
from the Letter of Credit attributable to the Riverview property shall be considered a 
Participating Owner contribution by Riverview for the Riverview property and all funds used 
from the Letter of Credit for the Lakeview property shall be considered a Participating Owner 
contribution by Lakeview for the Lakeview property.  All funds used for the WTP Improvements 
from the Letter of Credit (or equivalent funds) shall be paid out of the District’s account as if 
such funds were paid by Lakeview and Riverview as Participating Landowners using the same 
Pro-Rata Share calculations and timing required in this Section 1.3 for such payments.  The 
Letter of Credit (or equivalent funds) shall not be used for any Percentage Share of WTP Design 
Advance Funding or WTP Advance Funding which shall be the obligation of Riverview if 
Riverview elects to become a Participating Landowner.  Any such amounts paid by Riverview 
toward the WTP Improvement costs shall entitle Riverview to reimbursement for such excess 
contribution from Reimbursing Landowners in accordance with the provisions herein.  
Notwithstanding anything herein to the contrary, Riverview shall have no obligation to provide 
cash or letters of credit for the Riverview Pro-Rata Share of the WTP Improvements, and shall 
be deemed to have provided such payment upon the District obtaining funds from the Letter of 
Credit (or equivalent funds), but shall be required to provide such cash or security for its 
Percentage Share of WTP Design Advance Funding and/or WTP Advance Funding upon 
election to be a Participating Landowner. 
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(J)(K) District Funding for Existing 900 EDUs.  District shall commit funds previously 
collected by District from existing development for the rehabilitation and/or expansion of the 
water treatment plant toward the actual costs of the WTP Improvements in the amount of One 
Million Five Hundred Thousand Dollars ($1,500,000) (“Existing District WTP Funding”). 
From and after the Effective Date of this Agreement, District shall contribute additional funds up 
to One Million Five Hundred Thousand Dollars ($1,500,000) from future reserve fund fees 
(through debt service pre-funding), to be collected in the future, at no less than current rates, and 
to the extent allowed by applicable law, toward the actual costs of the WTP Improvements 
(“Future District WTP Funding”), provided, however, that the District’s total contribution to 
the funding of the WTP Improvements (including the initial $1,500,000 initial funding 
commitment) shall not exceed 55% of the total cost of the WTP Improvements or $3,000,000, 
whichever is less. The Future District WTP Funding shall be paid to Landowners as 
reimbursement for District’s share of capacity. Existing District WTP Funding shall be invested 
and maintained by District in a separate capital facilities account and expended only for the WTP 
Improvements as provided herein.  Following deposit of all cash or letters of credit by 
Participating Landowners as provided in Section 1.3(F), District shall commit all Existing 
District WTP Funding to the WTP Improvements and use such funds toward the design and 
construction costs incurred for the construction of the WTP Improvements on a pro-rata basis 
(District’s pro-rata share shall be determined based on District’s $1,500,000 contribution divided 
by the total Estimated WTP Improvement Cost).  All Future District WTP Funding shall be paid 
to the Landowners on an annual basis (commencing one (1) year following the date the Notice of 
Completion for the WTP Improvements is filed) as reserve fees are collected by District until all 
Future District WTP Funding is paid in full.  Each Future District WTP Funding annual 
reimbursement payment shall be paid only to Participating Landowners and Reimbursing 
Landowners that have paid in full all design and construction costs for the WTP Improvements 
for such Landowner’s Property.  Notwithstanding any other provision of this Agreement, the 
District may, in its sole discretion, pursue alternative funding mechanisms to ensure earlier 
funding of the Core Facilities, as identified in section 1.3(A). 

(K)(L) Reimbursement From Reimbursing Landowners.  Each Reimbursing Landowner 
(for both design and construction costs as the case may be) shall be required to pay their Pro-
Rata Share of the actual costs for the WTP Improvements incurred by the Participating 
Landowners subject to adjustment equal to any annual increases in the Engineering News-
Record Construction Cost Index for San Francisco accruing from the date of completion of the 
WTP Improvements to the date of payment by such Reimbursing Landowner.  Such 
reimbursement shall be paid by Reimbursing Landowners to District prior to recordation of each 
final subdivision map for the Reimbursing Landowner’s Property.  Each reimbursement payment 
from a Reimbursing Landowner shall be repaid by District to Participating Landowners in the 
same Percentage Shares that such WTP Design Advance Funding and/or WTP Advance Funding 
(as the case may be) was paid and shall be paid to Participating Landowners within thirty (30) 
days following receipt of such funds by District. District shall not provide its consent to final 
map approval until such Reimbursing Landowner has paid its Pro-Rata Share of actual costs for 
the WTP Improvements.   

(L)(M) District Obligation To Design and Construct. Provided Participating Landowners 
provide the security and funding required by this Agreement, District shall design, permit, 
engineer, construct or cause to be constructed, the WTP Improvements. Upon receipt of WTP 
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Design Advance Funding, District shall use diligent, good faith efforts to prepare design 
documents for the WTP Improvements. Within thirty (30) days following receipt of all WTP 
Advance Funding from Participating Landowners as required by Section 1.3(F), District shall use 
diligent good faith efforts to obtain all necessary permits and approvals for the WTP 
Improvements, and upon receipt of all permits and approvals, District shall cause the 
commencement of construction of the WTP Improvements. Following commencement of 
construction, District shall cause its contractors to diligently prosecute such construction to 
completion. District’s obligations to commence and complete construction shall subject to 
commercially reasonable delay due to Force Majeure causes and failure to construct in the winter 
months in accordance with standard industry practice. In the event that, despite District’s diligent, 
good faith efforts to obtain permits, District is unable to obtain such permits within a  
commercially reasonable time, all security and unexpended funds shall be returned to the 
Participating Landowners upon request therefor, less any amounts already reasonably expended 
for the WTP Improvements. District shall obtain from all contractors, including engineers, 
subcontractors and suppliers, all normal and customary guaranties and warranties. The WTP 
Improvements shall be constructed (a) in a good and workmanlike manner and (b) in accordance 
with applicable laws, regulations and codes. District covenants to make best efforts to keep the 
Landowners’ Properties free from any liens, including mechanic’s liens, which may arise in the 
construction of the WTP Improvements, unless such lien results from a breach of this Agreement 
by such Landowner. The Parties acknowledge that the Landowners’ obligations hereunder relate 
solely to financing of the WTP Improvements, and Landowners shall have no responsibility or 
liability for design, engineering or construction defects related to or arising out of the 
construction of the WTP Improvements. 

(M)(N) Release of Unused Funds/Security.  Within ninety (90) days following the 
completion of the WTP improvements, District agrees to release all letters of credit and release 
any unexpended portion of the Participating Landowner’s cash deposits to the Parties that 
deposited the same, except to the extent there are any claims relating to the construction of the 
WTP Improvements. If there are any claims during such ninety (90) day period, a portion of the 
security equal to the amount of the claim may be retained by District until the final resolution of 
such claim. 

1.4 Temporary Water and Sewer Service.   

(A) District agrees to provide temporary water and sewer service for construction and 
use of model homes, for construction of commercial/retail space within the Landowners' projects 
and for fire flow, before the WTP Improvements are completed and in service.  Notwithstanding 
any provisions to the contrary, no residential, commercial or retail units shall be occupied until 
the WTP Improvements are completed and in service, except for model homes which shall be 
used exclusively for sales activities.   

 
(B) The District Board of Directors General Manager may, in its his/her sole 

discretion and subject to any conditions it he/she deems necessary, provide water service to 
residential production units and commercial/retail units through the use of a temporary filtration 
unit, or other District approved facilities, to be paid for by the Landowners requesting water 
service, but only if (1) it he/she determines that District has adequate capacity to serve all 
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existing customers and (2) the California Department of Health Services has approved of such 
service. 

1.5 Water Rights.   

(A) Landowners acknowledge that District's water rights are only protected through 
the year 2020, pursuant to the State Water Resources Control Board Order WR 2006-0017, 
adopted on November 15, 2006. 

 
SECTION 2. Wastewater Treatment Plant Disposal Facilities.  

2.1 Recycled Water. 

(A) The Parties acknowledge that the existing facilities of District with respect to the 
disposal of recycled water are inadequate to serve the future residents, owners, and occupants of 
the Property.   

2.2 Irrigation Easement. 

(A) Certain Landowners previously acquired and other parties not participating in this 
Agreement previously acquired and paid for an irrigation easement ("Landowner Irrigation 
Easement") from Van Vleck Ranch ("VVR") in accordance with the terms set forth in the Grant 
and Agreement Regarding Irrigation Easement, attached hereto as Exhibit JI, and incorporated 
herein by reference ("Irrigation Easement Agreement").  The Landowner Irrigation Easement 
is approximately sixty (60) acres and is anticipated to be of sufficient size to dispose of the full 
amount of recycled water estimated to be generated by the Property when applied at agronomic 
rates and in accordance with the requirements of the Regional Water Quality Control Board 
(“RWQCB”).  The Irrigation Easement has been conveyed to District pursuant to the Grant of 
Easement attached hereto as Exhibit I.If and when requested by the District, the Landowners 
shall either (i) cause the Landowner Irrigation Easement to be conveyed to District or (ii) obtain 
and provide an alternative easement or other property interest approved by the District Board of 
Directors to provide for disposal of the full amount of recycled water estimated to be generated 
by the Property.  If the Landowner Irrigation Easement is conveyed as required by the District, 
those Landowners that have not previously paid their Pro-Rata Share of the Landowner Irrigation 
Easement shall be considered a Reimbursing Landowner for purposes of this Section 2.2 and 
shall be required to pay their Pro-Rata Share to District prior to recordation of each final 
subdivision map for their Property. The amounts owed by each Landowner are based on each 
Landowner’s Pro-Rata Share as set forth on Exhibit H attached hereto. If the Landowners are not 
able to cause the Landowner Irrigation Easement to be provided to District using commercially 
reasonable efforts, and elect to provide an alternative easement or other property interest 
approved by District, the costs of such alternative easement or other property interest shall be the 
sole responsibility of Landowners, and each Landowner shall be required to pay a Pro-Rata 
Share of such alternative easement or other property interest costs as determined by the Fund 
Manager prior to Final Map, and the Landowners shall have no obligation hereunder to pay a 
Pro-Rata Share for the Landowner Irrigation Easement. District shall not provide its consent to 
final map approval until such Reimbursing Landowner has either (i) paid its Pro-Rata Share as 
required hereunder for the Landowner Irrigation Easement or (ii) provided an alternate easement 
or other property interest approved by District, and paid a Pro-Rata Share of such costs. If the 
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Landowner Irrigation Easement is provided to District, District shall reimburse each Landowner 
that paid for the Landowner Irrigation Easement in the same percentages that were contributed to 
the Landowner Irrigation Easement solely from funds received by Fund Manager from 
Reimbursing Landowners.  All reimbursement funds received by District from a Reimbursing 
Landowner shall be paid to the Landowners that paid for the Landowner Irrigation Easement 
within thirty (30) days of receipt of such payment by District. Any reimbursement owed to other 
parties not participating in this Agreement that paid for the Landowner Irrigation Easement shall 
be held and retained by District unless and until a contractual obligation to pay such 
reimbursement amounts to such other parties is negotiated and entered into between District, 
Landowners and such other parties not participating in this Agreement or in accordance with the 
terms of any other contractual obligation for such reimbursement amount to be paid to other 
parties not participating in this Agreement.use good faith efforts to cause the Landowner 
Irrigation Easement to be conveyed to District pursuant to the Grant of Easement attached hereto 
as Exhibit I. Following such conveyance,  Tthose Landowners that have not previously paid their 
Pro-Rata Share of the Landowner Irrigation Easement shall be considered a Reimbursing 
Landowner for purposes of this Section 2.2 and shall be required to pay their Pro-Rata Share to 
District prior to recordation of each final subdivision map for their Property. The amounts owed 
by each Landowner based on each Landowner’s Pro-Rata Share are set forth on Exhibit H 
attached hereto.  District shall not provide its consent to final map approval until such 
Reimbursing Landowner has paid its Pro-Rata Share in the amountsas required hereunder.  
District shall reimburse each Landowner that paid for the Landowner Irrigation Easement in the 
same percentages that were contributed to the Landowner Irrigation Easement.  All 
reimbursement funds received by District from a Reimbursing Landowner shall be paid to the 
Landowners that paid for the Landowner Irrigation Easement within thirty (30) days of receipt of 
such payment by District. 

(B) District has acquired an irrigation easement from the owners of the VVR 
("District Irrigation Easement"), in the general location depicted on the Map of Irrigation 
Easementset forth in the Grant and Agreement Regarding Irrigation Easement, attached to this 
Agreement as Exhibit I, in order to supplement District's recycled water irrigation capacity, and 
thereby insure the adequacy of storage and disposal facilities for recycled water generated by 
existing residents within the boundaries of District.  Landowners shall not be required to advance 
or pay any costs associated with the acquisition of the District Irrigation Easement. 

2.3 Irrigation Facilities Design, Permitting and Construction 
Costs/Election to be Participating Landowner. 

(A) Upon a written request from District, along with an estimate of the permitting, 
administrative and design costs for the recycled water facilities, each Landowner shall elect 
whether to become a Participating Landowner for purposes of Section 2.3(C) (permitting, 
administrative and design costs).  Landowners shall make a written election whether to become a 
Participating Landowner for funding the costs in Section 2.3(C) below within thirty (30) days 
following receipt of District’s notice. Those Landowners not electing to become Participating 
Landowners for purposes of Section 2.3(C) below shall be Reimbursing Landowners with 
respect to such costs. If a Landowner fails to respond to District’s written request for an election 
within such 30 day period, such Landowner shall be deemed a Reimbursing Landowner. In the 
event no Landowners elect to become Participating Landowners for purposes of Section 2.3(C), 
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then the Parties shall have no obligations to fund such costs under this Agreement, provided 
however that Landowners shall not have the right to receive a final map (and District shall not 
consent to final map approval) from District unless and until District determines in its sole 
discretion that such Landowner has satisfied the requirements of this Agreement and District has 
adequate recycled water facilities to serve such Landowner’s Property.  At any time following an 
election by any Landowner(s) to become Participating Landowners for design and permitting 
costs of the Landowner Irrigation Facilities and the District Irrigation Facilities (defined below), 
District shall make a written request for payment of the full estimated design/permitting costs in 
Section 2.3(C) below from Participating Landowners, along with a written determination of each 
Participating Landowner’s Pro-Rata Share and each Participating Landowner’s Percentage Share 
(defined below) of the Landowner Irrigation Facilities and the District Irrigation Facilities.  Each 
Participating Landowner agrees to pay its respective Pro-Rata Share of the costs of design and 
permitting of the Landowner Irrigation Facilities and the District Irrigation Facilities plus a 
Percentage Share of an advance funding amount equal to the total Reimbursing Landowners’ 
Pro-Rata Share of the costs for the design and permitting of the Landowner Irrigation Facilities 
and the District Irrigation Facilities (“Permitting/Design Advance Funding”).  Each 
Participating Landowner’s “Percentage Share” of the Permitting/Design Advance Funding shall 
be equal to the percentage of funds contributed by such Participating Landowner to the total 
funds contributed by all Participating Landowners for the full estimated design/permitting costs 
in Section 2.3(C).  Each Participating Landowner’s Pro-Rata Share and each Participating 
Landowner’s Percentage Share shall be paid to District within forty-five (45) days following 
District’s written request for funding.   

(B) At any time following completion of the design and District obtaining all permits 
for the Landowner Irrigation Facilities and District Irrigation Facilities, District may request that 
each Landowner elect whether to become a Participating Landowner for purposes of funding the 
construction of the Landowner Irrigation Facilities pursuant to Section 2.4 hereunder.  
Landowners shall make a written election whether to become a Participating Landowner for 
funding the costs required by Section 2.4 below within thirty (30) days following receipt of 
District’s notice and prior to District’s advertisement for bids. Those Landowners not electing to 
become Participating Landowners for purposes of Section 2.4 below shall be Reimbursing 
Landowners with respect to such costs. If a Landowner fails to respond to District’s written 
request for an election within such 30 day period, such Landowner shall be deemed a 
Reimbursing Landowner. In the event no Landowners elect to become Participating Landowners 
for purposes of Section 2.4, then the Parties shall have no obligations to fund such construction 
costs under this Agreement, provided however that Landowners shall not have the right to 
receive a final map unless and until District determines in its sole discretion that such Landowner 
has satisfied the requirements of this Agreement and District has adequate recycled water 
facilities to serve such Landowner’s Property.   

(C) Participating Landowners for the design of the Landowner Irrigation Facilities 
agree to pay the full costs for obtaining necessary permits for the installation and operation of the 
Landowner Irrigation Facilities and the District Irrigation Facilities, and to cover District 
administrative costs associated with obtaining such necessary permits and for the estimated costs 
for the design of the Landowner Irrigation Facilities and the District Irrigation Facilities. Each 
Reimbursing Landowner shall be required to pay their Pro-Rata Share of such costs prior to 
recordation of a final map for such Reimbursing Landowner’s Property. 
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(D) Each Reimbursing Landowner shall be required to pay their Pro-Rata Share of the 
actual costs required by Section 2.3(C) which shall be subject to adjustment equal to any annual 
increases in the Engineering News-Record Construction Cost Index for San Francisco accruing 
from the date of completion of all design and permitting to the date of payment by such 
Reimbursing Landowner. Such reimbursement payment shall be required by District and paid to 
District prior to recordation of each final subdivision map for such Reimbursing Landowner’s 
Property.  Each reimbursement payment from a Reimbursing Landowner shall be repaid by 
District to Participating Landowners within thirty (30) days following District’s receipt of such 
funds from a Reimbursing Landowner and in the same Percentage Shares that such costs were 
paid. District shall not provide its consent to final map approval until such Reimbursing 
Landowner has paid its Pro-Rata Share in the amounts set forth herein.  Notwithstanding 
anything herein to the contrary, or any termination of this Agreement, the obligation for a 
Reimbursing Landowner to reimburse  Participating Landowners for all costs incurred hereunder 
shall remain in full force and effect even upon termination of this Agreement, until such time as 
such Reimbursing Landowner has repaid all amounts required hereunder. 

2.4 Irrigation Facilities. 

(A) The Parties agree that the costs of engineering, construction management, 
construction, plan check and inspection, change orders and District administrative costs related 
to the recycled water irrigation facilities to be installed on the Landowner Irrigation Easement 
and necessary to serve the Property (“Landowner Irrigation Facilities”), including forty 
percent (40%) of the Shared Transmission Facilities Costs, as defined below, is currently 
estimated to be One Million Seven Hundred and Fifty Thousand Dollars ($1,750,000.00) 
(“Landowner Irrigation Facilities Costs.”)  The costs of the recycled water irrigation facilities 
to be installed on the District Irrigation Easement to serve the existing residents of the District 
(“District Irrigation Facilities”), if such facilities are ultimately constructed by District, is 
currently estimated to be Two Million One Hundred Thousand Dollars ($2,100,000.00) 
("District Irrigation Facilities Costs"), which includes sixty percent (60%) of the Shared 
Transmission Facilities Costs.  The above estimates are preliminary only and will be revised as 
further information becomes available, or upon receipt of a final engineer's estimate. The District 
shall annually review the District EDU standard as the recycled water specifications and 
availability are determined.   The facilities necessary to convey the recycled water from the 
District wastewater treatment plant to the Landowner Irrigation Easement and the District 
Irrigation Easement are referred to in this Agreement as the “Shared Transmission Facilities” 
and the cost of the Shared Transmission Facilities is referred to in this Agreement as the “Shared 
Transmission Facilities Costs.”   

(B)   In the event that the District determines to proceed with the construction of the 
District Irrigation Facilities in advance of the Participating Landowners’ determination to 
proceed with the construction of the Landowner Irrigation Facilities, District shall pay for the 
costs of such construction.  In the event that the District determines to proceed with the 
construction of the District Irrigation Facilities concurrently with the construction of the 
Landowner Irrigation Facilities, the Participating Landowners shall advance the full amount of 
the Shared Transmission Facilities Costs, subject to District reimbursement of its sixty percent 
(60%) share of the Shared Transmission Facilities Costs, within three (3) years from completion 
of construction, with interest at the Local Agency Investment Fund (“LAIF”) rate. In the event 
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that District determines not to construct the District Irrigation Facilities concurrently with, or in 
advance of, the construction of the Landowner Irrigation Facilities, District shall nonetheless be 
required to reimburse Participating Landowners for the sixty percent (60%) of the actual Shared 
Transmission Facilities Costs, in accordance with the terms set forth above.  In the event that 
District has not fully reimbursed Participating Landowners for such advanced costs at the time of 
issuance of a building permit, then all or the remaining portion of the outstanding balance shall 
become a credit against any Bundled Fees owed to District, on a dollar for dollar basis, by each 
Participating Landowner, on a pro rata basis, until such time as such advance costs have been 
fully credited or reimbursed by District.  To the extent such credits do not fully reimburse any 
Participating Landowner, such Participating Landowners shall be entitled to any Bundled Fees or 
charges collected by District from other development until all Participating Landowners are fully 
reimbursed.  

(C) Participating Landowners agree to pay all actual Landowner Irrigation Facilities 
Costs and each Participating Landowner acknowledges and agrees that it is jointly and severally 
liable to the District for such costs, provided however, District shall first use its best efforts to 
apply any security provided by a defaulting Participating Landowner prior to implementing the 
joint and several liability provisions of this Section.  In the event District sells any excess 
capacity in the Landowner Irrigation Facilities (to future development property other than the 
Properties), District shall reimburse the Landowners from such funds based on the Pro-Rata 
Shares herein within thirty (30) days following receipt of such funds from other benefitting 
properties.  

(D) Notwithstanding any other provision in this Agreement, Landowners understand 
and acknowledge that District shall not advertise for bids for construction of the Landowner 
Irrigation Facilities or the District Irrigation Facilities, until Participating Landowners have 
deposited in accordance with this Section 2.4(D) the full estimated amount of the Landowner 
Irrigation Facilities Costs and the Shared Transmission Facilities Costs,  with District, which 
amount is referred to herein as the "Estimated Irrigation Facilities Costs".  At any time 
following an election by one or more Landowners to be Participating Landowners pursuant to 
Section 2.3(B) above, each Participating Landowner shall deposit its respective Pro-Rata Share 
of the Estimated Irrigation Facilities Costs plus its Percentage Share of an advance funding 
amount equal to the Reimbursing Landowner’s Pro-Rata Share of the Estimated Irrigation 
Facilities Costs (“Irrigation Advance Funding”) in cash or by an irrevocable letter(s) of credit 
from one or more nationally-chartered banks in favor of District and in a form reasonably 
acceptable to the District within forty-five (45) days following such request from District.      

(E) The District shall on a quarterly basis invoice each Participating Landowner for 
its respective Pro-Rata Share of the Estimated Irrigation Facilities Costs plus its Percentage 
Share of Irrigation Advance Funding for the next ninety (90) day period ("Irrigation Facilities 
Quarterly Payment"), in accordance with the process set forth in Section 1.3, inserting 
“Irrigation Facilities” in place of “WTP Improvements”.    

(F) The actual cost of the Landowner Irrigation Facilities and the Shared 
Transmission Facilities may exceed the Estimated Irrigation Facilities Costs.  Each Participating 
Landowner shall pay (i) its respective Pro-Rata Share of the difference between the actual cost of 
the Landowner Irrigation Facilities and the Shared Transmission Facilities (as such costs are 
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adjusted from time to time) and the Estimated Irrigation Facilities Costs, plus (ii) its Percentage 
Share of Irrigation Advance Funding for the difference between the actual cost of the Landowner 
Irrigation Facilities and the Shared Transmission Facilities (as such costs are adjusted from time 
to time) and the Estimated Irrigation Facilities Costs (hereinafter collectively referred to as the 
"Irrigation Facilities Shortfall") within thirty (30) days of receiving notice, and reasonable 
supporting documentation, from District that an Irrigation Facilities Shortfall exists and the 
amount of such Irrigation Facilities Shortfall ("Irrigation Facilities Shortfall Notice").  Such 
Irrigation Facilities Shortfall shall be paid in cash or irrevocable letter(s) of credit from one or 
more nationally-chartered banks in favor of District and in a form acceptable to the District.  In 
the event that the cumulative amount of all Irrigation Facilities Shortfall Notices exceeds the 
Estimated Irrigation Facilities Costs by eight percent (8%), then the Parties shall meet and confer 
before the District issues any subsequent Irrigation Facilities Shortfall Notice.  Additionally, the 
District and Landowners shall work cooperatively and in good faith to make all reasonable 
efforts to control the further costs of the Landowner Irrigation Facilities and the Shared 
Transmission Facilities. In the event the Estimated Irrigation Facilities Cost exceeds the actual 
Irrigation Facilities Costs, or any funds are remaining following completion of the Landowner 
Irrigation Facilities and the Shared Transmission Facilities, such excess funds shall be refunded 
to the Participating Landowners within sixty (60) days following completion of the Landowner 
Irrigation Facilities and the Shared Transmission Facilities, in the same percentages as such 
Participating Landowners contributed to the Irrigation Facilities construction costs. 

(G) After commencement of construction of the Landowner Irrigation Facilities, 
District and Landowners agree to meet at least on a quarterly basis to review the status, progress 
and costs of such facilities.   District shall also report quarterly on the amount of the ten percent 
(10%) contingency that has been expended, and shall further call a separate meeting with 
Landowners at such time as eighty percent (80%) of the ten percent (10%) contingency has been 
expended.  District shall be responsible for scheduling such meetings and providing a report, 
with reasonable supporting documentation, on the status, progress and costs of such facilities. 

(H) Each Reimbursing Landowner shall be required to pay their Pro-Rata Share of the 
actual costs for the Landowner Irrigation Facilities incurred by the Participating Landowners 
pursuant to this Section 2.4 subject to adjustment equal to any annual increases in the 
Engineering News-Record Construction Cost Index for San Francisco accruing from the date of 
completion of all design and permitting to the date of payment by such Reimbursing Landowner.  
The portion of the Irrigation Advance Funding attributable to the District’s 60% portion of the 
Shared Transmission Facilities shall be reimbursed to Participating Landowner’s directly by 
District pursuant to Section 2.4(B) above. Such reimbursement shall be paid to District prior to 
recordation of a final map for the Reimbursing Landowner’s Property.  Each reimbursement 
payment from a Reimbursing Landowner shall be repaid by District to Participating Landowners 
in the same Percentage Shares that such Irrigation Advance Funding was paid and shall be paid 
to Participating Landowners within thirty (30) days following receipt of such funds by District. 
District shall not provide consent to final map approval until such Reimbursing Landowner has 
paid its Pro-Rata Share of actual Landowner Irrigation Facilities Costs.   

(I) District Obligation To Design and Construct. Provided Participating Landowners 
provide the security and funding required by this Agreement for the Irrigation Facilities, District 
shall design, permit, engineer, construct or cause to be constructed, the Irrigation Facilities. Upon 
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receipt of Permitting/Design Advance Funding, District shall use diligent, good faith efforts to 
prepare design documents for the Irrigation Facilities and obtain all necessary permits and 
approvals for the Irrigation Facilities. Upon receipt of all permits and approvals, and receipt of 
all Irrigation Advance Funding, District shall cause the commencement of construction of the 
Irrigation Facilities. Following commencement of construction, District shall cause its 
contractors to diligently prosecute such construction to completion. District’s obligations to 
commence and complete construction shall subject to commercially reasonable delay due to 
Force Majeure causes and failure to construct in the winter months in accordance with standard 
industry practice. In the event that, despite District’s diligent, good faith efforts to obtain permits, 
District is unable to obtain such permits within a  commercially reasonable time, all security and 
unexpended funds shall be returned to the Participating Landowners upon request therefore, less 
any amounts already reasonably expended for the WTP Improvements. District shall obtain from 
all contractors, including engineers, subcontractors and suppliers, all normal and customary 
guaranties and warranties. The Irrigation Facilities shall be constructed (a) in a good and 
workmanlike manner and (b) in accordance with applicable laws, regulations and codes. District 
covenants to make best efforts to keep the Landowners’ Properties free from any liens, including 
mechanic’s liens, which may arise in the construction of the Irrigation Facilities, unless such lien 
results from a breach of this Agreement by such Landowner. The Parties acknowledge that the 
Landowners’ obligations hereunder relate solely to financing of the Irrigation Facilities, and 
Landowners shall have no responsibility or liability for design, engineering or construction 
defects related to or arising out of the construction of the Irrigation Facilities. 

(J) Release of Unused Funds/Security.  Within ninety (90) days following the 
completion of the Landowner Irrigation Facilities Costs and the Shared Transmission Facilities 
Costs, District agrees to release all letters of credit and release any unexpended portion of the 
Participating Landowner’s cash deposits to the Parties that deposited the same, except to the 
extent there are any claims relating to the Construction of the Landowner Irrigation Facilities 
Costs or the Shared Transmission Facilities Costs. If there are any claims during such ninety (90) 
day period, a portion of the security equal to the amount of the claim may be retained by District 
until the final resolution of such claim.  

2.5 Irrigation Facilities Maintenance Costs.   

(A) Within thirty (30) days of completion of the Landowner Irrigation Facilities, each 
Participating Landowner agrees to deposit with District a one-time payment of Two Hundred 
Twenty Five Dollars ($225.00) for each EDU within each Participating Landowner's respective 
Property and for each EDU in the Reimbursing Landowners’ Properties (for a total payment of 
One Hundred Fifty Thousand Seven Hundred Fifty Dollars ($150,750.00) from all Participating 
Landowners) to pay the estimated cost of maintaining such facilities from completion through 
estimated build-out of the Property ("Irrigation Facilities Maintenance Cost").  Each 
Reimbursing Landowner shall be required to pay Two Hundred Twenty Five Dollars ($225.00) 
for each EDU within their respective Property for the Irrigation Facilities Maintenance Cost to 
District prior to final map approval. District shall reimburse such costs to Participating 
Landowners within thirty (30) days following receipt thereof. 

 

2.6 Recycled Water Facilities.  
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(A) Subject to the provisions set forth below in this Section 2.6, Landowners agree to 
install recycled water irrigation facilities, including the distribution system within such 
Landowner’s Property, service lines to the recycled water meter, the recycled water meter “setter” 
and the service extension to the point of connection to the recycled water irrigation system, 
within new residential and commercial developments on the Property, so that the District can 
increase the beneficial use of recycled water, and thereby reduce the demand for potable water 
supply within the Property. 

Recycled water irrigation facilities shall be installed for landscape irrigation within the 
boundaries of the Landowner’s Property that may include parks, schools, residential front 
and rear yard landscaping, and landscaped common areas.  The actual areas within the 
Property that will be irrigated with recycled water shall be determined by the District on a 
project-by-project basis, subject to health and safety regulations, and after discussions 
with the effected Landowner.  District shall make a determination of the requirements for 
the installation of recycled water irrigation facilities in new residential or commercial 
development and provide notice to the applicable Landowner at any time prior to 
installation of water facility lines in the Landowner’s development project. Such notice 
shall include the following information: 
 

(1) Identification of the areas where recycled water irrigation facilities 
are to be installed; and 

(2) The specifications for such recycled water irrigation facilities, 
including applicable regulations of the Department of Health Services, including Title 22, and 
the provisions of the Master Reclamation Permit issued by the RWQCB. 

(B) If District fails to produce Board adopted recycled water specifications within 
thirty (30) days following a Landowner’s initial submittal of grading plans or Improvement Plans, 
District shall not require such Landowner to fund or install recycled facilities on such project.  

2.7 Provision of Service.   

(A) As consideration for the terms and conditions set forth herein, as of the Effective 
Date, District agrees to provide all Landowners (except any defaulting Landowners hereunder) a 
conditional will serve letter upon request of such Landowner which provides that upon 
compliance with this Agreement, including payment in full for all amounts due hereunder from 
such Landowner (including all amounts due from a Reimbursing Landowner), such Landowner 
will be entitled to a final will serve letter. District agrees to provide water service and wastewater 
service to the Property, subject to and contingent upon the satisfactory performance of all of the 
terms and conditions of this Agreement by Landowners and of other legal obligations of 
Landowners as set forth in duly enacted or adopted ordinances and regulations of District, and 
without limitation, subject to the WTP Improvements and the Landowner Irrigation Facilities 
being fully operational and in service.  Water service is further contingent upon issuance of the 
appropriate permit(s) from the Department of Health Services.  Additionally, wastewater service 
is further contingent upon issuance of the appropriate permit(s) from the RWQCB and the 
County of Sacramento for use of the recycled irrigation facilities on the Landowner Irrigation 
Easement.    
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(B) Notwithstanding the provisions of Section 2.7(A) above, in the event that one or 
more of the Landowners have not satisfactorily performed all of their respective legal obligations, 
whether pursuant to the terms and conditions of this Agreement or in duly enacted and adopted 
ordinances and regulations of District, District shall not withhold water service or wastewater 
service to the remaining Landowners and their respective projects, provided that all other 
contingencies to water service and/or wastewater service have been satisfied by such Landowner. 

SECTION 3. Financing and Fees.  

3.1 Mello-Roos Financing.   

(A) The Parties agree that the ultimate financing mechanism for the WTP 
Improvements and the Landowner Irrigation Facilities (collectively referred to herein in this 
Section 3 as "Improvements") may be a Community Facilities District (hereafter referred to as 
"CFD #2"), the boundaries of which shall be coincident with the boundaries of the projects of 
the Parties electing, in each Party’s sole and absolute discretion, to participate in CFD #2 (each a 
“CFD Participating Landowner”), and which shall be subject to the requirements and 
limitations of Sections 53311 et seq. of the Government Code of the State of California.  District 
will use its best efforts to form CFD #2 and act as lead agency.  Nothing in this Section 3.1 shall 
obligate a Landowner to participate in CFD #2 or obligate District to make a finding nor to take 
any discretionary action regarding the formation of a Community Facilities District or the levy of 
a tax.  Such decisions shall be made in accordance with all statutory requirements and procedures, 
and District ordinances and policies, and subject to the evidence and findings at the time that 
such a proposal is formally presented to the District's Board of Directors.   

3.2 Fund Control.   

(A) All funds and securities deposited by the Parties with the District shall be 
administered by a project fund manager retained as a consultant (“Fund Manager”). The Parties 
have elected to have Economic Planning Systems (2150 River Plaza Dr., suite 400, Sacramento, 
phone 916-649-8010) to be the Fund Manager.  The costs of the Fund Manager shall be included 
in the administration costs included in this Agreement (as provided in Section 3.6 below).  If 
EPS is unable or unwilling to provide such services, or in the event a majority of the Landowners 
decide to change the Fund Manager, the Fund Manager may be changed to any other qualified 
person or firm selected by a majority of the owners, with the written consent of the District 
Manager.  The Parties acknowledge that all responsibilities and obligations for District to make 
financial calculations and determinations on funding amounts hereunder shall be delegated to 
and made by the Fund Manager in accordance with the provisions herein. The Fund Manager 
shall be responsible for all determinations to be made by District hereunder regarding funding 
and accounting pursuant to this Agreement, including but not limited to accounting for all funds 
paid or advanced by Participating Landowners, determining the Pro-Rata Shares, determining the 
Percentage Shares for advance funding for each improvement cost, determining the costs to be 
paid by each Landowner pursuant to Section 3.6 below, determining reimbursement to 
Landowners for reimbursement from Future District WTP Funding, determining reimbursement 
for Advance Funding, determining Excess EDU reimbursement, determining reimbursement for 
Public EDUs, and determining amount of all other financial calculations and reimbursement or 
refunds due pursuant to the terms herein. All amounts to be paid hereunder shall be paid to and 
held in an account(s) established District, except for CFD funds and security provided hereunder 
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which shall be held by District separately from such account. District shall not provide consent to 
approval of any final map (or any other final development approval for those Properties not 
obtaining a final map) and shall not provide any sewer or water service, for any of the Properties 
hereunder, unless and until the Fund Manager has sent written confirmation of payment in full of 
all amounts due hereunder. Landowners agree that District shall be entitled to conclusively rely 
on the determinations of the Fund Manager.  Landowners hereby fully release District and shall 
fully defend, indemnify, save and hold harmless District, its governing body, officers, agents and 
employees from any claims, actions, or costs (collectively, “Claims”) brought by Landowners 
hereunder arising from or related to the determinations or calculations of Fund Manager 
hereunder, except Claims arising from the willful misconduct or fraud of District or material 
breach of this Agreement by District.   Any such indemnity costs hereunder shall be paid in the 
same Pro-Rata Shares set forth herein.  The Fund Manager may be changed at any time with ten 
(10) days written notice of the change signed by all Landowners. 

3.3 Audit.   

(A) District shall keep itemized records of the expenses incurred that are related to the 
design and construction of the WTP Improvements and Irrigation Facilities, and all accounting of 
the Fund Manager, and all such records shall be retained for a minimum of three (3) years 
following completion of each improvement and shall be made available to the Parties for review 
during regular business hours, upon at least 72 hours advance written notice.   

3.4 Bond Proceeds/Special Taxes - Construction Fund.    

(A) Pursuant to California Government Code Section 53314.9, the District agrees that 
upon the formation of CFD #2, the levy of a special tax upon the properties within the 
boundaries of CFD #2, and the receipt of bond proceeds pursuant to Section 3.1 above and/or the 
receipt of revenues from the collection of pay-as-you-go special taxes, the District shall repay the 
CFD Participating Landowners from the net amount of such bond proceeds and special tax 
proceeds available for the amount that each such CFD Participating Landowner advanced to the 
District and/or paid for the construction of Improvements, pursuant to this Agreement for the 
construction of the Improvements, as provided for in this Agreement, and to the extent allowed 
pursuant to those documents relating to the issuance of bonds and other applicable law.  The 
District's agreement to repay the CFD Participating Landowners as provided in this Section 3.4 
shall be included in both the resolution of intention to establish CFD #2 to be adopted pursuant 
to Section 53321 of the California Government Code and in the resolution of formation to 
establish CFD #2 to be adopted pursuant to Section 53325.1 of the California Government Code.  
This Section 3.4(A) is not intended to limit or preclude the inclusion of funding for facilities 
other than the Improvements in CFD #2, provided that any such additional facilities are approved 
by the CFD Participating Landowners.   

(B) Upon the sale of bonds and receipt of the net bond proceeds by District, each CFD 
Participating Landowner may reduce the security provided pursuant to Sections 1.3 and 2.4 of 
this Agreement by the respective amount of bond proceeds attributable to such Landowner's 
respective project, as reasonably determined by District.  This provision is not intended to relieve 
each Participating Landowner from its shortfall obligations pursuant to Sections 1.3 and 2.4 of 
this Agreement.  
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(C) Notwithstanding any provision to the contrary, unless District and the successor- 
in-interest and assignee of Winncrest and FN enter into an amendment to the  Shortfall 
Agreement deleting the requirement applicable to bond proceeds, the net bond proceeds of CFD 
#2 shall first be used to pay successors- in-interest and assignees of Winncrest and FN the full 
amount of the Reimbursement Fee (defined in Section 3.7(C) below) applicable to that portion of 
the Property within the CFD #2 boundaries as required by the Shortfall Agreement.   

3.5 No Reimbursement.   

(A) Except as otherwise provided in this Agreement (including without limitation 
Section 1.2(B), Section 1.3(B), and Section 1.3(K) above), Landowners agree that the 
improvements which are to be paid for by Landowners will only serve buildings and residents 
attributable to the lots within and development of the Property.  Except as otherwise provided in 
this Agreement (including without limitation Section 1.2(B), 1.3(B), and 1.3(K) above), 
Landowners understand and agree that Landowners will not be reimbursed for the costs of such 
Improvements, except as otherwise expressly provided herein. 

3.6 Agreement Processing Costs. 

(A) Prior to the execution of this Agreement, certain Landowners have paid certain 
consultant costs incurred by the District in connection with the negotiation of this Agreement, 
including legal fees, in the approximate amount of One Hundred Thousand Dollars 
($100,000.00), pursuant to the Developer Deposit Agreement entered into by and between the 
District and Riverview including, without limitation, past due legal fees due to District incurred 
by other Landowners. Each Landowner agrees to pay its respective Pro-Rata Share of legal fees 
advanced under the Developer Deposit Agreement on the earlier of: (i) the first election to 
become a Participating Landowner for any portion of the design or construction hereunder or (ii) 
at the time a Reimbursing Landowner makes a reimbursement payment and prior to the first final 
map for such Reimbursing Landowner’s Property. Such amounts shall be reimbursed to 
Riverview upon receipt by District. In addition, Landowners shall pay any future consultant costs 
incurred by the District in connection with the processing and adoption of this Agreement, 
including legal fees, administration costs for the Fund Manager and CEQA consultant costs, 
which costs shall be included with the applicable Estimated WTP Improvement Cost and 
Estimated Irrigation Facilities Costs (and each Landowner shall be responsible as either a 
Participating Landowner or Reimbursing Landowner for their Pro-Rata share of such costs as 
applicable for each improvement).  In addition to all other legal and equitable remedies provided 
herein for failure to pay such costs when due, the provisions of Section 4.4 below shall apply for 
failure to pay amounts due under this Section 4.4.  

3.7 Fees For Other Services and Facilities. 

(A) Landowners agree to pay a bundled fee in the amount of Seven Thousand Six 
Seven Hundred Nineteen Twenty-one Dollars ($7,6197,721) per EDU ("Bundled Fee") to 
District for all development on the Property.  The Bundled Fee shall be paid in full at the time of 
issuance of a building permit for residential units, and shall be paid in full at the time of issuance 
of a certificate of occupancy for commercial buildings.  The Bundled Fee shall be adjusted 
annually in proportion to the annual increase in the Consumer Price Index for All Urban 
Consumers, U.S. City Average, All Items and Major Group Figures, published by the United 
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States Department of Labor, Bureau of Labor Statistics, or similar index used by the District, in 
its reasonable discretion.  The Bundled Fee includes a Water Augmentation Fee in the amount of 
Four Thousand Four Five Hundred Nineteen Twenty-one Dollars ($4,419521) (“Water 
Augmentation Fee”). Landowners shall be entitled to a fee credit in the amount of Two 
Thousand Dollars ($2,000) per EDU against the Water Augmentation Fee when such Landowner 
installs the in-tract reclaimed water system for the Property. In addition, should the District 
reduce the amount of the Water Augmentation Fee after the execution of this Agreement, 
Landowners shall be entitled to pay the reduced Water Augmentation Fee after the effective date 
of such reduction.  Landowners shall not be entitled to reimbursement for the amount of any fees 
paid prior to the effective date of any reduction in the Water Augmentation Fee.  

(B) All other fees included in the Bundled Fee shall be subject to any increases 
adopted by the District Board of Directors, if such increases are adopted in accordance with the 
Mitigation Fee Act (Government Code Section 66000, et seq.) and applied uniformly to all new 
development. Landowner’s participation in implementing this Agreement and compliance with 
the terms and conditions herein, including without limitation payment of the Bundled Fee and 
Water Augmentation Fee, is intended to constitute complete satisfaction of the requirements of 
District in order to obtain will serve letters and water and sewer service for the Projects for the 
number of EDUs allocated to such Projects herein and shall be deemed full mitigation of the 
impact upon the District from the development of the Property. Upon completion of the facilities 
described herein, Landowners will have provided sufficient capacity for the EDUs set forth in 
Section 1.1 above to serve the Property.  

(C) The amount of Five Thousand Nine Hundred Dollars ($5,900) per EDU will be 
paid to District, to satisfy the obligations of each Landowner’s Property as a “Benefitting 
Property” pursuant to the Shortfall Agreement. Any Landowner’s Property shall be deemed to 
have paid all amounts due pursuant to Section 7 of the Shortfall Agreement upon payment of 
such $5,900 per EDU.  District shall collect such amounts upon the recordation of the first Final 
Map for each project, or if no Final Map is required, upon the recordation of the Parcel Map (or 
if no map is required for any project prior to any certificate of occupancy or provision of service 
to such Property).  Such amount represents the amount to be reimbursed to successor-in-interests 
and assignees of Winncrest and FN for infrastructure previously funded by Winncrest and FN 
pursuant to the Shortfall Agreement (“Reimbursement Fee”). The Reimbursement Fee shall be 
paid for the benefit of the successor-in -interest and assignee of Winncrest and FN as and to the 
extent required by the Shortfall Agreement as determined by District in their sole discretion. Any 
amounts not reimbursed to the successor-in -interest and assignee of Winncrest and FN by 
District may be retained by District and used by District pursuant to the terms of the Shortfall 
Agreement. The Reimbursement Fee is a fixed amount and shall not be subject to any increases, 
adjustments or interest. Compliance with the terms and conditions herein and payment of the 
Reimbursement Fee by a Landowner shall be full and final satisfaction of any and all payment 
obligations to District and to successor-in -–interest sst and assignees of Winncrest and FN for a 
Benefitting Property pursuant to the Shortfall Agreement. District represents, warrants and 
covenants that the successors-in-interest and assignees to Winncrest and FN  have expressly 
consented to this provision, as evidenced by the Letter of Acknowledgement and Consent 
attached hereto as Exhibit K which shall supersede and amend the obligation for the Properties to 
pay any greater amount pursuant to the existing Shortfall Agreement.  Notwithstanding the 
foregoing, the Reimbursement Fee shall not be applicable to the Riverview or Lakeview 
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Properties, as those properties are not subject to reimbursement obligation pursuant to the 
Shortfall Agreement.   

(D) All costs and fees in this Section 3.7 are identified in Exhibit M attached hereto. 

 

SECTION 4. Default by Landowner; Remedies of Other Landowners. 

4.1 Delinquent Landowners.   

(A) Any Participating Landowner who fails, beyond any applicable notice and cure 
periods set forth in this Agreement, to contribute its Percentage Share of Advance Funding and 
its Pro-Rata Share for the costs of the WTP Improvements, the Landowner Irrigation Facilities, 
or other facilities, as required hereunder, or who fails to pay any other costs required hereunder 
including, without limitation, all agreement processing costs set forth in Section 3.6 above, and 
such Landowner has not provided adequate security upon which District may draw, or such 
security is inaccessible to District for any reason whatsoever, shall be referred to as a 
“Delinquent Landowner”.  Participating Landowners who have timely paid their Percentage 
Share of Advance Funding and Pro-Rata Shares of the above referenced costs as required under 
this Agreement, or have provided adequate security upon which District may draw, shall be 
referred to as “Current Landowners”.  In addition, any Reimbursing Landowner who fails to 
pay any and all amounts due hereunder as and when required by this Agreement (as set forth in 
Recital G and Section 3.6 and 3.7 herein) shall be considered in material default hereunder. 

4.2 Indemnification Obligations.   

(A) Each Delinquent Landowner shall indemnify, defend, protect and hold the Current 
Landowners and Reimbursing Landowners, individually and collectively, harmless from any loss, 
cost, or expense, including, without limitation, reasonable attorneys’ fees and costs and late fees 
or penalties incurred or accruing under this Agreement and resulting from the Delinquent 
Landowner’s failure to make any Pro-Rata Share contribution, Advance Funding payment or 
other payment of funds required under this Agreement.   

4.3 Obligation to Advance Delinquent Amounts. 

(A) All Current Landowners shall be required, within thirty (30) days following 
receipt of written notice that a Landowner has become a Delinquent Landowner, to advance the 
Delinquent Landowner’s Pro-Rata Share of any delinquent payments due under this Agreement, 
with such advances being made in proportion to the Current Landowners’ respective number of 
EDUs allocated under this Agreement as compared to the aggregate number of EDUs allocated 
to the Current Landowners under this Agreement, or as may otherwise be agreed to by the 
Current Landowners.  If an otherwise Current Landowner fails to pay its share of a Delinquent 
Landowner’s Pro-Rata Share as required under this Section 4.3, such Current Landowner shall 
immediately become a Delinquent Landowner, and the remaining Current Landowners shall be 
obligated hereunder to fund such Delinquent Landowner’s share of any other Delinquent 
Landowner’s Pro-Rata Share as provided hereunder.  If the Current Landowners, or any of them, 
advance a Delinquent Landowner’s Pro-Rata Share due under this Agreement, such Current 
Landowners shall  thereafter be referred to as “Advancing Landowners”, and such Advancing 
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Landowners shall be entitled to recover from the Delinquent Landowner the amount advanced on 
behalf of the Delinquent Landowner, together with any and all costs associated with such 
Advancing Landowners’ obtaining the necessary funds for such advance (including, without 
limitation, any loan fees or expenses and any legal fees reasonably incurred to obtain such funds), 
together with interest on the amount advanced by such Advancing Landowners at the rate of 
twelve percent (12%) per annum or the maximum rate allowable by law on delinquent financial 
obligations, whichever is less. 

(B) The payments necessary to bring a Delinquent Landowner’s Pro-Rata Share 
current shall include the costs and interest payments calculated on the number of days the subject 
Pro-Rata Share payment is delinquent, up to and including the date the payments are received by 
the District or Advancing Landowners.  Thereafter, any and all amounts paid by said Delinquent 
Landowner to cure such default, or any amounts received by Current Landowners through 
reimbursements or credits that would otherwise have been payable to such Delinquent 
Landowner, as provided herein, including all amounts for interest, shall be paid to the Advancing 
Landowners who advanced such amounts for the Delinquent Landowner, in proportion to the 
amounts so advanced by the Advancing Landowners.  As additional security, the Delinquent 
Landowner grants the Current Landowners a security interest in the Delinquent Landowner’s 
right to receive any reimbursement under this Agreement to secure the Delinquent Landowner 
obligations under this Section 4 and further agrees to execute a UCC-1 financing statement as the 
Current Landowners may reasonably request.  The Delinquent Landowner shall execute any 
financing statement provided by the Current Landowners and deliver those documents to the 
Current Landowners within five (5) days of the receipt of those documents.     

(C) The Landowners acknowledge and agree that no other Landowner shall have any 
right to enforce this Agreement against a Landowner’s real property (except as otherwise 
expressly provided herein) and no Landowner, shall have any right to record a contractual lien 
against such Landowner’s Property provided that nothing in this Section 4.3 or elsewhere in this 
Agreement shall prohibit or preclude a Landowner from recording a judgment lien generally 
against a Delinquent Landowner’s or defaulting Reimbursing Landowner’s real property 
interests in Sacramento County (including such Delinquent Landowner’s or defaulting 
Reimbursing Landowner’s interest in the Property), as permitted by law.   

4.4 No Service to Delinquent Landowner/No Service to Defaulting 
Reimbursing Landowner.   

(A) The Parties agree that, in the event that a Landowner becomes a Delinquent 
Landowner under this Agreement or in the event a Reimbursing Landowner fails to pay all 
amounts due hereunder when required  by this Agreement or is otherwise in material default of 
its obligations hereunder and District and/or the Fund Manager receives notice of such 
delinquency or default, then until such Delinquent Landowner shall have fully cured such 
delinquency, including, without limitation, reimbursing the Advancing Landowners for all costs 
and interest incurred or accrued in connection with the Advancing Landowners advancing of the 
Delinquent Landowner’s Pro-Rata Share, or until a Reimbursing Landowner has fully paid all 
amounts due hereunder when required by this Agreement or has cured such other material 
default, including without limitation reimbursing all Participating Landowners as required 
hereunder, District shall not provide, and the Delinquent Landowner or the defaulting 
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Reimbursing Landowner shall not request or be entitled to, a final map, a final will serve, any 
other final approval, or any water or disposal services to the Delinquent Landowner (or 
defaulting Reimbursing Landowner as the case may be) and/or its portion of the Property.  
District shall be entitled to rely on the written determinations of Fund Manager regarding the 
amount due from such Delinquent Landowner or Reimbursing Landowner and the date that such 
Delinquent Landowner or Reimbursing Landowner has been paid current. District shall not to 
approve any final map or final will serve for any Property unless and until District receives a 
written statement from the Fund Manager showing all amounts due hereunder for such Property 
paid in full. This provision shall not require District to interrupt or disconnect existing services.   

SECTION 5. Miscellaneous Provisions. 

5.1 Covenant to Grant Easements.   

(A) Each Landowner agrees to convey to District, upon demand at any time following 
approval of a final subdivision map for the Property containing such easement or right of way, 
any easements or rights of way reasonably required to accommodate the facilities and 
improvements required by District to serve the Property, without compensation or subject to any 
conditions.  

 

5.2 Authority of District.   

(A) Landowners and District agree that nothing in this Agreement is intended to limit 
or restrict the exercise of the normal and customary powers of District to act in accordance with 
its obligations to protect the public health and safety of the residents, owners, and occupants of 
property within the District.  District retains the right and obligation to adopt ordinances and 
regulations addressing the needs of District provided that all such ordinances and regulations are 
uniformly applicable to similarly situated property within the boundaries of District. 

 

5.3 Binding Agreement; Runs With Land.   

(A) This Agreement shall constitute a contract under the laws of the State of 
California between Landowners and District, and an equitable servitude of each Landowner (and 
Landowner's successors and assigns) as to the lands described and shown on Exhibits A-1, A-2, 
B-1, B-2, C-1 C-2, D-1, D-2, E-1, E-2, F-1, F-2, G-1 and G-2 and such servitude shall obligate 
each Landowner (and Landowner's successors and assigns), as to such lands, for the benefit of 
District and other lands within the District.  A memorandum of this Agreement shall be recorded 
in the Official Records of the County of Sacramento, California in substantially the form 
attached hereto as Exhibit N. This Agreement is, and shall be, a covenant and shall run with and 
bind District and the owners of the lands described in this Agreement, subject to the termination 
provisions set forth in Section 5.5 below.  Notwithstanding the foregoing, the right to 
reimbursement hereunder is personal to each Landowner and such right to reimbursement shall 
not run with the land and shall remain with such Landowner unless expressly assigned as part of 
an executed assignment and assumption agreement. 
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5.4 Term.   

(A) The term of this Agreement shall be for a period of thirty (30) years from the date 
of execution by the District.  In the event of an earlier termination pursuant to the provisions 
hereof, or due to the failure to obtain necessary permits or approvals for any of the facilities, the 
District shall return to Landowners any funds provided to District pursuant to this Agreement, 
which have not been expended or committed under contract, in the same Pro-Rata Shares as such 
funds were contributed, within sixty (60) days following such termination. Notwithstanding any 
earlier termination of this Agreement or anything herein to the contrary, all provisions herein for 
Reimbursing Landowners to provide reimbursement to Participating Landowners for costs 
incurred by such Participating Landowners prior to termination of this Agreement shall survive 
such earlier termination and shall remain in full force and effect even upon termination of this 
Agreement prior to the 30 year term. 

 

5.5 Termination.   

(A) Each Landowner (and Landowner's successors and assigns) may terminate this 
Agreement as to a specific lot or parcel at an earlier date than that set forth in Section 5.4, 
provided that all of the obligations with respect to the construction and financing of facilities and 
infrastructure, and the payment of fees and all reimbursement due hereunder from such 
Landowner has been fully satisfied.  Such termination shall be evidenced by a Notice of 
Termination, executed by the respective Landowner and District, to be recorded in the Official 
Records of the County of Sacramento, California by such Landowner as to the lot or parcel so 
terminated.  District shall provide such Notice of Termination within thirty (30) days following a 
request therefore from a Landowner (provided the Fund Manager has provided written 
confirmation that all amounts due from such Landowner have been paid in full). This Agreement 
shall automatically terminate and be of no further force or effect as to any single family 
residence or any other building and the lot or parcel on which it is located, when such residence 
or building has been approved by the County for occupancy. 

 

5.6 Notices.   

(A) All notices, requests, demands and other communication given or required to be 
given hereunder shall be in writing and (i) personally delivered, (ii) sent by United States 
registered or certified mail, postage prepaid, return receipt requested, (iii) sent by nationally 
recognized courier service such as Federal Express, or (vi) sent by facsimile or e-mail, provided 
that any notice sent by facsimile or e-mail shall also be sent by one of the other methods 
provided above.  All notices, requests, demands or other communications shall be addressed to 
the Parties as follows: 

To District: Rancho Murieta Community Services District 
15160 Jackson Road 
Rancho Murieta, CA 95683 

 Attention:  General Manager 
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With copy to: Kronick, Moskovitz, Tiedemann & Girard 
 400 Capitol Mall, 27th Floor 

Sacramento, CA  95814 
Attention: Jonathan P. Hobbs 

 
Notices required to be given to Landowners shall be addressed as follows: 
 
 
To Residences East:  CSGF Rancho Murieta LLC  
 555 California Street, #3450 
 San Francisco, CA 94104 
 Attention:  Jim Galovan 

 
To Residences West:  BBC Murieta Land, LLC  

853 North Elston 
Chicago, IL  60642 
Attention:  Robert Weil 

To Retreats: Murieta Retreats, LLC. 
11249 Gold Country Blvd., Suite 190  
Gold River, CA 95670 
Attention: Gerry Kamilos & Robert Cassano 

To Gardens: Consumnes River Land, LLC  
7200 Lone Pine Drive, Ste 200 
Rancho Murieta, CA  95683 
Attention: John Sullivan 

To Riverview: PCCP CSGF RB PORTFOLIO, LLC  
555 California Street, Suite 3450 
San Francisco CA 94104 
Attention:  Jim Galovan 

With a copy to: Hock Construction Management, Inc. 
10630 Mather Blvd. 
Sacramento, CA  95655 
Attention:  Les Hock 

To Lakeview: Elk Grove Bilby Partners, LP 
 900 Emmett Ave., Ste 200 
 Belmont, CA 94002 

To Rancho Murieta 205 LLC: Rancho Murieta 205 LLC 
 (Successors in Interest to Winncrest/FN) 
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 10630 Mather Blvd. 
Sacramento, CA  95655 
Attention:  Lori Rispoli 

To Fund Manager: Economic Planning Systems 
 2150 River Plaza Dr. Ste 400  
 Sacramento, CA 95833  
 Attention: Jamie Gomes 

 

(B) Delivery of any notice or other communication hereunder shall be deemed made 
on the date of actual delivery thereof to the address of the addressee, if personally delivered, and 
on the date indicated in the return receipt or courier’s records as the date of delivery or as the 
date of first attempted delivery, if sent by mail or courier service.  Notice may also be given by 
facsimile or e-mail (provided another method in subsection (i)-(iii) above is also used) which 
shall be deemed delivered when received by the facsimile machine or e-mail of the receiving 
party if received before 5:00 p.m. (Pacific Time) on a business day, or if received after 5:00 p.m. 
(Pacific Time) or on a day other than a business day (i.e., a Saturday, Sunday, or legal holiday), 
then such notice shall be deemed delivered on the following business day.  The transmittal 
confirmation receipt produced by the facsimile machine or e-mail server of the sending party 
shall be prima facie evidence of such receipt (provided another method is used in addition to 
such fax or e-mail).  Any party may change its address, facsimile number or e-mail for purposes 
of this Section by giving notice to the other Parties and the Fund Manager as herein provided. 

(C) Any Party may change its address by giving notice in writing to the other Parties.   

 

5.7 Force Majeure.   

(A) Performance by any Party related to construction of improvements shall not be 
deemed to be in default during any period where delays or defaults are due to war, acts of 
terrorism, insurrection, strikes, walkouts, riots, floods, earthquakes, fires, casualties, acts of God, 
or enactment of conflicting state or federal laws or regulations, except that payment of any 
amounts due hereunder shall not be excused for Force Majeure events.   

 

5.8 Entire Agreement.   

(A) This is an integrated Agreement, and contains all of the terms, consideration, 
understanding and promises of the Parties.  It is intended to be, and shall be, read as a whole.  All 
recitals and exhibits are incorporated herein.  This Agreement and the Exhibits hereto contain the 
entire agreement between the Parties with respect to the subject matter hereof.  Except as 
otherwise specified in this Agreement, all prior correspondence, memoranda, agreements, 
warranties or representations are superseded in total by this Agreement and the Exhibits hereto. 

 

5.9 Legal Action.   
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(A) In addition to any other rights or remedies, any Party may institute legal action to 
cure, correct or remedy any default, to enforce any covenant or agreement herein, or to enjoin 
any threatened or attempted violation. 

5.10 Attorneys' Fees.   

(A) In the event of any litigation (including nonjudicial arbitration) arising out of this 
Agreement, the prevailing Party (or Parties) in such action, in addition to any other relief which 
may be granted, shall be entitled to recover its reasonable attorneys' fees and costs.  Such 
attorneys' fees and costs shall include fees and costs on any appeal, and all other reasonable costs 
incurred in investigating such action, taking depositions and discovery, retaining expert 
witnesses, and all other necessary and related costs with respect to such litigation or arbitration.  
All such fees and costs shall be deemed to have accrued on commencement of the action and 
shall be enforceable whether or not the action is prosecuted to judgment. 

 

5.11 Applicable Law.   

(A) This Agreement shall be construed and enforced in accordance with the laws of 
the State of California. 

 

5.12 Indemnity.   

(A) Each Landowner hereby agrees to and shall defend, indemnify and hold District, 
its Board, officers, agents, and employees harmless from any liability for damage, litigation or 
claims:  (i) relating to the approval of this Agreement by District, and (ii) hereby agrees to and 
shall defend, indemnify and hold District, its Board, officers, agents, and employees harmless 
from any liability for damages for personal injury, or bodily injury including death, as well as 
from claims for property damage (collectively “Claims”) to the extent such Claims arise from 
the operations or performance of such Landowner or the operations or performance of such 
Landowner's contractors, subcontractors, agents, or employees under this Agreement, whether 
such operations or performance be by the indemnifying Landowner, or by any of the 
indemnifying Landowner's contractors, subcontractors, or by any one or more persons directly or 
indirectly employed by, or acting as agent for indemnifying Landowner or any of the 
indemnifying Landowner's contractors or subcontractors, unless such damage or claim arises 
from the negligence or willful misconduct of District.  A Landowner shall not be required to 
indemnify the District for damages or claims caused by the negligence or willful misconduct of 
the District, or its Board, officers, agents contractors, subcontractors or employees. The 
indemnity obligations under 5.12(i) above shall be joint and several. The indemnity obligations 
under 5.12(ii) above shall be several. 

 

5.13 Waiver of Rights and Claims 

(A) In consideration of the mutual promises and covenants set forth in this Agreement, 
each Landowner (including successors in interest and assigns) hereby waives and releases any 
present or future rights or claims Landowner may have or possess with respect to the Property  
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under Government Code section 66000 et. seq. with respect to the District’s establishment, 
receipt and use of those fees and reimbursement amounts specifically required by this Agreement 
including without limitation the Bundled Fee and required to be paid to District under this 
Agreement.  This provision is not intended to prevent Landowners from objecting to or 
challenging any proposed increase in the Bundled Fee, or portions thereof, other than indexed 
annual adjustments, or objecting to or challenging any proposed new fees and this Section 5.13 
shall not be a waiver of any rights or remedies Landowners may have against District for a 
breach of this Agreement by District. 

 

5.14 Joint and Several Liability Procedures. 

(A) Whenever in this Agreement, the Landowners are jointly and severally liable to 
the District, District agrees to adhere to the following procedure prior to enforcing such liability 
against any Party: 

(B) In the event that a Participating Landowner is required to pay a Pro-Rata Share or 
make any other monetary payment or contribution pursuant to this Agreement, and after notice 
and request to make such payment or contribution by District, has failed to do so, District shall 
first seek to satisfy the obligation of such Participating Landowner by drawing upon any security 
deposited or provided by such Landowner pursuant to Section 1.3 and/or Section 2.4 above. 

(C) Should a Participating Landowner fail to make a required payment or contribution, 
and there is inadequate security provided by such Participating Landowner upon which District 
may draw, or such security is inaccessible to District for any reason whatsoever, then such 
Participating Landowner shall be designated a Delinquent Landowner, as such term is defined in 
Section 4.1 above, and District shall request in writing that the remaining Participating 
Landowners collectively make the payment or contribution of the Delinquent Landowner within 
thirty (30) days of such request by the District. 

(D) If the remaining Participating Landowners do not collectively make the payment 
or contribution of the Delinquent Landowner within the time specified in Section 5.14(B) above, 
then each Participating Landowner shall be jointly and severally liable for the payment or 
contribution of the Delinquent Landowner, and District may demand and take any lawful action, 
without further delay or condition, to require and obtain full payment from any or all of the 
Participating Landowners, including the Delinquent Landowner, as District deems necessary in 
its sole discretion.  

 

5.15 Dispute Resolution Regarding Allocation of Pro-Rata Shares, 
Percentage Shares, Payment  

(A) In the event issues, claims, controversies or disputes arise concerning matters 
regarding the calculation or determination of costs hereunder, including without limitation 
estimated costs, the allocation of Pro-Rata Shares, Percentage Shares, amounts due under 
invoices, reimbursement amounts, shortfall calculations, the actual improvement costs, approval 
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of change orders, and timing of construction, as a condition precedent to arbitration, all such 
disputes, shall first be resolved according to this Section 5.15.   

(B) Should the parties be unable to resolve any dispute described in section 5.15(A) 
informally, the parties shall endeavor to resolve any such dispute by mediation before a mutually 
agreeable mediator, with a preference given to a mediator with experience in construction and 
development matters.  Any controversy or claim described in section 5.15(A) that remain 
unresolved after 60 days of initiation of mediation proceedings shall be finally resolved by 
binding arbitration.  The arbitration shall be conducted and administered by JAMS in accordance 
with the JAMS rules and procedures.  All arbitration proceedings shall be held in Sacramento 
County before a single neutral arbitrator agreeable to the parties, with a preference given to an 
arbitrator with experience in construction and development matters.  The parties shall operate in 
good faith in an attempt to conclude the arbitration proceedings within 60 days of the initiation 
of the arbitration.  The arbitrator shall have no power to vary or modify any of the provisions of 
this Agreement.  The arbitration award shall be in writing and may be reduced to judgment 
consistent with the California Code of Civil Procedure.  The Parties shall have the right to 
conduct discovery consistent with the California Code of Civil Procedure section 1283.05.   

 
5.16 No Joint Venture.   

(A) It is specifically understood and agreed by and among 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. 

 

5.17 Cooperation.   

(A) In the event of any legal action instituted by a third party or other governmental 
entity or official challenging the validity of any provision of this Agreement, the Parties hereby 
agree to cooperate in defending said action. 

 

5.18 Third Parties.   

(A) This Agreement is made and entered into for the sole protection and benefit of the 
Parties.  No other person shall have any right of action based upon any provision in this 
Agreement. 

 

5.19 Time of the Essence.   

(A) The Parties agree that time is of the essence for each Agreement provision of 
which time is an element. 

 

5.20 Assignment.   
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(A) Subject to the provisions of Section 1.2 above, each Landowner shall have the 
right to assign this Agreement, or any portion thereof, in connection with any sale, transfer or 
conveyance of the Property, or any portion thereof, and upon the express written assignment by a 
Landowner and assumption by the assignee of this Agreement in the form attached hereto as 
Exhibit L, and the conveyance of Landowner's interest in the Property related thereto, and upon 
provision of a copy of the executed assignment and assumption agreement to the District, such 
Landowner shall be released from any future liability or obligation hereunder, related to the 
portion of the Property so conveyed and the assignee shall be deemed the "Landowner," with all 
rights and obligations related thereto, with respect to such conveyed property. Notwithstanding 
the foregoing, no Participating Landowner shall be relieved of any liability or obligations 
hereunder unless and until the proposed assignee provides adequate replacement security, as 
determined by District, to adequately secure the remaining obligations under this Agreement. 

 

5.21 Amendments.   

(A) This Agreement may be amended only in writing by mutual consent of the Parties 
or their successors in interest. Notwithstanding the foregoing, in the event there is additional 
excess capacity in the WTP Improvements and/or the Irrigation Facilities (in addition to the 
capacity for the Properties, the existing EDUs and the public EDUs), the Landowners shall have 
the right to amend this Agreement to allow any other property owner within the District to 
become a party to this Agreement in order to obtain capacity in the WTP Improvements and/or 
the Irrigation Facilities by complying with the terms and conditions herein, provided the consent 
of the District Board of Directors manager is obtained, which consent shall not be unreasonably 
withheld, delayed or conditioned. Such amendment will allocate any excess capacity to such 
property owner and provide for the additional property owner to become a party hereunder, and 
reallocate the Pro-Rata Shares hereunder based on the additional property. 

 

5.22 Severability 

(A) The provisions of this Agreement are intended to be severable. If any term or 
provision of this Agreement is illegal or invalid for any reason whatsoever, any invalidation by 
judgment or court order shall in no way affect any of the other provisions hereof or the 
application thereof to any other person and the remainder of the Agreement shall remain in full 
force and effect, unless enforcement of this Agreement as so invalidated would be unreasonable 
or grossly inequitable under all the circumstances or would frustrate the purposes of this 
Agreement. Such invalidation shall not limit or restrict the obligations of Landowners or District 
with respect to obligations previously incurred in connection with an actual formation of CFD #2 
or with the prior issuance of bonds thereby. 

 

5.23 Exhibits.   

(A) The following exhibits are attached hereto and are incorporated herein by this 
reference: 
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A-1 Legal Description of the Retreats 

A-2 Diagram of the subdivision for the Retreats 

B-1 Legal Description of the Residences of Murieta Hills – East 

B-2 Diagram of the subdivision for the Residences of Murieta Hills – East 

C-1 Legal Description of the Residences of Murieta Hills – West 

C-2 Diagram of the subdivision for the Residences of Murieta Hills – West 

D-1 Legal Description of the Murieta Gardens Shopping Center 

D-2 Diagram of the subdivision for the Murieta Gardens Shopping Center 

E-1 Legal Description of Murieta Gardens Residential Project 

E-2 Diagram of the subdivision for Murieta Gardens Residential Project 

F-1 Legal Description of Riverview 

F-2 Diagram of the subdivision for Riverview 

G-1 Legal Description of Lakeview 

G-2 Diagram of the subdivision for Lakeview 

H EDU Calculations (for both water and sewer) 

I Grant and Agreement Irrigation Easement, District 

J Grant and Agreement Irrigation Easement, Landowners 

K Letter of Acknowledgment and Consent  

L Form of Assignment and Assumption 

M RMCSD Bundled Fee Summary 

N Memorandum of Financing and Services Agreement 

 
[Signatures page follows]
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IN WITNESS WHEREOF, the Parties hereto execute this Agreement: 

________________________, 2013 
 
 
APPROVED BY THE BOARD OF 
DIRECTORS AT ITS MEETING ON 
THE ___ DAY OF _________, 2013 

RANCHO MURIETA COMMUNITY SERVICES 
DISTRICT 
 
By: ___________________________________ 
  Roberta J. BeltonGerald E. Pasek, 
  President, Board of Directors 
 

"DISTRICT" 
Approved as to form: 
 
By: _______________________ 
 Jonathan Hobbs, 
 District Counsel 
 

 

________________________, 2013 CSGF RANCHO MURIETA, LLC, a Delaware 
limited liability company 
 
By: PCCP CSGF RB PORTFOLIO, LLC a 

Delaware limited liability company, its 
Member 

 
By: _________________________________ 
 Printed Name: _____________________ 
 Authorized Signatory 
 

"Residences East" 
 

________________________, 2013 BBC MURIETA LAND LLC, 
a California limited liability company 
 
By: BBC LONGVIEW, LLC, an Illinois 
limited liability company, its Manager 
 
By: LINCOLNSHIRE ASSOCIATES II, LTD., 

a Texas limited partnership, its Manager 
 
By: DDC 2009 IRREVOCABLE TRUST, its 

General Partner 
 
By: ___________________________________ 
 David D. Colburn, Trustee 
 

"Residences West" 
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________________________, 2013 MURIETA RETREATS, LLC, 
a California limited liability company, 
Member 
 
         By: The Robert J. Cassano and Sandra L. 
                Cassano Revocable Living Trust, its 
                Manager Member 
 
          By:__________________________ 
          Name:  Robert J. Cassano 
          Title:  Co-Trustee 
 

"RETREATS" 
 

________________________, 2013 CONSUMNES RIVER LAND, LLC, 
a Delaware limited liability company 
 
By:______________________________  

Carol Anderson Ward 
Title: Manager 
 
By:_______________________________ 
          John M Sullivan 
          Title: Manager 
   

"GARDENS" 
________________________, 2013 PCCP CSGF RB PORTFOLIO, LLC a Delaware 

limited liability company 
 
 
            By:       ____________________________ 
 
                           Title:  ______________________ 
 

                                     " RIVERVIEW" 
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________________________, 2013 ELK GROVE BILBY PARTNERS, L.P., 
a California limited partnership 
 
      By: VPI 2004, Inc., a California corporation, 

its General Partner 
 
 
            By:       ____________________________ 
 
                           Title:  ______________________ 
 
                                     " LAKEVIEW" 
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ACKNOWLEDGMENTS 
 
 

 
(FORM OF ACKNOWLEDGMENT) 
 
State of California  ) 
    ) 
County of _____________ ) 
 
 

On    , 20__, before me, ______________________, (here insert name and title 
of the officer), personally appeared       , who proved to me on 
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 
 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.  

 
WITNESS my hand and official seal.  

Signature _______________________________ (Seal) 
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Legal Description of the Retreats 
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EXHIBIT A-2 
 

Diagram of the subdivision 
for the Retreats 
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EXHIBIT B-1 
 

Legal Description of the Residences 
of Murieta Hills - East 
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EXHIBIT B-2 
 

Diagram of the subdivision 
for the Residences of Murieta Hills - East 
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EXHIBIT C-1 
 

Legal Description of the  
Residences of Murieta Hills – West 
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EXHIBIT C-2 
 

Diagram of the subdivision  
for the Residences of Murieta Hills – West 
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EXHIBIT –D-1 
 

Legal Description 
 of the Murieta Gardens Shopping Center 
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EXHIBIT D-2 
 

Diagram of the subdivision for 
the Murieta Gardens Shopping Center 
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EXHIBIT –E-1  
 

Legal Description of  
Murieta Gardens Residential Project 
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EXHIBIT E-2 
 

Diagram of the subdivision 
for Murieta Gardens Residential Project 
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EXHIBIT F-1 
 

Legal Description 
of Riverview 
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EXHIBIT F-2 
 

Diagram of the subdivision  
for Riverview 
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EXIBIT G-1 
 

Legal Description 
of Lakeview 
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EXHIBIT G-2 
 

Diagram of the subdivision  
for Lakeview 
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EXHIBIT H 
 

EDU Calculations 
(for both water and sewer) 
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EXHIBIT I 
 

Grant and Agreement Irrigation Easement, District 
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EXHIBIT J 
 

Grant and Agreement Irrigation Easement, Landowners 
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EXHIBIT K 
 

Letter of Acknowledgment and Consent 
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EXHIBIT L 
 

Form of Assignment and Assumption 
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EXHIBIT M 
 

RMCSD Bundled Fee Summary 
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EXHIBIT N 

 
Memorandum of Financing and Services Agreement 
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RECORDING REQUESTED BY AND  
WHEN RECORDED, MAIL TO: 
          
General Manager 
Rancho Murieta Community 
Services District 
15160 Jackson Road 
Rancho Murieta, CA 95683 

____________________________________________________________________________________________________________________ 
(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE) 

 

FINANCING AND SERVICES 
AGREEMENT 
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FINANCING AND SERVICES AGREEMENT 

This Financing and Services Agreement ("Agreement") is entered into this ____ day of 
_________________, 2013, by and among the Rancho Murieta Community Services District 
("District"), a community services district organized under the laws of the State of California, 
CSGF Rancho Murieta, LLC (“Residences East”), a Delaware limited liability company; BBC 
Murieta Land, LLC ("Residences West"), a California limited liability company; Murieta 
Retreats, LLC ("Retreats"), a California limited liability company; Elk Grove Bilby Partners, LP 
(“Lakeview”) a California limited partnership; PCCP CSGF RB PORTFOLIO, LLC 
(“Riverview”), a Delaware limited liability company; and, Cosumnes River Land, LLC 
("Gardens"), a Delaware limited liability company. Residences East, Residences West, Retreats, 
Riverview, Lakeview, and Gardens are sometimes individually referred to herein as a 
"Landowner" and sometimes collectively referenced herein as "Landowners."  The District, 
Residences East, Residences West, Retreats, Lakeview, Riverview and Gardens are also 
sometimes individually referred to herein as a "Party" and sometimes collectively referenced 
herein as "Parties." 

RECITALS 

A. District is authorized to provide certain services to residents of District, including, 
without limitation, obtaining a supply of raw water, the storage of raw water, the treatment and 
distribution of potable water, the collection, treatment and disposal of wastewater, the 
management and control of storm water runoff and drainage, the provision of security services, 
the provision of public park and recreational services and the administrative support required 
therefore. 

B. Landowners own or have a legal interest in certain lands within the boundaries of 
District, and such lands have been granted land use entitlements by the County of Sacramento or 
are the subject of currently pending planning applications with the County of Sacramento, 
including Tentative Subdivision Maps.  The Retreats, as described in Exhibit A-1 and shown on 
Exhibit A-2 ("Retreats"), is owned by Murieta Retreats, LLC.  The Residences of Murieta Hills 
- East, as described in Exhibit B-1 and shown on Exhibit B-2 ("Residences - East"), is owned by 
CSGF Rancho Murieta LLC.  The Residences of Murieta Hills - West, as described in 
Exhibit C-1 and shown on Exhibit C-2 ("Residences - West"), is owned by BBC Murieta Land, 
LLC.  The Murieta Gardens Shopping Center, as described in Exhibit D-1 and shown on Exhibit 
D-2 ("Murieta Gardens Shopping Center") is owned by Cosumnes River Land, LLC.  The 
Murieta Gardens Residential Project, as described in Exhibit E-1 and shown on Exhibit E-2 
("Murieta Gardens Residential Project") is owned by Cosumnes River Land, LLC.  Riverview, 
as described in Exhibit F-1 and shown on Exhibit F-2 (“Riverview”) is owned by PCCP CSGF 
RB PORTFOLIO, LLC. Lakeview, as described in Exhibit G-1 and shown on Exhibit G-2 
(“Lakeview”) is owned by Elk Grove Bilby Partners LP. 

C. The lands described in and shown on Exhibits A-1, A-2, B-1, B-2, C-1 C-2, D-1, 
D-2, E-1, E-2, F-1, F-2, G-1 and G-2 are collectively referred to herein as the "Property" or 
“Properties”.  All such Exhibits are specifically incorporated herein by reference. 
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D. Landowners wish to obtain a commitment in the form of "will serve" letters from 
the District that the services provided by District will be available to the residents, owners, and 
occupants of the Property.   

E. The existing facilities of District with respect to the disposal of recycled water 
and with respect to water treatment are inadequate to serve the future residents, owners, and 
occupants of the Property. 

F. District and Landowners desire to provide for the reconstruction and expansion of 
the current water treatment plant, which will serve the existing residents of Rancho Murieta, as 
well as the future residents, owners, and occupants of the Property; and further desire to provide 
recycled water disposal facilities, and to finance such facilities, which will serve the Property and 
the future residents, owners, and occupants of the Property. 

G. Obtaining will serve letters from the District is contingent on providing certain 
funding for the reconstruction and expansion of the water treatment plant and recycled water 
disposal facilities.  Since not all Landowners are in the same position with respect to the timing 
of development of their Property, the Landowners desire to establish a mechanism to: (i) provide 
funding of certain Agreement processing costs set forth in Section 3.6 below by all Landowners; 
(ii) provide funding for design and construction of facilities by the Landowners who are then 
ready to proceed with construction (“Participating Landowners”) and (iii) provide that the 
remaining Landowners reimburse the Participating Landowners for their proportionate share of 
such costs prior to approval of each final subdivision map for their Property (“Reimbursing 
Landowners”) as more particularly set forth herein.  The Landowners acknowledge that District 
shall not provide District’s consent to approval of a final map for any Property, and shall not 
provide any water or sewer service to any Property, unless and until the Fund Manager (defined 
in Section 3.2 herein) has sent written confirmation of payment in full of all amounts due 
hereunder for such Property.  For any Properties not requiring a final map, any provisions herein 
for District to withhold consent to a final map shall mean District shall withhold consent to any 
other final development approval and/or water and sewer service to such Property unless and 
until the Fund Manager provides the written confirmation of payment in full of all amounts due 
from such Property. 

H. The Landowners shall initially elect whether to be a Participating Landowner for 
purposes of design of the WTP Improvements (defined in Section 1.3(A) below) and the 
remaining Landowners shall be Reimbursing Landowners for WTP Improvement design costs.  
Following completion of the design documents and prior to the District advertising for bids for 
the WTP Improvements, the Landowners shall then each elect whether to be a Participating 
Landowner for purposes of construction of the WTP Improvements and such Participating 
Landowners shall post security as required by Section 1.3(F) below, and the remaining 
Landowners shall be Reimbursing Landowners hereunder for the WTP Improvement 
construction costs.  For the recycled water disposal facilities, Landowners shall initially elect 
whether to be a Participating Landowner for the permitting and design costs of the recycled 
water facilities and the remaining Landowners shall be Reimbursing Landowners hereunder for 
the recycled water facility design and permitting costs.  Following completion of the design and 
permitting, the Landowners shall then each elect whether to be a Participating Landowner for 
construction of the recycled water facilities and such Participating Landowners shall post 
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security as required by Section 2.4 (D) below and the remaining Landowners shall be 
Reimbursing Landowners for the construction of the recycled water facilities.  It is the intent of 
this Agreement that, subject to the terms and conditions in this Agreement, Landowners will be 
able to elect whether to contribute and advance fund costs as a Participating Landowner 
separately for (i) the design costs of the WTP Improvements, (ii) the construction costs of the 
WTP Improvements (iii) the design and permitting of the recycled water facilities and (iv) the 
construction of the recycled water facilities, such that any Landowner may elect to be a 
Participating Landowner for none, some, or all of the foregoing categories of funding.  As an 
example of the foregoing, but not in limitation thereof, any Landowner may elect to be a 
Participating Landowner for the design and construction WTP Improvements and the design and 
permitting costs for the recycled water facilities, but choose to be a Reimbursing Landowner for 
the construction costs of the recycled water facilities. This Agreement also provides a 
mechanism for reimbursement from those Landowners that have not previously contributed to 
the irrigation easement from the Van Vleck Ranch previously acquired by certain Landowners in 
Section 2.2. 

I. For the WTP Improvements, the Parties acknowledge that certain obligations for 
funding of the WTP Improvements have been satisfied through a prior contract and funding 
arrangement with District as more particularly described in Section 1.3(J) below. Therefore, 
Riverview and Lakeview shall not be obligated to provide security or funding for the WTP 
Improvements, but shall each be considered a Participating Landowner for purposes of the WTP 
Improvements upon such election.  

J. The Landowners and District desire to enter into this Agreement to set forth their 
respective obligations and timing for advance funding of the necessary facilities to serve the 
Property and the terms upon which District will provide will serve letters for the Property. 

K. This Agreement is solely a financing agreement and is not a “project” under 
CEQA and, therefore, is not subject to CEQA review.  The environmental impacts of the projects 
contemplated by this Agreement have been or will be properly reviewed and assessed by District 
pursuant to the California Environmental Quality Act (“CEQA”).   

L. The following terms shall have the meanings set forth below. 

TERM REF DEFINITION 

Advancing 
Landowners 

4.3(A) Refers to Current Landowners, or any of them, who advance 
a Delinquent Landowner’s Pro-Rata Share due under this 
Agreement  

Agreement Pre-
Recital 

This Financing and Services Agreement entered into on the 
date signed by the District 

Bundled Fee 3.7(A) Landowners shall pay $7,721.00 per EDU to District for all 
development on the Property pursuant to Section 3.7 
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TERM REF DEFINITION 

CEQA Recital 
K 

California Environmental Quality Act 

CFD #2 3.1(A) A potential financing mechanism for the WTP 
Improvements and the Landowner Irrigation Facilities by 
formation of a Community Facilities District the boundaries 
of which shall be coincident with the boundaries of the 
projects (Mello-Roos Financing) 

CFD Participating 
Landowner 

3.1(A) Parties electing, in each Party’s sole and absolute discretion, 
to participate in CFD #2  

Core Facilities 1.3(A) WTP Improvements necessary to serve the 900 EDU’s of 
existing capacity, the 50 public EDU’s, the 50 EDU’s of 
borrowed capacity, 99 EDU’s for Lakeview, 140 EDU’s for 
Riverview, and the 15 EDU’s for the Escuela school site. 

Delinquent 
Landowner 

4.1(A) Refers to any Participating Landowner who fails, beyond 
any applicable notice and cure periods, to contribute its 
Percentage Share of Advance Funding and its Pro-Rata 
Share for the costs of the WTP Improvements, the 
Landowner Irrigation Facilities, or other facilities, or who 
fails to pay any other costs including, without limitation, all 
agreement processing costs, and such Landowner has not 
provided adequate security upon which District may draw, 
or such security is inaccessible to District 

District Pre-
Recital 

Rancho Murieta Community Services District, a community 
services district organized under the laws of the State of 
California 

District Irrigation 
Easement 

2.2(B) Irrigation Easement (attached as Ex I and Ex J to this 
Agreement) wherein certain Landowners previously 
acquired and paid for an irrigation easement from Van 
Vleck Ranch 

District Irrigation 
Facilities 

2.4(A) Recycled water irrigation facilities to be installed on the 
District Irrigation Easement to serve the existing residents of 
the District 

District Irrigation 
Facilities Costs 

2.4(A) The cost of the recycled water irrigation facilities to be 
installed on the District Irrigation Easement to serve the 
existing residents of the District estimated to be 
$2,100,000.00, which includes sixty percent (60%) of the 
Shared Transmission Facilities Costs 
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TERM REF DEFINITION 

EDU 1.1(A) Equivalent Dwelling Units 

Escuela School Site 1.1(A) That certain real property within the District located at 
______________ and identified as APN 073-0190-025. 

Estimated Irrigation 
Facilities Costs 

2.4(D) The full estimated amount of the Landowner Irrigation 
Facilities Costs and the Shared Transmission Facilities 
Costs 

Estimated WTP 
Improvement Cost 

1.3(F) Pre-bid Estimate of the WTP Improvements, minus the 
Letter of Credit amount for Riverview and Lakeview and 
the Existing District WTP Funding 

Existing District 
WTP Funding 

1.3(K) District funds previously collected from existing 
development for the rehabilitation and/or expansion of the 
water treatment plant toward the actual costs of the WTP 
Improvements in the amount of $1,500,00.00 

FN 1.3(A) FN Projects, Inc., a party to the Shortfall Agreement 
between the District and Winncrest Homes, Inc., dated 
January 15, 1991  

Fund Manager 3.2(A) A project fund manager retained as a consultant to 
administer all funds and securities deposited by the Parties 
with the District. 

Future District WTP 
Funding 

1.3(K) District shall contribute additional funds up to One Million 
Five Hundred Thousand Dollars ($1,500,000) from future 
reserve fund fees, as set forth at paragraph 1.3(K).   

Gardens Pre-
Recital 

Cosumnes River Land, LLC a Delaware limited liability 
company, and that certain property owned by Gardens, 
known as Murieta Gardens Shopping Center as described in 
Ex D-1 and shown on Ex D-2 and Murieta Gardens 
Residential Project as described in Ex E-1 and shown on Ex 
E-2 

Irrigation Advance 
Funding 

2.4(D) At any time following an election by one or more 
Landowners to be Participating Landowners, each 
Participating Landowner shall deposit its respective Pro-
Rata Share of the Estimated Irrigation Facilities Costs plus 
its Percentage Share of an advance funding amount equal to 
the Reimbursing Landowner’s Pro-Rata Share of the 
Estimated Irrigation Facilities Costs  
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TERM REF DEFINITION 

Irrigation Easement 
Agreement 

2.2(A) That Grant and Agreement Regarding Irrigation Easement 
(attached as Ex I and Ex J to this Agreement) wherein 
certain Landowners previously acquired and paid for an 
irrigation easement from Van Vleck Ranch 

Irrigation Facilities 
Maintenance Cost 

2.5(A) Cost of maintaining Landowner Irrigation Facilities from 
completion through estimated build-out of the Property  

Irrigation Facilities 
Quarterly Payment 

2.4(E) On a quarterly basis each Participating Landowner shall be 
invoiced for its respective Pro-Rata Share of the Estimated 
Irrigation Facilities Costs plus its Percentage Share of 
Irrigation Advance Funding for the next ninety (90) day 
period  

Irrigation Facilities 
Shortfall 

2.4(F) The amount the cost of the Landowner Irrigation Facilities 
and the Shared Transmission Facilities exceeds the 
Estimated Irrigation Facilities Costs 

Irrigation Facilities 
Shortfall Notice 

2.4(F) The District’s notice, with reasonable supporting 
documentation, that an Irrigation Facilities Shortfall exists 
and the amount of such Irrigation Facilities Shortfall 

LAIF 2.4(B) Local Agency Investment Fund 

Lakeview Recital 
H.1. 

Owners of the Lakeview property, as described in Ex G-1 
and shown on Ex G-2 

Landowner 
Irrigation Easement 

2.2(A) References an area of approximately sixty (60) acres and is 
anticipated to be of sufficient size to dispose of the full 
amount of recycled water estimated to be generated by the 
Property when applied at agronomic rates and in accordance 
with the requirements of the Regional Water Quality 
Control Board  

Landowner 
Irrigation Facilities 

2.4(A) Recycled water irrigation facilities to be installed on the 
Landowner Irrigation Easement 

Landowner 
Irrigation Facilities 
Costs 

2.4(A) The costs of engineering, construction management, 
construction, plan check and inspection, change orders and 
District administrative costs related to the recycled water 
irrigation facilities to be installed on the Landowner 
Irrigation Easement, including forty percent (40%) of the 
Shared Transmission Facilities Costs (currently estimated to 
be $1,750,000.00) 
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TERM REF DEFINITION 

Landowner(s) Recital 
B 

Those owners of the property described in and shown as 
Exhibits A-1, A-2; B-1, B-2; C-1, C-2; D-1, D-2; E-1, E-2; 
F-1, F-2, G-1 and G-2. 

Letter of Credit 1.3(J) Prior owner has provided District with Letter(s) of Credit, in 
the total amount of $4,200,000.00 pursuant to the provisions 
of the Shortfall Agreement 

Murieta Gardens 
Residential Project 

Recital 
B 

That certain property owned by Gardens, as described in Ex 
E-1 and shown on Ex E-2 

Murieta Gardens 
Shopping Center 

Recital 
B 

That certain property owned by Gardens, as described in Ex 
D-1 and shown on Ex D-2 

Original Cost Per 
EDU 

1.3(B) The actual cost of the WTP Improvements paid by 
Landowners divided by seven hundred twenty (720) EDUs, 
adjusted annually in proportion to the annual increase in the 
Consumer Price Index for All Urban Consumers, U.S. City 
Average, All Items and Major Group figures published by 
the U.S. Dept. Of Labor, Bureau of Labor Statistics 

Participating 
Landowners 

Recital 
G and H 

Those Landowners who are ready to proceed with design 
and/or construction and elect to provide funding for design 
and/or construction of the WTP Improvements and/or the 
recycled water facilities 

Percentage Share 1.3(D) An amount equal to the percentage of funds contributed by 
such Participating Landowner to the total funds contributed 
by all Participating Landowners for the specified funding 
costs or improvements 

Permitting/Design 
Advance Funding 

2.3(A) Each Participating Landowner agrees to pay its respective 
Pro-Rata Share of the costs of design and permitting of the 
Landowner Irrigation Facilities and the District Irrigation 
Facilities plus a Percentage Share of an advance funding 
amount equal to the total Reimbursing Landowners’ Pro-
Rata Share of the costs for the design and permitting of the 
Landowner Irrigation Facilities and the District Irrigation 
Facilities 

Pre-bid Estimate 1.3(E) District shall provide Landowners with a pre-bid estimate 
prior to the advertisement for bids 
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TERM REF DEFINITION 

Property Recital 
C 

Those lands described in and shown on Exhibits A-1, A-2; 
B-1, B-2; C-1, C-2; D-1, D-2; E-1, E-2; F-1, F-2, G-1 and 
G-2. 

Pro-Rata Share  1.1(B) 
(C) (D) 
and (E) 

Each Landowner’s proportional share for costs for each 
facility  

Public EDUs 1.1(F) 50 EDUs to be used for schools, fire stations, parks, or other 
public community facilities 

Reimbursement Fee 3.7(C) The amount to be reimbursed to successor-in-interests and 
assignees of Winncrest and FN for infrastructure previously 
funded by Winncrest and FN pursuant to the Shortfall 
Agreement 

Reimbursing 
Landowners 

Recital 
G 

Those Landowners who are not Participating Landowners.  
Reimbursing Landowners agree to reimburse the 
Participating Landowners for their proportionate share of 
such costs prior to approval of each final subdivision map 
for their property or for any properties not requiring a final 
map, prior to any other final development approval and/or 
water and sewer service to such Property. 

Residences East Recital 
B 

CSGF Rancho Murieta, LLC, a Delaware limited liability 
company and shall mean that certain property known also as 
Residences of Murieta Hills – East referenced in Ex B-1 and 
Ex B-2 

Residences West Recital 
B 

BBC Murieta Land, LLC, a California limited liability 
company and that certain property known also as 
Residences of Murieta Hills – West, owned by Residence 
West and described in Ex C-1 and Ex C-2 

Retreats Recital 
B 

Murieta Retreats, LLC, a California limited liability 
company and that certain property owned by Retreats as 
described in Ex A-1 and Ex A-2 

Riverview Recital 
B 

PCCP CSGF RB PORTFOLIO, LLC Delaware limited 
liability company and that certain property referenced in Ex 
F-1 and Ex F-2 

RWQCB 2.2(A) Regional Water Quality Control Board 
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TERM REF DEFINITION 

Shared 
Transmission 
Facilities 

2.4(A) Facilities necessary to convey the recycled water from the 
District wastewater treatment plant to the Landowner 
Irrigation Easement and the District Irrigation Easement  

Shared 
Transmission 
Facilities Costs 

2.4(A) Cost of the Shared Transmission Facilities  

Shortfall Agreement 1.3(A) The Reimbursement and Shortfall Agreement dated January 
15, 1991, as amended and extended, between the District, 
Winncrest Homes, Inc., and FN Projects Inc., regarding 
Lakeview and Riverview 

VVR 2.2(A) Van Vleck Ranch is a party to that Grant and Agreement 
Regarding Irrigation Easement attached as Ex I and Ex J to 
this Agreement 

Water 
Augmentation Fee 

3.7(A) The Bundled Fee includes a Water Augmentation fee in the 
amount of $4,521.00 

Winncrest 1.3(A) Winncrest Homes, Inc., party to Shortfall Agreement with 
FN Projects Inc. and District. 

WTP Advance 
Funding 

1.3(F) Each Participating Landowner agrees to pay its respective 
Pro-Rata Share of the costs of the WTP Improvements plus 
a Percentage Share of an advance funding amount equal to 
the total Reimbursing Landowners’ Pro-Rata Share of the 
costs for the construction of the WTP Improvements and the 
$1,500,000.00 Future District WTP Funding 

WTP Design 
Advance Funding 

1.3(D) Each Participating Landowner agrees to pay its respective 
Pro-Rata Share of the costs of design of the WTP 
Improvements plus a Percentage Share of an advance 
funding amount equal to the total Reimbursing Landowners’ 
Pro-Rata Share of the costs for the design of the WTP 
Improvements 

WTP Improvements 1.3(A) The District shall design, engineer, permit and construct a 
new Water Treatment Plant with the ability to serve the 900 
existing EDUs, 50 Public EDUs, and the Property in 
accordance with the terms set forth in this Agreement 
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TERM REF DEFINITION 

WTP Quarterly 
Payment 

1.3(G) On a quarterly basis, the District will invoice each 
Participating Landowner for its respective Pro-Rata Share of 
the Estimated WTP Improvement Cost and its Percentage 
Share of WTP Advance Funding for the next ninety (90) day 
period 

WTP Shortfall 1.3(H) Each Participating Landowner shall pay its respective Pro-
Rata Share and Percentage Share of the WTP Advance 
Funding for the difference between the actual cost of the 
WTP Improvements and the Estimated WTP Improvement 
Cost 

WTP Shortfall 
Notice 

1.3(H) District’s notice with reasonable supporting documentation 
that a WTP Shortfall exists and the amount of such WTP 
Shortfall to be paid by each Participating Landowner 

 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants 
herein contained, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto 
agree as follows: 

AGREEMENT 

SECTION 1. Water Treatment Plant  

1.1 Potable Water.   

(A) The Parties agree that the existing facilities of District for the treatment and 
production of potable water are inadequate to produce the volume of potable water necessary to 
serve the future residents, owners, and occupants of the Property.  The Parties further agree that 
the potable water necessary to serve the Property, and the maximum amount of potable water 
that will be available to serve the Property after completion of the WTP Improvements (as 
defined below in Section 1.3) is estimated to be approximately six hundred and seventy (670) 
equivalent dwelling units (“EDUs”), provided however, the potable water demand for the 
Property shall be determined by District based on the number of lots and the lot sizes within each 
Landowner’s Property using the gallon/unit/day (gpd) calculation attached hereto as Exhibit H.  
The WTP Improvements shall be sized to serve only the Landowners’ Property and shall not be 
sized to accommodate any additional development, except for the nine hundred (900) existing 
EDUs,  fifty (50) Public EDUs, as defined in Section 1.3(B) below, fifty (50) EDU’s of 
borrowed capacity from the previous Greens and Crest developments within the District, and 
fifteen (15) EDU’s for the Escuela school site. Therefore, total capacity of the WTP 
Improvements shall be approximately sixteen hundred and eighty-five (1685) EDUs, including 
nine hundred (900) existing EDUs, approximately six hundred and seventy (670) EDUs 
designated to serve the Property, fifty (50) Public EDUs, fifty (50) EDU’s of borrowed capacity, 
and fifteen (15) EDU’s for the Escuela school site. The capacity in the WTP Improvements for 
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the District’s 900 EDUs shall be approximately 1.5 Mgd based on the capacity of the existing 
facilities that are being replaced. For the purposes of this Agreement, each Landowner’s Property 
has been assigned both an EDU value for water service (based on lot size as set forth on Exhibit 
H) and an EDU value for recycled water facilities (based on EDUs for recycled water facilities as 
set forth in Exhibit H, but not based on lot size).  As an example of the water service  EDU 
calculation, an EDU for water service for a 12,000 sq. ft (or larger) lot would be seven hundred 
fifty (750) gpd, an EDU for a lot under 12,000 sq. ft. would be 650 gpd, and an EDU for half-
plex lots  would be 400 gpd.  Any EDU calculations for uses not set forth herein, including, 
without limitation, commercial or industrial uses, shall be determined by the District in 
consultation with the Landowners using the above EDU standards as a basis, provided, however, 
that the District shall have the sole discretion to make the final determination as to what 
constitutes an EDU for such uses.    

(B) For the purposes of this Agreement, each Landowner's "Pro-Rata Share" for 
WTP Improvements or any costs hereunder related to potable water shall be equal to the 
estimated capacity in gpd for such Landowner's respective project based on lot size divided by 
the total estimated capacity in gpd needed for all EDUs in the Property (670 EDUs) as set forth 
on Exhibit H.  

(C) For the purposes of this Agreement, each Landowner's "Pro-Rata Share" for the 
Irrigation Facilities (defined in Section 2.4 below) and any costs hereunder related to recycled 
water facilities or the disposal of recycled water or other costs hereunder (including but not 
limited to costs set forth in Section 3.6 below) shall be equal to the EDUs for such Landowner's 
respective project divided by the total EDUs in the Property (670 EDUs) as set forth on Exhibit 
H.  

(D) For the purposes of this Agreement, each Landowner's "Pro-Rata Share" for the 
Irrigation Easement (defined in Section 2.2 below) shall be as set forth in Section 2.2 and shall 
be equal to the EDUs for such Landowner's respective project divided by the total EDUs in the 
Property (670 EDUs) as set forth on Exhibit H. 

(E) Pro-Rata Shares shall be fixed based on the estimated capacity set forth in the 
Exhibits attached hereto and shall not be subject to change for purposes of funding pursuant to 
this Agreement, provided however, if any Landowner’s Property is entitled or develops in a 
manner that requires fewer EDUs than estimated, such Landowner can seek reimbursement 
pursuant to the provisions of Section 1.2 below. If any Landowner’s Property is entitled or 
develops in a manner that requires greater EDUs than estimated and allocated to such Property 
hereunder, such Landowner shall not be entitled to additional capacity but may purchase 
additional capacity from other Landowners or District if such excess capacity is available. 

(F) An additional fifty (50) EDUs will be available for public or community facilities, 
hereinafter referred to as the “Public EDUs”, in accordance with the provisions of and as defined 
in Section 1.3(B) below.  The 50 Public EDUs shall be sized for 750 gpd. 

1.2 Transfer or Sale of EDUs. 

(A) Landowners shall not transfer or sell any EDUs for water service to any other 
person or entity, including owners of property within or outside the boundaries of the District, 
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provided however, that in the event any Landowner’s Property is entitled or develops in a 
manner that requires fewer EDUs than initially determined by Exhibit H as set forth in Section 
1.1 above, such Landowners shall have right to transfer any excess EDUs to other Landowners 
for use within the District provided the express written consent of the Board of Directors of 
District is first obtained, which may be granted or withheld in its reasonable discretion. Within 
ninety  (90) days following a request from any Landowner to transfer EDUs, the District Board 
of Directors shall provide its written approval or its disapproval along with the basis therefor.  
The Board may extend this ninety (90) period in its reasonable discretion.  If District Board fails 
to respond within such ninety (90) day period, it shall not be a deemed District’s approval of 
such transfer.  Notwithstanding the foregoing or anything herein to the contrary, no Landowner 
shall be permitted to transfer EDUs, or receive a transfer of EDUs, unless and until such 
Landowner has paid their Pro-Rata Share of all WTP Improvement costs hereunder. 

1.3 Water Treatment Plant Expansion. 

(A) WTP Improvements. Subject to the satisfaction of any and all conditions 
precedent in this Agreement and upon the full compliance with the provisions of this Agreement 
by Landowners, including the provision of funding by Landowners, District shall design, 
engineer, permit, and construct a new Water Treatment Plant ("WTP Improvements") with the 
ability to serve the nine hundred (900) existing EDUs, fifty (50) Public EDUs, fifty (50) EDU’s 
of borrowed capacity, fifteen (15) EDU’s for the Escuela school site, and the Property in 
accordance with the terms set forth in this Agreement.  The WTP Improvements will be sized to 
accommodate only the existing 900 EDUs, the Property, the 50 Public EDUs, the fifty (50) 
EDU’s of borrowed capacity, and the fifteen (15) EDU’s for the Escuela school site to the closest 
extent possible and without any excess capacity.  Notwithstanding the foregoing, the term 
“Landowners” and “Participating Landowner” as used in this Section 1.3 shall not include  
Lakeview or Riverview with respect to any liabilities or obligations for funding the WTP 
Improvements, as the funding obligation for the WTP Improvements attributable to Lakeview 
and Riverview are the responsibility of a previous owner of such properties pursuant to the 
Reimbursement and Shortfall Agreement dated January 15, 1991, as amended, between the 
District and Winncrest Homes, Inc. (“Winncrest”) and FN Projects, Inc. (“FN”) (“Shortfall 
Agreement”). Since it is anticipated that the funding obligation for the WTP Improvements for 
the Lakeview and Riverview Properties will be satisfied by an existing Letter of Credit (defined 
in Section 1.3 (J) below) held by the District, Lakeview and Riverview shall provide funds for 
the design and construction of the WTP Improvements through the District’s enforcement of the 
existing contractual obligations under the Shortfall Agreement and draw on the Letter of Credit. 
Riverview and Lakeview shall each be considered a “Participating Landowner” under this 
Section 1.3 only for purposes of all rights hereunder including without limitation the rights to: (i) 
elect whether to be a Participating Landowner for purposes of providing advance funding for 
Reimbursing Landowners; (ii) meet and confer; (iii) re-elect on bid opening pursuant to Section 
1.3(E); (iv) review and comment on bid packages; (v) attend meetings and receive reports; (vi) to 
obtain and have a vested right to capacity for all lots within the Riverview Property and 
Lakeview Property; and (vii) receive reimbursement pursuant to Sections 1.3 (B) (K) and (L) 
below to the extent Riverview and/or Lakeview provides advance funding hereunder in excess of 
the Riverview Property’s and/or Lakeview Property’s Pro-Rata Share. Notwithstanding the 
foregoing or anything to the contrary herein, Riverview and Lakeview shall have no obligation to 
provide a Pro-Rata Share of funding or security for the WTP Improvements, and shall not be 
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considered a Landowner for purposes of the joint and several liability provision of Section 
1.3(D).  It is the intent of this Section 1.3 that Riverview and Lakeview shall have no obligation 
to pay a Pro-Rata Share for the WTP Improvements and District shall use its best efforts to draw 
on the Letter of Credit to satisfy such Pro-Rata Share obligation, and if District obtains funds 
from the Letter of Credit, Riverview and Lakeview shall be entitled to capacity for the Riverview 
and Lakeview Properties. In addition, Riverview and Lakeview shall have the right, but not the 
obligation to elect to be a Participating Landowner for purposes of advance funding, and if 
Riverview and/or Lakeview makes such election, Riverview and/or Lakeview (as applicable) 
shall then become obligated for its Percentage Share (defined in Section 1.3(C) and 1.3(F) 
below) of WTP Design Advance Funding and/or WTP Advance Funding (as the case may be) 
and shall have any and all rights of a Participating Landowner. 

Notwithstanding any other provision of this Agreement, if the District chooses to proceed 
with designing, engineering, permitting, and/or construction of any or all of WTP 
Improvements prior to the Landowners desire to do so, the District shall have the right to do so 
by designing, engineering, permitting, and/or constructing the Core Facilities for the WTP 
Improvements in advance of the Landowners, when the District so chooses, and at its sole 
discretion, by using its Existing District WTP Funding of $1,500,000, as identified in section 
1.3(K), in addition to as much of the Letter of Credit as can be accessed by the District up to the 
full amount of the Letter of Credit, all subject to the District’s right to reimbursement for any 
oversizing of the Core Facilities from any person or entity benefitting therefrom for future 
development.  “Core Facilities” for purposes of this paragraph and this Agreement, shall mean 
the 900 EDU’s of existing capacity, the 50 public EDU’s, the 50 EDU’s of borrowed capacity, 
99 EDU’s for Lakeview, 140 EDU’s for Riverview, and the 15 EDU’s for the Escuela school site, 
all for a total of approximately 1,254 EDU’s.  

 
 

(B) Public EDUs. For the purposes of this Agreement, “Public EDUs” shall mean 
EDUs to be used for schools, fire stations, parks, or other public or community facilities, as 
assigned, transferred and/or authorized by District.  The Public EDUs shall not be used for any 
private residential or commercial development project.  Annually on or about July 1st of each 
year commencing on the first full year after completion of the WTP Improvements (as defined 
below), District shall provide Landowners with a written accounting of the number of Public 
EDUs that have been assigned or transferred in the preceding year, the name and address of the 
party or parties to whom the Public EDUs that were assigned or transferred, and the amount paid 
for each Public EDU.  Concurrently with such written accounting, District shall reimburse to 
each Landowner its respective Pro-Rata Share of the amount paid to the District for the Public 
EDUs in the preceding year, or the Original Cost Per EDU, whichever is greater.  "Original 
Cost Per EDU" is defined as the actual cost of the WTP Improvements paid by Landowners 
divided by seven hundred twenty (720) EDUs, adjusted annually in proportion to the annual 
increase in the Consumer Price Index for All Urban Consumers, U.S. City Average, All Items 
and Major Group Figures, published by the United States Department of Labor, Bureau of Labor 
Statistics, or similar index used by the District, in its reasonable discretion.   
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(C) WTP Improvement Design/Election to be Participating Landowner.  Upon a 
written request from District, each Landowner shall elect whether to become a Participating 
Landowner for purposes of funding design costs for the WTP Improvements.  District’s written 
request shall include an estimate of WTP Improvement design costs that would be incurred by 
Participating Landowners in order for the WTP Improvements to be bid ready.  Only those costs 
necessary for the design of the WTP Improvements (to be bid ready) shall be included in the 
design costs.  Landowners shall make a written election whether to become a Participating 
Landowner for funding the design costs of the WTP Improvements within thirty (30) days 
following receipt of District’s notice by providing written notice to all Parties hereunder. Those 
Landowners not electing to become Participating Landowners for purposes of design costs shall 
be Reimbursing Landowners with respect to such costs. If a Landowner fails to respond to 
District’s written request for an election within such 30 day period, such Landowner shall be 
deemed a Reimbursing Landowner. In the event no Landowners elect to become Participating 
Landowners then the Parties shall have no obligations to fund design costs under this Agreement 
with respect to the WTP Improvements, provided however that Landowners shall not have the 
right to receive a final map unless and until District determines in its sole discretion that such 
Landowner has satisfied the requirements of this Agreement and District has adequate potable 
water capacity to serve such Landowner’s Property.  At any time following an election by any 
Landowner(s) to become Participating Landowners for design, District shall make a written 
request for payment of the full estimated design costs from Participating Landowners, along with 
a written determination of each Participating Landowner’s Pro-Rata Share and each Participating 
Landowner’s Percentage Share (defined below) of WTP Design Advance Funding (defined 
below).  Each Participating Landowner agrees to pay its respective Pro-Rata Share of the costs of 
design of the WTP Improvements plus a Percentage Share of an advance funding amount equal 
to the total Reimbursing Landowners’ Pro-Rata Share of the costs for the design of the WTP 
Improvements (“WTP Design Advance Funding”).  Each Participating Landowner’s 
“Percentage Share” of the WTP Design Advance Funding shall be equal to the percentage of 
funds contributed by such Participating Landowner to the total funds contributed by all 
Participating Landowners for the design costs of the WTP Improvements.  Each Participating 
Landowner’s Pro-Rata Share and each Participating Landowner’s Percentage Share shall be paid 
to District within forty-five (45) days following District’s written request for funding.  
Notwithstanding any other provision of this Agreement, the District shall have the right to 
proceed with the design of the WTP Improvements, regardless of whether any Landowners elect 
to become Participating Landowners for design of the WTP Improvements.   

(D) WTP Improvement Construction/Election to be Participating Landowner.  
Following completion of the design documents and prior to the advertisement for bids, District 
shall provide Landowners with the opportunity to review and comment on the request for bid 
package, including bid specifications and proposed contract requirements. At any time thereafter, 
District may request that each Landowner elect whether to become a Participating Landowner 
for purposes of construction of the WTP Improvements and Landowners shall make a written 
election whether to become a Participating Landowner for funding the construction of the WTP 
Improvements within thirty (30) days following receipt of District’s notice by providing written 
notice to all Parties hereunder. If a Landowner fails to respond to District’s written request for an 
election within such 30 day period, such Landowner shall be deemed a Reimbursing Landowner.  
In the event no Landowners elect to become Participating Landowners for the construction of the 
WTP Improvements following District’s written request, then the Parties shall have no obligation 
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to fund construction costs under this Agreement with respect to the WTP Improvements, 
provided however that Landowners shall not have the right to receive a final map unless and 
until District determines in its sole discretion that such Landowner has satisfied the requirements 
of this Agreement and District has adequate potable water capacity to serve such Landowner’s 
Property.   

(E) Construction Costs of WTP Improvements.  Prior to the advertisement for bids, 
District shall provide Landowners with a pre-bid estimate (“Pre-bid Estimate”). Except as 
provided in Section 1.3(K), Participating Landowners agree to pay all actual costs of the WTP 
Improvements, and each Participating Landowner acknowledges and agrees that it is jointly and 
severally liable to the District for the construction costs of the WTP Improvements.  Participating 
Landowners agree that the cost of the WTP Improvements shall include the costs of engineering, 
permitting, construction management, construction, plan check and inspection, temporary 
facilities needed during construction, change orders and District administrative costs.  District 
administrative costs shall include (i) the costs of internal staff time and expenses, as determined 
on a periodic basis in accordance with generally accepted accounting practices, and (ii) legal fees 
of District Counsel.  District and Landowners will work cooperatively in good faith to 
reasonably control the cost of the WTP Improvements.  Notwithstanding the provisions of this 
paragraph and unless otherwise agreed to by the Parties, if the lowest responsive and responsible 
bid for the WTP Improvements exceeds the Pre-bid Estimate, in addition to annual construction 
cost increases as reported in the Engineering News Record, or similar publication, by more than 
ten percent (10%), the District and the Landowners shall meet and confer prior to the award of 
bid to determine a mutually acceptable course of action.  If the District and Landowners 
unanimously agree on an alternative course of action for construction of the WTP Improvements, 
the Parties shall enter into an amendment to this Agreement with respect to their funding 
obligations for the WTP Improvements.  If no Landowners elect to become Participating 
Landowners, within sixty (60) days from the opening of bids, then the Parties shall have no 
obligation to fund construction costs under this Agreement with respect to the WTP 
Improvements, provided however that Landowners shall not have the right to receive a final map 
unless and until District determines in its sole discretion that such Landowner has satisfied the 
requirements of this Agreement and District has adequate potable water capacity to serve such 
Landowner’s Property.   

(F) Security/Advance Funding For WTP Improvement Construction Costs.  
Notwithstanding any other provision in this Agreement, Landowners understand and 
acknowledge that District shall not advertise for bids for construction of the WTP Improvements 
until Participating Landowners have deposited cash or letters of credit, as more specifically 
described below, to cover the full Pre-bid Estimate of the WTP Improvements, minus the Letter 
of Credit amount for Riverview and Lakeview and the Existing District WTP Funding referenced 
in Section 1.3(K) below, with the District, which total amount is referred to herein as the 
"Estimated WTP Improvement Cost".  At any time following an election by any Landowner(s) 
to become Participating Landowners for construction costs, District shall make a written request 
for Participating Landowners to deposit with the District, cash, or irrevocable letter(s) of credit 
from one or more nationally-chartered banks in favor of District and in a form reasonably 
acceptable to the District, the aggregate amount of the Estimated WTP Improvement Cost. Such 
request will include a written determination of each Participating Landowner’s Pro-Rata Share of 
the Estimated WTP Improvement Cost and each Participating Landowner’s Percentage Share 
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(defined below) of WTP Advance Funding.  Each Participating Landowner agrees to pay its 
respective Pro-Rata Share of the costs of the WTP Improvements plus a Percentage Share of an 
advance funding amount equal to the total Reimbursing Landowners’ Pro-Rata Share of the costs 
for the of the WTP Improvements and the 1.5 Million Dollar Future District WTP Funding 
(“WTP Advance Funding”).  Each Participating Landowner’s “Percentage Share” of the WTP 
Advance Funding shall be equal to the percentage of funds contributed by such Participating 
Landowner to the total funds to be contributed by all Participating Landowners for the Estimated 
WTP Improvement Cost.  The cash or letter of credit in the amount of each Participating 
Landowner’s Pro-Rata Share and each Participating Landowner’s Percentage Share shall be 
deposited with District within forty-five (45) days following District’s written request therefor.   

(G) Invoice for WTP Improvement Construction Costs.  District shall, on a quarterly 
basis, invoice each Participating Landowner for its respective Pro-Rata Share of the Estimated 
WTP Improvement Cost and its Percentage Share of WTP Advance Funding for the next ninety 
(90) day period ("WTP Quarterly Payment").  District shall at the same time provide each 
Participating Landowner with supporting documentation for the estimated costs for the next 
ninety (90) day period, as well as supporting documentation for costs incurred during the 
preceding ninety (90) day period, however the claimed insufficiency of such documentation shall 
not be grounds for delay in submitting a WTP Quarterly Payment by a Participating Landowner.  
Supporting documentation shall include certification from the project engineer or project 
manager that the labor and materials for work identified in the preceding period has been 
performed or provided and the percentage of work completed, copies if invoices from the general 
contractor, together with evidence of payment for costs incurred during such billing period and 
lien releases for work performed. A WTP Quarterly Payment may be made through payment of 
funds to District or by written authorization from a Participating Landowner to draw on their 
cash deposit held by District. Subject to the provisions set forth in this Section 1.3, if District 
does not receive a WTP Quarterly Payment from a Participating Landowner within thirty-five 
(35) days from the registered express mailing of the quarterly invoice to such Participating 
Landowner, the District is expressly authorized by each Participating Landowner to draw against 
such Participating Landowner's cash deposits or irrevocable letter(s) of credit to cover that 
Participating Landowner's respective full Pro-Rata Share and Percentage Share of Advance 
Funding of  the Estimated WTP Improvement Costs.  The first two (2) times that the District 
does not receive a WTP Quarterly Payment in the thirty-five (35) day period set forth herein 
from a Participating Landowner, such Participating Landowner shall receive a notice of non-
receipt of a WTP Quarterly Payment ten (10) days prior to the District drawing against such 
Participating Landowner’s cash deposits or irrevocable letter of credit.  District agrees that it will 
not make any advance payment to any contractor, it shall only pay for work actually and 
satisfactorily performed by the contractor responsible for the WTP Improvements, and shall only 
pay contractors in the amount and at the time such payment is lawfully due.  

(H) Actual WTP Improvement Costs.  The actual cost of the WTP Improvements may 
exceed the Estimated WTP Improvement.  Each Participating Landowner shall pay its respective 
Pro-Rata Share and Percentage Share of the WTP Advance Funding for the difference between 
the actual cost of the WTP Improvements and the Estimated WTP Improvement Cost 
(hereinafter referred to as the "WTP Shortfall") within thirty (30) days of receiving notice and 
reasonable supporting documentation from District that a WTP Shortfall exists and the amount 
of such WTP Shortfall ("WTP Shortfall Notice").  The Pro-Rata Share and Percentage Share of 
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WTP Advance Funding of the WTP Shortfall shall be deposited in cash or irrevocable letter(s) of 
credit from one or more nationally-chartered banks in favor of District and in a form acceptable 
to the District.  In the event that the cumulative amount of all WTP Shortfall Notices exceeds the 
Estimated WTP Improvement Cost by eight percent (8%), then the Parties shall meet and confer 
before the District issues any subsequent WTP Shortfall Notices.  Additionally, the District and 
Landowners shall work cooperatively and in good faith to make all reasonable efforts to control 
the further costs of the WTP Improvements.  In the event the Estimated WTP Improvement Cost 
exceeds the actual WTP Improvement Costs, or any funds are remaining following completion of 
the WTP Improvements, such excess funds shall be refunded to the Participating Landowners 
within sixty (60) days following completion of the WTP Improvements, in the same percentages 
as such Participating Landowners contributed to the WTP Improvement costs. 

(I) Status Meetings.  After commencement of construction of the WTP 
Improvements, District and Landowners agree to meet at least on a quarterly basis to review the 
status, progress and costs of the WTP Improvements.   District shall also report quarterly on the 
amount of the ten percent (10%) contingency that has been expended, and shall further call a 
separate meeting with Landowners at such time as eighty percent (80%) of the ten percent (10%) 
contingency has been expended.  District shall be responsible for scheduling such meetings and 
providing a report, with reasonable supporting documentation, on the status, progress and costs 
of the WTP Improvements. 

(J) Letter of Credit/Satisfaction of Lakeview and Riverview Obligations for WTP 
Improvement Costs.  Pursuant to the provisions of the Shortfall Agreement, a prior owner of the 
Lakeview and Riverview properties is required to pay for the design and construction of water 
supply facilities necessary to serve Lakeview and Riverview, the 50 EDU’s of borrowed capacity, 
and the 15 EDU’s for the Escuela school site, and has not satisfied its obligations.  Such prior 
owner has provided District with security for such obligation in the form of Letter(s) of Credit, in 
the total amount of Four Million Two Hundred Thousand Dollars ($4,200,000.00) (“Letter of 
Credit”).  District shall use its best efforts to apply the Letter of Credit (or equivalent funds paid 
by the parties to the Shortfall Agreement) to the costs of the WTP Improvements to satisfy the 
obligation of the Lakeview and Riverview properties, but makes no warranty or representation 
that it will be successful in such efforts.  If District is unsuccessful in obtaining funds from the 
Letter of Credit or equivalent funds, then District shall send written notice to Riverview and 
Lakeview of such unsuccessful effort (along with documentation substantiating such effort), and 
the Parties shall meet and confer in an effort to agree upon an acceptable course of action.  If the 
Parties are unable to agree on an acceptable course of action, as evidenced by a written and 
executed amendment to this Agreement, within sixty (60) days from District notice of such 
unsuccessful effort, Riverview and Lakeview shall each have the right to elect either to: (i) elect 
to be a Participating Landowner for their Pro-Rata Share of WTP Improvement Costs or (ii) elect 
to be a Reimbursing Landowner for their Pro-Rata Share of WTP Improvement Costs. If 
Riverview or Lakeview (as applicable) fails to make such election within ten (10) days following 
a written request from District requesting such election (provided such ten (10) day period shall 
not commence until the minimum sixty (60) day negotiation period has expired), then it shall be 
deemed an election by Riverview or Lakeview (as applicable) to be a Reimbursing Landowner 
and this Agreement shall remain in full force and effect. The Parties may mutually agree in 
writing to an extension of the sixty (60) day time limit set forth above. In the event District 
obtains funds from the Letter of Credit (or equivalent funds), Lakeview and Riverview shall be 
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deemed to have fully satisfied their obligation to provide their Pro-Rata Share of funding for the 
WTP Improvements and Lakeview and Riverview shall have a vested right to their share of 
EDUs for potable water set forth in Section 1.1 above.  If and when District obtains funds from 
the Letter of Credit, District shall deposit such funds in an interest bearing account and shall 
expend such funds solely for the WTP Improvements.  All funds used from the Letter of Credit 
attributable to the Riverview property shall be considered a Participating Owner contribution by 
Riverview for the Riverview property and all funds used from the Letter of Credit for the 
Lakeview property shall be considered a Participating Owner contribution by Lakeview for the 
Lakeview property.  All funds used for the WTP Improvements from the Letter of Credit (or 
equivalent funds) shall be paid out of the District’s account as if such funds were paid by 
Lakeview and Riverview as Participating Landowners using the same Pro-Rata Share 
calculations and timing required in this Section 1.3 for such payments.  The Letter of Credit (or 
equivalent funds) shall not be used for any Percentage Share of WTP Design Advance Funding 
or WTP Advance Funding which shall be the obligation of Riverview if Riverview elects to 
become a Participating Landowner.  Any such amounts paid by Riverview toward the WTP 
Improvement costs shall entitle Riverview to reimbursement for such excess contribution from 
Reimbursing Landowners in accordance with the provisions herein.  Notwithstanding anything 
herein to the contrary, Riverview shall have no obligation to provide cash or letters of credit for 
the Riverview Pro-Rata Share of the WTP Improvements, and shall be deemed to have provided 
such payment upon the District obtaining funds from the Letter of Credit (or equivalent funds), 
but shall be required to provide such cash or security for its Percentage Share of WTP Design 
Advance Funding and/or WTP Advance Funding upon election to be a Participating Landowner. 

(K) District Funding for Existing 900 EDUs.  District shall commit funds previously 
collected by District from existing development for the rehabilitation and/or expansion of the 
water treatment plant toward the actual costs of the WTP Improvements in the amount of One 
Million Five Hundred Thousand Dollars ($1,500,000) (“Existing District WTP Funding”). 
From and after the Effective Date of this Agreement, District shall contribute additional funds up 
to One Million Five Hundred Thousand Dollars ($1,500,000) from future reserve fund fees 
(through debt service pre-funding), to be collected in the future, at no less than current rates, and 
to the extent allowed by applicable law, toward the actual costs of the WTP Improvements 
(“Future District WTP Funding”), provided, however, that the District’s total contribution to 
the funding of the WTP Improvements (including the initial $1,500,000 initial funding 
commitment) shall not exceed 55% of the total cost of the WTP Improvements or $3,000,000, 
whichever is less. The Future District WTP Funding shall be paid to Landowners as 
reimbursement for District’s share of capacity. Existing District WTP Funding shall be invested 
and maintained by District in a separate capital facilities account and expended only for the WTP 
Improvements as provided herein.  Following deposit of all cash or letters of credit by 
Participating Landowners as provided in Section 1.3(F), District shall commit all Existing 
District WTP Funding to the WTP Improvements and use such funds toward the design and 
construction costs incurred for the construction of the WTP Improvements on a pro-rata basis 
(District’s pro-rata share shall be determined based on District’s $1,500,000 contribution divided 
by the total Estimated WTP Improvement Cost).  All Future District WTP Funding shall be paid 
to the Landowners on an annual basis (commencing one (1) year following the date the Notice of 
Completion for the WTP Improvements is filed) as reserve fees are collected by District until all 
Future District WTP Funding is paid in full.  Each Future District WTP Funding annual 
reimbursement payment shall be paid only to Participating Landowners and Reimbursing 
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Landowners that have paid in full all design and construction costs for the WTP Improvements 
for such Landowner’s Property.  Notwithstanding any other provision of this Agreement, the 
District may, in its sole discretion, pursue alternative funding mechanisms to ensure earlier 
funding of the Core Facilities, as identified in section 1.3(A). 

(L) Reimbursement From Reimbursing Landowners.  Each Reimbursing Landowner 
(for both design and construction costs as the case may be) shall be required to pay their Pro-
Rata Share of the actual costs for the WTP Improvements incurred by the Participating 
Landowners subject to adjustment equal to any annual increases in the Engineering News-
Record Construction Cost Index for San Francisco accruing from the date of completion of the 
WTP Improvements to the date of payment by such Reimbursing Landowner.  Such 
reimbursement shall be paid by Reimbursing Landowners to District prior to recordation of each 
final subdivision map for the Reimbursing Landowner’s Property.  Each reimbursement payment 
from a Reimbursing Landowner shall be repaid by District to Participating Landowners in the 
same Percentage Shares that such WTP Design Advance Funding and/or WTP Advance Funding 
(as the case may be) was paid and shall be paid to Participating Landowners within thirty (30) 
days following receipt of such funds by District. District shall not provide its consent to final 
map approval until such Reimbursing Landowner has paid its Pro-Rata Share of actual costs for 
the WTP Improvements.   

(M) District Obligation To Design and Construct. Provided Participating Landowners 
provide the security and funding required by this Agreement, District shall design, permit, 
engineer, construct or cause to be constructed, the WTP Improvements. Upon receipt of WTP 
Design Advance Funding, District shall use diligent, good faith efforts to prepare design 
documents for the WTP Improvements. Within thirty (30) days following receipt of all WTP 
Advance Funding from Participating Landowners as required by Section 1.3(F), District shall use 
diligent good faith efforts to obtain all necessary permits and approvals for the WTP 
Improvements, and upon receipt of all permits and approvals, District shall cause the 
commencement of construction of the WTP Improvements. Following commencement of 
construction, District shall cause its contractors to diligently prosecute such construction to 
completion. District’s obligations to commence and complete construction shall subject to 
commercially reasonable delay due to Force Majeure causes and failure to construct in the winter 
months in accordance with standard industry practice. In the event that, despite District’s diligent, 
good faith efforts to obtain permits, District is unable to obtain such permits within a  
commercially reasonable time, all security and unexpended funds shall be returned to the 
Participating Landowners upon request therefor, less any amounts already reasonably expended 
for the WTP Improvements. District shall obtain from all contractors, including engineers, 
subcontractors and suppliers, all normal and customary guaranties and warranties. The WTP 
Improvements shall be constructed (a) in a good and workmanlike manner and (b) in accordance 
with applicable laws, regulations and codes. District covenants to make best efforts to keep the 
Landowners’ Properties free from any liens, including mechanic’s liens, which may arise in the 
construction of the WTP Improvements, unless such lien results from a breach of this Agreement 
by such Landowner. The Parties acknowledge that the Landowners’ obligations hereunder relate 
solely to financing of the WTP Improvements, and Landowners shall have no responsibility or 
liability for design, engineering or construction defects related to or arising out of the 
construction of the WTP Improvements. 
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(N) Release of Unused Funds/Security.  Within ninety (90) days following the 
completion of the WTP improvements, District agrees to release all letters of credit and release 
any unexpended portion of the Participating Landowner’s cash deposits to the Parties that 
deposited the same, except to the extent there are any claims relating to the construction of the 
WTP Improvements. If there are any claims during such ninety (90) day period, a portion of the 
security equal to the amount of the claim may be retained by District until the final resolution of 
such claim. 

1.4 Temporary Water and Sewer Service.   

(A) District agrees to provide temporary water and sewer service for construction and 
use of model homes, for construction of commercial/retail space within the Landowners' projects 
and for fire flow, before the WTP Improvements are completed and in service.  Notwithstanding 
any provisions to the contrary, no residential, commercial or retail units shall be occupied until 
the WTP Improvements are completed and in service, except for model homes which shall be 
used exclusively for sales activities.   

 
(B) The District Board of Directors may, in its sole discretion and subject to any 

conditions it deems necessary, provide water service to residential production units and 
commercial/retail units through the use of a temporary filtration unit, or other District approved 
facilities, to be paid for by the Landowners requesting water service, but only if (1) it determines 
that District has adequate capacity to serve all existing customers and (2) the California 
Department of Health Services has approved of such service. 

1.5 Water Rights.   

(A) Landowners acknowledge that District's water rights are only protected through 
the year 2020, pursuant to the State Water Resources Control Board Order WR 2006-0017, 
adopted on November 15, 2006. 

 
SECTION 2. Wastewater Treatment Plant Disposal Facilities.  

2.1 Recycled Water. 

(A) The Parties acknowledge that the existing facilities of District with respect to the 
disposal of recycled water are inadequate to serve the future residents, owners, and occupants of 
the Property.   

2.2 Irrigation Easement. 

(A) Certain Landowners previously acquired and other parties not participating in this 
Agreement previously acquired and paid for an irrigation easement ("Landowner Irrigation 
Easement") from Van Vleck Ranch ("VVR") in accordance with the terms set forth in the Grant 
and Agreement Regarding Irrigation Easement, attached hereto as Exhibit I, and incorporated 
herein by reference ("Irrigation Easement Agreement").  The Landowner Irrigation Easement 
is approximately sixty (60) acres and is anticipated to be of sufficient size to dispose of the full 
amount of recycled water estimated to be generated by the Property when applied at agronomic 
rates and in accordance with the requirements of the Regional Water Quality Control Board 
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(“RWQCB”).  If and when requested by the District, the Landowners shall either (i) cause the 
Landowner Irrigation Easement to be conveyed to District or (ii) obtain and provide an 
alternative easement or other property interest approved by the District Board of Directors to 
provide for disposal of the full amount of recycled water estimated to be generated by the 
Property.  If the Landowner Irrigation Easement is conveyed as required by the District, those 
Landowners that have not previously paid their Pro-Rata Share of the Landowner Irrigation 
Easement shall be considered a Reimbursing Landowner for purposes of this Section 2.2 and 
shall be required to pay their Pro-Rata Share to District prior to recordation of each final 
subdivision map for their Property. The amounts owed by each Landowner are based on each 
Landowner’s Pro-Rata Share as set forth on Exhibit H attached hereto. If the Landowners are not 
able to cause the Landowner Irrigation Easement to be provided to District using commercially 
reasonable efforts, and elect to provide an alternative easement or other property interest 
approved by District, the costs of such alternative easement or other property interest shall be the 
sole responsibility of Landowners, and each Landowner shall be required to pay a Pro-Rata 
Share of such alternative easement or other property interest costs as determined by the Fund 
Manager prior to Final Map, and the Landowners shall have no obligation hereunder to pay a 
Pro-Rata Share for the Landowner Irrigation Easement. District shall not provide its consent to 
final map approval until such Reimbursing Landowner has either (i) paid its Pro-Rata Share as 
required hereunder for the Landowner Irrigation Easement or (ii) provided an alternate easement 
or other property interest approved by District, and paid a Pro-Rata Share of such costs. If the 
Landowner Irrigation Easement is provided to District, District shall reimburse each Landowner 
that paid for the Landowner Irrigation Easement in the same percentages that were contributed to 
the Landowner Irrigation Easement solely from funds received by Fund Manager from 
Reimbursing Landowners.  All reimbursement funds received by District from a Reimbursing 
Landowner shall be paid to the Landowners that paid for the Landowner Irrigation Easement 
within thirty (30) days of receipt of such payment by District. Any reimbursement owed to other 
parties not participating in this Agreement that paid for the Landowner Irrigation Easement shall 
be held and retained by District unless and until a contractual obligation to pay such 
reimbursement amounts to such other parties is negotiated and entered into between District, 
Landowners and such other parties not participating in this Agreement or in accordance with the 
terms of any other contractual obligation for such reimbursement amount to be paid to other 
parties not participating in this Agreement.. 

(B) District has acquired an irrigation easement from the owners of the VVR 
("District Irrigation Easement"), set forth in the Grant and Agreement Regarding Irrigation 
Easement, attached to this Agreement as Exhibit I, in order to supplement District's recycled 
water irrigation capacity, and thereby insure the adequacy of storage and disposal facilities for 
recycled water generated by existing residents within the boundaries of District.  Landowners 
shall not be required to advance or pay any costs associated with the acquisition of the District 
Irrigation Easement. 

2.3 Irrigation Facilities Design, Permitting and Construction 
Costs/Election to be Participating Landowner. 

(A) Upon a written request from District, along with an estimate of the permitting, 
administrative and design costs for the recycled water facilities, each Landowner shall elect 
whether to become a Participating Landowner for purposes of Section 2.3(C) (permitting, 
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administrative and design costs).  Landowners shall make a written election whether to become a 
Participating Landowner for funding the costs in Section 2.3(C) below within thirty (30) days 
following receipt of District’s notice. Those Landowners not electing to become Participating 
Landowners for purposes of Section 2.3(C) below shall be Reimbursing Landowners with 
respect to such costs. If a Landowner fails to respond to District’s written request for an election 
within such 30 day period, such Landowner shall be deemed a Reimbursing Landowner. In the 
event no Landowners elect to become Participating Landowners for purposes of Section 2.3(C), 
then the Parties shall have no obligations to fund such costs under this Agreement, provided 
however that Landowners shall not have the right to receive a final map (and District shall not 
consent to final map approval) from District unless and until District determines in its sole 
discretion that such Landowner has satisfied the requirements of this Agreement and District has 
adequate recycled water facilities to serve such Landowner’s Property.  At any time following an 
election by any Landowner(s) to become Participating Landowners for design and permitting 
costs of the Landowner Irrigation Facilities and the District Irrigation Facilities (defined below), 
District shall make a written request for payment of the full estimated design/permitting costs in 
Section 2.3(C) below from Participating Landowners, along with a written determination of each 
Participating Landowner’s Pro-Rata Share and each Participating Landowner’s Percentage Share 
(defined below) of the Landowner Irrigation Facilities and the District Irrigation Facilities.  Each 
Participating Landowner agrees to pay its respective Pro-Rata Share of the costs of design and 
permitting of the Landowner Irrigation Facilities and the District Irrigation Facilities plus a 
Percentage Share of an advance funding amount equal to the total Reimbursing Landowners’ 
Pro-Rata Share of the costs for the design and permitting of the Landowner Irrigation Facilities 
and the District Irrigation Facilities (“Permitting/Design Advance Funding”).  Each 
Participating Landowner’s “Percentage Share” of the Permitting/Design Advance Funding shall 
be equal to the percentage of funds contributed by such Participating Landowner to the total 
funds contributed by all Participating Landowners for the full estimated design/permitting costs 
in Section 2.3(C).  Each Participating Landowner’s Pro-Rata Share and each Participating 
Landowner’s Percentage Share shall be paid to District within forty-five (45) days following 
District’s written request for funding.   

(B) At any time following completion of the design and District obtaining all permits 
for the Landowner Irrigation Facilities and District Irrigation Facilities, District may request that 
each Landowner elect whether to become a Participating Landowner for purposes of funding the 
construction of the Landowner Irrigation Facilities pursuant to Section 2.4 hereunder.  
Landowners shall make a written election whether to become a Participating Landowner for 
funding the costs required by Section 2.4 below within thirty (30) days following receipt of 
District’s notice and prior to District’s advertisement for bids. Those Landowners not electing to 
become Participating Landowners for purposes of Section 2.4 below shall be Reimbursing 
Landowners with respect to such costs. If a Landowner fails to respond to District’s written 
request for an election within such 30 day period, such Landowner shall be deemed a 
Reimbursing Landowner. In the event no Landowners elect to become Participating Landowners 
for purposes of Section 2.4, then the Parties shall have no obligations to fund such construction 
costs under this Agreement, provided however that Landowners shall not have the right to 
receive a final map unless and until District determines in its sole discretion that such Landowner 
has satisfied the requirements of this Agreement and District has adequate recycled water 
facilities to serve such Landowner’s Property.   
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(C) Participating Landowners for the design of the Landowner Irrigation Facilities 
agree to pay the full costs for obtaining necessary permits for the installation and operation of the 
Landowner Irrigation Facilities and the District Irrigation Facilities, and to cover District 
administrative costs associated with obtaining such necessary permits and for the estimated costs 
for the design of the Landowner Irrigation Facilities and the District Irrigation Facilities. Each 
Reimbursing Landowner shall be required to pay their Pro-Rata Share of such costs prior to 
recordation of a final map for such Reimbursing Landowner’s Property. 

(D) Each Reimbursing Landowner shall be required to pay their Pro-Rata Share of the 
actual costs required by Section 2.3(C) which shall be subject to adjustment equal to any annual 
increases in the Engineering News-Record Construction Cost Index for San Francisco accruing 
from the date of completion of all design and permitting to the date of payment by such 
Reimbursing Landowner. Such reimbursement payment shall be required by District and paid to 
District prior to recordation of each final subdivision map for such Reimbursing Landowner’s 
Property.  Each reimbursement payment from a Reimbursing Landowner shall be repaid by 
District to Participating Landowners within thirty (30) days following District’s receipt of such 
funds from a Reimbursing Landowner and in the same Percentage Shares that such costs were 
paid. District shall not provide its consent to final map approval until such Reimbursing 
Landowner has paid its Pro-Rata Share in the amounts set forth herein.  Notwithstanding 
anything herein to the contrary, or any termination of this Agreement, the obligation for a 
Reimbursing Landowner to reimburse  Participating Landowners for all costs incurred hereunder 
shall remain in full force and effect even upon termination of this Agreement, until such time as 
such Reimbursing Landowner has repaid all amounts required hereunder. 

2.4 Irrigation Facilities. 

(A) The Parties agree that the costs of engineering, construction management, 
construction, plan check and inspection, change orders and District administrative costs related 
to the recycled water irrigation facilities to be installed on the Landowner Irrigation Easement 
and necessary to serve the Property (“Landowner Irrigation Facilities”), including forty 
percent (40%) of the Shared Transmission Facilities Costs, as defined below, is currently 
estimated to be One Million Seven Hundred and Fifty Thousand Dollars ($1,750,000.00) 
(“Landowner Irrigation Facilities Costs.”)  The costs of the recycled water irrigation facilities 
to be installed on the District Irrigation Easement to serve the existing residents of the District 
(“District Irrigation Facilities”), if such facilities are ultimately constructed by District, is 
currently estimated to be Two Million One Hundred Thousand Dollars ($2,100,000.00) 
("District Irrigation Facilities Costs"), which includes sixty percent (60%) of the Shared 
Transmission Facilities Costs.  The above estimates are preliminary only and will be revised as 
further information becomes available, or upon receipt of a final engineer's estimate. The District 
shall annually review the District EDU standard as the recycled water specifications and 
availability are determined.   The facilities necessary to convey the recycled water from the 
District wastewater treatment plant to the Landowner Irrigation Easement and the District 
Irrigation Easement are referred to in this Agreement as the “Shared Transmission Facilities” 
and the cost of the Shared Transmission Facilities is referred to in this Agreement as the “Shared 
Transmission Facilities Costs.”   
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(B)   In the event that the District determines to proceed with the construction of the 
District Irrigation Facilities in advance of the Participating Landowners’ determination to 
proceed with the construction of the Landowner Irrigation Facilities, District shall pay for the 
costs of such construction.  In the event that the District determines to proceed with the 
construction of the District Irrigation Facilities concurrently with the construction of the 
Landowner Irrigation Facilities, the Participating Landowners shall advance the full amount of 
the Shared Transmission Facilities Costs, subject to District reimbursement of its sixty percent 
(60%) share of the Shared Transmission Facilities Costs, within three (3) years from completion 
of construction, with interest at the Local Agency Investment Fund (“LAIF”) rate. In the event 
that District determines not to construct the District Irrigation Facilities concurrently with, or in 
advance of, the construction of the Landowner Irrigation Facilities, District shall nonetheless be 
required to reimburse Participating Landowners for the sixty percent (60%) of the actual Shared 
Transmission Facilities Costs, in accordance with the terms set forth above.  In the event that 
District has not fully reimbursed Participating Landowners for such advanced costs at the time of 
issuance of a building permit, then all or the remaining portion of the outstanding balance shall 
become a credit against any Bundled Fees owed to District, on a dollar for dollar basis, by each 
Participating Landowner, on a pro rata basis, until such time as such advance costs have been 
fully credited or reimbursed by District.  To the extent such credits do not fully reimburse any 
Participating Landowner, such Participating Landowners shall be entitled to any Bundled Fees or 
charges collected by District from other development until all Participating Landowners are fully 
reimbursed.  

(C) Participating Landowners agree to pay all actual Landowner Irrigation Facilities 
Costs and each Participating Landowner acknowledges and agrees that it is jointly and severally 
liable to the District for such costs, provided however, District shall first use its best efforts to 
apply any security provided by a defaulting Participating Landowner prior to implementing the 
joint and several liability provisions of this Section.  In the event District sells any excess 
capacity in the Landowner Irrigation Facilities (to future development property other than the 
Properties), District shall reimburse the Landowners from such funds based on the Pro-Rata 
Shares herein within thirty (30) days following receipt of such funds from other benefitting 
properties.  

(D) Notwithstanding any other provision in this Agreement, Landowners understand 
and acknowledge that District shall not advertise for bids for construction of the Landowner 
Irrigation Facilities or the District Irrigation Facilities, until Participating Landowners have 
deposited in accordance with this Section 2.4(D) the full estimated amount of the Landowner 
Irrigation Facilities Costs and the Shared Transmission Facilities Costs,  with District, which 
amount is referred to herein as the "Estimated Irrigation Facilities Costs".  At any time 
following an election by one or more Landowners to be Participating Landowners pursuant to 
Section 2.3(B) above, each Participating Landowner shall deposit its respective Pro-Rata Share 
of the Estimated Irrigation Facilities Costs plus its Percentage Share of an advance funding 
amount equal to the Reimbursing Landowner’s Pro-Rata Share of the Estimated Irrigation 
Facilities Costs (“Irrigation Advance Funding”) in cash or by an irrevocable letter(s) of credit 
from one or more nationally-chartered banks in favor of District and in a form reasonably 
acceptable to the District within forty-five (45) days following such request from District.      
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(E) The District shall on a quarterly basis invoice each Participating Landowner for 
its respective Pro-Rata Share of the Estimated Irrigation Facilities Costs plus its Percentage 
Share of Irrigation Advance Funding for the next ninety (90) day period ("Irrigation Facilities 
Quarterly Payment"), in accordance with the process set forth in Section 1.3, inserting 
“Irrigation Facilities” in place of “WTP Improvements”.    

(F) The actual cost of the Landowner Irrigation Facilities and the Shared 
Transmission Facilities may exceed the Estimated Irrigation Facilities Costs.  Each Participating 
Landowner shall pay (i) its respective Pro-Rata Share of the difference between the actual cost of 
the Landowner Irrigation Facilities and the Shared Transmission Facilities (as such costs are 
adjusted from time to time) and the Estimated Irrigation Facilities Costs, plus (ii) its Percentage 
Share of Irrigation Advance Funding for the difference between the actual cost of the Landowner 
Irrigation Facilities and the Shared Transmission Facilities (as such costs are adjusted from time 
to time) and the Estimated Irrigation Facilities Costs (hereinafter collectively referred to as the 
"Irrigation Facilities Shortfall") within thirty (30) days of receiving notice, and reasonable 
supporting documentation, from District that an Irrigation Facilities Shortfall exists and the 
amount of such Irrigation Facilities Shortfall ("Irrigation Facilities Shortfall Notice").  Such 
Irrigation Facilities Shortfall shall be paid in cash or irrevocable letter(s) of credit from one or 
more nationally-chartered banks in favor of District and in a form acceptable to the District.  In 
the event that the cumulative amount of all Irrigation Facilities Shortfall Notices exceeds the 
Estimated Irrigation Facilities Costs by eight percent (8%), then the Parties shall meet and confer 
before the District issues any subsequent Irrigation Facilities Shortfall Notice.  Additionally, the 
District and Landowners shall work cooperatively and in good faith to make all reasonable 
efforts to control the further costs of the Landowner Irrigation Facilities and the Shared 
Transmission Facilities. In the event the Estimated Irrigation Facilities Cost exceeds the actual 
Irrigation Facilities Costs, or any funds are remaining following completion of the Landowner 
Irrigation Facilities and the Shared Transmission Facilities, such excess funds shall be refunded 
to the Participating Landowners within sixty (60) days following completion of the Landowner 
Irrigation Facilities and the Shared Transmission Facilities, in the same percentages as such 
Participating Landowners contributed to the Irrigation Facilities construction costs. 

(G) After commencement of construction of the Landowner Irrigation Facilities, 
District and Landowners agree to meet at least on a quarterly basis to review the status, progress 
and costs of such facilities.   District shall also report quarterly on the amount of the ten percent 
(10%) contingency that has been expended, and shall further call a separate meeting with 
Landowners at such time as eighty percent (80%) of the ten percent (10%) contingency has been 
expended.  District shall be responsible for scheduling such meetings and providing a report, 
with reasonable supporting documentation, on the status, progress and costs of such facilities. 

(H) Each Reimbursing Landowner shall be required to pay their Pro-Rata Share of the 
actual costs for the Landowner Irrigation Facilities incurred by the Participating Landowners 
pursuant to this Section 2.4 subject to adjustment equal to any annual increases in the 
Engineering News-Record Construction Cost Index for San Francisco accruing from the date of 
completion of all design and permitting to the date of payment by such Reimbursing Landowner.  
The portion of the Irrigation Advance Funding attributable to the District’s 60% portion of the 
Shared Transmission Facilities shall be reimbursed to Participating Landowner’s directly by 
District pursuant to Section 2.4(B) above. Such reimbursement shall be paid to District prior to 
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recordation of a final map for the Reimbursing Landowner’s Property.  Each reimbursement 
payment from a Reimbursing Landowner shall be repaid by District to Participating Landowners 
in the same Percentage Shares that such Irrigation Advance Funding was paid and shall be paid 
to Participating Landowners within thirty (30) days following receipt of such funds by District. 
District shall not provide consent to final map approval until such Reimbursing Landowner has 
paid its Pro-Rata Share of actual Landowner Irrigation Facilities Costs.   

(I) District Obligation To Design and Construct. Provided Participating Landowners 
provide the security and funding required by this Agreement for the Irrigation Facilities, District 
shall design, permit, engineer, construct or cause to be constructed, the Irrigation Facilities. Upon 
receipt of Permitting/Design Advance Funding, District shall use diligent, good faith efforts to 
prepare design documents for the Irrigation Facilities and obtain all necessary permits and 
approvals for the Irrigation Facilities. Upon receipt of all permits and approvals, and receipt of 
all Irrigation Advance Funding, District shall cause the commencement of construction of the 
Irrigation Facilities. Following commencement of construction, District shall cause its 
contractors to diligently prosecute such construction to completion. District’s obligations to 
commence and complete construction shall subject to commercially reasonable delay due to 
Force Majeure causes and failure to construct in the winter months in accordance with standard 
industry practice. In the event that, despite District’s diligent, good faith efforts to obtain permits, 
District is unable to obtain such permits within a  commercially reasonable time, all security and 
unexpended funds shall be returned to the Participating Landowners upon request therefore, less 
any amounts already reasonably expended for the WTP Improvements. District shall obtain from 
all contractors, including engineers, subcontractors and suppliers, all normal and customary 
guaranties and warranties. The Irrigation Facilities shall be constructed (a) in a good and 
workmanlike manner and (b) in accordance with applicable laws, regulations and codes. District 
covenants to make best efforts to keep the Landowners’ Properties free from any liens, including 
mechanic’s liens, which may arise in the construction of the Irrigation Facilities, unless such lien 
results from a breach of this Agreement by such Landowner. The Parties acknowledge that the 
Landowners’ obligations hereunder relate solely to financing of the Irrigation Facilities, and 
Landowners shall have no responsibility or liability for design, engineering or construction 
defects related to or arising out of the construction of the Irrigation Facilities. 

(J) Release of Unused Funds/Security.  Within ninety (90) days following the 
completion of the Landowner Irrigation Facilities Costs and the Shared Transmission Facilities 
Costs, District agrees to release all letters of credit and release any unexpended portion of the 
Participating Landowner’s cash deposits to the Parties that deposited the same, except to the 
extent there are any claims relating to the Construction of the Landowner Irrigation Facilities 
Costs or the Shared Transmission Facilities Costs. If there are any claims during such ninety (90) 
day period, a portion of the security equal to the amount of the claim may be retained by District 
until the final resolution of such claim.  

2.5 Irrigation Facilities Maintenance Costs.   

(A) Within thirty (30) days of completion of the Landowner Irrigation Facilities, each 
Participating Landowner agrees to deposit with District a one-time payment of Two Hundred 
Twenty Five Dollars ($225.00) for each EDU within each Participating Landowner's respective 
Property and for each EDU in the Reimbursing Landowners’ Properties (for a total payment of 
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One Hundred Fifty Thousand Seven Hundred Fifty Dollars ($150,750.00) from all Participating 
Landowners) to pay the estimated cost of maintaining such facilities from completion through 
estimated build-out of the Property ("Irrigation Facilities Maintenance Cost").  Each 
Reimbursing Landowner shall be required to pay Two Hundred Twenty Five Dollars ($225.00) 
for each EDU within their respective Property for the Irrigation Facilities Maintenance Cost to 
District prior to final map approval. District shall reimburse such costs to Participating 
Landowners within thirty (30) days following receipt thereof. 

 

2.6 Recycled Water Facilities.  

(A) Subject to the provisions set forth below in this Section 2.6, Landowners agree to 
install recycled water irrigation facilities, including the distribution system within such 
Landowner’s Property, service lines to the recycled water meter, the recycled water meter “setter” 
and the service extension to the point of connection to the recycled water irrigation system, 
within new residential and commercial developments on the Property, so that the District can 
increase the beneficial use of recycled water, and thereby reduce the demand for potable water 
supply within the Property. 

Recycled water irrigation facilities shall be installed for landscape irrigation within the 
boundaries of the Landowner’s Property that may include parks, schools, residential front 
and rear yard landscaping, and landscaped common areas.  The actual areas within the 
Property that will be irrigated with recycled water shall be determined by the District on a 
project-by-project basis, subject to health and safety regulations, and after discussions 
with the effected Landowner.  District shall make a determination of the requirements for 
the installation of recycled water irrigation facilities in new residential or commercial 
development and provide notice to the applicable Landowner at any time prior to 
installation of water facility lines in the Landowner’s development project. Such notice 
shall include the following information: 
 

(1) Identification of the areas where recycled water irrigation facilities 
are to be installed; and 

(2) The specifications for such recycled water irrigation facilities, 
including applicable regulations of the Department of Health Services, including Title 22, and 
the provisions of the Master Reclamation Permit issued by the RWQCB. 

(B) If District fails to produce Board adopted recycled water specifications within 
thirty (30) days following a Landowner’s initial submittal of grading plans or Improvement Plans, 
District shall not require such Landowner to fund or install recycled facilities on such project.  

2.7 Provision of Service.   

(A) As consideration for the terms and conditions set forth herein, as of the Effective 
Date, District agrees to provide all Landowners (except any defaulting Landowners hereunder) a 
conditional will serve letter upon request of such Landowner which provides that upon 
compliance with this Agreement, including payment in full for all amounts due hereunder from 
such Landowner (including all amounts due from a Reimbursing Landowner), such Landowner 
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will be entitled to a final will serve letter. District agrees to provide water service and wastewater 
service to the Property, subject to and contingent upon the satisfactory performance of all of the 
terms and conditions of this Agreement by Landowners and of other legal obligations of 
Landowners as set forth in duly enacted or adopted ordinances and regulations of District, and 
without limitation, subject to the WTP Improvements and the Landowner Irrigation Facilities 
being fully operational and in service.  Water service is further contingent upon issuance of the 
appropriate permit(s) from the Department of Health Services.  Additionally, wastewater service 
is further contingent upon issuance of the appropriate permit(s) from the RWQCB and the 
County of Sacramento for use of the recycled irrigation facilities on the Landowner Irrigation 
Easement.    

(B) Notwithstanding the provisions of Section 2.7(A) above, in the event that one or 
more of the Landowners have not satisfactorily performed all of their respective legal obligations, 
whether pursuant to the terms and conditions of this Agreement or in duly enacted and adopted 
ordinances and regulations of District, District shall not withhold water service or wastewater 
service to the remaining Landowners and their respective projects, provided that all other 
contingencies to water service and/or wastewater service have been satisfied by such Landowner. 

SECTION 3. Financing and Fees.  

3.1 Mello-Roos Financing.   

(A) The Parties agree that the ultimate financing mechanism for the WTP 
Improvements and the Landowner Irrigation Facilities (collectively referred to herein in this 
Section 3 as "Improvements") may be a Community Facilities District (hereafter referred to as 
"CFD #2"), the boundaries of which shall be coincident with the boundaries of the projects of 
the Parties electing, in each Party’s sole and absolute discretion, to participate in CFD #2 (each a 
“CFD Participating Landowner”), and which shall be subject to the requirements and 
limitations of Sections 53311 et seq. of the Government Code of the State of California.  District 
will use its best efforts to form CFD #2 and act as lead agency.  Nothing in this Section 3.1 shall 
obligate a Landowner to participate in CFD #2 or obligate District to make a finding nor to take 
any discretionary action regarding the formation of a Community Facilities District or the levy of 
a tax.  Such decisions shall be made in accordance with all statutory requirements and procedures, 
and District ordinances and policies, and subject to the evidence and findings at the time that 
such a proposal is formally presented to the District's Board of Directors.   

3.2 Fund Control.   

(A) All funds and securities deposited by the Parties with the District shall be 
administered by a project fund manager retained as a consultant (“Fund Manager”). The Parties 
have elected to have Economic Planning Systems (2150 River Plaza Dr., suite 400, Sacramento, 
phone 916-649-8010) to be the Fund Manager.  The costs of the Fund Manager shall be included 
in the administration costs included in this Agreement (as provided in Section 3.6 below).  If 
EPS is unable or unwilling to provide such services, or in the event a majority of the Landowners 
decide to change the Fund Manager, the Fund Manager may be changed to any other qualified 
person or firm selected by a majority of the owners, with the written consent of the District 
Manager.  The Parties acknowledge that all responsibilities and obligations for District to make 
financial calculations and determinations on funding amounts hereunder shall be delegated to 



Financing and Services Agreement including Gardens as a party  
1012641.9 3130.020  

31

and made by the Fund Manager in accordance with the provisions herein. The Fund Manager 
shall be responsible for all determinations to be made by District hereunder regarding funding 
and accounting pursuant to this Agreement, including but not limited to accounting for all funds 
paid or advanced by Participating Landowners, determining the Pro-Rata Shares, determining the 
Percentage Shares for advance funding for each improvement cost, determining the costs to be 
paid by each Landowner pursuant to Section 3.6 below, determining reimbursement to 
Landowners for reimbursement from Future District WTP Funding, determining reimbursement 
for Advance Funding, determining Excess EDU reimbursement, determining reimbursement for 
Public EDUs, and determining amount of all other financial calculations and reimbursement or 
refunds due pursuant to the terms herein. All amounts to be paid hereunder shall be paid to and 
held in an account(s) established District, except for CFD funds and security provided hereunder 
which shall be held by District separately from such account. District shall not provide consent to 
approval of any final map (or any other final development approval for those Properties not 
obtaining a final map) and shall not provide any sewer or water service, for any of the Properties 
hereunder, unless and until the Fund Manager has sent written confirmation of payment in full of 
all amounts due hereunder. Landowners agree that District shall be entitled to conclusively rely 
on the determinations of the Fund Manager.  Landowners hereby fully release District and shall 
fully defend, indemnify, save and hold harmless District, its governing body, officers, agents and 
employees from any claims, actions, or costs (collectively, “Claims”) brought by Landowners 
hereunder arising from or related to the determinations or calculations of Fund Manager 
hereunder, except Claims arising from the willful misconduct or fraud of District or material 
breach of this Agreement by District.   Any such indemnity costs hereunder shall be paid in the 
same Pro-Rata Shares set forth herein.  The Fund Manager may be changed at any time with ten 
(10) days written notice of the change signed by all Landowners. 

3.3 Audit.   

(A) District shall keep itemized records of the expenses incurred that are related to the 
design and construction of the WTP Improvements and Irrigation Facilities, and all accounting of 
the Fund Manager, and all such records shall be retained for a minimum of three (3) years 
following completion of each improvement and shall be made available to the Parties for review 
during regular business hours, upon at least 72 hours advance written notice.   

3.4 Bond Proceeds/Special Taxes - Construction Fund.    

(A) Pursuant to California Government Code Section 53314.9, the District agrees that 
upon the formation of CFD #2, the levy of a special tax upon the properties within the 
boundaries of CFD #2, and the receipt of bond proceeds pursuant to Section 3.1 above and/or the 
receipt of revenues from the collection of pay-as-you-go special taxes, the District shall repay the 
CFD Participating Landowners from the net amount of such bond proceeds and special tax 
proceeds available for the amount that each such CFD Participating Landowner advanced to the 
District and/or paid for the construction of Improvements, pursuant to this Agreement for the 
construction of the Improvements, as provided for in this Agreement, and to the extent allowed 
pursuant to those documents relating to the issuance of bonds and other applicable law.  The 
District's agreement to repay the CFD Participating Landowners as provided in this Section 3.4 
shall be included in both the resolution of intention to establish CFD #2 to be adopted pursuant 
to Section 53321 of the California Government Code and in the resolution of formation to 
establish CFD #2 to be adopted pursuant to Section 53325.1 of the California Government Code.  
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This Section 3.4(A) is not intended to limit or preclude the inclusion of funding for facilities 
other than the Improvements in CFD #2, provided that any such additional facilities are approved 
by the CFD Participating Landowners.   

(B) Upon the sale of bonds and receipt of the net bond proceeds by District, each CFD 
Participating Landowner may reduce the security provided pursuant to Sections 1.3 and 2.4 of 
this Agreement by the respective amount of bond proceeds attributable to such Landowner's 
respective project, as reasonably determined by District.  This provision is not intended to relieve 
each Participating Landowner from its shortfall obligations pursuant to Sections 1.3 and 2.4 of 
this Agreement.  

(C) Notwithstanding any provision to the contrary, unless District and the successor- 
in-interest and assignee of Winncrest and FN enter into an amendment to the  Shortfall 
Agreement deleting the requirement applicable to bond proceeds, the net bond proceeds of CFD 
#2 shall first be used to pay successors- in-interest and assignees of Winncrest and FN the full 
amount of the Reimbursement Fee (defined in Section 3.7(C) below) applicable to that portion of 
the Property within the CFD #2 boundaries as required by the Shortfall Agreement.   

3.5 No Reimbursement.   

(A) Except as otherwise provided in this Agreement (including without limitation 
Section 1.2(B), Section 1.3(B), and Section 1.3(K) above), Landowners agree that the 
improvements which are to be paid for by Landowners will only serve buildings and residents 
attributable to the lots within and development of the Property.  Except as otherwise provided in 
this Agreement (including without limitation Section 1.2(B), 1.3(B), and 1.3(K) above), 
Landowners understand and agree that Landowners will not be reimbursed for the costs of such 
Improvements, except as otherwise expressly provided herein. 

3.6 Agreement Processing Costs. 

(A) Prior to the execution of this Agreement, certain Landowners have paid certain 
consultant costs incurred by the District in connection with the negotiation of this Agreement, 
including legal fees, in the approximate amount of One Hundred Thousand Dollars 
($100,000.00), pursuant to the Developer Deposit Agreement entered into by and between the 
District and Riverview including, without limitation, past due legal fees due to District incurred 
by other Landowners. Each Landowner agrees to pay its respective Pro-Rata Share of legal fees 
advanced under the Developer Deposit Agreement on the earlier of: (i) the first election to 
become a Participating Landowner for any portion of the design or construction hereunder or (ii) 
at the time a Reimbursing Landowner makes a reimbursement payment and prior to the first final 
map for such Reimbursing Landowner’s Property. Such amounts shall be reimbursed to 
Riverview upon receipt by District. In addition, Landowners shall pay any future consultant costs 
incurred by the District in connection with the processing and adoption of this Agreement, 
including legal fees, administration costs for the Fund Manager and CEQA consultant costs, 
which costs shall be included with the applicable Estimated WTP Improvement Cost and 
Estimated Irrigation Facilities Costs (and each Landowner shall be responsible as either a 
Participating Landowner or Reimbursing Landowner for their Pro-Rata share of such costs as 
applicable for each improvement).  In addition to all other legal and equitable remedies provided 
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herein for failure to pay such costs when due, the provisions of Section 4.4 below shall apply for 
failure to pay amounts due under this Section 4.4.  

3.7 Fees For Other Services and Facilities. 

(A) Landowners agree to pay a bundled fee in the amount of Seven Thousand Seven 
Hundred Twenty-one Dollars ($7,721) per EDU ("Bundled Fee") to District for all development 
on the Property.  The Bundled Fee shall be paid in full at the time of issuance of a building 
permit for residential units, and shall be paid in full at the time of issuance of a certificate of 
occupancy for commercial buildings.  The Bundled Fee shall be adjusted annually in proportion 
to the annual increase in the Consumer Price Index for All Urban Consumers, U.S. City Average, 
All Items and Major Group Figures, published by the United States Department of Labor, Bureau 
of Labor Statistics, or similar index used by the District, in its reasonable discretion.  The 
Bundled Fee includes a Water Augmentation Fee in the amount of Four Thousand Five Hundred 
Twenty-one Dollars ($4,521) (“Water Augmentation Fee”). Landowners shall be entitled to a 
fee credit in the amount of Two Thousand Dollars ($2,000) per EDU against the Water 
Augmentation Fee when such Landowner installs the in-tract reclaimed water system for the 
Property. In addition, should the District reduce the amount of the Water Augmentation Fee after 
the execution of this Agreement, Landowners shall be entitled to pay the reduced Water 
Augmentation Fee after the effective date of such reduction.  Landowners shall not be entitled to 
reimbursement for the amount of any fees paid prior to the effective date of any reduction in the 
Water Augmentation Fee.  

(B) All other fees included in the Bundled Fee shall be subject to any increases 
adopted by the District Board of Directors, if such increases are adopted in accordance with the 
Mitigation Fee Act (Government Code Section 66000, et seq.) and applied uniformly to all new 
development. Landowner’s participation in implementing this Agreement and compliance with 
the terms and conditions herein, including without limitation payment of the Bundled Fee and 
Water Augmentation Fee, is intended to constitute complete satisfaction of the requirements of 
District in order to obtain will serve letters and water and sewer service for the Projects for the 
number of EDUs allocated to such Projects herein and shall be deemed full mitigation of the 
impact upon the District from the development of the Property. Upon completion of the facilities 
described herein, Landowners will have provided sufficient capacity for the EDUs set forth in 
Section 1.1 above to serve the Property.  

(C) The amount of Five Thousand Nine Hundred Dollars ($5,900) per EDU will be 
paid to District, to satisfy the obligations of each Landowner’s Property as a “Benefitting 
Property” pursuant to the Shortfall Agreement. Any Landowner’s Property shall be deemed to 
have paid all amounts due pursuant to Section 7 of the Shortfall Agreement upon payment of 
such $5,900 per EDU.  District shall collect such amounts upon the recordation of the first Final 
Map for each project, or if no Final Map is required, upon the recordation of the Parcel Map (or 
if no map is required for any project prior to any certificate of occupancy or provision of service 
to such Property).  Such amount represents the amount to be reimbursed to successor-in-interests 
and assignees of Winncrest and FN for infrastructure previously funded by Winncrest and FN 
pursuant to the Shortfall Agreement (“Reimbursement Fee”). The Reimbursement Fee shall be 
paid for the benefit of the successor-in -interest and assignee of Winncrest and FN as and to the 
extent required by the Shortfall Agreement as determined by District in their sole discretion. Any 
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amounts not reimbursed to the successor-in -interest and assignee of Winncrest and FN by 
District may be retained by District and used by District pursuant to the terms of the Shortfall 
Agreement. The Reimbursement Fee is a fixed amount and shall not be subject to any increases, 
adjustments or interest. Compliance with the terms and conditions herein and payment of the 
Reimbursement Fee by a Landowner shall be full and final satisfaction of any and all payment 
obligations to District and to successor-in –interest and assignees of Winncrest and FN for a 
Benefitting Property pursuant to the Shortfall Agreement. District represents, warrants and 
covenants that the successors-in-interest and assignees to Winncrest and FN  have expressly 
consented to this provision, as evidenced by the Letter of Acknowledgement and Consent 
attached hereto as Exhibit K which shall supersede and amend the obligation for the Properties to 
pay any greater amount pursuant to the existing Shortfall Agreement.  Notwithstanding the 
foregoing, the Reimbursement Fee shall not be applicable to the Riverview or Lakeview 
Properties, as those properties are not subject to reimbursement obligation pursuant to the 
Shortfall Agreement.   

(D) All costs and fees in this Section 3.7 are identified in Exhibit M attached hereto. 

 

SECTION 4. Default by Landowner; Remedies of Other Landowners. 

4.1 Delinquent Landowners.   

(A) Any Participating Landowner who fails, beyond any applicable notice and cure 
periods set forth in this Agreement, to contribute its Percentage Share of Advance Funding and 
its Pro-Rata Share for the costs of the WTP Improvements, the Landowner Irrigation Facilities, 
or other facilities, as required hereunder, or who fails to pay any other costs required hereunder 
including, without limitation, all agreement processing costs set forth in Section 3.6 above, and 
such Landowner has not provided adequate security upon which District may draw, or such 
security is inaccessible to District for any reason whatsoever, shall be referred to as a 
“Delinquent Landowner”.  Participating Landowners who have timely paid their Percentage 
Share of Advance Funding and Pro-Rata Shares of the above referenced costs as required under 
this Agreement, or have provided adequate security upon which District may draw, shall be 
referred to as “Current Landowners”.  In addition, any Reimbursing Landowner who fails to 
pay any and all amounts due hereunder as and when required by this Agreement (as set forth in 
Recital G and Section 3.6 and 3.7 herein) shall be considered in material default hereunder. 

4.2 Indemnification Obligations.   

(A) Each Delinquent Landowner shall indemnify, defend, protect and hold the Current 
Landowners and Reimbursing Landowners, individually and collectively, harmless from any loss, 
cost, or expense, including, without limitation, reasonable attorneys’ fees and costs and late fees 
or penalties incurred or accruing under this Agreement and resulting from the Delinquent 
Landowner’s failure to make any Pro-Rata Share contribution, Advance Funding payment or 
other payment of funds required under this Agreement.   

4.3 Obligation to Advance Delinquent Amounts. 
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(A) All Current Landowners shall be required, within thirty (30) days following 
receipt of written notice that a Landowner has become a Delinquent Landowner, to advance the 
Delinquent Landowner’s Pro-Rata Share of any delinquent payments due under this Agreement, 
with such advances being made in proportion to the Current Landowners’ respective number of 
EDUs allocated under this Agreement as compared to the aggregate number of EDUs allocated 
to the Current Landowners under this Agreement, or as may otherwise be agreed to by the 
Current Landowners.  If an otherwise Current Landowner fails to pay its share of a Delinquent 
Landowner’s Pro-Rata Share as required under this Section 4.3, such Current Landowner shall 
immediately become a Delinquent Landowner, and the remaining Current Landowners shall be 
obligated hereunder to fund such Delinquent Landowner’s share of any other Delinquent 
Landowner’s Pro-Rata Share as provided hereunder.  If the Current Landowners, or any of them, 
advance a Delinquent Landowner’s Pro-Rata Share due under this Agreement, such Current 
Landowners shall  thereafter be referred to as “Advancing Landowners”, and such Advancing 
Landowners shall be entitled to recover from the Delinquent Landowner the amount advanced on 
behalf of the Delinquent Landowner, together with any and all costs associated with such 
Advancing Landowners’ obtaining the necessary funds for such advance (including, without 
limitation, any loan fees or expenses and any legal fees reasonably incurred to obtain such funds), 
together with interest on the amount advanced by such Advancing Landowners at the rate of 
twelve percent (12%) per annum or the maximum rate allowable by law on delinquent financial 
obligations, whichever is less. 

(B) The payments necessary to bring a Delinquent Landowner’s Pro-Rata Share 
current shall include the costs and interest payments calculated on the number of days the subject 
Pro-Rata Share payment is delinquent, up to and including the date the payments are received by 
the District or Advancing Landowners.  Thereafter, any and all amounts paid by said Delinquent 
Landowner to cure such default, or any amounts received by Current Landowners through 
reimbursements or credits that would otherwise have been payable to such Delinquent 
Landowner, as provided herein, including all amounts for interest, shall be paid to the Advancing 
Landowners who advanced such amounts for the Delinquent Landowner, in proportion to the 
amounts so advanced by the Advancing Landowners.  As additional security, the Delinquent 
Landowner grants the Current Landowners a security interest in the Delinquent Landowner’s 
right to receive any reimbursement under this Agreement to secure the Delinquent Landowner 
obligations under this Section 4 and further agrees to execute a UCC-1 financing statement as the 
Current Landowners may reasonably request.  The Delinquent Landowner shall execute any 
financing statement provided by the Current Landowners and deliver those documents to the 
Current Landowners within five (5) days of the receipt of those documents.     

(C) The Landowners acknowledge and agree that no other Landowner shall have any 
right to enforce this Agreement against a Landowner’s real property (except as otherwise 
expressly provided herein) and no Landowner, shall have any right to record a contractual lien 
against such Landowner’s Property provided that nothing in this Section 4.3 or elsewhere in this 
Agreement shall prohibit or preclude a Landowner from recording a judgment lien generally 
against a Delinquent Landowner’s or defaulting Reimbursing Landowner’s real property 
interests in Sacramento County (including such Delinquent Landowner’s or defaulting 
Reimbursing Landowner’s interest in the Property), as permitted by law.   
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4.4 No Service to Delinquent Landowner/No Service to Defaulting 
Reimbursing Landowner.   

(A) The Parties agree that, in the event that a Landowner becomes a Delinquent 
Landowner under this Agreement or in the event a Reimbursing Landowner fails to pay all 
amounts due hereunder when required  by this Agreement or is otherwise in material default of 
its obligations hereunder and District and/or the Fund Manager receives notice of such 
delinquency or default, then until such Delinquent Landowner shall have fully cured such 
delinquency, including, without limitation, reimbursing the Advancing Landowners for all costs 
and interest incurred or accrued in connection with the Advancing Landowners advancing of the 
Delinquent Landowner’s Pro-Rata Share, or until a Reimbursing Landowner has fully paid all 
amounts due hereunder when required by this Agreement or has cured such other material 
default, including without limitation reimbursing all Participating Landowners as required 
hereunder, District shall not provide, and the Delinquent Landowner or the defaulting 
Reimbursing Landowner shall not request or be entitled to, a final map, a final will serve, any 
other final approval, or any water or disposal services to the Delinquent Landowner (or 
defaulting Reimbursing Landowner as the case may be) and/or its portion of the Property.  
District shall be entitled to rely on the written determinations of Fund Manager regarding the 
amount due from such Delinquent Landowner or Reimbursing Landowner and the date that such 
Delinquent Landowner or Reimbursing Landowner has been paid current. District shall not to 
approve any final map or final will serve for any Property unless and until District receives a 
written statement from the Fund Manager showing all amounts due hereunder for such Property 
paid in full. This provision shall not require District to interrupt or disconnect existing services.   

SECTION 5. Miscellaneous Provisions. 

5.1 Covenant to Grant Easements.   

(A) Each Landowner agrees to convey to District, upon demand at any time following 
approval of a final subdivision map for the Property containing such easement or right of way, 
any easements or rights of way reasonably required to accommodate the facilities and 
improvements required by District to serve the Property, without compensation or subject to any 
conditions.  

 

5.2 Authority of District.   

(A) Landowners and District agree that nothing in this Agreement is intended to limit 
or restrict the exercise of the normal and customary powers of District to act in accordance with 
its obligations to protect the public health and safety of the residents, owners, and occupants of 
property within the District.  District retains the right and obligation to adopt ordinances and 
regulations addressing the needs of District provided that all such ordinances and regulations are 
uniformly applicable to similarly situated property within the boundaries of District. 
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5.3 Binding Agreement; Runs With Land.   

(A) This Agreement shall constitute a contract under the laws of the State of 
California between Landowners and District, and an equitable servitude of each Landowner (and 
Landowner's successors and assigns) as to the lands described and shown on Exhibits A-1, A-2, 
B-1, B-2, C-1 C-2, D-1, D-2, E-1, E-2, F-1, F-2, G-1 and G-2 and such servitude shall obligate 
each Landowner (and Landowner's successors and assigns), as to such lands, for the benefit of 
District and other lands within the District.  A memorandum of this Agreement shall be recorded 
in the Official Records of the County of Sacramento, California in substantially the form 
attached hereto as Exhibit N. This Agreement is, and shall be, a covenant and shall run with and 
bind District and the owners of the lands described in this Agreement, subject to the termination 
provisions set forth in Section 5.5 below.  Notwithstanding the foregoing, the right to 
reimbursement hereunder is personal to each Landowner and such right to reimbursement shall 
not run with the land and shall remain with such Landowner unless expressly assigned as part of 
an executed assignment and assumption agreement. 

 

5.4 Term.   

(A) The term of this Agreement shall be for a period of thirty (30) years from the date 
of execution by the District.  In the event of an earlier termination pursuant to the provisions 
hereof, or due to the failure to obtain necessary permits or approvals for any of the facilities, the 
District shall return to Landowners any funds provided to District pursuant to this Agreement, 
which have not been expended or committed under contract, in the same Pro-Rata Shares as such 
funds were contributed, within sixty (60) days following such termination. Notwithstanding any 
earlier termination of this Agreement or anything herein to the contrary, all provisions herein for 
Reimbursing Landowners to provide reimbursement to Participating Landowners for costs 
incurred by such Participating Landowners prior to termination of this Agreement shall survive 
such earlier termination and shall remain in full force and effect even upon termination of this 
Agreement prior to the 30 year term. 

 

5.5 Termination.   

(A) Each Landowner (and Landowner's successors and assigns) may terminate this 
Agreement as to a specific lot or parcel at an earlier date than that set forth in Section 5.4, 
provided that all of the obligations with respect to the construction and financing of facilities and 
infrastructure, and the payment of fees and all reimbursement due hereunder from such 
Landowner has been fully satisfied.  Such termination shall be evidenced by a Notice of 
Termination, executed by the respective Landowner and District, to be recorded in the Official 
Records of the County of Sacramento, California by such Landowner as to the lot or parcel so 
terminated.  District shall provide such Notice of Termination within thirty (30) days following a 
request therefore from a Landowner (provided the Fund Manager has provided written 
confirmation that all amounts due from such Landowner have been paid in full). This Agreement 
shall automatically terminate and be of no further force or effect as to any single family 
residence or any other building and the lot or parcel on which it is located, when such residence 
or building has been approved by the County for occupancy. 
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5.6 Notices.   

(A) All notices, requests, demands and other communication given or required to be 
given hereunder shall be in writing and (i) personally delivered, (ii) sent by United States 
registered or certified mail, postage prepaid, return receipt requested, (iii) sent by nationally 
recognized courier service such as Federal Express, or (vi) sent by facsimile or e-mail, provided 
that any notice sent by facsimile or e-mail shall also be sent by one of the other methods 
provided above.  All notices, requests, demands or other communications shall be addressed to 
the Parties as follows: 

To District: Rancho Murieta Community Services District 
15160 Jackson Road 
Rancho Murieta, CA 95683 

 Attention:  General Manager 

 
 
With copy to: Kronick, Moskovitz, Tiedemann & Girard 
 400 Capitol Mall, 27th Floor 

Sacramento, CA  95814 
Attention: Jonathan P. Hobbs 

 
Notices required to be given to Landowners shall be addressed as follows: 
 
 
To Residences East:  CSGF Rancho Murieta LLC  
 555 California Street, #3450 
 San Francisco, CA 94104 
 Attention:  Jim Galovan 

 
To Residences West:  BBC Murieta Land, LLC  

853 North Elston 
Chicago, IL  60642 
Attention:  Robert Weil 

To Retreats: Murieta Retreats, LLC. 
11249 Gold Country Blvd., Suite 190  
Gold River, CA 95670 
Attention: Gerry Kamilos 

To Gardens: Cosumnes River Land, LLC  
7200 Lone Pine Drive, Ste 200 
Rancho Murieta, CA  95683 
Attention: John Sullivan 
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To Riverview: PCCP CSGF RB PORTFOLIO, LLC  
555 California Street, Suite 3450 
San Francisco CA 94104 
Attention:  Jim Galovan 

With a copy to: Hock Construction Management, Inc. 
10630 Mather Blvd. 
Sacramento, CA  95655 
Attention:  Les Hock 

To Lakeview: Elk Grove Bilby Partners, LP 
 900 Emmett Ave., Ste 200 
 Belmont, CA 94002 

To Rancho Murieta 205 LLC: Rancho Murieta 205 LLC 
 (Successors in Interest to Winncrest/FN) 
 10630 Mather Blvd. 

Sacramento, CA  95655 
Attention:  Lori Rispoli 

To Fund Manager: Economic Planning Systems 
 2150 River Plaza Dr. Ste 400  
 Sacramento, CA 95833  
 Attention: Jamie Gomes 

 

(B) Delivery of any notice or other communication hereunder shall be deemed made 
on the date of actual delivery thereof to the address of the addressee, if personally delivered, and 
on the date indicated in the return receipt or courier’s records as the date of delivery or as the 
date of first attempted delivery, if sent by mail or courier service.  Notice may also be given by 
facsimile or e-mail (provided another method in subsection (i)-(iii) above is also used) which 
shall be deemed delivered when received by the facsimile machine or e-mail of the receiving 
party if received before 5:00 p.m. (Pacific Time) on a business day, or if received after 5:00 p.m. 
(Pacific Time) or on a day other than a business day (i.e., a Saturday, Sunday, or legal holiday), 
then such notice shall be deemed delivered on the following business day.  The transmittal 
confirmation receipt produced by the facsimile machine or e-mail server of the sending party 
shall be prima facie evidence of such receipt (provided another method is used in addition to 
such fax or e-mail).  Any party may change its address, facsimile number or e-mail for purposes 
of this Section by giving notice to the other Parties and the Fund Manager as herein provided. 

(C) Any Party may change its address by giving notice in writing to the other Parties.   

 

5.7 Force Majeure.   

(A) Performance by any Party related to construction of improvements shall not be 
deemed to be in default during any period where delays or defaults are due to war, acts of 
terrorism, insurrection, strikes, walkouts, riots, floods, earthquakes, fires, casualties, acts of God, 



Financing and Services Agreement including Gardens as a party  
1012641.9 3130.020  

40

or enactment of conflicting state or federal laws or regulations, except that payment of any 
amounts due hereunder shall not be excused for Force Majeure events.   

 

5.8 Entire Agreement.   

(A) This is an integrated Agreement, and contains all of the terms, consideration, 
understanding and promises of the Parties.  It is intended to be, and shall be, read as a whole.  All 
recitals and exhibits are incorporated herein.  This Agreement and the Exhibits hereto contain the 
entire agreement between the Parties with respect to the subject matter hereof.  Except as 
otherwise specified in this Agreement, all prior correspondence, memoranda, agreements, 
warranties or representations are superseded in total by this Agreement and the Exhibits hereto. 

 

5.9 Legal Action.   

(A) In addition to any other rights or remedies, any Party may institute legal action to 
cure, correct or remedy any default, to enforce any covenant or agreement herein, or to enjoin 
any threatened or attempted violation. 

5.10 Attorneys' Fees.   

(A) In the event of any litigation (including nonjudicial arbitration) arising out of this 
Agreement, the prevailing Party (or Parties) in such action, in addition to any other relief which 
may be granted, shall be entitled to recover its reasonable attorneys' fees and costs.  Such 
attorneys' fees and costs shall include fees and costs on any appeal, and all other reasonable costs 
incurred in investigating such action, taking depositions and discovery, retaining expert 
witnesses, and all other necessary and related costs with respect to such litigation or arbitration.  
All such fees and costs shall be deemed to have accrued on commencement of the action and 
shall be enforceable whether or not the action is prosecuted to judgment. 

 

5.11 Applicable Law.   

(A) This Agreement shall be construed and enforced in accordance with the laws of 
the State of California. 

 

5.12 Indemnity.   

(A) Each Landowner hereby agrees to and shall defend, indemnify and hold District, 
its Board, officers, agents, and employees harmless from any liability for damage, litigation or 
claims:  (i) relating to the approval of this Agreement by District, and (ii) hereby agrees to and 
shall defend, indemnify and hold District, its Board, officers, agents, and employees harmless 
from any liability for damages for personal injury, or bodily injury including death, as well as 
from claims for property damage (collectively “Claims”) to the extent such Claims arise from 
the operations or performance of such Landowner or the operations or performance of such 
Landowner's contractors, subcontractors, agents, or employees under this Agreement, whether 
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such operations or performance be by the indemnifying Landowner, or by any of the 
indemnifying Landowner's contractors, subcontractors, or by any one or more persons directly or 
indirectly employed by, or acting as agent for indemnifying Landowner or any of the 
indemnifying Landowner's contractors or subcontractors, unless such damage or claim arises 
from the negligence or willful misconduct of District.  A Landowner shall not be required to 
indemnify the District for damages or claims caused by the negligence or willful misconduct of 
the District, or its Board, officers, agents contractors, subcontractors or employees. The 
indemnity obligations under 5.12(i) above shall be joint and several. The indemnity obligations 
under 5.12(ii) above shall be several. 

 

5.13 Waiver of Rights and Claims 

(A) In consideration of the mutual promises and covenants set forth in this Agreement, 
each Landowner (including successors in interest and assigns) hereby waives and releases any 
present or future rights or claims Landowner may have or possess with respect to the Property  
under Government Code section 66000 et. seq. with respect to the District’s establishment, 
receipt and use of those fees and reimbursement amounts specifically required by this Agreement 
including without limitation the Bundled Fee and required to be paid to District under this 
Agreement.  This provision is not intended to prevent Landowners from objecting to or 
challenging any proposed increase in the Bundled Fee, or portions thereof, other than indexed 
annual adjustments, or objecting to or challenging any proposed new fees and this Section 5.13 
shall not be a waiver of any rights or remedies Landowners may have against District for a 
breach of this Agreement by District. 

 

5.14 Joint and Several Liability Procedures. 

(A) Whenever in this Agreement, the Landowners are jointly and severally liable to 
the District, District agrees to adhere to the following procedure prior to enforcing such liability 
against any Party: 

(B) In the event that a Participating Landowner is required to pay a Pro-Rata Share or 
make any other monetary payment or contribution pursuant to this Agreement, and after notice 
and request to make such payment or contribution by District, has failed to do so, District shall 
first seek to satisfy the obligation of such Participating Landowner by drawing upon any security 
deposited or provided by such Landowner pursuant to Section 1.3 and/or Section 2.4 above. 

(C) Should a Participating Landowner fail to make a required payment or contribution, 
and there is inadequate security provided by such Participating Landowner upon which District 
may draw, or such security is inaccessible to District for any reason whatsoever, then such 
Participating Landowner shall be designated a Delinquent Landowner, as such term is defined in 
Section 4.1 above, and District shall request in writing that the remaining Participating 
Landowners collectively make the payment or contribution of the Delinquent Landowner within 
thirty (30) days of such request by the District. 
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(D) If the remaining Participating Landowners do not collectively make the payment 
or contribution of the Delinquent Landowner within the time specified in Section 5.14(B) above, 
then each Participating Landowner shall be jointly and severally liable for the payment or 
contribution of the Delinquent Landowner, and District may demand and take any lawful action, 
without further delay or condition, to require and obtain full payment from any or all of the 
Participating Landowners, including the Delinquent Landowner, as District deems necessary in 
its sole discretion.  

 

5.15 Dispute Resolution Regarding Allocation of Pro-Rata Shares, 
Percentage Shares, Payment  

(A) In the event issues, claims, controversies or disputes arise concerning matters 
regarding the calculation or determination of costs hereunder, including without limitation 
estimated costs, the allocation of Pro-Rata Shares, Percentage Shares, amounts due under 
invoices, reimbursement amounts, shortfall calculations, the actual improvement costs, approval 
of change orders, and timing of construction, as a condition precedent to arbitration, all such 
disputes, shall first be resolved according to this Section 5.15.   

(B) Should the parties be unable to resolve any dispute described in section 5.15(A) 
informally, the parties shall endeavor to resolve any such dispute by mediation before a mutually 
agreeable mediator, with a preference given to a mediator with experience in construction and 
development matters.  Any controversy or claim described in section 5.15(A) that remain 
unresolved after 60 days of initiation of mediation proceedings shall be finally resolved by 
binding arbitration.  The arbitration shall be conducted and administered by JAMS in accordance 
with the JAMS rules and procedures.  All arbitration proceedings shall be held in Sacramento 
County before a single neutral arbitrator agreeable to the parties, with a preference given to an 
arbitrator with experience in construction and development matters.  The parties shall operate in 
good faith in an attempt to conclude the arbitration proceedings within 60 days of the initiation 
of the arbitration.  The arbitrator shall have no power to vary or modify any of the provisions of 
this Agreement.  The arbitration award shall be in writing and may be reduced to judgment 
consistent with the California Code of Civil Procedure.  The Parties shall have the right to 
conduct discovery consistent with the California Code of Civil Procedure section 1283.05.   

 
5.16 No Joint Venture.   

(A) It is specifically understood and agreed by and among 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. 

 

5.17 Cooperation.   

(A) In the event of any legal action instituted by a third party or other governmental 
entity or official challenging the validity of any provision of this Agreement, the Parties hereby 
agree to cooperate in defending said action. 
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5.18 Third Parties.   

(A) This Agreement is made and entered into for the sole protection and benefit of the 
Parties.  No other person shall have any right of action based upon any provision in this 
Agreement. 

 

5.19 Time of the Essence.   

(A) The Parties agree that time is of the essence for each Agreement provision of 
which time is an element. 

 

5.20 Assignment.   

(A) Subject to the provisions of Section 1.2 above, each Landowner shall have the 
right to assign this Agreement, or any portion thereof, in connection with any sale, transfer or 
conveyance of the Property, or any portion thereof, and upon the express written assignment by a 
Landowner and assumption by the assignee of this Agreement in the form attached hereto as 
Exhibit L, and the conveyance of Landowner's interest in the Property related thereto, and upon 
provision of a copy of the executed assignment and assumption agreement to the District, such 
Landowner shall be released from any future liability or obligation hereunder, related to the 
portion of the Property so conveyed and the assignee shall be deemed the "Landowner," with all 
rights and obligations related thereto, with respect to such conveyed property. Notwithstanding 
the foregoing, no Participating Landowner shall be relieved of any liability or obligations 
hereunder unless and until the proposed assignee provides adequate replacement security, as 
determined by District, to adequately secure the remaining obligations under this Agreement. 

 

5.21 Amendments.   

(A) This Agreement may be amended only in writing by mutual consent of the Parties 
or their successors in interest. Notwithstanding the foregoing, in the event there is additional 
excess capacity in the WTP Improvements and/or the Irrigation Facilities (in addition to the 
capacity for the Properties, the existing EDUs and the public EDUs), the Landowners shall have 
the right to amend this Agreement to allow any other property owner within the District to 
become a party to this Agreement in order to obtain capacity in the WTP Improvements and/or 
the Irrigation Facilities by complying with the terms and conditions herein, provided the consent 
of the District Board of Directors is obtained, which consent shall not be unreasonably withheld, 
delayed or conditioned. Such amendment will allocate any excess capacity to such property 
owner and provide for the additional property owner to become a party hereunder, and reallocate 
the Pro-Rata Shares hereunder based on the additional property. 

 

5.22 Severability 
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(A) The provisions of this Agreement are intended to be severable. If any term or 
provision of this Agreement is illegal or invalid for any reason whatsoever, any invalidation by 
judgment or court order shall in no way affect any of the other provisions hereof or the 
application thereof to any other person and the remainder of the Agreement shall remain in full 
force and effect, unless enforcement of this Agreement as so invalidated would be unreasonable 
or grossly inequitable under all the circumstances or would frustrate the purposes of this 
Agreement. Such invalidation shall not limit or restrict the obligations of Landowners or District 
with respect to obligations previously incurred in connection with an actual formation of CFD #2 
or with the prior issuance of bonds thereby. 

 

5.23 Exhibits.   

(A) The following exhibits are attached hereto and are incorporated herein by this 
reference: 

A-1 Legal Description of the Retreats 

A-2 Diagram of the subdivision for the Retreats 

B-1 Legal Description of the Residences of Murieta Hills – East 

B-2 Diagram of the subdivision for the Residences of Murieta Hills – East 

C-1 Legal Description of the Residences of Murieta Hills – West 

C-2 Diagram of the subdivision for the Residences of Murieta Hills – West 

D-1 Legal Description of the Murieta Gardens Shopping Center 

D-2 Diagram of the subdivision for the Murieta Gardens Shopping Center 

E-1 Legal Description of Murieta Gardens Residential Project 

E-2 Diagram of the subdivision for Murieta Gardens Residential Project 

F-1 Legal Description of Riverview 

F-2 Diagram of the subdivision for Riverview 

G-1 Legal Description of Lakeview 

G-2 Diagram of the subdivision for Lakeview 

H EDU Calculations (for both water and sewer) 

I Grant and Agreement Irrigation Easement, District 

J Grant and Agreement Irrigation Easement, Landowners 
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K Letter of Acknowledgment and Consent  

L Form of Assignment and Assumption 

M RMCSD Bundled Fee Summary 

N Memorandum of Financing and Services Agreement 

 
[Signatures page follows]
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IN WITNESS WHEREOF, the Parties hereto execute this Agreement: 

________________________, 2013 
 
 
APPROVED BY THE BOARD OF 
DIRECTORS AT ITS MEETING ON 
THE ___ DAY OF _________, 2013 

RANCHO MURIETA COMMUNITY SERVICES 
DISTRICT 
 
By: ___________________________________ 
  Gerald E. Pasek, 
  President, Board of Directors 
 

"DISTRICT"
Approved as to form: 
 
By: _______________________ 
 Jonathan Hobbs, 
 District Counsel 
 

 

________________________, 2013 CSGF RANCHO MURIETA, LLC, a Delaware 
limited liability company 
 
By: PCCP CSGF RB PORTFOLIO, LLC a 

Delaware limited liability company, its 
Member 

 
By: _________________________________ 
 Printed Name: _____________________ 
 Authorized Signatory 
 

"Residences East"
 

________________________, 2013 BBC MURIETA LAND LLC, 
a California limited liability company 
 
By: BBC LONGVIEW, LLC, an Illinois 
limited liability company, its Manager 
 
By: LINCOLNSHIRE ASSOCIATES II, LTD., 

a Texas limited partnership, its Manager 
 
By: DDC 2009 IRREVOCABLE TRUST, its 

General Partner 
 
By: ___________________________________ 
 David D. Colburn, Trustee 
 

"Residences West"
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________________________, 2013 MURIETA RETREATS, LLC, 
a California limited liability company, 
Member 
 
         By: The Robert J. Cassano and Sandra L. 
                Cassano Revocable Living Trust, its 
                Manager Member 
 
          By:__________________________ 
          Name:  Robert J. Cassano 
          Title:  Co-Trustee 
 

"RETREATS"
 

________________________, 2013 COSUMNES RIVER LAND, LLC, 
a Delaware limited liability company 
 
By:______________________________  

Carol Anderson Ward 
Title: Manager 
 
By:_______________________________ 
          John M Sullivan 
          Title: Manager 
   

"GARDENS"
________________________, 2013 PCCP CSGF RB PORTFOLIO, LLC a Delaware 

limited liability company 
 
 
            By:       ____________________________ 
 
                           Title:  ______________________ 
 

                                     " RIVERVIEW"
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________________________, 2013 ELK GROVE BILBY PARTNERS, L.P., 
a California limited partnership 
 
      By: VPI 2004, Inc., a California corporation, 

its General Partner 
 
 
            By:       ____________________________ 
 
                           Title:  ______________________ 
 
                                     " LAKEVIEW" 
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ACKNOWLEDGMENTS 
 
 

 
(FORM OF ACKNOWLEDGMENT) 
 
State of California  ) 
    ) 
County of _____________ ) 
 
 

On    , 20__, before me, ______________________, (here insert name and title 
of the officer), personally appeared       , who proved to me on 
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 
 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.  

 
WITNESS my hand and official seal.  

Signature _______________________________ (Seal) 
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EXHIBIT A-1 
 

Legal Description of the Retreats 
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EXHIBIT A-2 
 

Diagram of the subdivision 
for the Retreats 
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EXHIBIT B-1 
 

Legal Description of the Residences 
of Murieta Hills - East 
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EXHIBIT B-2 
 

Diagram of the subdivision 
for the Residences of Murieta Hills - East 
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EXHIBIT C-1 
 

Legal Description of the  
Residences of Murieta Hills – West 
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EXHIBIT C-2 
 

Diagram of the subdivision  
for the Residences of Murieta Hills – West 
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EXHIBIT –D-1 
 

Legal Description 
 of the Murieta Gardens Shopping Center 
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EXHIBIT D-2 
 

Diagram of the subdivision for 
the Murieta Gardens Shopping Center 
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EXHIBIT –E-1  
 

Legal Description of  
Murieta Gardens Residential Project 
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EXHIBIT E-2 
 

Diagram of the subdivision 
for Murieta Gardens Residential Project 
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EXHIBIT F-1 
 

Legal Description 
of Riverview 
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EXHIBIT F-2 
 

Diagram of the subdivision  
for Riverview 
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EXIBIT G-1 
 

Legal Description 
of Lakeview 
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EXHIBIT G-2 
 

Diagram of the subdivision  
for Lakeview 
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EXHIBIT H 
 

EDU Calculations 
(for both water and sewer) 
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EXHIBIT I 
 

Grant and Agreement Irrigation Easement, District 
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EXHIBIT J 
 

Grant and Agreement Irrigation Easement, Landowners 
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EXHIBIT K 
 

Letter of Acknowledgment and Consent 
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EXHIBIT L 
 

Form of Assignment and Assumption 
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EXHIBIT M 
 

RMCSD Bundled Fee Summary 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
  



 

{00004-001-00027576-1}  
1012641.9 3130.020  

 
EXHIBIT N 

 
Memorandum of Financing and Services Agreement 
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EXHIBIT A-1 
 

Legal Description of the Retreats 
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EXHIBIT A-2 
 

Diagram of the subdivision 
for the Retreats 
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EXHIBIT B-1 
 

Legal Description of the Residences 
of Murieta Hills - East 
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First American Title 
 

 
LEGAL DESCRIPTION  

  
Real property in the unincorporated area of the County of Sacramento, State of California, 
described as follows:  
  
PARCEL ONE: 
 
PARCEL TEN AS DESCRIBED IN BOOK 20010905 AT PAGE 245 IN THE OFFICIAL RECORDS OF 
SACRAMENTO COUNTY ALSO BEING A PORTION OF PARCEL 3 AS SHOWN AND DESCRIBED IN 
THAT CERTAIN "PARCEL MAP OF RANCHO MURIETA" RECORDED IN BOOK 12 OF PARCEL MAPS 
AT PAGE 47 IN THE OFFICIAL RECORDS OF SACRAMENTO COUNTY, STATE OF CALIFORNIA, 
TOGETHER WITH A PORTION OF PARCEL ELEVEN ALSO DESCRIBED IN BOOK 20010905 AT 
PAGE 245, OFFICIAL RECORDS OF SACRAMENTO COUNTY, AND DESCRIBED AS FOLLOWS: 
 
COMMENCING AT THE INTERSECTION OF THE SOUTH LINE OF THE NORTH HALF OF THE 
SOUTHEAST QUARTER OF SECTION 28, TOWNSHIP 8 NORTH, RANGE 8 EAST, MOUNT DIABLO 
MERIDIAN, THENCE, NORTH 89°36'16" EAST, A DISTANCE OF 1559.56 FEET ALONG SAID 
SOUTH LINE TO THE POINT OF BEGINNING OF THE PARCEL TO BE DESCRIBED; 
 
THENCE, FROM THE POINT OF BEGINNING, NORTH 89°36'16" EAST, A DISTANCE OF 516.32 
FEET ALONG SAID SOUTH LINE; 
 
THENCE, NORTH 89°37'01" EAST, A DISTANCE OF 1021.73 FEET TO A POINT ON THE 
WESTERLY BOUNDARY LINE OF RANCHO MURIETA UNIT NO. 4 AS RECORDED IN BOOK 142 OF 
MAPS AT PAGE 9 IN THE OFFICIAL RECORDS OF SACRAMENTO COUNTY; 
 
THENCE, SOUTH 25°46'45" WEST, A DISTANCE OF 183.71 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 54°23'16" EAST, A DISTANCE OF 127.38 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 09°13'14" WEST, A DISTANCE OF 531.50 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 87°25'09" WEST, A DISTANCE OF 56.39 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 64°22'02" WEST, A DISTANCE OF 172.38 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 08°58'59" EAST, A DISTANCE OF 303.89 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 22°24'47" WEST, A DISTANCE OF 354.65 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 05°00'46" WEST, A DISTANCE OF 290.35 FEET ALONG SAID LINE; 
 
THENCE, SOUTH 76°44'27" EAST, A DISTANCE OF 160.04 FEET ALONG LINE TO THE ARC OF A 
NON-TANGENT CURVE ON THE WESTERLY RIGHT-OF-WAY LINE OF PUERTO DRIVE HAVING A 
RADIAL BEARING OF NORTH 87°15'47" WEST; 
 
THENCE, ON THE ARC OF SAID NON-TANGENT CURVE TO THE RIGHT A DISTANCE OF 37.54 
FEET TO THE SOUTHERLY LINE OF SAID PARCEL 2, SAID CURVE HAS A CENTRAL ANGLE OF 
01°21'38" AND RADIUS OF 1581.00 FEET; 
 
THENCE, SOUTH 50°45'21" WEST, A DISTANCE OF 468.11 FEET ALONG SAID SOUTHERLY LINE; 
 
THENCE, SOUTH 87°02'57" WEST, A DISTANCE OF 971.31 FEET ALONG SAID SOUTHERLY LINE; 
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First American Title 
 

 
THENCE, SOUTH 49°45'01" WEST, A DISTANCE OF 635.49 FEET ALONG SAID SOUTHERLY LINE 
TO THE INTERSECTION WITH THE EASTERLY LINE OF A PARCEL LAND DESCRIBED IN BOOK 
800430 AT PAGE 561 AS RECORDED IN THE OFFICIAL RECORDS OF SACRAMENTO COUNTY; 
 
THENCE, NORTH 27°56'32" WEST, A DISTANCE OF 150.83 FEET ALONG SAID LINE; 
 
THENCE, NORTH 59°20'09" EAST, A DISTANCE OF 447.25 FEET TO THE ARC OF A NON-
TANGENT CURVE HAVING A RADIAL BEARING OF NORTH 59°20'09" EAST; 
 
THENCE, ON THE ARC OF SAID NON-TANGENT CURVE TO THE RIGHT A DISTANCE OF 135.24 
FEET, SAID CURVE HAS A CENTRAL ANGLE OF 28°23'01" AND A RADIUS OF 273.00 FEET; 
 
THENCE, ON THE ARC OF A CURVE TO THE LEFT A DISTANCE OF 379.47 FEET, SAID CURVE 
HAS A CENTRAL ANGLE OF 26°17'26" AND A RADIUS OF 827.00 FEET; 
 
THENCE, NORTH 61°25'44" EAST, A DISTANCE OF 46.00 FEET TO THE ARC OF A NON-
TANGENT CURVE HAVING A RADIUS BEARING OF NORTH 61°25'44" EAST; 
 
THENCE, ON THE ARC OF SAID NON-TANGENT CURVE TO THE LEFT A DISTANCE OF 30.53 
FEET, SAID CURVE HAS A CENTRAL ANGLE 87°27'53" AND A RADIUS OF 20.00 FEET; 
 
THENCE, NORTH 63°57'51" EAST, A DISTANCE OF 21.34 FEET; 
 
THENCE, ON THE ARC OF A CURVE TO THE RIGHT A DISTANCE OF 82.85 FEET, SAID CURVE 
HAS A CENTRAL ANGLE OF 17°36'53" AND A RADIUS OF 269.50 FEET; 
 
THENCE, NORTH 21°54'13" WEST, A DISTANCE OF 138.65 FEET; 
 
THENCE, NORTH 79°24'23" EAST, A DISTANCE 77.49 FEET; 
 
THENCE, NORTH 50°37'32" EAST, A DISTANCE OF 219.71 FEET; 
 
THENCE, NORTH 42°10'28" EAST, A DISTANCE OF 35.00 FEET TO THE ARC OF NON-TANGENT 
CURVE HAVING A RADIAL BEARING OF NORTH 42°10'28" EAST; 
 
THENCE, ON THE ARC OF SAID NON-TANGENT CURVE TO THE LEFT A DISTANCE OF 45.38 
FEET, SAID CURVE HAS A CENTRAL ANGLE OF 14°24'19" AND RADIUS OF 180.50 FEET; 
 
THENCE, ON THE ARC OF A CURVE TO THE LEFT A DISTANCE OF 29.76 FEET, SAID CURVE HAS 
A CENTRAL ANGLE OF 85°15'33" AND RADIUS OF 20.00 FEET; 
 
THENCE, ON THE ARC OF A CURVE TO THE RIGHT A DISTANCE OF 92.46 FEET, SAID CURVE 
HAS A CENTRAL ANGLE OF 12°37'44" AND RADIUS OF 419.50 FEET; 
 
THENCE, NORTH 37°19'46" WEST, A DISTANCE OF 93.41 FEET; 
 
THENCE, NORTH 37°36'32" WEST, A DISTANCE OF 89.77 FEET; 
 
THENCE, NORTH 25°20'31" WEST, A DISTANCE OF 172.34 FEET; 
 
THENCE, NORTH 11°54'26" WEST, A DISTANCE OF 162.29 FEET; 
 
THENCE, NORTH 00°10'10" EAST, A DISTANCE OF 267.49 FEET; 
 
THENCE, NORTH 02°52'00" EAST, A DISTANCE OF 193.69 FEET TO THE ARC OF A NON-
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First American Title 
 

TANGENT CURVE HAVING A RADIAL BEARING OF SOUTH 14°06'29" WEST; 
 
THENCE, ON THE ARC OF SAID NON-TANGENT CURVE TO THE LEFT A DISTANCE OF 5.57 FEET, 
SAID CURVE HAS A CENTRAL ANGLE OF 00°39'49" AND RADIUS OF 481.00 FEET; 
 
THENCE, NORTH 13°26'40" EAST, A DISTANCE OF 205.27 FEET; 
 
THENCE, NORTH 00°23'44" WEST, A DISTANCE OF 196.47 FEET TO THE POINT OF BEGINNING; 
 
AS ALSO DESCRIBED AS NEW PARCEL B IN THAT CERTAIN LOT LINE ADJUSTMENT RECORDED 
JULY 12, 2004, IN BOOK 20040712 PAGE 162, OFFICIAL RECORDS. 
 
PARCEL TWO: 
 
REAL PROPERTY RIGHTS, INCLUDING NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS, 
AS CONTAINED IN THE SECOND RESTATED DECLARATION OF COVENANTS, CONDITIONS AND 
RESTRICTIONS RECORDED SEPTEMBER 26, 1996, IN BOOK 19960926, ,PAGE 1353 AND RE-
RECORDED FEBRUARY 10, 1998, IN BOOK 19980210, PAGE 0773, AS AMENDED BY THE FIRST 
AMENDMENT OF SECOND RESTATED DECLARATION OF COVENANTS, CONDITIONS AND 
RESTRICTIONS RECORDED FEBRUARY 13, 1998, IN BOOK 19980213, PAGE 0883 AND 
CONFIRMED IN THAT CERTAIN "MUTUAL BENEFIT AGREEMENT" RECORDED SEPTEMBER 24, 
2004, IN BOOK 20040924 PAGE 1249, OFFICIAL RECORDS. 
 
PARCEL THREE: 
 
NONEXCLUSIVE PERPETUAL EASEMENTS FOR VEHICULAR, BICYCLE AND PEDESTRIAN INGRESS 
AND EGRESS AS CONTAINED IN THAT CERTAIN DOCUMENT ENTITLED "GRANT OF EASEMENTS 
AGREEMENT", RECORDED SEPTEMBER 24, 2004, IN BOOK 20040924 PAGE 1250, OFFICIAL 
RECORDS. 
 

APN: 073-0190-047-0000 AND 073-0190-105-0000  
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EXHIBIT B-2 
 

Diagram of the subdivision 
for the Residences of Murieta Hills - East 
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EXHIBIT C-1 
 

Legal Description of the  
Residences of Murieta Hills – West 
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EXHIBIT C-2 
 

Diagram of the subdivision  
for the Residences of Murieta Hills – West 
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EXHIBIT –D-1 
 

Legal Description 
 of the Murieta Gardens Shopping Center 
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EXHIBIT D-2 
 

Diagram of the subdivision for 
the Murieta Gardens Shopping Center 
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EXHIBIT –E-1  
 

Legal Description of  
Murieta Gardens Residential Project 
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EXHIBIT E-2 
 

Diagram of the subdivision 
for Murieta Gardens Residential Project 
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EXHIBIT F-1 
 

Legal Description 
of Riverview 
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First American Title 
 

 

Real property in the City of Sacramento, County of Sacramento, State of California, described as 
follows:  
  
PARCEL ONE: 
 
THAT REAL PROPERTY SITUATE IN THE UNINCORPORATED AREA, COUNTY OF SACRAMENTO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 
 
PARCEL 6, AS SHOWN ON THAT CERTAIN PARCEL MAP ENTITLED "BEING A DIVISION OF 
PARCEL 7 AND INCLUDING A PORTION OF PARCEL 3 PER BOOK 12 OF PARCEL MAPS, PAGE 47, 
SACRAMENTO COUNTY RECORDS", FILED IN THE OFFICE OF THE COUNTY RECORDER OF 
SACRAMENTO COUNTY, CALIFORNIA, ON FEBRUARY 28, 1990 IN BOOK 117 OF PARCEL MAPS, 
AT PAGE 15. 
 
PARCEL TWO: 
 
A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICULAR AND PEDESTRIAN 
TRAFFIC, WHICH EASEMENT SHALL BE APPURTENANT TO THAT CERTAIN PARCEL MAP 
RECORDED FEBRUARY 28, 1990, IN BOOK 117 OF PARCEL MAPS, PAGE NO. 15, OVER AND 
ACROSS THE LAND OF THE GRANTOR BETWEEN SAID PARCEL MAP AND A PUBLIC ROAD, 
STREET, OR HIGHWAY. THE FINAL ALIGNMENT OF SAID EASEMENT SHALL BE CONSISTENT 
WITH THE DEDICATION OF PUBLIC AND/OR PRIVATE ROADS ON ANY FINAL PARCEL OR 
SUBDIVISION MAP APPROVED BY THE COUNTY OF SACRAMENTO AND RECORDED AFTER THE 
DATE THIS EASEMENT DEED IS RECORDED. IF THE PARCEL OR SUBDIVISION MAP CREATING 
THE PUBLIC AND/OR PRIVATE ROADS IS NOT RECORDED WITHIN A REASONABLE TIME, THE 
EASEMENTS SHALL BE SPECIFICALLY LOCATED AS SET FORTH ON THE ROAD CIRCULATION 
PLAN PREPARED BY THE GRANTOR AND FILED OR TO BE FILED WITH THE COUNTY OF 
SACRAMENTO. THE GRANTOR AND GRANTEE, OR THEIR SUCCESSORS, SHALL JOINT IN 
EXECUTING ANY DOCUMENTS NECESSARY TO SPECIFICALLY DESCRIBED THE LOCATION OF 
THE EASEMENTS.  

APN: 073-0790-007  
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EXHIBIT F-2 
 

Diagram of the subdivision  
for Riverview 
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EXIBIT G-1 
 

Legal Description 
of Lakeview 
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EXHIBIT G-2 
 

Diagram of the subdivision  
for Lakeview 

 





 

{00004-001-00050150-2}  
1012641.2 3130.020  

EXHIBIT H 
 

EDU Calculations 
(for both water and sewer) 
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EXHIBIT I 
 

Grant and Agreement Irrigation Easement, District 
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EXHIBIT J 
 

Grant and Agreement Irrigation Easement, Landowners 
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EXHIBIT K 
 

Letter of Acknowledgment and Consent 
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EXHIBIT L 
 

Form of Assignment and Assumption 
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

_______________________________________________________________________ 
 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

(Rancho Murieta Financing and Services Agreement) 
 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Assignment”) is made as 
of ___________, 20___ (“Effective Date”), by and between ______________________, , a 
_____________(“Assignor”), and ___________________________, a 
_____________(“Assignee”). 

RECITALS 
 

A. Assignor is a party to the Financing and Services Agreement ("Agreement") 
entered into on ____ day of _________________, 2012, by and among the Rancho Murieta 
Community Services District ("District"), a political subdivision of the State of California, 
CSGF Rancho Murieta, LLC (“Residences East”), a Delaware limited liability company; BBC 
Murieta Land, LLC ("Residences West"), a California limited liability company; Murieta 
Retreats, LLC ("Retreats"), a California limited liability company; PCCP CSGF RB 
PORTFOLIO, LLC (“Riverview”), a Delaware limited liability company; and, Consumnes 
River Land, LLC ("Gardens"), a Delaware limited liability company. 

B. Assignor owns or has a legal interest in certain lands within the boundaries of the 
Rancho Murieta Community Services Districts, commonly known as _______________, and 
described and shown on Exhibits A and B, respectively, which are attached hereto and 
incorporated herein by reference ("Property"). 

C. Subject to the terms of the Agreement, Assignor has the right to assign the 
Agreement, or any portion thereof, in connection with any sale, transfer or conveyance of the 
Property, or any portion thereof.  

D. Assignor now desires to assign and transfer to Assignee, and Assignee wishes to 
acquire from Assignor, all of Assignor’s rights and obligations pursuant to the Agreement. 

AGREEMENT 
 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto hereby agree as follows: 

1. Assignment.  As of the Effective Date of this Assignment, Assignor hereby grants, 
assigns, transfers, and delivers to Assignee all of Assignor’s rights, title and interest 
under the Agreement, and Assignee agrees to assume all of Assignor’s duties and 
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obligations under the Agreement, without reservations, limitations or conditions.  
Assignee represents that it has the full ability, financial capacity and authority to perform 
the obligations assumed hereunder, and Assignee understands and acknowledges that 
District is relying upon such representation. Assignee hereby assumes all of Assignor’s 
duties and obligations under the Agreement. [identify any retained rights or obligations, 
including any retained right to reimbursement] 

 
2. Release of Assignor.  Upon the conveyance of Assignor's interest in the Property, and 

provision of a copy of this fully executed Assignment to the District, Assignor shall be 
released from any future liability or obligation hereunder, related to the Property so 
conveyed and the Assignee shall be deemed the "Landowner," with all rights and 
obligations related thereto, with respect to such conveyed Property. [In the event 
Assignor has any security or funds on deposit at time of assignment as a Participating 
Landowner, include assignment of rights to such funds to Assignee or provision for 
Assignee to replace such security and/or funds as condition precedent to release of 
Assignor] 

 
3. Binding Effect.  This Assignment shall be binding upon and inure to the benefit of the 

successors, assigns, personal representatives, heirs and legatees of the respective parties 
hereto. 

 
4. Governing Law.  This Assignment shall be governed by, interpreted under, and construed 

and enforced in accordance with the internal laws of the State of California.   
 
5. Section Headings.  The headings of sections are inserted only for convenience only and 

are not intended to limit or define the scope or effect of any provision of this Assignment. 
 
6. No Oral Modifications.  This Assignment may not be amended or modified except in 

writing executed by all of the parties hereto. 
 
7. Attorneys’ Fees.  If an action is commenced by a party hereto resulting from a dispute 

arising out of this Assignment, the prevailing party shall be entitled to recover its 
reasonable attorneys’ fees and costs from the other party in such action.  As used herein, 
the term attorneys’ fees means attorneys’ fees whether or not litigation ensues and if 
litigation ensues whether incurred at trial, on appeal, on discretionary review, or 
otherwise. 

 
8. Severability.  The invalidity, illegality or unenforceability of any provision of this 

Assignment shall not affect the enforceability of any other provision of this Assignment, 
all of which shall remain in full force and effect. 

 
9. Time of the Essence.  Time is of the essence of this Assignment and of the obligations 

required hereunder. 
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10. Non-Waiver.  No delay or failure by any party to exercise any right hereunder, and no 
partial or single exercise of such right, shall constitute a waiver of that or any other right, 
unless otherwise expressly provided herein. 

 
11. Further Assurances.  The parties agree to execute all documents and instruments 

reasonably required in order to consummate the transactions contemplated in this 
Assignment. 

12. Authority.  Each party executing this Assignment represents that such party has the full 
authority and legal power to do so.  Upon written request, a party shall promptly comply 
with the other party’s reasonable request for such written resolutions, certificates or other 
evidence confirming the authority of the parties executing this Assignment.  

 
IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the day 
and year first written above. 
 

ASSIGNOR: 
 
___________________________,  
 
By:      
Its: Managing Member 
 
 
 

 ASSIGNEE: 
 
 
___________________________,  
 
By:      
Its: Managing Member 
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EXHIBIT M 
 

RMCSD Bundled Fee Summary 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



   FSA 6/24/13
(RMCSD Provided)
FEE SUMMARY
Residences, Retreats, Murieta Gardens

FEE 2005 2006 2007 Current
Water Augmentation 3800 3900 4100 4521
Capital Improvements 1200 1200 1200 1200
Water Meter 500 500 500 500
Water/Sewer Inspections 300 300 300 300
Reimbursement Fee 6355 6400 8100
Security Impact (2) 1200 1200 1200 1200
Recreation Facilities 1600 1600 0

Subtotal 14955 15100 15400 7721
3 Year Fee Cap 1500 1500
5 Year Fee Cap 4000

Total 16,455             16,600            19,400            7,721               

Bundled Fee 7,721$              
Recycled Water Credit (2,000)$             

CSD Net Fees 5,721$             
(1)   Prior Infr Reimb 5,900$              

TOTAL 11,621$           

Note: (1) Riverview and Lakeview not subject to $5900/lot prior infrastructure reimbursement. 
Note: (2) Murieta Gardens Security fee to be $500/unit for residential and $1000/ac for commercial uses.

EXHIBIT M



 

 
EXHIBIT N 

 
Memorandum of Financing and Services Agreement 
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Recording requested by, 
and when recorded return to: 
 
General Manager 
Rancho Murieta Community 
Services District 
15160 Jackson Road 
Rancho Murieta, CA 95683 
 
 
 
 

MEMORANDUM OF FINANCING AND SERVICES AGREEMENT  
 
  THIS MEMORANDUM OF FINANCING AND SERVICES AGREEMENT 
("Memorandum") is executed as of _________ ___, 2013, by and among the Rancho Murieta 
Community Services District ("District"), a community services district organized under the 
laws of the State of California, CSGF Rancho Murieta, LLC (“Residences East”), a Delaware 
limited liability company; BBC Murieta Land, LLC ("Residences West"), a California limited 
liability company; Murieta Retreats, LLC ("Retreats"), a California limited liability company; 
Elk Grove Bilby Partners, LP (“Lakeview”) a California limited partnership; PCCP CSGF RB 
PORTFOLIO, LLC (“Riverview”), a Delaware limited liability company; and, Cosumnes River 
Land, LLC ("Gardens"), a Delaware limited liability company. Residences East, Residences 
West, Retreats, Riverview, Lakeview, and Gardens are sometimes individually referred to herein 
as a "Landowner" and sometimes collectively referenced herein as "Landowners."   

 

1.  The Landowners entered into that certain Financing and Services Agreement 
dated as of June __, 2013 (the "Financing and Services Agreement") related to certain real 
property located within the boundaries of the District, County of Sacramento, State of California, 
more particularly described on Exhibit A attached hereto (“Properties”), which is incorporated 
herein by reference as if fully set forth herein.  The Financing and Services Agreement was 
approved by the District’s Board of Directors on _______, 2013.  All capitalized terms not 
defined herein shall have the meanings ascribed to them set forth in the Financing and Services 
Agreement.   
 

2. In order to obtain will serve letters from the District for the Properties, the 
Landowners have voluntarily entered into a Financing and Services Agreement which provides 
for certain funding for the reconstruction and expansion of a water treatment plant and recycled 
water disposal facilities, and the payment of certain other fees and reimbursements.  The 
Financing and Services Agreement, among other things, specifically provides for: (i) advance 
funding for design and construction of certain water and sewer facilities by the Landowners who 
are then ready to proceed with development of their Property (“Participating Landowners”); 
(ii) reimbursement from certain of the Landowners for their proportionate share of such costs 
incurred by the District and/or Participating Landowners prior to approval of each final 
subdivision map for their Property (“Reimbursing Landowners”) as more particularly set forth 
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therein; and (iii) funding of certain processing costs and certain other fees and reimbursements as 
set forth therein.  The Financing and Services Agreement provides that District shall not provide 
District’s consent to approval of a final map for any Property, and will not provide any water or 
sewer service to any Property, unless and until the Fund Manager (as defined in the Financing 
and Services Agreement) has sent written confirmation of payment in full of all amounts due 
from such Property pursuant to the terms of the Financing and Services Agreement.  For any 
Properties not requiring a final map, any provisions therein for District to withhold consent to a 
final map shall mean District shall withhold consent to any other final development approval 
and/or water and sewer service to such Property unless and until the Fund Manager provides the 
written confirmation of payment in full of all amounts due from such Property pursuant to the 
Financing and Services Agreement. In the event any amounts due under the Financing and 
Services Agreement are not paid to District when due, in addition to all other rights and remedies 
of the District as provided in the Financing and Services Agreement, District may withhold 
water and sewer service from such Property. 
 

3. The rights and obligations established under the Financing and Services 
Agreement constitute covenants that run with the land, in accordance with Section 1468 of the 
California Civil Code, and shall be binding upon those persons or entities having any right, title, 
or interest in and to the Properties respectively, and their respective heirs, successors and 
assigns.  
 

4. The parties desire to make the existence of the Financing and Services Agreement 
a matter of public record and have, therefore, executed this Memorandum and caused it to be 
recorded in the Official Records of Sacramento County, California.  However, in the event of 
any inconsistency between the terms of the Financing and Services Agreement and the terms of 
this Memorandum, the terms of the Financing and Services Agreement shall control and govern 
the rights and duties of the Parties. 
 
 5. This Memorandum may be executed in one or more counterparts, each of which 
shall, for all purposes, be deemed an original and all such counterparts, taken together, shall 
constitute one and the same instrument. 
 
  IN WITNESS WHEREOF, the parties have signed this Memorandum as of the 
date first above written. 
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 RANCHO MURIETA COMMUNITY SERVICES 

DISTRICT 
 
By: ___________________________________ 
  Gerald E. Pasek, 
  President, Board of Directors 
 

"DISTRICT"
________________________, 2013 BBC MURIETA LAND LLC, 

a California limited liability company 
 
By: BBC LONGVIEW, LLC, an Illinois limited 
liability company, its Manager 
 
By: LINCOLNSHIRE ASSOCIATES II, LTD., 

a Texas limited partnership, its Manager 
 
By: DDC 2009 IRREVOCABLE TRUST, its 

General Partner 
 
By: ___________________________________ 
 David D. Colburn, Trustee 
 

"Residences West"
 

________________________, 2013 MURIETA RETREATS, LLC, 
a California limited liability company, 
Member 
 
         By: The Robert J. Cassano and Sandra L. 
                Cassano Revocable Living Trust, its 
                Manager Member 
 
          By:__________________________ 
          Name:  Robert J. Cassano 
          Title:  Co-Trustee 
 

"RETREATS"
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________________________, 2013 COSUMNES RIVER LAND, LLC, 
a Delaware limited liability company 
 
By:______________________________  

Carol Anderson Ward 
Title: Manager 
 
By:_______________________________ 
          John M Sullivan 
          Title: Manager 
   

"GARDENS"
________________________, 2013 PCCP CSGF RB PORTFOLIO, LLC a Delaware 

limited liability company 
 
 
            By:       ____________________________ 
 
                           Title:  ______________________ 
 

                                     " RIVERVIEW"
________________________, 2013 ELK GROVE BILBY PARTNERS, L.P., 

a California limited partnership 
 
      By: VPI 2004, Inc., a California corporation, 

its General Partner 
 
 
            By:       ____________________________ 
 
                           Title:  ______________________ 
 
                                     " LAKEVIEW" 
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EXHIBIT A TO MEMORANDUM 
OF AGREEMENT 

 
LEGAL DESCRIPTION OF PROPERTIES 
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