RANCHO MURIETA COMMUNITY SERVICES DISTRICT

15160 JACKSON ROAD
RANCHO MURIETA, CA. 95683

SPECIAL BOARD
October 25, 2013
District Administration Building
9:00 a.m.

NOTICE IS HEREBY GIVEN that the Board of Directors of the Rancho Murieta Community Services District will
hold a Special Meeting on October 25, 2013 at 9:00 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) 9:00

2. ADOPT AGENDA (Motion) 9:05
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 9:10
For this Special Meeting, members of the public may ONLY comment on items specifically
agendized. Members of the public wishing to address a specific agendized item are
encouraged to offer their public comment during consideration of that item. With certain
exceptions, the Board may not discuss or take action on items that are not on the agenda.

If you wish to address the Board at the time of the agendized item, 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. (5 min.)

4. CLOSED SESSION 9:15
Under Government Code section 54956.8: Conference with Real Property Negotiators - Real
Property APN 128-0080-067; APN 128-0080-068; APN 128-0080-069; APN 128-0080-076;
and APN 128-0100-029. Real Property Agency Negotiator: Edward R. Crouse, General
Manager. Negotiating Party: CSGF Rancho Murieta, LLC, BBC Murieta Land, LLC, Murieta
Retreats, LLC, PCCP CSGF RB PORTFOLIO, LLC. Under Negotiation: Price and Terms.

Conference with Legal Counsel — Anticipated Litigation. Initiation of litigation pursuant to
Government Code Section 54956.9(c): (One Potential Case).

Conference with Legal Counsel — Anticipated Litigation. Significant Exposure to Litigation
Pursuant to 54956.9(b): (One Potential Case).



5. FINAL REVIEW OF 670 FINANCING AND SERVICES AGREEMENT
(Discussion/Action) (60 min.)

6. DIRECTOR COMMENTS/SUGGESTIONS

7. ADJOURNMENT (Motion)

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 October 23, 2013. Posting locations are: 1) District Office; 2) Plaza Foods; 3) Rancho Murieta Association; 4) Murieta Village
Association.

10:10

11:10

11:15



MEMORANDUM

Date: October 25, 2013
To: Board of Directors
From: Edward R. Crouse, General Manager

Jonathan P. Hobbs, General Counsel

Subject: Financing and Services Agreement

INTRODUCTION AND RECOMMENDED ACTION

Staff recommends that the Board consider the proposed Financing and Services Agreement
(“FSA”), receive any further public comment, approve the FSA, if acceptable, and/or provide
further direction to staff. The FSA has been revised following the Board workshop on June 28,
2013 and public review and comment. A summary of the FSA, as revised, is set forth below. A
chart summarizing the FSA components is also attached.

FINANCING AND SERVICES AGREEMENT 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 initial core capacity of
the water treatment facilities will be approximately 3.5 million gallons per day (“mgd”). This total
initial capacity is expected to be sufficient to serve approximately 1685 EDU’s and accommodate
existing and anticipated future development. The water treatment facilities will be expandable to
be able to accommodate additional future development.

The estimated cost of the water treatment facilities will be approximately $6.5 million dollars, all
subject to later confirmation and competitive bids. To fund the core facilities, the District would
use approximately $1.5M from existing reserves and as much of the approximately $S4.1M of the
prior Letter of Credit (“LOC”) as it can access. The District has the option of proceeding with
construction in advance of developers if it so chooses, subject to reimbursement. The District
Board has indicated a desire to proceed in advance of developers. Accordingly, staff is pursuing
this direction.

The FSA provides for developer funding participation by their election at the outset to being either
a “participating” or “reimbursing” landowners owners (at their choice) for design and
construction. Participating owners 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 properties, Riverview and Lakeview, would satisfy their obligations by a prior 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, and the District would operate similar to a “participating” landowner for
which it may seek reimbursement. Should developers proceed in advance of the District, the

1040026.1 3130.020 1



District would reimburse the developers for the District’s share of the existing capacity costs, up to
a total of S3M. As noted above, the current Board direction being implemented is for the District
to proceed now; in advance of developers.

Since the FSA workshop in June, 2013, Cosumnes River Land, LLC, (“CRL”) representing the Murieta
Gardens property (“Gardens”), has elected to no longer participate in this FSA. The FSA has,
therefore, been revised to exclude the Gardens from the FSA. The revised FSA provides an
opportunity for the Gardens or others to join the FSA later, at their choice, and with the consent of
the parties to the FSA, to the extent there is additional capacity available for transfer or purchase.
CRL, however, has indicated its desire to negotiate and execute a separate FSA for its property and
the prior Pension Trust Fund (“PTF”) property, now under the ownership or control of CRL or its
affiliates.

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 prior to the approval of final maps.

Upon execution of the FSA by the developers, they will receive a conditional will-serve
commitment 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 $7,771
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. Upon execution of
FSA, $109,000 in prior legal fees due the District will be released from escrow to the District
pursuant to a Developer Deposit Agreement entered into in July of 2011.
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Summary of FSA Provisions

Component Summary

FSA Sections

Purpose: Finance and construct water treatment
facilities and wastewater disposal facilities

Recitals, A through K.

Definitions

Recitals, L

Construction and financing of water treatment
facilities

Section 1

Initial capacity of facilities at 3.5 mgd, to be
constructed by District or developers (at their
option) and subject to reimbursement

Sections 1.1, 1.3(A)

Provisions for transfer of excess EDU’s owned by
developer

Section 1.2

Mechanisms for participating and reimbursing
landowners for water treatment facilities

Sections 1.3(A) through (N)

District may provide temporary water or sewer Section 1.4
service at its discretion

Wastewater disposal facilities Section 2
Transfer of irrigation easement by developers to Section 2.2.

District

Mechanisms for participating and reimbursing
landowners for wastewater facilities

Sections 2.3(A) through (J), 2.4

$225 irrigation facilities fee Section 2.5
Installation of recycled water facilities Section 2.6
Provision of service and conditional will-serves to Section 2.7

signatories

Financing mechanisms, including Developers’
option to form CFD

Sections 3, 3.1

Establishment of Fund Manager under the
District’s control

Section 3.2

Bundled Fee of $7,771 per EDU.

Section 3.7(A), Exh. M

Reimbursement fee to prior developers of $5,900
per EDU

Section 3.7(C), Exh. K

Remedies and rights for default of agreement Section 4
(indemnification to District, advance funding of

delinquent amounts by other owners, no will-

serves to delinquent owners)

General provisions and terms (authority, binding Section 5

effect, 30 year term, termination, notices,
attorneys’ fees clause, indemnity to District,
dispute resolution)

Property descriptions and exhibits

Exhs. A through G

Fair share allocations Exh. H
Irrigation easement documents Exhs. 1, )
Assignment and assumption form Exh. L
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District Response to Comments on Draft Financing and Services Agreement

Richard E. Brandt comment letter dated July 30, 2013

Response to Comment #1: The comment indicates that Rancho Murieta 205, LLC has been

converted from a LLC (limited liability company) to an LP (limited partnership). This means that
the business entity converted to another type of business entity, and the LP is a successor in
interest to the LLC. This does not necessitate an assignment to effectuate reimbursement
rights under the Shortfall Agreement. With respect to the concern that the FSA improperly
delegates duties to Economic Planning Systems (EPS), the FSA has been revised to make clear
that the District retains control and discretion over the activities of EPS or other designated
Fund Manager. (See FSA § 3.2(A)).

Response to Comment #2: The current Water Treatment Plant Expansion (WTP) project is

funded by benefitting parties in pro rata share to their capacity needs. The current WTP project
is envisioned to begin construction in early 2014 and be completed no later than mid 2015.

Response to Comment #3: Past estimates for the WTP upgrade, paid entirely by the District,

have approached $6.0 million plus. The District’s share of the current WTP project is on the
order of $3.0 million. The FSA caps the District’s share of a developer initiated WTP project at
$3.0 million. Under both scenarios the cost to the District is roughly 50% of total project costs.

Response to Comment #4: Refer to Response #3 above.

Response to Comment #5: The reimbursement for previously constructed infrastructure is

based on replacement value method. The expenditures for previously constructed
infrastructure are escalated by the CPl from 1994 to 2013. The agreed upon amount in the FSA
is $5,900 per unit. Because the FSA is a negotiated and voluntary agreement between the
parties, and does not provide for an imposed fee or exaction by a government agency, the
constitutional principles concerning rough proportionality are not applicable.

Response to Comment #6: The Letter of Credit (“LOC”) funds will provide funding for the

original capacity contemplated in CFD#1, roughly 1.5 mgd.

Response to Comment #7: Comment noted.

Response to Comment #8: Refer to response #6 above.

Response to Comment #9: Section 3.2 (A) has been revised to reflect the Fund Manager is

subject to the ultimate control and discretion of the District.
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Response to Comment #10: Comment noted; stating a hypothetical opinion.

Response to Comment #11: The District has notified the LOC assignees of its intent to demand

their fair share funding of the WTP construction currently estimated at $2.7 million. This
demand notice has been forwarded to Wells Fargo Bank, the LOC paying agent. The District has
issued a demand against the LOC to WFB and expects payment shortly.

Response to Comment #12: Comment noted.

Response to Comment #13: Refer to Response # 1 and #9 above.

Response to Comment #14: The current FSA allows for construction of the WTP under two

scenarios: developer initiated and District initiated. Last May the District decided to move
forward with WTP construction ahead of developer needs ostensibly to benefit from reduced
construction and financing costs as well as to remove a major stumbling block for new
development. In addition the FSA identifies funding obligations and responsibilities of the
landowners to move their projects forward which in turn frees up their financing opportunities.

Response to Comment #15: Comment noted.

Response to Comment #16: The WTP project is moving forward with funding, in part from the
LOC proceeds for 1.5 mgd capacity contemplated by CFD#1.

Response to Comment #17: The District initiated WTP project is funded by each benefitting

party or the LOC proceeds.

Response to Comment #18: For those non participating landowners, the FSA has an imputed

carry cost based on the CPI.

Response to Comment #19: Refer to comment #16 above.

Response to Comment #20: With WTP construction as planned, the District anticipates

development proceeding within a 5 year window for all FSA landowners. However, the FSA
term of 30 years applies to all aspects of the FSA.

Response to Comment #21: The Fund manager, under the direction of the District, will

determine reimbursable amounts based on actual construction costs of the WTP.
Cosumnes River Land LLC comment letter dated August 1, 2013

Response to Comment #1: Section 1.1 identifies CFD#1 plant capacity to be built as 1.5 mgd.
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Response to Comment #2: The Letter of Credit proceeds are being used to fund the CFD #1

obligation to construct their fair share of the water plant expansion as well as the core facilities
of the 670 landowners, currently estimated to be $2.7 million.

Response to Comment #3: Exhibit H identifies each landowners estimated pro rata share of the

spray field irrigation facilities.

Response to Comment #4: Section 2.2(A) defines the process to convey either the Van Vleck

easement acquired by the landowners or an alternative easement should a landowner not be
able to convey his portion of the original Van Vleck easement.

Response to Comment #5: Section 3.7(C) indentifies the reimbursement for previously

constructed infrastructure at $5,900 per unit.

Exhibit H shows, for illustrative purposes, each landowner’s pro rata fair share for the face
value acquisition costs of the original spray field easement, without including amounts
previously paid and or amounts owed, including penalties or interest.

Response to Comment #6: The previously constructed infrastructure reimbursement included

the actual expenditures to date of approximately $5,150,000 plus an escalator based on the CPI
from 1994 through 2013.

Response to Comment #7: Refer to response #6 above.

Response to Comment #8: The previously constructed infrastructure reimbursement does not

take into account reduced density of the north properties or depreciated value of the
constructed facility.

Response to Comment #9: No previously constructed infrastructure reimbursement monies will

be retained by the District. All reimbursement monies will be forwarded to Rancho Murieta 205
LLC and R&B Communities LLC or their successors or assignees.

Response to Comment #10: Refer to Response #9 above.

Response to Comment #11: Section 3.2 (A) has been revised to reflect the Fund Manager is

subject to the ultimate control and discretion of the District.

Response to Comment #12: The District has reviewed the corporate changes to RM205 LLC and

has determined another Assignment and Assumption Agreement is not necessary. See
response #1 to Brandt letter, above.

Response to Comment #13: The current Letter of Credit and yearly amendments to same

provide guarantees for RM 205 LLC and R&B Communities LLC.
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Richard E. Brandt
6330 Agua Vista

D

Rancho Murieta, CA 95683 nEGEIVED
TR R
July 30, 2013 Ay 112014

. hRancho Murieta
vemmunily Services Distriet

Edward Crouse, General Manager
Rancho Murieta Community Service District

P.O. Box 1050
Rancho Murieta, CA. 95683

{Hand Delivered)

RE: Draft Financing and Services Agreement

Dear Mr. Crouse,
This letter is submitted in response to the Rancho Murieta Community Services District (RMCSD)

request for public comments on the Draft Financing and Services Agreements for the mapped but
undeveloped subdivisions of Rancho Murieta. My comments are mainly directed to the FSA provisions
regarding the expansion and upgrade of the water treatment plant (WTP), the last major RMCSD facility
of Community Facilities No. 1 (CFD No. 1), the Mello Roos district formed to finance the RMCSD facilities

serving Murieta South.

At the April 26™ RMCSD workshop on the expansion and upgrade of the WTP, | urged the
RMCSD to do everything possible to maximize the use of the $4.2 million letter of credit (LOC) provided
by the Murieta South developers under the terms of the 1991 Reimbursement and Shortfall Agreement
(Shortfall Agreement) (Exhibit A) as security for funding the WTP expansion and the other facilities of
CFD No. 1. Since April, new factual information has come to light regarding the WTP upgrade
requirement and the uncertain identity of the party or parties responsible or entitled under the Shortfall
Agreement that calls for further comment before discussing the specifics of the FSA.

As to the WTP upgrade requirement, the RMCSD recently disclosed that the California
Department of Health Care Services (DHS) has not required the RMCSD to upgrade the existing WTP
now or at any specific time in the future. The proposed upgrade of the existing plant at an expected
cost to existing Murieta residents of $3 million will be required only because the FSA calls for the
expansion of the plant to serve new development. | believe the FSA should compensate RMCSD for

accepting this unrequired obligation.

As to the rights and obligations of the parties to the Shortfall Agreement, a recent search of
California Secretary of State Records shows that Rancho Murieta 205 LLC, the last RMCSD approved
landowner assignee of the Shortfall Agreement, no longer exists because it was converted in 2002 to a
new limited partnership, Rancho Murieta 205 LLP (Exhibit B). John Reynan, is listed as the person
respansible for the new partnership. John Reynan and Chris Bardis, the two individuals who personally
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guaranteed the Shortfall Agreement when its term was extended in 2001 (Exhibit C), reportedly both
filed for personal bankruptcy after the real estate crash of 2008. Also, a group of individual lenders
(Boras, Baker, et. al.) apparently have acquired, in some sense, the reimbursement rights under the
Agreement. None of the changes in parties have been approved by the RMCSD, as is required by the
Shortfall Agreement. Based on these facts, | believe that the FSA provisions, which delegate to
Economic Planning Systems (EPS) all of the RMCSD powers to identify and pay parties entitled to
reimbursement but fail to protect the RMCSD from the payment errors of EPS, are a significant and
unjustifiable financial risk to the RMCSD. Neither the changes of the parties nor the lack of a RMCSD
obligation to upgrade the existing WTP are addressed in the proposed FSA.

Despite what | see as defects of the FSA, | support the idea of a revised and improved FSA for
several reasons. Without the additional treated water that will be provided by an expansion of the WTP,
no new development beyond the hotel proposed for Murieta Gardens is possible in Rancho Murieta. |
believe that new development in some form is needed to insure the continued financial viability of
Rancho Murieta businesses and organizations {Rancho Murieta Association, Rancho Murieta Country
Club, etc.) and to protect Rancho Murieta property values. | realize that at some point in the future the
existing WTP will need to be replaced or renovated to an extent that will impose the requirement to
upgrade the technology of the plant, and that at some point in the future DHS may require the upgrade
of the existing plant (and WTP#2) even if it is not expanded or renovated. In other words, upgrading
the plant now for existing residents is an expenditure in advance of need, not a complete waste of
money. | also understand that the upgrade of the WTP will provide residents with a higher quality of
water and provide protection against some identified health risks that are not protected against by our
existing plant. Moreover, interest rates, and therefore financing costs, are now at historic lows. The
longer the time until financing the necessary new facilities, the higher the interest rates and financing
costs are likely to be. Finally, | fully appreciate that an FSA for new development will bring to a close at
last, after more than 22 years, the debate over rights and obligations under the Shortfall Agreement and
will draw upon the 4.2 million LOC before the Shortfall Agreement expires.

In my opinion, there are only two basic criteria the current RMCSD FSA must satisfy. First, and
most important, the FSA must be financially fair to existing and future Murieta residents by minimizing
their costs and their financial risks from the WTP expansion and upgrade. Second, the FSA should
guarantee, or to the maximum extent possible insure, that the new development made possible by the
WTP expansion will happen now, when Rancho Murieta needs it. If the RMCSD Board believes that new
development is not needed near future, | see no justification for the Board to consider a FSA now. The
terms of an FSA should be crafted to appropriately address the facts and issues as of the time the FSA is

to be performed.

| have reviewed the FSA, and, in my opinion, it fails and fails somewhat badly to satisfy my two
criteria. 1 cannot fully explain all of the reasons for my opinions without describing the connections and
interactions between the current FSA and the earlier RMCSD facility financings; the 1986 Acquisition &
Services Agreement and Improvement District No. 1 bond issue and the 1950-1991 CFD No.1, its bond
issue, and the Reimbursement and Shortfall Agreement. Unfortunately, such a discussion would



unreasonably extend this already too long letter. Numbered pages 26-35 of the Offering Statement for
the CFD No. 1 bond issue (Exhibit D) summarize the financing of Rancho Murieta water and sewer
facilities from the beginning of the development through the Shortfall Agreement. To avoid getting lost
further than necessary in the fog of details, | will simply state my points on the FSA.

THE PROPOSED FSA IMPOSES UNFAIR FINANCIAL COSTS ON PRESENT AND FUTURE RESIDENTS:

1. The proposed FSA fails to compensate existing residents for the costs they will
@ incur by upgrading the existing WTP in advance of their need for the upgrade.

The expansion and upgrade is required to provide the treated water for the benefit of
the FSA landowners, which will increase the value of their land and allow them to develop
their property. Although the upgrade is not required for current residents, the FSA provides
no compensating quid pro quo from the owners of the undeveloped land to the RMCSD for
the RMCSD’s proposed acceptance the $3 million upgrade obligation that will be imposed
on existing residents. The landowners promoting the proposed FSA assert that RMCSD
reserves have been and are being collected for this purpose. The fallacy of this assertion is
that the reserves are collected to repair or replace RMCSD facilities when that is necessary,
not to upgrade the WTP when that is not yet required. If the WTP is expanded and
upgraded now, existing residents will incur interest and carrying cost that they otherwise
would not. IF upgraded now, before existing residents need the upgrade, the WTP will
depreciate and need to be repaired or replaced sooner than if the upgrade is deferred until
existing residents need the upgrade. The FSA should compensate the RMCSD for the

upgrade in advance of need.

2. The proposed FSA overcharges existing residents for the WTP upgrade by basing
the sharing of costs between existing residents and FSA development on their

respective percentage use of WTP capacity.

A/ The FSA provides for the sharing of WTP design and construction costs between RMCSD
existing residents and FSA landowners based on their respective shares of use of the
capacity of the expanded and upgraded WTP (FSA, section 1.3 (K), p. 21). This cost allocation
formula charges existing residents for the expansion of the plant when they should only be
charged for the upgrade of the capacity that they use. Existing residents receive no benefit
from the expansion of the plant. The existing residents cost share should be limited to the
amount that the total cost of the expansion and upgrade of the WTP is increased by the fact
that the capacity for existing residents is being upgraded in conjunction with the expansion.
Stated in other words, the FSA landowners should be responsible for all of the costs of the
expansion and upgrade of the WTP except those costs that the FSA landowners would have
avoided if the expansion had not Included the upgrade of the capacity for existing residents.
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3. The proposed FSA overcharges future residents for facilities/infrastructure
previously constructed by the Murieta South developers.

The Shortfall Agreement is a contract between the RMCSD and the prior developers of
Murieta South. Neither the FSA landowners nor the future residents of FSA development
are parties to the Shortfall Agreement. Because the FSA landowners and future residents
are not parties to the Shortfall Agreement they are not bound by the reimbursement
obligations of the Agreement, and, as a matter of constitutional law, the RMCSD cannot
directly charge the FSA landowners or the future residents more for the previously
canstructed facilities than an amount that Is “roughly proportional” to the value of the
actual benefit they receive from the facilities Dolan v. City of Tigard (1994) 512 U.S. 374,
This principle was strongly reaffirmed by the June 25, 2013 decision of the United States
Supreme Court in Koontz v. Saint Johns River Water Management District.

The 1991 Shortfall Agreement bases its reimbursement amounts on estimates of the
value of the benefits that each parcel of undeveloped land outside of CFD No.1 will receive
from the CFD No. 1 facilities. These estimates are based on capacity demand assumptions
fror a 1986 development plan of Rancho Murieta Properties, Inc. (RMPI) used in 1986 to
spread the assessments of Improvement District No. 1. (Exhibit A, Section 7.B., pp.12-13).
These estimates were known in 1991 to be somewhat inaccurate and over the course of the
22 years since have turned out to wildly overstate the development and ultimate treated
water demand of Rancho Murieta. They assume that land outside CFD No. 1 that will
supposedly benefit from CFD No. 1 funded facilities will have approximately twice as much
development as now will be allowed, that the peak treated water demand of residences on
this land in summer will be at least two times what it will now be after recycling and water
conservation requirements, and that the WTP wiil be expanded not later than three years
after the bond issuance (1994), as was represented to investors in the documents used to
sell the CFD No. 1 bonds (Exhibit D, p. 32). As a result of the assumption that the water plant
would be built by 1994, the Shortfall Agreement ignores depreciation, even though the
facilities built are now more than twenty years old or more than half way through their

useful life.

Equally important, the estimated values fail to reflect the effect on land values of the
failure to expand the WTP by 1994. As of today, approximately half of the current claim for
reimbursement is based on twenty plus years of interest as calculated under the Shortfall
Agreement. Interest can be fairly and constitutionally imposed as a charge for the benefit of
facilities to landowners who are not a party to the Shortfall Agreement if the facilities built
significantly increase the value of the property of the non-party landowner. Here if the WTP
had been built by 1994 and had increased the value of property outside CFD No. 1 as of that
date, a charge of interest might be justified. But the WTP expansion was not built, and the
landowners outside CFD No. 1 have received no benefit that would call for reimbursement

including interest.
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Most important, the Shortfall Agreement estimated reimbursement amounts assumed
that the Murieta South developers would provide $6,589,842 for the CFD No.1 facilities, the
amount of estimated shortfall (Exhibit A, Section 2, pp. 3-4). Itis my understanding that the
Murieta South developers actually spent only about 52.5 million for CFD No. 1 facilities that
was hot reimbursed. Section 7.E. of the Shortfall Agreement states that the reimbursement
shall not exceed the balance of the Shortfall payments made by the developers. By my very
rough estimate, the total amount of reimbursement specified by the proposed FSA,
although it may be close to the amount actually spent by the Murieta South developers, is
stlll approximately three times more than the amount that can be justified as a “fair share”

for landowners outside of CFD No.1 under Dolan.

I understand that the RMCSD Board has been advised that Dolan technically does not
apply in this case because the FSA landowners are freely agreeing to the reimbursement
amount; the reimbursement is not being imposed by the RMCSD. That may be true but it
does not solve the problem. Section 3.1, p. 31 of the FSA authorizes the establishment of a
Mello Roos District to pay the FSA landowners’ facilities costs. Section 7.C., p.13 of the
Shortfall Agreement requires that the FSA Mello Roos include the Shortfall Agreement
reimbursement as a first priority claim. In practical effect, if the RMCSD approves the F‘SA,
the RMCSD will be directing the FSA landowners to pass on to the future Murieta residents
who will be paying the Mello Roos taxes a reimbursement charge for prior facilities that may
be roughly three times what those residents could be required to pay if they were charged
directly by the RMCSD. | doubt that the future residents will be happy with the RMCSD
when they come to understand how this works. The arrangement may be legal, but it is

very, very bad politics.

Ironically, the FSA fails to account for some additional reimbursement that may be due
under the Shortfall Agreement. The primary Murieta South developer obligation for the
WTP under the Shortfall Agreement is to provide all of the treated water needed for the
Murieta South development plan that was the basis for property appraisal for the CFD No. 1
bond issue (Exhibit A, last “Whereas” clause, p.1, first “Whereas” clause, p. 3; Exhibit D,
Appendix B, “Executive Summary of the Appraisal”}. The dollar amount of the CFD No. 1
bonds issued and sold was based on the appraised value of the Murieta South property, and
the appraised value of the property was based on the commitment to expand the WTP
capacity by the amount required to serve all of the then projected Murieta South
development. Performance of this obligation immediately resolves the issue of capacity
borrowed by Murieta South; all of the capacity borrowed because it was needed for Murieta

South development is again available because the expanded WTP makes up the previous

Murieta South capacity shortfall.

Assuming the LOC funds new WTP capacity adequate to replace water entitlements
borrowed from outside of CFD No.1 and to provide the treatment capacity needed for all of
Murieta South/CFD No. 1, including Riverview and Lakeview, any additional treated water



capacity paid for by the LOC and provided to property outside CFD No. 1 is a benefit to the
outside property. The value of the benefit should be reimbursable to someone. Contrary to
statements made in the FSA (see, FSA Section 1.3(A) and (1)), to the extent that the funding
from the LOC is inadequate to fund all of the capacity needed for CFD No.1, the Riverview
and Lakeview property owners are responsible for the cost of their required WTP capacity,

just like the landowners outside of CFD No.1 are,

As | previously noted, because of the passage of time and change of circumstances, the
actual value of the benefit of previously constructed facilities to property outside CFD No. 1
is probably approximately a third of the amount that the Murieta South developers claim to
have spent for those facilities. But what the FSA ignores is that the Shortfall Agreement calls
for reimbursement from landowners who benefit from CFD No. 1 facilities whenever the

facilities are built. Itis not limited to facilities built prior to an FSA. Here is where the

passage of time and change of circumstances aids the successors in interest of the Murieta

South developers.

By the estimates of the 1991 Shortfall Agreement, the expanded WTP would provide the
capacity to serve the development of Murieta South with a tiny surplus of 2.38% (Exhibit C
attached to Exhibit A). Because of reduction of the development density of Murieta South,
new water conservation programs, and the recycling requirements that may be imposed on
Riverview and Lakeview, the same plant 1.5 mgd capacity is now likely to produce a
significant surplus over the needs of Murieta South. Section 3.D., p.6 of the Shortfall
Agreement (Exhibit A) provides the RMCSD is obligated to reimburse the Mureita South
developers or their successors up to the amount of their actual shortfall expenditures from
amounts that the RMCSD later collects as reimbursement for the “... amounts paid out or
drawn down ..” for CFD No. 1 facilities. Based on the quoted language, it appears that the
Shortfall Agreement reimbursed parties may be entitled to payments (up to the
reimbursement cap) not just for the actual benefit value that landowners outside CFD No. 1
receive from Murieta South developer expenditures for facilities but also for the benefit
values received from facilities costs paid for by funds drawn down on the LOC. To put this
rather complicated concept inta concrete terms, landowners outside CFD No.1 can he
charged, and Shortfall Agreement reimbursement parties reimbursed, for the value of the
surplus treated water of the expand WTP provided to the outside landowners even if the

facilities were paid for by the LOC.
4, The FSA unjustifiably limits the funding the RMCSD is entitled to from the LOC,

As previously noted, the Murieta South developer were and are obligated by the
Shortfall Agreement, the CFD No. 1 documents, and subsequent subdivision maps to
provide all of the treated water needed for the Murieta South development plan that
was the basis for the property appraisal for the CFD No. 1 bond issue (see citations
above). Numerous approvals have defined this treated water need at 1.5 mgd. A more
precise engineer estimate concluded that the capacity required was 1.46 mgd (Exhibit



E). The LOC is pledged as security for performance of the Shortfall Agreement obligation
to fund all of the facilities of CFD No. 1, including the 1.46-1.5 mgd expansion of the
WTP.

Section 1.3 (A) of the FSA limits the obligation of the LOC to payment of the pro
rata share of Riverview and Lakeview for the WTP expansion and upgrade (FSA, section
1.3())) rather than the obligation to pay for the 1.5 mgd WTP expansion and upgrade
and other the CFD No. 1 facilities, as required by the Shortfall Agreement (Exhibit A, Last
“Whereas” clause on p.1; Section 3.A., p.4) This new limitation of the FSA means that
funding costs will be shifted from the LOC to some other source. The other source is
obvious, the future residents of the subdivision properties of the FSA landowners.
Murieta residents will pay either through higher Mello Roos taxes for WTP expansion
costs; the reimbursement overcharges for previously constructed facilities, or higher
home prices, The limitation of LOC funding to Riverview and Lakeview is an unjustified
give away of public funds that should instead benefit the RMCSD and future Murieta
residents.

THE FSA’S FAILURE TO FOLLOW THE TERMS OF THE SHORTFALL AGREEMENT CREATES
SIGNIFICANT, UNNECESSARY RISKS THAT THE RMCSD WILL LOSE SHORTFALL FUNDING RIGHTS
AND/OR INCREASE RMCSD REIMBURSEMENT OBLIGATIONS.

The proposed FSA incorporates de facto changes in the LOC funding and many other rights and
obligations established by the Shortfall Agreement. In general, the FSA treats the LOC as a source of
funding for the FSA costs of Riverview and Lakeview, the two remaining undeveloped subdivisions of
CFD No.1, not as security for performance of the funding obligations of the Shortfall Agreement for the
facilities of CFD No.1. The FSA essentially treats Riverview as an owner of the LOC and, in effect,
changes the terms of the Shortfall Agreement to fit the deal for Riverview and Lakeview in the FSA.
Under the FSA, the reimbursement is changed from reimbursement based on the benefit of particular
facilities to particular parcels (Exhibit A, Section 7.B., p.12) to a bundled fee per EDU, i.e., equivalent
dwelling unit {FSA, Section, 3.7 C), and the WTP expansion is limited to the capacity needed to serve the
FSA landowners (FSA 1.3(A)), not the capacity designated by the CFD No. 1 documents and required by
subsequent government approvals.

The FSA requires “participating landowners” (i.e., the landowner or landowners, if there are any,
who volunteer to build the WTP expansion and develop their property under the terms of the FSA) to
guarantee the funding of the entire cost of all FSA landowners for design costs and for construction
costs of the WTP expansion before these costs are incurred (FSA, Section 1.3). But a demand for funding
can be made on the LOC only after design or construction tosts have been incurred and an initial
demand for payment made on the party or parties obligated under the Shortfall Agreement and they
have failed to perform. (Exhibit A, Section 3.D., pp. 5-6). The Shortfall Agreement provides that the
RMCSD has full control of reimbursement collections and payments. (Exhibit A, Section 7, pp. 11-16).
Under the FSA, Economic Planning Systems, an organization selected by the FSA landowners, is
designated the Fund Manager for the FSA with the authority to make all determinations regarding
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reimbursement. The FSA states that “ ... all responsibilities and obligations for the District to make
financial calculations and determinations on funding amounts shall be delegated to and made by the
Fund Manager ...,” and “[t]he Fund Manager shall be responsible for all determinations to be made by
the District hereunder regarding funding and accounting pursuant to this Agreement ...” FSA, (Section
3.2, p.31). The above conflicting provisions are a few examples of the many rights and obligations of
Shortfall Agreement that are directly or indirectly modified by the FSA to the disadvantage of the

RMCSD and its residents.

The inconsistencies between the terms of the Shortfall Agreement and the FSA are likely to
cause several problems for the RMCSD. The Shortfall Agreement is a contract between the RMCSD and
the former Murieta South developers. The FSA landowners are not parties to the Shortfall Agreement.
The Shortfall Agreement cannot be amended or modified without the consent of the successors in
interest to the Murieta South developers (Exhibit A, section 19, p. 19). The successors in interest,
whoever they may be, are not parties to the FSA. In theory, the successors in interest could claim that
they are no longer responsible for the shortfall, i.e., the funding for the WTP expansion and upgrade,
because their obligations are modified and superseded by the FSA. They could also claim that they are
being short changed on the bundled fee or on the more defensible reimbursement based on actual
benefit because no account is taken of the benefit that will be conferred by the anticipated surplus of

treated water over the amount that now will be required for CFD No.1.

The risk to the LOC funding is probably more significant. Because the participating landowners
are required to provide unqualified funding guarantees for the WTP expansion well in advance of any
RMCSD entitiement to demand funding from the LOC, the bank issuing the LOC can plausibly argue that
the RMCSD has arranged alternate funding for the WTP expansion and there is no shortfall that the bank
is obligated to cure. The bank might also argue that the FSA has so modified the rights and obligations
of the Shortfall Agreement that the shortfall obligation that the LOC was provided to secure has been
replaced by new funding rights and obligations that are inconsistent with the Shortfall Agreement and

therefore not secured by the LOC.

| do not contend that the potential claims that the $4,2 million LOC is no longer responsible for
the WTP funding will be successful if they are raised. But there is no reason to structure the FSA in a
way that creates such unnecessary financial risks for the RMCSD. The FSA should recognize that the LOC
is security for performance of the Shortfall Agreement, not a funding source for the obligations of
Riverview and Lakeview. The Shortfall Agreement and the call on the LOC should be performed
separately and first, before the performance of the FSA. The FSA should be structured as backup,
subordinate financing for the WTP expansion that is to be called upon only in the amount, if any, that
the WTP expansion and upgrade costs are not funded by the LOC.

The sweeping delegation of RMCSD powers to EPS is both remarkable and financially
threatening. The FSA (section 3.4, pp. 31-32) gives total control of RMCSD facilities funding to EPS; the
RMCSD has no supervisory rights over EPS or right to terminate the services of EPS; the decisions of EPS
are not subject to any standard that can be enforced by the RMCSD; and the most fundamental powers
of the RMCSD, the authority to approve entitlements and provide water and sewer service, cannot be



exercised by the RMCSD without the prior written authorization of EPS, an EPS right of authorization or
denial that is left to the totally unrestricted discretion of EPS. This looks to me like an unlawful
delegation of RMCSD governmental powers to EPS, But the more immediate problem is financial.

Between the reimbursement obligation for previously constructed facilities and the potential
reimbursement obligation for treated water provided to landowners outside of CFD No. 1, the RMCSD is
likely to be obligated for the correctly disburse at least $1-2 million. The RMCSD does not know for sure
who is entitled to the reimbursement. But it does know that there could very well be competing
claimants {Rancho Murieta 205, LLP; the bankruptcy estates/creditors of John Reynan and Chris Bardis;
Boras, Baker, et. al,, the group that may have acquired the reimbursement rights; and, possibly, Wells
Fargo Bank, the issuer of the LOC). The logical and prudent course in this circumstance would be for the
RMCSD to collect the reimbursement(s} and hold the funds until the rightful claimant can be clearly
identified by the RMCSD. Under the FSA, that is not possible because the collection and disburserment

process has been Irrevocably delegated to EPS.

Under the Shortfall Agreement, the RMCSD had control of the reimbursement funds and was
protected from liability for erroneous disbursement by the covenant of the developers that the RMCSD,
itself, would not be liable for the reimbursement payments. (Exhihit A, section 17, p.19). Since the
Shortfall Agreement developers are not parties to the FSA, the protection from liability of the Shortfall
Agreement probably does not apply to the disbursement of the reimbursement funds pursuant to the
FSA. In summary, if reimbursement funds are collected under the terms of the Shortfall Agreement, the
RMCSD is in control and is protected from liabllity. If reimbursement funds are collected under the
terms of the FSA, the RMCSD has no control, the entire process is under the unrestricted control of EPS,
and the RMCSD is not protected from liability. If EPS pays the wrong party, the RMCSD probably gets to
pay twice. | see no reason that justifies the RMCSD accepting this financial risk.

What | have described is only one of the many problems of delegating the RMCSD’s authority to
control funds to EPS. For example, EPS apparently can dictate to RMCSD what costs the RMCSD, itself,
shall pay for the upgrade of the WTP, and there is no apparent methaod for the RMCSD to appeal the EPS

" decision,

THE PROPOSED FSA FAILS TO GUARANTEE, OR AT LEAST DO ALL THAT IS POSSIBLE TO INSURE, THAT
NEW DEVELOPMENT IN RANCHO MURIETA WILL PROCEED NOW, WHEN IT IS NEEDED,

As | stated at the outset, | see no reason for the RMCSD to consider a FSA at this time unless the
RMCSD Board believes that new development will benefit Rancho Murieta and that the FSA will cause
the development to occur now or in the immediate future, when the community needs it. Obviously,
the proposed FSA fails the test of guaranteeing development. The FSA does not commit any landowner
to proceed with development or to pay its fair share of a WTP expansion and upgrade other facilities
costs at any time during the 30 year term of the agreement. The FSA also fails the test of doing all that
can be done to insure development now. [n fact, it appears to do the opposite.
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The FSA is structured to punish the landowner that first develops and reward the landowner
that waits and forces the first to develop {the “participating” landowner(s)) to bear the all of the
financial costs and risks of designing and constructing the WTP expansion for all seven of the FSA
subdivisions (FSA, section 1.3{C) and (D)) The first subdivision to develop must provide security for all of
the costs of the WTP expansion (FSA, section 1.3(C) and (F)) without knowing how much, if any amount
will be funded by the $4.2 million LOC. The first to develop landowner has no guarantee that any other
landowner will elect to develop and pay its pro-rata share of the design and construction within the 30
year term of the FSA. Even if one landowner does, the original developer must continue to carry the
facilities costs for the other five subdivisions. After 30 years, the first to develop landowner loses the
right to reimbursement for the facilities costs it has paid. The first developer receives no interest or
compensation for carrying the costs of expanding the WTP capacity for the “non-participating”
landowners. But the “non-participating” landowners still stand to see a significant increase in the value
of their property, despite their refusal to financially contribute to facilities, because their property will
have immediate access to treated water (and therefore can be developed) at a price lifmited to the
landowner’s pro-rata share of construction costs. The price is not required to be paid until that point in
the next 30 years that the “non-participating” landowner decides it is most advantageous to request

water service.

The enormous differences between the proposed FSA’s disincentives to development and
incentives to simply hold land at least until the WTP Is expanded creates an economic game of “chicken”
where landowners compete to see who will give up first and expand the WTP for the benefit of the
other landowners. The incentives and disincentives are reflected in the positions of the landowners,
The owners of Murleta Gardens and Murieta Retreats, who wish to develop now or soon, oppose the
proposed FSA. Other landowners, who have not disclosed plans to develop their property or shown that
they have development experience, support the FSA. Of course, | may just be cynical. Or my
perceptions of motivations and intentions of landowners regarding future development may be wrong.
And | probably would be proven wrong, and the remainder of this letter would probably be irrelevant if,
for example, the FSA was amended to provide that the owners of Riverview and the Residences agtee to
immediately accept the financial obligations of “participating” landowners when requested to do so by

the RMCSD.

The differences between the current landowners reflect changes in ownership and economic
interests that have occurred since the 2008 real estate crash. The negotiations for the FSA began in
2005 or earlier between landowner developers, companies that made their money by building and
selling residential and commercial development, not by investing in land and profiting from its price
appreciation. The pre-crash owners included Regency Realty Group, Warmington Homes California,
Woodside Rancho Murieta, Murieta Retreats, Rancho Murieta Riverview, and Rancho Murieta Lakeview.
In 2005-2006, most of these landowners were in the process of obtaining subdivision maps and were
not sure exactly what development would be approved for their property. Without the knowledge of
what development would be approved and when and what conditions would be imposed, the
landowners without tentative maps were not in a position to make definitive commitments to RMCSD
facilities financing. But the owners knew that they collectively did want to proceed with development as

10



soon as it was possible for them to do so. These circumstances are the reason that the early drafts of
the FSA included the “opt out now/opt in later” option for landowners that the proposed FSA still

contains today.

Today the circumstances are wholly changed from before the real estate crash. All of the
landowners have tentative subdivision maps. The RMCSD and the landowners now know what can be
developed on their properties, what facilities the development will require, and what calculations can
determine an equitable allocation of facilities costs among landowners. But the landowners and their
ecanomic interests have also changed. The landowners today are primarily property investors, not
developers. One need only review the FSA signature lines for the landowners who want the FSA to see
the obvious. They include: (PCCP CSGF RB, PORTFOLIO, LLC a Delaware limited liability company; CSGF
RANCHO MURIETA, LLC a Delaware limited liability by PCCP CSGF RB, PORTFOLIO, LLC a Delaware limited
liability company; and BEC MURIETA LAND LLC, a California limited liability company by BBC LONGVIEW
LLS, an lllingis limited liability company, LINCOLNSHIRE ASSOCIATES Ii, LTD., a Texas limited partnership,
and DDC 2009 Irrevocable Trust, its General Partner)., Most of these signatories are real estate
investment entities formed after the real estate crash, and, to the best of my knowledge, have not
disclosed any development experience or plan to develop their property.

Admittedly, the FSA landowners have come to their present ownership positions from different
circumstances: ane or more include parties who had ownership before 2008 and have hung on to some
portion of their interest through the real estate crash, private lenders who have taken title to property
that secured unpaid debts, and purchasers of distressed property through foreclosure or other means,
the type of owner referred to in the financial press as “vulture investors,” the undeveloped land
equivalent of residential house “flippers.” What they share in common is some recent increase in the
market value of their property and the potential for a further increase in value if some other FSA
landowner will pay the cost of expanding the WTP enough to serve their property.

The price that Rancho Murieta is most likely to pay for a FSA favoring property investors over
property developers is that nothing will happen because a few of the FSA property investor landowners
will hold up development by waiting for a higher, “fairer” price for its property until the next real estate
down turn comes along and causes all the awners of undeveloped land to abandon their plans for
development, The repeated planning for development without actual development is a movie | have
seen before. | have lived in Rancho Murieta for 35 years. |1 was here in 1985 and involved in the RMCSD
when the original owner of Rancho Murieta, the Pension Trust for Operating Engineers Local No.3 (PTF)
sold RMPI, its development company and the owner of the Rancho Murieta undeveloped land, to Jack
Anderson and related entities. Before RMPI went out of business and PTF reclaimed the land a few
years later, RMPI managed to move one or more property lines to allow the sale and development of
the Fairways and Murieta South. Since PTF reclaimed the undeveloped land as investor owner, rather
than the developer owner, many development plans have been made for Rancho Murieta but later died.
No deal has been done to finance RMCSD facilities and allow new development since the January 1991

Shortfall Agreement.
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| do not mean to demonize passive investors in Rancho Murieta property. But the point | wish
to make is that if RMCSD wishes to promote new development in Rancho Murieta, the RMCSD needs to
first level the financial playing field in the FSA between property investors and landowners who wish to
develop their property now. Then, perhaps, the RMCSD should tilt the field somewhat in favor of the

developers. There are several ways the FSA could do this.

1.

The FSA should not require “participating” landowners (developers) to pay WTP costs of
for “non-participating” landowners (property investors) unless the costs are for
elements of the facility that are critical to the operation of the expanded WTP or will
clearly be substantially more expensive if construction is deferred until the “non-
participating” landowner requests RMCSD services. For example, participating
landowners should not be required to pay for the installation of WTP filter elements
that will not be required until the “non-participating” landowners request treated
water.

The FSA should require “non-participating” landowners to pay a generous rate of
interest as reimbursement to “participating” landowners for the costs they pay that
benefit the property of “non-participating” landowners. The interest charges should
reflect both the cost of money and the financial risks incurred by the “participating”
landowners; they should be made in regular installments and commence as soon as the
investment is made for the benefit of the “non-participating” landowners property. In
other words, even if landowners are allowed to be “non-participating” for some period
of time for payment of design and construction costs incurred for their benefit, they
should participate from the outset as to carrying costs and financial risks.

The FSA should protect the “participating” landowners against the additional share of
“non-participating” landowner costs they would otherwise be required to bear if the
LOC cannot be drawn down in its entirety. The LOC is a $4.2 million part of the funding
for the WTP expansion. One or two “participating” landowners cannot reasonably be
expected to cover so large an expense if the LOC fails to provide the anticipated funds.
“Non-participating” must be required to help close the funding gap. 1 realize that
adjustments would need to be made from the strict application of the rule that “non-
participating” landowners must make up their share of lost LOC funding. If the LOC paid
nothing, the strict application of the rule would force Riverview and Lakeview, in effect,
to be “participating” landowners whether they wanted to or not. Moreover, if the loss
of LOC funding is sudden and unexpected, “non-participating” landowners would need
some time to respond. If the loss of LOC funding is minor, a separate process for making
up the default may not be worth the complication.

The FSA should set a reasonable deadline on the right of landowners to participate in
the FSA {not more than ten years). if the “non-participating” landowner does not “opt
in” and pay its share of costs within that time, its rights under the FSA should terminate,
except that any future landowner that uses the water capacity reserved for the
landowner who fails to “opt in” should reimburse that “non-participating” landowner

12



S

for the carrying costs it has paid. The 30 yearterm of the FSA should apply only to
reimbursement, not to the right to “opt in” for water and sewer and other entitlements.
The FSA should use the Shortfall Agreement process for the reallocation of costs and
benefits for a new financing mechanism, which is referred to in and authorized by
section 7.C., p. 13 and section 9, p.16 of the Shortfall Agreement, to reallocate CFD No.
1 costs and benefits based on the circumstances current at the time of the completion
of the WTP expansion. At the completion of the WTP, the RMCSD will know the final
costs of the CFD No. 1 facilities and, because all of the subdivisions that will benefit from
the facilities now have tentative maps, the RMCSD will be able to determine the actual
benefit that properties outside CFD No. 1 will receive from the facilities. The allocation
based on this information is the allocation that should be used for the final
reimbursement obligations of Shortfall Agreement. The reallocation, in effect, will be
the final accounting among landowners for the facilities costs of CFD No. 1.

The reallocation will serve a second important function mentioned in the Shortfall
Agreement: 1t will establish the cost and reimbursement obligations to be rolled
over/passed on to the successor financing mechanism, the Mello Roos District described
in Section 3.1 of the FSA. If properly applied, the Mello Roos District is the mechanism
that can insure that at the end of the day “participating” landowners are compensated
for the costs they incur for the benefit of “non-participating” landowners. As currently
written, landowner participation in the Mello Roos is completely voluntary. It would be
unconscionable to allow “non-participating” landowners who have benefited from the
expenditures of “participating” landowners, to avoid the obligation to reimburse for the
henefit of treated water by declining to participate in the Mello Roos. The FSA should be
revised to authorize “participating” landowners who have spent money for the benefit
of “non-participating” landowners but have not been reimbursed to require the
formation of the Mello Roos and to make participation in the Mello Roos mandatory for
landowners who are entitled to request water in the future but have not paid for the
benefit. The landowners who pay for the WTP expansion must be paid in the end for
the share of their costs that provides access to treated water for other landowners or
there will not likely be landowners that volunteer to pay the construction costs of the

WTP expansion.

Conclusion

| am sure that critics will prove some of my statements and numbers wrong. |
am writing this letter as a private citlzen, | have not brought to the task the attention to
detail and rigor that | would have if | had written the letter as a lawyer before my
retirement. But regardless of any errors or omissions, | hope that the RMCSD Board will
give consideration to my main points. An FSA should be financially fair to existing and
future Rancho Murlieta residents by reducing their costs and financial risks. If the Board
believes that Rancho Murieta will benefit from new development now or in the
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immediate future (which is what | believe), it should insist upon an FSA that either
guarantees that development or does all that is possible to achieve that end resuit.

| understand, of course, that the FSA is a difficult and unusual challenge for the
RMCSD Board. The issues are novel because no similar financing agreement has been
considered and approved by the RMCSD Board in more than 20 years, In the past, until
2004, the RMCSD had the benefit of the RMCSD institutional history background,
experience and skills of Steve Robbins, the land use lawyer who drafted all proposed
and approved financing agreement from the time of the formation of the RMCSD. In
the past, at least one RMCSD Board member was directly involved in the negatiations
from the very beginning and came to the point of consider a draft agreement with
knowledge of the issues, the financial numbers, and the likely financial and economic

impacts on Rancho Murieta residents.

l understand that the current Board has none of these advantages. 1know that
a majority of Board members are relatively new to the job, that no Board member has
been directly involved in the FSA negotiations or is old enough to possess the
knowledge of RMCSD history that | have lived through. But | know of the Board
members’ past involvement and accomplishments in community affairs, and | am
confident of their ability to sort matters out. If | did not hold that opinion, | would never
have spent the time to write this letter, I think the Board should view the resolution of
the FSA issues as an opportunity in retirement to take on a task that is interesting, very
challenging, and very important to the community. Of course, there is an alternate
view, the Board may have fallen victim to the ancient Chinese curse: “May you live in

interesting times.”

Very Truly Yours,

A 2
. w;/g/ﬁ.,ﬂ_, =
Richard E, Brandt
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Cosumnes River Land LLC
7200 Lone Pine Drive Suite 200
Rancho Murieta, CA 95683

August 1, 2013

Ed Crouse, General Manager

Rancho Murieta Community Services District
P.O. Box 1050

Rancho Murieta, CA 95683

RE:  FSA Questions

Dear Ed:

Some of these questions have been addressed and some have not. I want to recap the ones
addressed so that confirmation can be made to clear up any potential misunderstanding as the
District moves forward with financing the WTP upgrade and expansion.

[\ CFD #1 Capacity Responsibility

Y Question 1-The CFD#1 responsibility for treatment plant capacity was stated at the 30% design
meeting with HDR as 1.5 mgd. Please confirm that this is the capacity that RMSouth is
responsible for constructing.

25\ Letter of Credit Funding of WTP #3

L :) Question 2-Everyone recognizes the crucial importance of having the WFB letter of credit as
security for the faithful performance (funding) of WTP #3. In light of Dick Brandt’s letter can
the District assure us that the Shortfall obligations of the South Developers is protected, and is
not going to be lessened by the District entering into the FSA?

f%) Permanent Sprayfield Cost Allocation for Landowners
Question 3-Since the FSA contemplates the funding of a permanent sprayfield installation
(81,700,000), will an allocation of the projected costs be included in a schedule of projected
costs that clearly delineates the allocation to each property?

Van Vleck Sprayfield Easement Language

4 Question 4-At the June 28" workshop on the FSA, Gardens indicated (and stated that Retreats
had concurred) that as long as the Sprayfield reimbursement language and appropriate schedule
were attached, and a mechanism and timing of payment would be consistent, it seemed all parties
would be in agreement that the Van Vleck Sprayfield easement could be conveyed to the
District. Have those changes in the language been incorporated into the document, and if so,
what is the mechanism?
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Previously Constructed Infrastructure (PCI) “interest carry” and Sprayfield “interest carry”
Question 5-At the June 28" FSA workshop, the PCI figure of $5900 was discussed. Gardens and
Retreats had (at that time) agreed to a figure of $4,136 per EDU, provided that the interest
“carry” outlined in the Operating Agreement of Rancho Murieta 670 LLC was used for under-
funded landowners. The alternative was that (Rancho Murieta 205 LLC’s assignee) the
successor to reimbursement would reduce or forego any interest carry on the PCI.

Q5A-Did RM205’s successor agree to forego interest?

Q5B-If so, what was the adjustment to the PCI, and if it is different from the proposed
compromise how was it calculated? (Total reimbursement $/divided by number of EDU’s)

QS5C-If the assignee of 205 did not adjust the PCI reimbursement figure, how does the District
agree to any number that does not consider the specific benefit for specific properties? (What is
the District’s methodology for their confirmation of the calculation?)

District’s share of the Reimbursement and “carry”
Question 6-What share of the reimbursement that is owed is to be retained by the CFD?

) Question 7-What uses can the CFD Board of Directors make of the CFD’s share of any
/" reimbursement that are received by it in the future?

EPS
Question 8-In light of Dick Brandt’s letter regarding a third party disbursement agent, has the

District re-examined use of EPS as ‘gatekeeper’ of the funds?

Bankruptcy-Assignment and Assumption Agreements

Question 9-Since it appears as though Rancho Murieta 205 LLC is no longer an entity, under the
Reimbursement and Shortfall Agreement, another Assignment and Assumption Agreement will
need to be executed by the District.

QO9B-It appears as though no one had done any due diligence as to the Assignment and
Assumption required to reimburse any entity, is that true? Has the District discussed what
security will be required as substitution for the guarantees of John Reynen and Chris Bardis?

R&S Agreement
Question 10-Since the FSA is only a tool for the Landowners to get conditional ‘will-serves’ and

does not require any of the properties to move forward, does this mean that the District is moving
forward for plant construction on the basis of the Shortfall funding?

Parties in Interest
Question 11-Is Lakeview considered to be a party to the Shortfall Agreement?



Shortfall Allocation Report
Question 12-Does the District confirm that the Shortfall Allocation schedule (Attached and

Dated 11/2005) is the District’s CFD #1 shortfall calculation?

[Shortfall Allocation report totals:]

Total costs to date: $11,857,143

Total Funding from Bond Proceeds: $9,205,158
Funding from SHF share of costs: §181,313
Shortfall amount: $2,470,672

Original Estimated Costs: $15,795,000
Actual Construction Costs: $11,857,143

There have been many questions raised during the “vetting’ of the FSA. It would logical that
preservation of the WFB letter of credit funding is job 1. Getting consensus on the PCI, is within
reach. It seems as though there is some reluctance to disclose and insert the balance of the

“known” costs, in a revised Exhibit H.

Thanks for looking into these questions.

Cosumnes River Land, LLC
John M. Sullivan, Manager
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Email Attachment to: Les Hock --- 06-13-13 4:45 pm

Dear Les,

We received your email with the new revised reimbursement for previously constructed
infrastructure in the amount of $5900 per lot. You state that this is based on a final actual cost
of $5.15 million. Assuming we agree to use the $5.15 million number (which seems to exclude
depreciation and the fact that the District’s Shortfall Allocation report shows only $2,470,672),
and divide it by the remaining 1245 benefitting lots, the reimbursement rate is $4,136 per lot,
which would be payable prior to the issuance of a building permit for each dwelling unit. In
order to bring this issue to a close, we would be willing to accept a reimbursement rate of
$4,136 per lot in the FSA and will participate in the FSA at that rate along with some changes to
the FSA as outline below:

1.

FSA section on design is now moot because of RMCSD progress on design and funding;
we understand the District will be seeking reimbursement for the Design at least
partially from the Guarantors, thence the WFB letter of credit per CSD Directors
instructions ’

The FSA must enable and facilitate construction of the WTP #3

The design size for CFD1 will be 1,46 mgd

Rancho Murieta 670 LLC owns the spray field easement, and the transfer to CSD is
controlled by Gardens, Retreats, and Residences East. An appendix spelling out the
obligation of each property that has not paid their ‘fair share’ as shown on the SJ Gallina
work papers from 12/31/2012 will be an attachment to the FSA as well as language in
the FSA that requires payments before CSD will issue sewer will serves.

Since all of the RM670 Members, except Riverview are members and hold the easement
collectively, we intend to place a “carry” requirement on the transfer of the easement
to the district. Unless Riverview pays the carry, Riverview will not have access to the
sprayfield easement capacity. A solution to this would be a mutual “no carry”
agreement. In exchange for RM 670 not charging Riverview carry, RM 670 members in
good standing would pay no carry to the RB interests who would ultimately be due
reimbursements once the WTP #3 is constructed.

Payment of the Sprayfield easement due from Riverview ($643,285 without carry) shall
be paid prior any issuance of will serves for sewer to the property.

All $4.2 million of the letter of credit can be used for the Water Treatment Plant
Construction.



It seems we can argue our points back and forth forever. However, in the end, the issue is
money, and we believe we can easily compromise on these terms in that regard. We just
received the updated versions of the FSA. We have not had a chance to review those
documents in detail. We may have additional comments after our review.

Sincerely,
John M Sullivan

Gardens | and Il
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DRALT

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; and PCCP CSGF RB PORTFOLIO, LLC
(“Riverview”), a Delaware limited liability company;,—and—Ceonstnnes—River—Tand—LLC
CGardens™), a Delaware limited liability company. Residences East, Residences West, Retreats,
Riverview 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, and 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 Exh1b1t C-2 ("Resndences - West ", 18 owned by BBC Muneta Land

Riverview, as described in Exhibit F-1 and shown on Exhibit F-2 (“Riverview”) is ownéd 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, b%
b2 E1+-E2.-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.

Financing and Services Agreement 2
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DRAIT

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

Finanicing and Services Agreement 3
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DRAFT

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
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.This Agreement shall also allows the District to proceed with design and
construction of the WTP improvements. as well as seek outside financing for the District’s share
of the WTP construction costs, all in the District’s sole discretion,

L 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.

I. 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

Additional EDUs 1.1A) Potentially available additional EDUs for future
development.

Financing and Services Agreement 4
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DRAFT

TERM REF | DEFINITION

Advancing 4.3(A) Refers to Current Landowners, or any of them, who advance

Landowners a Delinquent Landowner’s Pro-Rata Share due under this
Agreement

Agreement Pre- This Financing and Services Agreement entered into on the

Recital | date signed by the District

Bundled Fee 3.7(A) Landowners shall pay $7.649771.00 fer-$ 2000 for
Musieta-Gardens) per EDU to District for all development on
the Property pursuant to Section 3.7

CEQA Recital | California Environmental QakityQuality Act

K

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 3.1(A) Parties electing, in each Party’s sole and absolute discretion,

Landowner to participate in CFD #2

Core Facilities 1.3¢A) Backbone WTP Imiprovements including but not finited to
concrete work, embedded piping, controls. pumps. generator,
building improvements pecessary to provide treatment plant
Ldi)d(,ll\f of 3.5 mgd H-eGe-&%&%V—EG—%e—EhG—Q@Q—E—DU—%—ef

Delinquent 4.1(A) Refers to any Participating Landowner who fails, beyond any

Landowner 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

Financing and Services Agreement
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TERM REF | DEFINITION
District Pre- Rancho Murieta Community Services District, a community
Recital | services district organized under the laws of the State of

California

District Irrigation 2.2(B) Irrigation Easement (attached as Ex I and Ex [ to this

Easement Agreement) wherein certain Landowners previously acquired
and paid for an irrigation easement from Van Vleck Ranch

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

Facilities District Irrigation Easement to serve the existing residents of
the District

District Irrigation 2.4(A) The cost of the recycled water irrigation facilities to be

Facilities Costs installed on the District Iirigation 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

Eseualaliscuela 1LICA) That certain real property within the District located at the

School Site southeast corner of Stonchouse Road and Escuela Drive and
identified as APN 073-0190-025.

Estimated Irrigation | 2.4(D) The full estimated amount of the Landowner Iirigation

Facilities Costs Facilities Costs and the Shared Transmission Facilities Costs

Estimated WTP 1.3(F) Pre-bid Estimate of the WTP Improvements, minus the Letter

Improvement Cost of Credit amount for Riverview and Lakeview and the
Existing District WTP Funding

Existing District 1.3(K) District funds previously collected from existing

WTP Funding 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,

Financing and Services Agreement
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DRAFT

TERM REF | DEFINITION

Future District 1.3(K) District shall contribute additional funds up to One Million

WTP Funding Five Hundred Thousand Dollars ($1,500,000) from future
reserve fund fees, as set forth at paragraph 1.3(K).

Gardens Pre-

Recital

Irrigation Advance | 2.4(D) At any time following an election by one or more

Funding 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 | 2.2(A) That Grant and Agreement Regarding Iirigation Easement

Agreement (attached as ExJard-Exhibit J to this Agreement) wherein
certain Landowners previously acquired and paid for an
irrigation easement from Van Vleck Ranch

Irrigation Facilities | 2.5(A) Cost of maintaining Landowner Irrigation Facilities from

Maintenance Cost completion through estimated build-out of the Property

Irrigation Facilities | 2.4(E) On a quarterly basis each Participating L.andowner shall be

Quarterly Payment invoiced for its respective Pro-Rata Share of the Estimated
Irrigation Facilities Costs plus its Percentage Share of
hrrigation Advance Funding for the next ninety (90) day
period

Irrigation Facilities | 2.4(F) The amount the cost of the Landowner Irrigation Facilities

Shortfall and the Shared Transmission Facilities exceeds the Estimated
Irrigation Facilities Costs

Irrigation Facilities | 2.4(F) The District’s notice, with reasonable supporting

Shortfall Notice documentation, that an Irrigation Facilities Shortfall exists
and the amount of such Irrigation Facilities Shortfall

LAIF 2.4(B) Local Agency Investment Fund

Financing and Services Agreement

101264117 3130.000
TO22783 12:33 M



DRAFT

TERM REF | DEFINITION
Lakeview Recital | Owners of the Lakeview property, as described in Ex G-1
H.1. and shown on Ex G-2

Landowner 2.2(A) References an area of approximately sixty (60) acres and is

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

Irrigation Facilities Landowner Iirigation Easement

Landowner 2.4(A) The costs of engineering, construction management,

Irrigation Facilities construction, plan check and inspection, change orders and

Costs District administrative costs related to the recycled water
irrigation facilities to be installed on the Landowner
[rrigation Easement, including forty percent (40%) of the
Shared Transmission Facilities Costs {(currently estimated to
be $1,750,000.00)

Landowner(s) Recital | Those owners of the property described in and shown as

B Exhibits A-1, A-2; B-1, B-2; C-1, C-2; b2 E4E2:-F-
I, 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 remaining amount of approximately
$4.136.099.124;200.060-00 pursuant to the provisions of the
Shortfall Agreement

Residential Preject | B

ShoppingCenter B D-tandshewnoenExD2

Original Cost Per 1.3(B) The actual cost of the WTP Improvements paid by

EDU 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

Financing and Services Agreement
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TERM REF | DEFINITION
Participating Recital | Those Landowners who are ready to proceed with design
Landowners G and H | 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 2.3(A)
Advance Funding

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 Those lands described in #tand shown on Exhibits A-1, A-2;
C B-1,B-2;C-1,C-2; b+ P 2 ELE2-F1 F2, G-1 and G-
2.
Pro-Rata Share 1.1(B) Each Landowner’s proportional share for costs for each
(C) (D) | facility
and (E)
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

Financing and Services Agreement
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TERM REF | DEFINITION
Reimbursing Recital | Those Landowners who are not Participating Landowners.
Landowners G 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 CSGF Rancho Murieta, LLC, a Delaware limited liability
B 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 BBC Murieta Land, LLC, a California limited liability
B 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 | Murieta Retreats, LLC, a California limited liability company
B and that certain property owned by Retreats as described in
Ex A-1 and Ex A-2
Riverview Recital | PCCP CSGF RB PORTFOLIO, LLC Delaware limited
B 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 2.4(A) Facilities necessary to convey the recycled water from the
Transmission District wastewater treatment plant to the Landowner
Facilities Irrigation Easement and the District Irrigation Easement
Shared 2.4(A) Cost of the Shared Transmission Facilities
Transmission
Facilities Costs
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

Financing and Services Agreement
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TERM

DEFINITION

VYR

2.2(A)

Van Vleck Ranch is a party to that Grant and Agreement
Regarding Iirigation 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 $4:419-604.5271.00

Winncrest

1.3(A)

Winncrest Homes, Inc., party to Shortfall Agreement with
FN Projects Inc. and District.

WTP Advance
Funding

L.3(F)

Each Participating Landowner agrees to pay its respective
Pro-Rata Share of the costs of the WIP 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

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 Shortfalk

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

Financing and Services Agreement
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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 Landowners acknowledge that during the negotiation of this Agreement certain property
owners within the District decided not to become a party to this Agreement, However, the
Landowners still intend to size the WTP Improvements for 670 EDUs for the Property which
may_result in_the Landowners funding approximately 149 additdonal EDUs for future
development (" Additional £DU’s™), which Additional EDU’s, if any, may be sold or transfeired
by the Landowners in accordance with Section 1.2 below. The WTP Improvements shall be
sized to serve enby-the Landowners’ Property and need 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 fromby
the previous Greens and Crest developments within the District. and fifteen (13) EDUs for the
Eseuatabscuela school site which is included as part Winncrest’s obligation to construct 1.3 mgad
water treatment plant expansion capacity contemplated in the original CFD#1. Therefore, total
capacity of the WTP Improvements shall be_ 3.3 mod which includes approximately one
thousand six hundred sixteenhundred-and eighty-five twenty-(36201685) EDUs, including nine
hundred (900) existing EDUs, approximately six hundred and seventy (670) EDUs designated to
serve the Plopelty, ﬂ-&é—flfty (50) Public EDUs, fifty (30} EDU’s of borrowed capacity—frem
ats. and fifteen (15) EDU’s for the EsewalaEscuela school
site. The capa01ty 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
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calculations for uses not set forth herein. Including, without limitation, commercial or industrial
uses. shall be determined by the Bistrict 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.

EAHC) 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.

EHD)YFor 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.

AHE) 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.

AHF) 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)  Except as set forth herein. 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 #hizty (390) days following a request from any
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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 thistyninety (930) day period,
it shall not be a deemed District’s approval of such transfer._ Notwithstanding the foregoing,
Landowners may transfer or sell any Additional EDUs for water service to any other owners of
property within the boundaries of the District by providing written notice to the District of such
sale or transfer of EDUs, provided liowever. that all amounts hereunder for such Additional
EDUs have been paid in full in accordance with the terms of this Agreement. Alternatively. the
Parties mav_amend this Agreement to allow anv other propertv owner within the District to
become a party to this Asreement and obtain such Additional EDUs in accordance with the
terms of this Agreement and by the process set fortl in Section 5.21 herein. 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 an
initial eCore fFacilities capacity of at least 3.5 megd-tmillion-gallons—per-day}. unless otherwise
expressly directed by the District Board of Directors. which is estimated to be sufficient the
ability-to serve the nine hundred (900) existing EDUs, fifty (50) Public EDUs, fifty (30) EDU’s
of borrowed capacity, fifteen (15) EDUs for the Esewalalscuela school site, and the Property in
accordance with the terms set forth in this Agreement. The WTP Improvements will be sized to

accommodate erby—the existing 900 EDUs, the-Eakeview-Property—the Property. and-the 50
Public EDUs,_the fifty (50} EDU’s of borrowed capacity, and the fifteen (15) EDU’s for the

Eseuataliscuela school sile—to—the—losest—extentpossible—mndwihowt—any—excess—capasity.
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}

Financing and Services Agreement 14

lf)l'?64§ 17 !! 30.020



DRAXT

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 L.andowner 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 L.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 desisnine, eneineering, permittine.  andfor  constraction  of anv_or all of WTP
Improvements prior to the Landowners desive to do so. the District shall have the right to do so
by desiening, eneinecring. permitting, and/or constructing the Core Facilities for the WTP
Imiprovements in advance of the Landowners. when the District so chooses. and at its sole
discretion. by using its Existing Distriet 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 anv
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
3.5 med capacity 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 EsegalaFEscuela school site, all for a total of approximagely 1,254 EDU’s, The

District shall have retainthe richi—atitssole-diseretion-, but not the obligation. to expand the
Core Facilities i and when it so_chooses.— at its sole discretion. using whatever financing
mechanism {eeally available to the District.

(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
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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.

E3C)y 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 L.andowners, 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. but not
the obligation, to proceed with the design of the WTP Improvements. regardless of whether any
Landowners elect to become Participating Landowners for design of the WTP [mprovements.
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(D) WTP__Improvement Construction/Election to be Participating Landowner.
Following compietion 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. Notwithstanding any other provision of this Agreement. the District shall have the
right. but not the obligation, to proceed with the construction of the Core Facilitics WTP
Improvements. regardless of whether any Landowners elect to become Participating Landowners
for construction of the WTP Improvements.

&)

(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(X), 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

b1d to determme a mutually acceptable course of actlon AHH%WM&B@B&H&H—Q&&H
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centractforthe WP Improvements—If the District and Landowners unanimously agree on an
alternative course of action for construction of the WTP Improvements_or construction of Core
Facilities WTP Improvements, the Parties shall-may 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
satistied the requirements of this Agreement and District has adequate potable water capacity to
serve such Landowner’s Property. Notwithstanding any other provision of this Agreement, the
District shall have the right. but not the pbligation, to proceed with the construction of the Core
Facilities WTP Improvements. regardiess of whether any Landowners agree with the lowest
responsive and responsible bid amount.

&

&h(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.
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ED(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 ecach
Participating Landowner with supporting documentation for the estimated costs for the next
ninety (90) day period, as well as supporting documentation for costs incured 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 Shertfall") 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
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within sixty (60) days following completion of the WTP Improvements, in the same percentages
as such Participating Landowners contributed to the WTP Improvement costs.

gh(l) 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.

By 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 {.5 mgd
water supply facilities necessary to serve Lakeview and Riverview, the 50 EDU’s of borrowed
capacity. and the 15 EDU’s for the EsesataFscuela 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 remaining tetabamount of approximately Four Mllhon One Hundred
Thirty Six Thousand Ninety-Nine and 1"1‘100 S Doliats ?Fwe«%lm&éwdmﬂmsaﬂé@eﬂ&f&
($4 136 099 174—’199—999—9@) 35 et :

(“Letter of Credlt”)
District shail 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
Tiverview 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
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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.

&5 (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 alfowed 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
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District may. in its sole discretion. pursue alternative fundine mechanisms to ensure earlier
funding of the Core Facilities, as identified in section 1.3(A).

E5(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 lLandowner. 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.

ah(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 Tmprovements. 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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8h(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.

14 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 histher—sole
discretion and subject to any conditions it hefshe—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 _hefshe—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 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 J, and incorporated herein
by reference ("Irrigation Easement Agreement'). The Landowner hirigation Easement is
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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”)._If and when requested by the District, the Landowners shall either (i) cause the
Landowner Irrication Easement to be conveved to District or (il) 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 eenerated by the
Property. If the Landowner Irrication Easement is conveved as required by the District. those
Landowners _that have not previously paid their Pro-Rata Share of the Landowner hrigation
FEasement shall be considered a Reimbursing Landowner for pumoses of this Section 2.2 and
shall be required to pav their Pro-Rata Share to District prior to recordation of each final
subdivision map for their Property. The amounis owed by each Landowner are based on each
Landowner’s Pro-Rata Share as—-set-forth-en-Exhibit H attached heretoas determined by the
District in consultation with the Landowners and Fund Manaeer, If the Landowners are not able
to _cause the Landowner hrrigation 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 propertv interest costs as determined by the District
in consultation with the Landowners and Fund Manager prior to Final Map. and the Landowners
shall have no obligation hereunder to pay a Pro-Rata Share for the Landowner hrieation
Easement. District shall not provide its consent to final map approval unti] such Reimbursing
Landowner has either (i) paid its Pro-Rata Share as required hereunder for the Landowner
Irrisation Fasement or (ii) provided an aliernate easement or other property interest approved by
District, and paid a Pro-Rata Share of such costs. If the Landowner Irigation Fasement is
provided to District, District shall remmburse each Landowner that paid for the Landowner
Irrigation Easement in the same percentages that were contributed to the Landowner Iivieation
Easement solely from funds received by Fund Manager from Reimbursine Landowners. All
reimbursement funds received by District from a Reimbursine Landowner shall be paid to the
Landowners that paid for the Landowner hrigation 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 2 contractual obligation to pay such reimbursement amounts o 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.—
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£9(B) District has acquired an irrigation easement from the owners of the VVR

("District Irrigation Easement"), in—the—senerallocation—depicted—on—the—Map—of-terigation

Easement as set forth in the Grant and Aereement Reenrding Irrieation Easement, attached to

this Agreement as Exhibit [, 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 Irigation  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),
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 I.andowner’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
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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 Iirigation 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.

EA(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 hrigation 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.
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(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.”

ANHB) 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 Titrigation Facilities concurrently with, or in
advance of, the construction of the Landowner [rrigation 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.

AN C) Participating Landowners agree to pay all actual Landowner Irrigation Facilities
Costs and each Participating Landowner acknowledges and agrees that it is jointly and severaily
liable to the District for such costs, provided however, District shall first use its best efforts to
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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 lirigation 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.

&9(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.

AHE) 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”.

AHF) 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 Lrrigation 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
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Transmission Facilities. In the event the Estimated Irigation 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 Iirigation Facilities construction costs.

AN 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.

AN 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 Iirigation Facilities Costs.

&A1) 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 Iirigation 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
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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.

A1) 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.

(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
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and rear vard 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

X2 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.

£A9(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.
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31 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 ef 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 decisicns 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 undertaken by
delegatedto-and-made-by-the Fund Manager in accordance with the provisions herein, all subject
to the ultimate control and discretion of the District.. 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
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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 indemmnity 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.

34 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.

M Cy 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
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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 Iirigation 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 Mineteen-SeventvEwenty-one Dollars ($7—é—1—97 727 1) per EDU ("Bundled Fee")
to District for all development on the Property—es
shall pay-a-bundled-fee-of SXXXOC o account for theu Lcduced Sccurity Impact Fee, as shown
in Exhibit M.. 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
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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 Few-Hundred
SeventyPwenty-one  Mineteen—Dollars  ($4494.5271) (“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.

&AHB)Y 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 EDUSs set forth in
Section 1.1 above to serve the Property.

EAYC) 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 pursuvant 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
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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.

(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
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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.

EANC) 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
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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.

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, b-PB2E4-E2-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. This Agreement is, and shall be,
a covenant and shall run with and bind District and the owners of the lands described in this
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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.

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
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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, General Counsel

Notices required to be given to Landowners shall be addressed as follows:

To Restdences 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: Muricta Retreats, LLC.
11249 Gold Country Blvd., Suite 190
Gold River, CA 95670
Attention: Gerry Kamilos-&RebertCassane

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.
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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 1.ILC
{Successors in Interest 1o Winncresi/FIN)
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.

B¥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.
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58 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,
wairanties 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.

3.11 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 indemmifying 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
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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:

A(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 l.andowner by drawing upon any security
deposited or provided by such Landowner pursuant to Section 1.3 and/or Section 2.4 above.

£ANC) 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.

AN 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
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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. '

£A3(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.

3.16 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 Directoss manages-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 [Intentionallv
Omitted]

D_2 7t - o
Centerd Intentionally Omitted]

E-1 [Intentionally Omitred]
E-2 Intentionally
Omitted|

F-1  Legal Description of Riverview
F-2  Diagram of the subdivision for Riverview

G-1  Legal Description of Lakeview
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G-2  Diagram of the subdivision for Lakeview

H EDU Caleulations{for both—water—and-sewenyEstimated Fair Share of Eligible

Facility Costs

| 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
{Signatures page follows]
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IN WITNESS WHEREQF, the Parties hereto execute this Agreement:

, 2013 RANCHO MURIETA COMMUNITY SERVICES
DISTRICT
APPROVED BY THE BOARD OF By:
DIRECTORS AT ITS MEETING ON Gerald E. Pasek,
THE DAY OF 2013 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"
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, 2013

, 2013
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BBC MURIETA LAND LLC,
a California limited liability company

By:

BBC LONGVIEW, LLC, an Illinois

limited liability company, its Manager

By: LINCOLNSHIRE ASSOCIATES I, LTD.,
a Texas limited partnership, its Manager
By: DDC 2009 IRREVOCABLE TRUST, its
General Partner
By:
David D. Colburn, Trustee
"Residences West"
MURIETA RETREATS, LLC,
a California limited liability company,
Member

By: The Robert J. Cassane and Sandra L.
Cassano Revocable Living Trust, its
Manager Member

By:
Name: RobertJ. Cassano
Title: Co-Trustee

"RETREATS"
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, 2013 PCCP CSGF RB PORTFOLIO, LLC a Pelaware
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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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

{00004-001-00027576-1}



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

{00004-001-00027576-1}
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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

£ gl Deserint

i [Intentionally Omiited]
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EXHIBIT D-2

Diag £ the-subdivision§
i ing Hutentionally Omitted]
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EXHIBIT -E-1

Losal Deserint c
Murieta-GardensResidential-Projeet Intentionaily Omitted]
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EXHIBIT E-2

i £4) bivisi
et i jeet Intentionally Omifted]
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EXHIBIT F-1

Legal Description
of Riverview

{00004-001-00027576-1}



EXHIBIT F-2

Diagram of the subdivision
for Riverview

{00004-001-00027576-1}

131264117 3136030



EXHIBIT 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

EPU-CalenlationsEstimated Fair Share of Eligible Facility Costs
(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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Exhibit N

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; and PCCP CSGF
RB PORTFOLIO LLC (“Rlvervzew”) a Delaware hmlted liability company;-and:-Gesumnes
- Residences East,
Residences West, Retreats, R1verv1ew and | Lakewew——a&d—@&x—éeﬁ& 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 Exhibits A through G, inclusive. 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
100004-001-00027576-1)
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are then ready to proceed with development of their Property (“Participating Landowners™);
(i) 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
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 I1, 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 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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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; and PCCP CSGF RB PORTFOLIO, LLC
(“Riverview”), a Delaware limited liability company;, a Delaware limited liability company.
Residences East, Residences West, Retreats, Riverview 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, and
Riverview 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. 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 Jands described in and shown on Exhibits A-1, A-2, B-1, B-2, C-1 C-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.

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.

Financing and Services Agreement 2
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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
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
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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.This Agreement shall also allows the District to proceed with design and
construction of the WTP improvements, as well as seek outside financing for the District’s share
of the WTP construction costs, all in the District’s sole discretion.

L 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.

L. 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

Additional EDUs 1.1{A) Potentially available additional EDUs for future
development.

Advancing 4.3(A) Refers to Current Landowners, or any of them, who advance

Landowners a Delinquent Landowner’s Pro-Rata Share due under this
Agreement

Agreement Pre- This Financing and Services Agreement entered into on the

Recital | date signed by the District

Financing and Services Agreement 4
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TERM

REF

DEFINITION

Bundled Fee

3.7(A)

Landowners shall pay $7,771.00 per EDU to District for all
development on the Property pursuant to Section 3.7

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)

Backbone WTP Improvements including but not limited to
concrete work, embedded piping, controls, pumps, generator,
building improvements necessary to provide treatment plant
capacity of 3.5 mgd

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 Vieck 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
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TERM REF | DEFINITION

District Irrigation 2.4(A) The cost of the recycled water irrigation facilities to be

Facilities Costs 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 1L.1(A) Equivalent Dwelling Units

Escuela School Site | 1.1(A) That certain real property within the District located at the
southeast corner of Stonehouse Road and Escuela Drive and
identified as APN 073-0190-025.

Estimated Irrigation | 2.4(D) The full estimated amount of the Landowner Iirigation

Facilities Costs Facilities Costs and the Shared Transmission Facilities Costs

Estimated WTP 1.3(F) Pre-bid Estimate of the WTP Improvements, minus the Letter

Improvement Cost of Credit amount for Riverview and Lakeview and the
Existing District WTP Funding

Existing District 1.3(K) District funds previously collected from existing

WTP Funding 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

EN 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 1.3(K) District shall contribute additional funds up to One Million

WTP Funding

Five Hundred Thousand Dollars ($1,500,000) from future
reserve fund fees, as set forth at paragraph 1.3(K).

Financing and Services Agreement
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TERM REF | DEFINITION

Irrigation Advance | 2.4(D) At any time following an election by one or more

Funding 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 | 2.2(A) That Grant and Agreement Regarding Irrigation Easement

Agreement (attached as Exhibit J to this Agreement) wherein certain
Landowners previously acquired and paid for an irrigation
easement from Van Vleck Ranch

Irrigation Facilities | 2.5(A) Cost of maintaining Landowner Irrigation Facilities from

Maintenance Cost completion through estimated build-out of the Property

Irrigation Facilities | 2.4(E) On a quarterly basis each Participating Landowner shall be

Quarterly Payment 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 | 2.4(F) The amount the cost of the Landowner Irrigation Facilities

Shortfall and the Shared Transmission Facilities exceeds the Estimated
Irrigation Facilities Costs

Irrigation Facilities | 2.4(F) The District’s notice, with reasonable supporting

Shortfall Notice 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 | Owners of the Lakeview property, as described in Ex G-1

H.1. and shown on Ex G-2
Landowner 2.2(A) References an area of approximately sixty (60) acres and is

Irrigation Easement

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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TERM REF | DEFINITION

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

Irrigation Facilities Landowner Lirigation Easement

Landowner 2.4(A) The costs of engineering, construction management,

Irrigation Facilities construction, plan check and inspection, change orders and

Costs 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 | Those owners of the property described in and shown as

B Exhibits A-1, A-2; B-1, B-2; C-1, C-2; F-1, F-2, G-1 and G-
2.

Letter of Credit 1.3 Prior owner has provided District with Letter(s) of Credit, in
the total remaining amount of approximately $4,136,099.12
pursuant to the provisions of the Shortfall Agreement

Original Cost Per 1.3(B) The actual cost of the WTP Improvements paid by

EDU 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 Recital | Those Landowners who are ready to proceed with design

Landowners G and H | 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

Financing and Services Agreement
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TERM

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

Those lands described in and shown on Exhibits A-1, A-2; B-
1, B-2; C-1, C-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

L1(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

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

Financing and Services Agreement
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TERM REF | DEFINITION
Residences West Recital | BBC Murieta Land, LLC, a California limited liability
B 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 | Murieta Retreats, LL.C, a California limited liability company
B and that certain property owned by Retreats as described in
Ex A-1 and Ex A-2
Riverview Recital | PCCP CSGF RB PORTFOLIO, LLC Delaware limited
B 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 2.4(A) Facilities necessary to convey the recycled water from the
Transmission District wastewater treatment plant to the Landowner
Facilities Irrigation Easement and the District Iirigation Easement
Shared 2.4(A) Cost of the Shared Transmission Facilities
Transmission
Facilities Costs
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 37A) The Bundled Fee includes a Water Augmentation fee in the
Augmentation Fee amount of $4,571.00
Winncrest 1.3(A) Winncrest Homes, Inc., party to Shortfall Agreement with

FN Projects Inc. and District.

Financing and Services Agreement
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TERM

DEFINITION

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 9500
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:

SECTION 1.

Financing and Services Agreement
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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 Landowners acknowledge that during the negotiation of this Agreement certain property
owners within the District decided not to become a party to this Agreement. However, the
Landowners still intend to size the WTP Improvements for 670 EDUs for the Property which
may result in the Landowners funding approximately 149 additional EDUs for future
development (“Additional EDU’s’"), which Additional EDU’s, if any, may be sold or transferred
by the Landowners in accordance with Section 1.2 below. The WTP Improvements shall be
sized to serve the Landowners’ Property and need 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 by the previous Greens
and Crest developments within the District, and fifteen (15) EDU’s for the Escuela school site
which is included as part Winncrest’s obligation to construct 1.5 mgd water treatment plant
expansion capacity contemplated in the original CFD#1. Therefore, total capacity of the WTP
Improvements shall be 3.5 mgd, which includes approximately one thousand six 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 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.
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(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 EDUEs.

(A)  Except as set forth herein, 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 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, Landowners may transfer or
sell any Additional EDUs for water service to any other owners of property within the
boundaries of the District by providing written notice to the District of such sale or transfer of
EDUs, provided however, that all amounts hereunder for such Additional EDUs have been paid
in full in accordance with the terms of this Agreement. Alternatively, the Parties may amend this
Agreement to allow any other property owner within the District to become a party to this
Agreement and obtain such Additional EDUs in accordance with the terms of this Agreement
and by the process set forth in Section 5.21 herein. Notwithstanding the foregoing or anything
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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 an
initial Core Facilities capacity of at least 3.5 mgd, unless otherwise expressly directed by the
District Board of Directors, which is estimated to be sufficient 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 the existing 900 EDUSs, 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. 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 atiributable 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 (I)
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
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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
[.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
3.5 mgd capacity 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, all for a total of approximately 1,254 EDU’s. The District
shall have the right, but not the obligation, to expand the Core Facilities if and when it so
chooses, at its sole discretion, using whatever financing mechanism legally available to the
District.

(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 Ist 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.

(C) WTP Improvement Design/Election to_be Participating Landowner. Upon a
written request from District, each Landowner shall elect whether to become a Participating
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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 Desigh 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, but not
the obligation, 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 ILandowner.
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. Notwithstanding any other provision of this Agreement, the District shall have the
right, but not the obligation, to proceed with the construction of the Core Facilities WTP
Improvements, regardless of whether any Landowners elect to become Participating Landowners
for construction of the WTP Improvements.

(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(X), 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
or construction of Core Facilities WTP Improvements, the Parties may 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. Notwithstanding any other provision of this
Agreement, the District shall have the right, but not the obligation, to proceed with the
construction of the Core Facilities WTP Improvements, regardless of whether any Landowners
agree with the lowest responsive and responsible bid amount.

(F)  Security/Advance Funding For WTP Improvement Construction Costs.
Notwithstanding any other provision in this Agreement, Landowners understand and
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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,

(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 iirevocable 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
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from a Participating Landowner, such Participating Landowner shall recetve 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 Shertfall 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.

(D Statns  Megetings. 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.

)] Letter of Credit/Satisfaction of I.akeview 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 1.5 mgd
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 remaining amount of approximately Four Million One Hundred Thirty Six
Thousand Ninety-Nine and 12/100’s Dollars ($4,136,099.12) (“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
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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 cowrse 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.

(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
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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).

(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 L.andowners as required by Section 1.3(F), District shall use
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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 (2) 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.

(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.

14 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.
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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 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 J, and incorporated herein
by reference ("Irrigation Easement Agreement”). The Landowner Irigation 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”). 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 Iirigation 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 determined by the District in consultation with the Landowners
and Fund Manager. 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 District in consultation with the Landowners and
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
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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 hrigation 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 imrigation easement from the owners of the VVR
("District Irrigation Easement"), as 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 nrigation 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.

23 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),
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 Iirigation Facilities and the District Trrigation Facilities plus a
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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 Lrigation 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.

(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
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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 hrigation 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 Lrigation 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
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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 Iirigation 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 iirevocable 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
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
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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 Irigation 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.

D 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
Irigation Facilities. Following commencement of construction, District shall cause its
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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 Iirigation 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 Iirigation Facilities.

) 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 Retmbursing 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.

(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
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“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 mechamsm 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 ef seq. of the Government Code of the State of California. District
will use its best efforts to formx 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 undertaken by
the Fund Manager in accordance with the provisions herein, all subject to the ultimate control
and discretion of the District.. 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 Districc WTP Funding, determining reimbursement for Advance Funding,
determining Excess EDU reimbursement, determining reimbursement for Public EDUs, and
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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.

33 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
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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 incwred 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.

37 Fees For Other Services and Facilities.

Financing and Services Agreement 13

1012641.17 3130.020
10/22/13 12:43 PM



DRAFT

(A) Landowners agree to pay a bundled fee in the amount of Seven Thousand Seven
Hundred Seventy-one Dollars ($7,771) per EDU ("Bundled Fee") to District for all development
on the Property to account for their reduced Security Impact Fee, as shown in Exhibit M.. 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 ltems 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 Seventy-one Dollars
($4.571) (“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
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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 X 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 Cwrent 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, 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. 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 L.andowners 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 fromn 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.

Financing and Services Agreement 38

101264117 3130.020
10/22/13 1243 PM



5.6 Notices.

(A)  All notices, requests, demands and other communication given or required o 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:

With copy to:

Notices required to be given to Landowners shall be addressed as follows:

To Residences East:

To Residences West:

To Retreats:

To Riverview:

Financing and Services Agreement

1012641.17 3130.020
10/22/13 12:43 PM

DRAFT

Rancho Murieta Community Services District

15160 Jackson Road
Rancho Murieta, CA 95683
Attention: General Manager

Kronick, Moskovitz, Tiedemann & Girard

400 Capitol Mall, 27th Floor
Sacramento, CA 95814

Attention: Jonathan P. Hobbs, General Counsel

CSGF Rancho Murieta LLC
555 California Street, #3450
San Francisco, CA 94104
Attention: Jim Galovan

BBC Murieta Land, L1.C
853 North Elston
Chicago, IL. 60642
Attention: Robert Weil

Murieta Retreats, LLC.

11249 Gold Country Blvd., Suite 190
Gold River, CA 95670

Attention: Gerry Kamilos

PCCP CSGF RB PORTFOLIO, LLC
555 California Street, Suite 3450
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San Francisco CA 94104
Aftention: 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/FIN)
10630 Mather Blvd.
Sacramento, CA 95635
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,
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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
incwred 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.

511 Applicable Law.

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

512 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: (1) 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
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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(i1) above shall be several.

513 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
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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 L.andowner, 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) Tt 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.
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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.

(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 I, 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,
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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:

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  [Intentionally Omitted]

D-2  [Intentionally Omitted]

E-1 [Intentionally Omitted]

E-2  [Intentionally Omitted)

F-1  Legal Description of Riverview

F-2  Diagram of the subdivision for Riverview
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G-1  Legal Description of Lakeview

G-2  Diagram of the subdivision for Lakeview

H Estimated Fair Share of Eligible Facility Costs

I Grant and Agreement Irrigation Easement, District

J Grant and Agreement [rrigation Easement, Landowners

K Letter of Acknowledgment and Consent

L Form of Assignment and Assumption

M RMCSD Bundled Fee Summary

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

, 2013 RANCHO MURIETA COMMUNITY SERVICES
DISTRICT
APPROVED BY THE BOARD OF By:
DIRECTORS AT I'TS MEETING ON Gerald E. Pasek,
THE __ DAY OF 2013 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”
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BBC MURIETA LAND LLC,
a California limited liability company

By: BBCLONGVIEW, LLC, an Illinois
limited liability company, its Manager

By: LINCOLNSHIRE ASSOCIATES I1, LTD,,
a Texas limited partnership, its Manager

By: DDC 2009 IRREVOCABLE TRUST, its
General Partner

By:

David D. Colburn, Trustee
"Residences West"

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"

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"

Financing and Services Agreement 49

1012641.17 3130.020
10/22/13 12:43 PM



ACKNOWLEDGMENTS

(FORM OF ACKNOWLEDGMENT)

State of California )
)
County of )
On , 20__, before me, , (here insert name and title
of the officer), personally appeared , Wwho 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)

{00004-001-00027576-1}
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EXHIBIT A-1

Legal Description of the Retreats

{00004-001-00027576-1}
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EXHIBIT A-2

Diagram of the subdivision
for the Retreats

{00004-00F-00027576-1)

1012641.17 3130.020
10/22/13 12:43 PM



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

{00064-001-00027576-1}
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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

[Intentionally Omitted]
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EXHIBIT D-2

[Intentionally Omitted]
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EXHIBIT -E-1

[Intentionally Omitted]
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EXHIBIT E-2

[Intentionally Omitted]

{00004-001-00027576-1}

1012641.17 3130.020
19/22/13 12:43 PM



EXHIBIT F-1

Legal Description
of Riverview:
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EXHIBIT F-2

Diagram of the subdivision
for Riverview
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EXHIBIT 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

Estimated Fair Share of Eligible Facility Costs
(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}

1012641.17 3130.020
10/22/13 12:43 PM



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, LI.C (“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; and PCCP CSGF
RB PORTFOLIO, LLC (“Riverview”), a Delaware limited liability company Residences East,
Residences West, Retreats, Riverview, and Lakeview are sometimes individually referred to
herein as a "Landowner" and sometimes collectively referenced herein as "L.andowners."

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 Exhibits A through G, inclusive, 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”);
(i) reimbursement from certain of the Landowners for their proportionate share of such costs
{00004-001-00027576-1}

1012641.17 3130.020
10/22/13 12:43 PM



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
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 WHEREQOF, the parties have signed this Memorandum as of the
date first above written.
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1012644.17 3130.020
10/22/13 1243 PM



, 2013

., 2013

{00004-001-00027576-1}

1012641.17 3130020
10/22/13 12:43 PM

RANCHO MURIETA COMMUNITY SERVICES
DISTRICT

By:
Gerald E. Pasek,
President, Board of Directors
"DISTRICT"
BBC MURIETA LAND LLC,

a California limited liability company

By: BBCLONGVIEW, LLC, an Illinois
limited liability company, its Manager

By: LINCOILNSHIRE ASSOCIATES 1], LTD.,
a Texas limited partnership, its Manager

By: DDC 2009 IRREVOCABLE TRUST, its
General Partner

By:

David D. Colburn, Trustee
"Residences West"

MURIETA RETREATS, LLC,
a California limited liability company,
Member

By: The Robert I. 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 PCCP CSGF RB PORTFOLIQ, 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"



EXHIBITS A-G TO MEMORANDUM
OF AGREEMENT

LEGAL DESCRIPTION OF PROPERTIES
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Legal Description of the Retreats




Exhibit A-1

Title No, 08-48400155-C-RY
Locate Mo, CACTI7705-7706-4484-0048400155

LEGAL DESCRIPTION
EXHIBIT “A"

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE unincorparated area of the COUNTY OF
SACRAMENTO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE ;

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE COUNTY OF SACRAMENTO, STATE OF CALIFCRNIA IN
SECTION 34, TOWNSHIP 8 NORTH, RANGE 8 EAST, MOUNT DIABLO MERIDIAN, BEING A PORTION OF
PARCEL 10 AS SHOWM ON THAT PARTICULAR PARCEL MAP FILED IN BOOK 117 OF PARCEL MAPS AT PAGE
15, SACRAMENTO COUNTY RECORDS , AND A PORTION OF PARCEL 6 OF THAT PARTICULAR PARCEL MAP
FILED IN BOOK 12 OF PARCEL MAPS, AT PAGE 47 SAID COUNTY RECORDS, BEING MORE PARTICULARLY

DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF SAID PARCEL 16, THENCE, FROM SAID POINT OF
BEGINNING ALONG-THE NORTHERLY BOUNDARY LINE OF SAID PARCEL {0 THE FOLLOWING 3 COURSES:

L. SOUTH 86°54'59" EAST 128.01 FEET; THENCE,

2. TO THE LEFT, ALONG THE ARC OF AN 845.00 FEET RADIUS, TANGENT, CURVE BEING CONCAVE TO THE
NORTH, HAVING A CENTRAL ANGLE OF 37°22'97", AND ARC LENGTH QF 551,28 FEET; THENCE ,

3. TO THE RIGHT, ALONG THE ARC OF A 25.00 FEET RADIUS, TANGENT, CURVE BEING CONCAVE TO THE
SOUTH HAVING A CENTRAL ANGLE OF B87°06'07", AND AN ARC LENGTH OF 38.01 FEET ; THENCE LEAVING
SAID NORTHERLY BOUMDARY ALOMNG THE EASTERLY BOUNDARY OF SAID PARCEL 10 TO THE FOLLOWING

4 COURSES:
L. SOUTH 37°11'39" EAST 22.70 FEET, THENCE,

2, TOTHE RIGHT, ALONG THE ARC OF A 261.00 FEET RADILIS, TANGENT, CURVE, HAVING A CENTRAL ANGLE
OF 61°13'29" AND ARC LENGTH OF 278.90 FEET: ; THENCE,

3. S0UTH 24°01'50" WEST 399.71 FEET; THENCE,

4. TO THE LEFT ALONG THE ARC OF A 329.00 FEET RADIUS, TANGENT, CURVE CONCAVE TQ THE EAST r
HAVING A CENTRAL ANGLE OF 100°27'45", AND AN ARC LENGTH OF 576.87 FEET; THENCE, LEAVING SAID
EASTERLY LINE ALONG THE MOST SOUTHERLY LINE OF SAID PARCEL 10 THE FOLLOWING 8 COURSES:

L. SOUTH 13°34'05" WEST 55.00 FEET; THENCE,

2. SOUTH 29°50'i7" EAST 136,00 FEET; THENCE,
3. SOUTH 71°18'38" WEST 36.31 FEET: THENCE ;
4. SOUTH 63°50'54" WEST 187.82 FEET; THENCE,
5. SQUTH 65°50'42" WEST 282.07 FEET; THENCE,
&. SOUTH 79°40'32" WEST 154,22 FEET; THENCE,
7. SOUTH 70°01'52" WEST 112.67 FEET; THENCE,
8. SOUTH 81°19'26" WEST 121.46 FEET; THENCE,

LEAVING SAID SOUTHERLY LINE ALONG THE FOLLOWING 3 COURSES:

1, NORTH 24°03'09" WEST 159,59 FEET TO A POINT ON THE LINE COMMON TO SAID PARCEL 6 AND SAID
PARCEL 10; THENCE,

2. LEAVING SAID COMMON LIME, CONTINUING NORTH 24°03'09" WEST 32.50 FEET; THENCE

3. NORTH 49°20'16" EAST 147,67 TO A POINT ON SAID COMMON LINE, THENCE

ALONG SAID COMMON LINE THE FOLLOWING 13 COURSES:

1. NORTH 67°53°08" EAST 117,99 FEET; THENCE,
2. NORTH 60°31'38" EAST 155.96 FEET: THENCE,

CLTA Prefminary Repoct Foas - Hedifled (11/17/06)
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EXHIBIT "A" {continued) Title No. 08-48400155-C-RV
Lacate No, CACTI?706-7706-4484-0048400155

3. NORTH 52°04'29" EAST 176.57 FEET; THENCE,

4 NORTH 19°10'45" EAST 52,02 FEET; THENCE,

2. NORTH 64°15'05" EAST 123.20 FEET; THENCE,

6. TO THE RIGHT, ALONG THE ARC OF A 380.00 FEET RADIUS, NON-TANGENT, CURVE BEING CONCAVE TO
THE EAST, HAVING A RADIAL BEARING OF SOUTH 64°15'05" WEST, A CENTRAL ANGLE OF 49°46'59% AND AN
ARC LENGTH OF 330,17 FEET: THENCE,

7. NORTH 24°02'04" EAST 171.86 FEET: THENCE,

8. NORTH B5°10'01" WEST 65,36 FEET, THENCE,

3. SOUTH 66°43'30" WEST 53,09 FEET; THENCE,

10. SOUTH 32°25'23" WEST 451.52 FEET; THENCE,

11, SQUTH 44°46'29" WEST 230,18 FEET: THENCE,

12, SOUTH 50°40'45" WEST 154.24 FEET; THENCE,

13. SOUTH 64°23'20" WEST 120.65 FEET, THENCE,

LEAVING SAID COMMON LINE ALONG THE FOLLOWING 2 COURSES:

L. NORTH B2°02'29" WEST 81,36 FEET: THENCE,
2, SQUTH 58°18'56" WEST 205.24 FEET TO A POINT O SAID COMMON LINE; THENCE,
ALONG SAID COMMON LINE THE FOLLOWING 6 COURSES:

1, NORTH 51°03'49" WEST 82,50 FEET; THENCE,

2. NORTH 05°33'11” EAST 339,19 FEET THENCE,
3. NORTH 24°00°11" WEST 170.24 FEET: THENCE,
4. NORTH 34°37'45" WEST 224.50 FEET THENCE,

9. NORTH 22°03'18" EAST 209.13 FEET; THENCE,
6. NORTH 32°53'06" EAST 224.26 FEET TO THE MOST NORTHERLY CORNER OF SAID PARCEL &6; THENCE,

CONTINUING ALONG THE WESTERLY LINE OF SAID PARCEL 10, NORTH 32°53'06" EAST 11,53 FEETTO THE
POINT OF BEGINNING, AS DESCRIBED IN THE LOT LINE ADJUSTMENT, RESOLUTION NO. 01-BLS-0741
RECORDED MAY 21, 2003, IN BOOK 20030521, PAGE 2358.

ASSESSOR'S PARCEL NUMBER: 073-0750-044-0000

PARCEL TWO :

PARCEL 2, AS SHOWN ON THAT CERTAIN PARCEL MAP FILED IN THE OFFICE OF THE RECORDER OF
SACRAMENTQ COUNTY, CALIFORNIA, ON April 29, 1959, IN BOOK 154 OF PARCEL MAPS, AT PAGE 3.

ASSESSOR'S PARCEL NUMBER: 073-0150-099-0000

PARCEL THREE :

NON-EXCLUSIVE PERPETUAL EASEMENTS FOR VEHICULAR, BICYCLE AND PEDESTRIAN INGRESS AND EGRESS
AS CONTAINED IN THAT CERTAIN DOCUMENT ENTITLED "GRANT OF EASEMENTS AGREEMENT", RECORDED
Septemnber 24, 2004, IN BOOK 20040324 PAGE 1250, OFFICTAL RECORDS.

CUTA Preliminary Repart Form - Modified (L1/£7)06)
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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-1

Order Number: 0131-617866ala
Page Number; 7

LEGAL DESCRIPTION

Real property in the unincorporated area of the County of Sacramerito, State of California,
desciibed 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 280.35 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'¢7" 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;

First American Title



Order Number: 0131-617866ala
Page Number: 8

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 61925'44" 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'S53"“ 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 (0°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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TANGENT CURVE HAVING A RADIAL BEARING OF SOUTH 14°0629" 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
RESTRICTTIONS 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: G73-0190-047-0000 AND 073-0190-105-0000

First American Title
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Diagram of the subdivision
for the Residences of Murieta Hills - Fast
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EXHIBIT C-1

Legal Description of the
Residences of Murieta Hills — West

{00004-001-00027576-1]

161264 1.16 3130.020
10/20/13 8:21 AM



Exhibit C-1

PARCEL ONE:
PARCEL ELEVEN AS DESCRIBED IN BOOK 20010805 AT PAGE 245 [N THE OFFICIAL

RECORDS OF SACRAMENTO COUNTY ALSO BEING A PORTION OF PARCEL 2 AS SHOWN
AND DESCRIBED IN THAT CERTAIN "PARCEL MAP OF RANCHO MURIETA" RECORDED IN
BOQOK 12 OF PARCEL MAPS AT PAGE 47 IN THE OFFICIAL RECORDS OF SACRAMENTO
COUNTY, STATE OF CALIFORNIA, EXCEPTING THEREFROM THE FOLLOWING DESCRIBED

PARCEL:

COMMENCING AT THE INTERSECTION OF THE SOUTH LINE OF THE NORTH HALF OF THE
SQUTHEAST QUARTER OF SECTION 28, TOWNSHIP 8 NORTH, RANGE 8 EAST, MOUNT
DIABLO MERIDIAN, THENCE NORTH 89° 35'16” EAST, A DISTANGE OF 1559.56 FEET ALONG
SAID SQUTH LINE TO THE POINT OF BEGINNING OF THE PARCEL TO BE
ODESCRIBED;THENCE, FROM THE POINT OF BEGINNING, NORTH 89°38'16" EAST, A
DISTANCE OF 516.32 FEET ALONG SAID SOUTH LINE;THENCE, NORTH 8g°37'01" EAST, A
DISTANGE 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 ¢ IN THE OFFICIAL
RECORDS OF SACRAMENTO COUNTY;THENCE, SOUTH 25° 46'45 WEST, A DISTANCE OF
183.71 FEET ALONG SAID LINE;THENCE, SOUTH 54923'18" 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°25'0g" WEST, A DISTANCE OF 58.39 FEET ALONG
SAID LINE;THENCE, SOUTH 64°22'02" WEST, A DISTANCE OF 172.38 FEET ALONG SAID
LINE;THENCE, SOQUTH 08°58'58" EAST, A DISTANCE OF 303.89 FEET ALONG SAID
LINE;THENCE, SOUTH 22024'47" WEST, A DISTANCE OF 354.85 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 SAID 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 TQ THE RIGHT A DISTANCE OF 37.54 EEET TO THE
SOUTHERLY LINE OF SAID PARCEL 2, SAID CURVE HAS A CENTRAL ANGLE OF 01e21'38”
AND A 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 QOF
971.31 FEET ALONG SAID SCUTHERLY LINE;THENCE, SOUTH 49°45'01* WEST, A DISTANCE

RECORDED IN THE OFFICIAL RECORDS OF SACRAMENTO GOUNTY,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
RADIAL BEARING OF NORTH 59920°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°28" AND A RADIUS OF 827.00 FEET.THENCE, NORTH 61° 25'44" EAST, A DISTANCE
QF 46.00 FEET TO THE ARC OF A NON-TANGENT CURVE HAVING A RADIUS BEARING OF
NORTH 81°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 QF 87°27'53" AND A
RADIUS OF 2000 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 OF 77.49 FEET.THENCE, NORTH 50°37°'32" EAST, A DISTANCE OF 219.74
FEET,THENCE, NORTH 42°10'28" EAST, A DISTANCE OF 35.00 FEET TO THE ARC OF A 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 149 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 ARG 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°19'48" WEST, A DISTANGE
OF 93.41 FEET, THENCE, NORTH 37°36'32" WEST, A DISTANCE OF 89.77 FEET:THENGE,
NORTH 25°20°31" WEST, A DISTANCE OF 172.34 FEET, THENCE, NORTH 11954'26" 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-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°3¢'4¢" 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 A iN THAT CERTAIN LOT LINE ADJUSTMENT RECORDED JULY 12, 2004, IN BOOK

20040712 PAGE 162 OFFICIAL RECORDS.

PARCEL TWQ:
REAL PROPERTY RIGHTS, INCLUDING NON-EXCLUSIVE EASEMENTS FOR INGRESS,

EGRESS AND ACCESS, AS CONTAINED IN THE SECOND RESTATED DECLARATION OF
COVENANTS, CONDITIONS AND RESTRICTIONS RECORDED SEPTEMBER 26, 1996,
INSTRUMENT NO. 199609261353 AND RERECORDED FEBRUARY 10, 1998, INSTRUMENT
NO. 199802100773, AS AMENDED BY THE FIRST AMENDMENT OF SECOND RESTATED
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS RECORDED FEBRUARY
13, 1998, INSTRUMENT NO. 199802130883 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.




EXHIBIT C-2

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

[Intentionally Omitted]
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[Intentionally Omitted]}
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[Intentionally Omitted]
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{Intentionally Omitted)
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Legal Description
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Exhibit F-~1

Form No, 1668-2 Commitment No,: NCS-389891-L42
ALTA Commitment Page Number: 4

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/QR PRIVATE ROADS IS NOT RECORDED WIT HIN 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 TQ SPECIFICALLY DESCRIBED THE LOCATION OF
THE EASEMENTS.

APN: 073-0790-007

First American Title
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Diagram of the subdivision
for Riverview
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EXHIBIT G-1

Legal Description
of Lakeview

[00004-001-00027576-1 )
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b

Exhibit @-1

EXHIBIT "A"
LEGAL DESCRIPTION

Parcel 5 as shown on that certain Parcel Map entitled "Being a division of Parce| 7 and including a
portion of Parcel 3 per Bock 12 of Parcel Maps, Page 47, Sacramento County Records", filed in the
office of the County Recorder of Sacramento County, California on February 28, 1980 in Book 117 of
Parcel Maps, at Page 15 as modified by the Amended Parcel Map filed April 3, 1991 in Book 123 of
Parcel Maps at Page 28.

EXCEPTING THEREFROM:

Commencing at the rmaost southwesterly corner of Parcel 5 as shown in said Book 123 of Parcel
Maps at Page 26, also being a common line with Parcel 2 as shown in said Book 123 of Parcel
Maps at Page 26 and on the westerly line of a rcad easement as described in Book 20011025 at
Page 1161 in the Official records of the County of Sacramento;

Thence, North 02°54'50” Waest, a distance of 522.90 feat along said common line between Parcel 2
and Farcel 5 and the westerly line of said road easement to the Point of Beginning of the easement
to be described;

Thence, from the Point of Beginning, South 85°31'02" West, a distance of 43.50 feet along said
common line between Parcel 2 and Parcel 5;

Thence, Narth 25°07°21" West, a distance of 348.94 feet along said common line between Parcel 2
and Parcel 5 to a point an the westerly line of said road easement;

Thence, South 60°01'20" east, a distance of 88.05 feet along said the westerly fine of said road
easement to a point of curvature of a tangent curve;

Thence, on the arc of a curve to the right a distance of 221.27 feet along the westerly line of said
road easement, said curve has central angle of 57°06°30" and a radius of 222.00 feet;

Thence, South 02°54'50” East, a distance of 87.64 feet along the westerly line of said road easement
ta the Point of Beginning.

Apn: 073-0780-046
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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




EXHIBIT |

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO;

RANCHO MURIETA COMMUNITY

SERVICES DISTRICT ;
15160 Tackson Highway |
Rancha Murieta, CA 95683 i
Attention: General Manager !

EXEMPT FROM RECORDING FEES |
PER GOVERNMENT CODE
SECTION 27383 ,ﬁ

THIS SPACE FOR RECORDER'S USE ONLY

GRANT AND AGREEMENT REGARDING
IRRIGATION EASEMENT

THIS GRANT AND AGREEMENT REGARDING IRRIGATION EASEMENT (hereinafier
"Agreement”} is made as of November 2007, by VAN VLECK RANCHING AND
RESOURCES, INC, a California corporation ("Grantor") in favor of the RANCHO MURIETA
COMMUNITY SERVICES DISTRICT, a special district of the State of California ("Grantee"),

RECITALS

Al Grantor is the fee owner of that certain real property located in the unincorporated area of
Sacramento County, State of California, as depicted on Exhibit A attached hereto and made a part hereof

{the "Property").

B. Grantee operates a tertiary wastewater reciamation plant (“WWRP") in the vicinity of
Grantor's Property and pursuant to Waste Discharge Requirements Order No. 5-01-124 ("WDR™) issucd
by the California Regional Water Quality Control Board ("RWQCB") is currently permitted to provide
recycled water to the Ranclho Murieta Country Club for golf course Irmigation,

C. Grantee desires to acquire, and Grantor desires to grant, a permanent easement over a
portion ot the Property consisting of forty-six (46) acres, more or less, for purposes of imigating with
Recycled Water, as more particularly set forth below, which permanent casement is terminable as set
forth in Section 2 below. The easement granted herein pertains to that portion of the Property identified
as Parcels 7i and 8i on Exhibit A, and which is described on Exhibit B attached hereto {the "Easement
Area"). The Easement Area is currently used by Grantor as irrigated pastureland for the grazing of
livestock.

B. Grantee intends to file an application with the RWQCB to amend its WDR or ohtain a
new WDR to allow for the provision of Recycled Water for irrigation of the Easement Area,

GRANT OF EASEMENT

l. GRANT OF EASEMENT; PURPOSE OF EASEMENT. In consideration of the
matters recited above and the mutual covenants, tenns, conditions, and restrictions contained herein,




Grantor hereby voluntarily grants and canveys to Grantee: (a) a permanent, nonexclusive easement to
convey the Recycled Water o and over the Easement Area, and to irrigate the Easement Area and every
part thereof with the Recycled Water, and (b) a permanent, nonexclusive easement to install, construct,
reconstruct, inspect, maintain, use, repair, service, remove, relocate and/or replace irrigation lines,
pipelines, valves, meters, discharge equipment, irrigation equipment and/or other supporting or associated
fixtures, equipment and appurtenances {collectively, the "Irrigation Equipment") over, along, across and
to the Easement Area and (c) a permanent, nonexclusive right-of-way to enter upon and aceess at any
time ail areas of the Easement Area (whether by vehicular or pedestrian means) to accomplish the
putposes of () and (b) above (collectively, the "Fasement"). The Fasement granted herein may be used
by Grantee and its employees, agents, representatives and contractors.

2, TERM OF EASEMENT. The Easement granted herein shall commence upon the
execution of this Agreement by both parties and its subsequent recordation in the Official Records of
Sacramento County, California, and such easement shall continue in perpetuity unless terminated, in
whole or in part, (a) by the mutual written consent of the parties, (b) upon Grantee's failure to use such
rights for a period of twenty-four (24} or more consecutive calendar months, or (c) as set forth below in
Section 14. Upon any termination of this Agreement for any one or more of the reasons set forth
immediately above, the Grantee agrees to execute, acknowledge and deliver to Grantor a recordable
written termination statement in form and substance satisfactory to Grantor prompily following the
Grantor's delivery to Grantee of a written request therefore, For purposes of subpart (b), above, the
twernty-four (24) month period shall not commence until after Grantee has activated the initial operation
of the Irrigation Equipment necessary to deposit its Recycled Water upon the Easement Area,

3. PURPOSE: The purpose of the Easement granted hereby is, among other things, to
provide Grantee with the means to irrigate the Easement Area with Recycled Water in accordance with
authorizations or permits issued by the RWQCB, the County of Sacramento, and other governmental
regulators.

4, DUTIES OF GRANTOR: To accomplish the purpose of this Agreement, the following
turies are conveyed upon Grantor:

(a) Grantor shall comply with all applicable federal and state laws and regulations,
and orders of public authority, and with ali of the requirements, terms, and conditions of the applicable
permits to be held by Grantee (and copied to Grantor), including any Waste Discharge Requirements
Order issued by the RWQCB and amendments thereto, any other permits issued by the County of
Sacramento and the RWQCR, and any California Environmental Quality Act ("CEQA") mitigation
measures {collectively herein, "Applicable Laws"),

B Following written notice of Applicable Laws delivered by Grantee to Grantor,
the Grantor shall enjoin or prevent any activity on or use of the Fasement Area that would violate any of
the requirements, terms, and conditions of the Applicable Laws.

{c) Except as set forth in Section 5(c) below, Grantor shall pay before delinquency
any taxes, assessments, fees, and charges of whatever description that may be levied on or assessed
against the Easernent Area by any competent authority.

(d) Grantor, at Grantor's sole cost and expense and for the entire term of this
Agreement, shall maintain the Easement Area in a condition consistent with the condition of the
Easement Area existing on the date of the mutual execution and delivery of this Agreement.

(]



{2 Grantor shall immediately notify Grantee of, and be solely responsible for
reimbursing Grantee for, any damage to the Irrigation Equipment caused by or resulting from the acts or
omissions of Grantor, its agents, employees or contractors.

3. DUTIES OF GRANTEE:

{a) Grantee shall (i) promptly deliver to Grantor written notice of any Applicable
Laws, and (ii) comply with all of the requirements, terms, and conditions of the Applicable Laws relating
to Grantee's use of the Easement hereby granted. Without limiting the foregoing, the rate, timing and
manner of delivery and/or application of the Recycted Water on the Easement Area shall conform with
the conditions of the WDR and any amendments thereto or other authorization or permit issued by the
RWQCB. Grantee aprees to provide at least ten (10} calendar days notice to Grantor (which notice to
Grantor may be verbal or in writing) prior to any irrigation of the Easement Area with Recycled Water,

(&) Grantee shall at its sole cost and expense construct, control and operate the
Irrigation Equipment on the Easament Area, and maintain the [rrigation Equipment in good working order
and condition eonsistent with the manner Grantee maintains similar irrigation facilities, In the event
Urantee, in exercise of its rights granted herein, is required to excavate a portion of the area within the
Easement Area for maintenance, repair or replacement of the [rri gation Equipment serviced by Grantee,
Grantee agrees to restore, or cause the restoration of, such portion to its base condition, Grantee shall
keep Grantor's property free and clear of any liens or encumbrances relating to or arising in connection
with the use of the Easement Area by reason of the Easement,

{c) Grantee shall pay before delinquency the portion of any taxes, assessments, fees,
and charges of whatever description that may be levied on or assessed against the Easement Area by any
competent authority to the extent resulting directly from Grantee's exercise of its ri ghts pursuant to this
Agreement.

4, COMPLIANCE WITH THE LAW. Grantor represents and warrants to Grantee that
(irantor has not used the Easement Area or any portion thereof for the production, disposal or storage of
any Hazardous Materials (as defined below), and Grantor has not received notice of any such prior use or
auy proceeding or inquiry by a governmental authority with respect to the presence of Hazardous
Materials on the Easement Area. Grantor will not, at any time from ard atter the date hereof, use all or
any portion of the Basement Area in violation of any governmental laws, ordinances, regulations or
orders, including those relating to environmental conditions o, under or about the Fasement Area,
inciuding but not limited to soil and groundwater conditions and Hazardous Materials. Grantor shall
defend, indemmify and hold Grantee harmless from and against any and all losses, costs (including
reasonable aftorneys' fees), liabilities and claims arising from any violations of existence of Hazardous
Materials that are now or hereinafter become located in, on or under the Easement Area, and shall assume
full responsibility and cost to remedy such violations and/or the existence of Hazardous Materials if not
caused by Grantee, "Hazardous Materials" shall include, but are not Himited to, substances requiring
investigation, removal or remediation under any federal, state or local statute, regulation, ordinance or
poticy including any and all pollutants, wastes, flammabies, explosives, radioactive materials, hazardous
or toxic materials, hazardous or toxic wastes, hazardous or toxic substance or contarminant and all other
materials governed by the Comprehensive Environmental Response, Compensation, and Liability Act, as
amended, (42 U.S.C. 9601 § et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 690! ¢
seq.), the California Hazardous Waste Control Act (Cal. Health & Safety Code § 25100 ef seq.), and the
California Hazardous Substances Account Act (Cal, Health & Safety Code § 25300 ef seq.). Hazardous
Materials shall include, but not be limited to, asbestos, asbestos-containing materials, petroleum,
petroleum products, polychlorinated biphenyl ("PCB") or PCB-containing materials.



7. LIMITATION ON USE. Grantee acknowlcdges that the Eascrent granted herein is
nonexclusive. Grantee agrees that Grantor may use the Easement Area for the grazing of livestock and
the cutting of grass for the production of hay for feeding livestock. Grantee futher 2 grees that Grantor
shall have the right to grant other easements on the Rasement Area, including but not limited to
Swainson's Hawk easements, provided that such other casements granted by Grantor do not interfere with
Grantee's Easement and the rights granted pursuant to this Apreement,

3. INSURANCE. Grantee shall obtain and maintain in full force and effect at all times
while the Easement exists public Hability and property damage insurance having limits of liability of at
least $1 million per ocourrence and $2 million in the aggregate. Such insurance shall be issued by an
mnsurer licensed to do business in the State of California, with a rating not less than A-VII by A&M Bests’
insurance Rating Guide, or Grantee’s insurance pool if reasonably acceptable to Grantor. Grantee shail
name Grantor as an additioral insured and shall cause to be issued proper certificates of insurance and
endarsements required to be maintained hereunder and provide copies thereof to Grantor.

9. REPRESENTATIONS AND WARRANTIES OF THE PARTIES.
2.1 Grantor. Grantor represents and warrants as follows:

(a) Authority, Grantor is the sole fee owner of the Property, and has the fuil
right, power, and authority to enter into this Agreement and to carry out its obligations hereunder.

(b) No Breach. Neither the execution of this Agreement nor the
performance of the obligations herein will conflict with, or breach any of the provisions of any bond,
note, evidence of indebtedness, contract, lease, covenants, conditions or restrictions, reciprocal easement
agreement, or other agreement or instrument to which Grantor or Grantor's Property may be bound.

{c) No Senior Intgrest. There are no holders of any mortgages, deeds of trust
or other security interests with respect to the Property, or the portion thereof covered by this Agreement,
whose rights are senior to the rights granted hercunder to Grantee. Any subsequent holder who comes
into possession of the Property, or any portion thereof, pursuant to a foreclosure, deed of trust, or deed in
lieu of foreclosure, shall take the Property, or portion thereof, subject to the rights granted hereunder to
Grantee. There is a deed of trust on the neighboring sixty acres (1i through 4i, as identified on Exhibit
A} that is held by Grantor as security on the purchase of said neighboring property by Rancho Murieta
670, LLC.

9.2 Grantge. Grantee represents and warrants as follows:

{a) Authority. Grantee has the full right, power, and authority to enter into
this Agreement and to carry out its obligations hereunder.

{b) Na Breach. Neither the execution of this Agreement nor the
performance of the obligations herein will conflict with, or breach any of the provisions of any bond,
note, evidence of indebtedness, contract, lease, covenants, conditions or restrictions, reciprocal casement
agreement, or other agreement or instrument to which the Grantee may be bound.

10. INDEMNITY.

10.1  Indemmity by Grantor. Granior shall indenmify, defend and hold Graniee, its
officers, directors, shareholders, and employees harmless from and against any and all claims, demands,
actions, damages, liability, loss and expenses (including reasonable attorneys' fees and costs of
investigation with respect to any claim, demand or action) in connection with or arising from the activities
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conducted by Grantor, its employees, contractors or agents pursuant te this Agreement, or from any
breach or default on the part of Grantor in the performance ot any covenant or agreement contained
herein required to be kept or performed by Grantor, except to the extent caused by the acts of Grantee, its
employses, contractors or agents.

10.2  Indemnity by Grantee, Grantee shall indemnify, defend and hold Grantor, its
officers, directors, shareholders, and employees harmless from and against any and all claims, demands,
actions, damages, liability, loss and expenses ( including reasonable atiorneys' fees and costs of
investigation with respect to any claim, demand or action) in connection with or arising from the activirics
conducted by Grantee, its emplovees, contractors or agents pursuant to this Agreement, or from any
breach or default on the part of Grantee in the performance of any covenant or agreement contained
herein required to be kept or performed by Grantee, except to the extent caused by the acts of Grantor, ils
crployees, contractors or agents.

103 Comparative Negligence, It i the intent of the parties that where negligence or
responsibility for injury or damages are determined to have been shared, principles of comparative
negligence will be followed and each party shall bear the proportionate share of any loss, damage,
expense and liability attributable to that party's negligence.

L. RELOCATION OF EASEMENT AREA. The parties acknowledge and agree that
Grantar shall have the fght to relocate al] or a portion of the Easement Area to an area then owned by
Grantor in fee. The areas currently owned by Grantor in fee and identified on Exhibit A attached hereto
as “Relocation Areas™ are currently potential areas for the relocation, of all or a portion of the Easement
Area. The parties acknowledge and agree that any relocation of all or a portion of the Easement Ares as
set forth in this Section 11 is subject to all of the following conditions being satisfied by the effective date
of any such relocation:

(a) Grantor shall be required to give Grantee a minimum of one hundred and eighty
(180) days prior written notice of Grantor's intent to relacate all ar a portion of the Easement Area to a
substitute area owned in fee by Grantor (the “Substitute Easement Area™);

3)] Any relocation of all or a portion of the Easement Area to a Substitute Fasement
Area shall be subject to the prior wriiten consent of Grantee, which consent shai] not be unreasonably
withheld by Grantee. Grantor acknowledges and agrees that it shall be deemed “reasonable” for Grantee
to withhold its consent to any relocation of all or a portion of the Fasement Area if Grantee determines (in
its sole and absolute discretion) that such rejocation would adversely affect Grantee's ability to irrigate the
Substitute Fasement Area in accordance with Applicable Laws or increase the costs incurred by Grantee
t¢ irrigate the Substitute Easement Area in accordance with Applicable Laws;

{c) Grantee shall have secured an amendment to its WDR or other required
authorization or permits from RWQCE, the County of Sacramento or other regulatory agencies to allow
for the provision of Recycled Water for irrigation of the Substitute Easement Area;

() Ir no event shall the Substitute Easement Area be less than twenty-five (25)
contiguous acres.

{e) The Substitute Easement Area must be able to receive the same amount of
Recycled Water for irrigation in accordance with Applicable Laws as the Easement Arca being
substituted in accordance with the rules and regulations of the RWQCB, the Grantee, the County of
Sacramento, and other regulatory agencies having jurisdiction over such matters, as well as the
Applicable Laws.

L



3] Grantor shali be solely responsible for and shal] advance the estimated costs, fees
and expenses as reasonably requested by Grantee and/or promptly reimburse Grantee for any and all
costs, fees and expenses arising out of or relating to Grantee's efforts to secure an amendment to its WDR
or other required authorization or permits from RWQCB, the County of Sacramento or other regulatory
ageneies to allow for the provision of Recycled Water for irrigation of the Substitute Fasement Area
(regardless of whether or not Grantee is uitimately successful in obtaining such an amendment to its
WDR, or other authorizations or permits); and

{g) Grantor acknowledges that Grantee wiil expend considerable sums in the
instailation of Irrigation Equipment. In addition to Grantor's other obligations, Grantor shall be solely
responsible for and shall advance the estimated costs, fees and expenses as reasonably requested by
Grantee and/or protptly reimburse Grantee for any and all costs, fees and expenses arising out of or
relating to the removal, relocatian, instailation and/or upgrading of any Irrigation Equipment from the
original Easement Area to the Substitute Easement Area,

12, NOTICES: Any notice, demand, request, consent, approval, or communication that the
parties desire or is required to give to the others shalt be in writing and either serviced personally or sent
by first-class mail, postage prepaid, addressed as follows:

To Grantor: VAN VLECK RANCHING AND RESQURCES, INC.
7879 Van Vleck Road
Rancho Murieta, CA 95683
Aftention: Jerry Spencer, Ranch Manager
Telephone: 916-351-0348
Facsimile: 209-744-1532

To Grantee: RANCHO MURIETA COMMUNITY SERVICES DISTRICT
15160 Jackson Highway
Rancha Murieta, CA 95683
Altention: General Manager
Telephone: 916-354-3700
Pacsimile: 916-314-3530

or to such other address or the attention of such other officers as from time to time shall be designated by
written notice to the other.

13. RECORDATION. Grantee shall promptly record this Agreement in the Official
Records of Sacramento County, Califomia, and may re-record it at any lime as may be required to
preserve its rights in this Agreement.

(4, TERMINATION OF AGREEMENT. Either Grantor or Grantee may terminate this
Agreement upen sixty (60) days prior written notice to the other party in the event the imigation of the
[Fasement Area with Reeycled Water is declared unlawfil by a legislative act of the State of California.

15. ASSIGNMENT. Except as otherwise agreed in writing by the parties hereto, no party
may assign its rights and obligations hereunder without the prior written consent of the other parties,
which consent shall not be unreasonably withheld unless otherwise agreed in writing.

ia. GENERAL PROVISIONS:

A Controlling Law. The interpretation and performance of this Agreement shall be
governed by the laws of the State of California.




B. Construction. Any general rule of construction to the contrary notwithstanding,
this Agreement shall be construed in favor of the grant io effectuate the purpose of this Agreement. If any
provision in this instrument is found to be ambiguous, an interpratation consistent with the purposes of
this Agreement that would render the provisions valid shall be favored over any interpretation that renders
it invalid.

C. Burden on Land. The Easement granted in this Agreement shall be a burden on
the Property, which burden shall run with the land and shall be binding on any future owners and
encumbrances of the Property or any part thereof and their successors and assigns.

D. Severability. If any provision of this Agreement, or the application thereof o
any person or circumstances, is found to be invalid, the remainder of the provisions of this Agreement, or
the application of such provision to persons or circumstances other than those to which it is found to be
invalid, as the case may be, shall not be affected thereby.

E. Entire Agreement. This instrument sets forth the entire agreement of the parties
and supersedes all previous discussions, negotiations, understandings or agreements between them
concerning the subject matter contained herein,

F, Successors. The covenants, terms, conditions, and restrictions of this Agreement
shail be binding upon, and inure to the benefit of, the pattics hereto and their respective personal
representatives, heirs, successors, and assignees and shall be a burden upan the Grantor's Property,

G. Captions. The captions in this instrument have been inserted solely for
convenience of reference and are not part of this instrument and shall have no cffect on construction or

interpretation.

H. Counterparts, The partics may execute this instrument in two or more
counterparts, which shall, in the aggregate, be signed by both parties; each counterpart shall be deemed an
original instrument as against any party who has signed it. In the event of any disparity between the
counterparts produced, the recorded counterpart shall be controiling,

[SIGNATURES TO FOLLOW ON NEXT PAGE|




IN WITNESS WHEREQF, the parties hereto, acting by and through their respective duly
authorized representitives, have executed this Agreement on the day and year first abave written.

GRANTOR:

VAN VLECK RANCHING AND RESOURCES, INC.,
a California corporatiop

President

GRANTEE:

RANCHO MURIETA COMMUNITY
SERVICES DISTRICT, ]
a special\&_istrict of the State of Califoria™,

-
b \3\” ; ;| o i
P E:,:'I“k_'"; AN r\:\“\:f N

By: b S TN N T T R

WayneKuntz

President, Board of Directors




EXHIBIT A

DEPICTION OF PROPERTY

VAN VLECK RANCHING AND RESOURCES, INC., FY 2004
EQIP CONSERVATION PLAN MAP

PORTIONS OF APNS  128-0080-06-000 AND
128-0100-029-000
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EXHIBITB

LEGAL DESCRIPTION O F EASEMENT AREA

THAT CERTAIN REAL PROPERTY LOCATED IN THE UNINCORPORATED
AREA OF THE COUNTY OF SACRAMENTO, STATE OF CALIFORNIA,
DESCRIBED AS:

AREAS 7.1 AND 8.i AS SHOWN ON THE VAN VLECK RANCHING AND
RESOURCES, INC. - FY 2004 EQIP CONSERVATION PLAN MAP
ATTACHED HERETQO AS EXHIBIT A.

PORTIONS OF APNS 128-008-067-0000 AND 128-0100-029-0000



STATE OF CALIFORNIA

State of California )
County of Sacramentc )

-

On '( before me,S ((herc ingert name and title of
the officer), personally appeared 1 CiK,

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 anthorized 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, exscuted the instrurment.

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

COMM. # 1898779

WITNESS m dand,cffﬁ ialseal. L e ) No;:gwg;cé%aaﬁgmg
Signatu [w(f\) U TV M}aﬁ(seal) EWG M iz |

Y]
State of California )
County of Sacramento )
O, 7 Jcws before me, neevnng §cdenSarn (here insert name and title of
the officer), personally appeared Galmogewl %o,

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
{oregoing paragraph is true and correct,

WITNESS my hand and official seal.

Signature 575 -, owini: tmhi spech '!= L (Sea]) P P ,.g

; SUZANNE LINDEMFELD

® Commission # 1275625

&} Notary Pubiie - Calilornig s
Sacramenio County ;

1028637v1




This is to certify that the interest in real property conveyed in this Grant and Agreement regarding
Irrigation Easement, dated November 27, 2007, from Van Vieck Ranching and Resources, Inc., a
California corporation, to Rancho Murieta Community Services District was accepted by the Board of
Directors of the Rancho Murieta Community Services District on November 27, 2007, a unanimous vote

of all five members.

Rancho Murieta Community Services District

L/%/ﬂ/é

Edwatd R. Crotise, GeTieral Managez/
/

r

f




EXHIBIT |

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

RANCHO MURIETA COMMUNITY
SERVICES DISTRICT

15160 Jackson Highway i
Rencho Murieta, CA 95683 :
Attention: General Manager

EXEMPT FROM RECORDING FEES
PER GOVERNMENT CODE
SECTION 27383

GRANT AND AGREEMENT REGARDING
IRRIGATION EASEMENT

THIS GRANT AND AGREEMENT REGARDING IRRIGATION EASEMENT (hereinaficr
“Agreement") is made as of January 2 « 2008, by VAN VLECK RANCHING AND
RESOURCES, INC, a California corporation ("Graator") it favor of the RANCHO MURIETA
COMMIUNITY SERVICES DISTRICT, a special district of the State of California ("Grantee"),

RECITALS

A. Grantor is the fee owner of that certain real property lacated in the unincorporated area of
Sacramento County, State of California, as more particularly described on Exhibit A nttached hereto and

made a part hereof (the "Property™),

8. Grantee operates a tertiary wastewater reclamation plant ("WWRP") in the vicinity of
Grantor's Property and pursuant to Waste Discharge Requirements Order No. 5-01-124 {("WDR") issued
by the California Regioral Water Quality Contro! Board ("RWQCB") is currently permitted to provide
recyeled water to the Rancha Muriets Country Club for polf course irrigation.

C. Grantee desires to acquire, and Grantor desires to grant, a pennanent easement over g
portion of the Property consisting of fifty ane (51) acres, mare or less, for purposes of irrigating with
Recycled Water, as more particularly set forth below, which permanent easement is terminable as set
forthi n Section 2 helow. The easement granted herein pertains to that portion of the Property which is
shown ou Exhibit B attached hersto and described on Exhibit C attached hereto (the "Easement Area™.
The Easement Area is currently used by Grantor as irrigated pastureland for the grazing of livestock.

D. Grandee intends to file an application with the RWQCB to amend its WDR or obiain a
new WDR to ailow for the provision of Recycled Water for irrigation of the Easement Area.

GRANT OF EASEMENT

I GGRANT OF EASEMENT; PURPOSE OF EASEMENT. In consideration of the
matiers recited above and the mutual covenants, terms, conditions, and restrictions contained herein,
Grantor hereby voluntarily grants and conveys to Grantee: (a) 2 permanent, nonexclasive easement to



convey the Recyeled Water to #nd over the Easement Area, and to irrigate the Easement Area and every
part thereof with tlie Recycled Water , and (b} 2 permanent, nonexclusive easement o install, construct,
reconstruct, inspect, maintain, use, repair, service, remove, relocate and/for replace irrigation lines,
pipelines, valves, meters, discharge equipment, irrigation equipment and/or other supporting or associated
fixtures, equipment and appurtenances {coflectively, the “Irrigation Equipment") over, along, across and
to the Easement Area and (¢} a permanent, nonexclusive right-of-way to enter upon and access at any
time all areas of the Easement Area (whether by vehicular or pedestrian means) to accomplish the
purposes of (a) and (b) above (callectively, the “Easement"). The Basement granted herajn may be used
by Grantee and its employess, agents, representatives and contractors,

Z. TERM OF EASEMENT. The Easement granted herein shall commence upon the
execution of this Agreement by bath parties and its subsequent recordation in the Official Records of
Sacramento County, California, and such casement shall continge in perpetuity unless terminated, in
whole or in part, () by the mutual written consent of the parties, (b} upont Grantee's fuilure to use such
rights for 2 period of twenty-four (24) or more consecutive calendar months, or (c) as set forth below in
Sectfon 14, Upon any termination of this Agreement for any one or more of the reasons set forth
immediately above, the Grantee agress to execute, acknowledge and deliver to Grantor a recordabie
written termination statement in form 2nd substance satisfactory to Grantor promptly following the
Grantor's delivery to Grantee of a written request therefore, For purposes of subpart (b), above, the
twenty-four (24) month period shall not commence until after Grantes has activated the initia] operation
of the [rrigation Equipment necessary to deposit its Recycled Water upon the Easement Area.

3. PURPOSE: The purpose of the Easement granted hereby is, among other things, to
provide Grantee with the msana to irrigats the Easement Area with Recycled Water in accordance with
authorizations or permnits issued by the RWGQCE, the County of Sacramento, and other governmental

reguldtors.

4, DUTIES OF GRANTOR: To accomplish the purpose of this Agreament, the following
duties are conveyed upon Granter:

{a) Grantor shall comply with all applicable federal and state laws and regulations,
and orders of public authority, and with alf of the requirements, terms, and conditions of the applicable
permits to be held by Granteen(and copied to Grantor), including any Waste Discharge Requirements
Order issued by the RWQCB and amendments thereto, any other permits issued by the County of
Sacramento and the RWQCB, and any California Enviroamental Quality Act ("CEQA") miligation
measures (collectively herein, "Applicable Laws"),

{b) Following written notice of Applicable Laws delivered by Grantee to Grantor,
the Grantor shail enjoin or prevent any activity an or use of the Easement Arca that would violate any of
the requirements, terms, and conditions of the Applicable Laws,

{c) Except as set forth in Section 5(c) below, Grantor shall pay before delinguency
any taxes, assessments, fees, and charges of whatever description that may be levied on or nssessed
against the Easement Area by any competent authority.

(d) Grantor, at Grantor's sole cost and expense and for the entire tenm of this
Agreement, shall maintain the Easement Area in a condition consistent with the condition of the
Easemcut Arca existing on the date of the mutual execution and delivery of this Agreement.

Eov]
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(&) Grantor shall immediately notify Grantee of, and be solely responsibie for
reimbursing Grantee for, any damage to the Irrigation Equipment caused by or resulting from the acts or
omissions of Grantor, its agents, employees or contractors.

5. DUTIES OF GRANTEE:

{2 Grantee shall (i) promptiy deliver to Grantor written notice of any Applicable
Laws, and (if) comply with all of the requirements, terms, and conditions of the Applicable Laws relating
to Grantee's use of the Easzment hereby granted. Without limiting the foregoing, the rate, timing and
manner of delivery and/or application of the Recycled Water on the Easement Area shall confonn with
the conditions of the WDR and any amendments thereto or other authorization or permit issued by the
RWQCE. Grantee agrees to provide at least ten (10} calendar days notice to Grantor (which notice to
Chrantor may be verbal or in writing) prior to any irrigation of the Easement Aren with Recycled Water,

(b) Grantee shall at its sole cost and expense construct, control and operate the
Irvigation Equipment on the Easement Aren, and maintain the Irrigation Equipment in good working order
and condition consistent with the manner Grantee maiutains similar irrigation facilities. In the event
Grantee, in exercise of its rights granted hevein, is required to excavate a poriion of the area within the
Easement Area for maintenance, repair or replacement of the Irrigation Egquipment serviced by Grantee,
Grantee agrees lo restore, or cause the restoration of, sych portion to jts base condition. Grantee shall
keep Grantor's property free and clear of any liens or encumbrances relating to or arising in connection
with the use of the Easernent Area by reason of the Easement,

(c) Grantee shall pay before delinquency the portion of any taxes, assessments, foeg,
and clarges of whatever description that may be levied on or assesged against the Easement Area by any
competent authority to the extent resulting directly from Grantee's exercise of its rights pussuant to this

Agreement.

6. COMPLIANCE WITH THE LAW. Crantor represents and warrants to Grantee that
Grantor has not used the Easement Area or any portion thereof for the production, disposal or storage of
any Hazardous Muterials (as defined below), and Grastor has not received notice of any such prior use or
ay preceeding or inquiry by a governmental authority with respect to the presence of Hazardous
Materials on the Ensement Area, Grantor will not, at any time from and after the date hereof, use all or
any portion of the Easement Area in violation of any governmental faws, ordinances, regulations or
orders, including those relating to environmental conditions ott, under or about the Easement Area,
including but not fimited to soif and groundwater conditions and Hazardous Materials. Grantor shail
defend, indemnify and hold Grantee harmless from and against any and all [osses, costs {including
reasonable attorneys’ fees), labilities and claims arising from any violations of existence of Hazardous
Materials that are now or heretnafter become located itt, on or under the Easement Area, and shall assume
full responsibility and cost to remedy such violations and/or the existence of Hazardous Materials if not
cauged by Grantee. "Hazardous Materials" shall include, but are not limited to, substances requiring
investigation, removal or remediation under any faderal, state or [ocal statute, regulation, erdinance or
policy including any and all pollutants, wastes, flammables, explosives, radioactive materials, azardous
or toxic materials, hazardous or toxic wastes, hazardons or toxie substance or contaminant and all other
materials governed by the Comprehensive Environmentai Response, Compensation, and Liability Act, as
amended, (42 U.S.C, 9601 § et seq.), the Resource Conservation and Recovery Act (42 U1.S.C. § 6901 et
seq.), the California Hazardous Waste Control Act (Cal. Health & Safety Code § 25100 et seq., and the
California Huzardous Substances Account Act (Cal. Health & Safety Code § 25300 et seq.). Hazardous
Materials shall include, but not be Bmited to, asbestos, asbestos-containing materials, peirolesm,
petroleum products, polychiorinated biphenyl {"PCB") or PCB-containing materials,
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7. LIMITATION ON USE. Grantee acknowledges that the Easement granted herein is
nonexclusive. Grantee agrees that Grantor may use the Ezsement Area for the grazing of livestock and
the cutting of grass for the production of hay for feeding livestock, Grantee further agrees that Grantor
shall have the right to grant other easements on the Fasement Aren, including but not limited to
Swainson's Hawk easements, provided that such other sasements granted by Grantor do not interfere with
Grantee's Easement and the rights granted pursuant to this Agreement.

4. INSURANCE. Grantes shali obtain and maintain in full force and effect at all times
while the Easement exists public liability and property damage insurance having limits of Hability of at
least §1 mrillion per oceurrence and $2 million in the aggregate. Such insurance shall be issued by an
insurer licensed to do business in the State of California, with a rating not less than A-V1I by A&M Bests'
Insurance Rating Guide, or Grantes’s instrance pool if reasonably acceptable to Grantor. Grantee shall
name Craator as an additional insured and shall cause to be issued proper ceriifieates of insurance and
endorsements required to be maintained hereunder and provide copies thereof to Grantar.

9. REPRESENTATIONS AND WARRANTIES OF THE PARTIES.

9.1 Grantoy. Grantor represenis and warrants as follows:

(a) Authority, Grantor is the sole fee owner of the Property, and has the full
right, power, and authority to enter into this Agreement and to carry out its obli ationg heresnder.
B my 24

(L) No Breach. Neither the execution of this Agreement nor the
performance of the obligations herein will conflict with, or breach any of the provisions of any bond,
note, evidence of indebtedness, contract, lease, covenants, conditions or restrictions, reciprocal sasement
agreement, or Gther agreement or instrument to which Grantor ot Grantor's Property may be bound.

{c) No Senior Imerest. There are no holders of any nrortgages, deeds of trust
or other security interests with respect to the Property, or the portion thereof covered by this Agreement,
whose rights are senior to the rights granted hereunder to Grantee, Any subsequent holder who comes
into possession of the Property, or any portica thereof, pursvant to a foreclosure, deed of trust, or deed in
lieu of Toreclosure, shall take the Property, ar portion thereof, subject to the rights granted horeunder to
Grantee. There is a deed of trust on the neighboring sixty acres (1 through 44, on Exhibit A) that his held
by Grantor as security on the purchase of said neighboring property by Rancho Murieta 670, LLC,

2.2 Grantee, Grantee represents and warrants zs follows:

{a) Authority, Grantes has the full right, power, and autherity to enter into
this Agreement and to carry out its oblgations hersunder.

(b)  NoBreach. Neither the execution of this Agreement nor the
performance of the obligations herein will conflict with, or hreach any of the provisions of any bond,
note, evidence of indebtedness, contract, lease, covenants, conditions or restrictions, reciproca) sasement
agreement, or other agresment or instrument to which the Grantee may bo bound,

10 INDEMNITY.

10,1 Indemnity by Grantor. Granter shall indemuify, defend and hold Grantee, its
affigers, directors, shareholders, and employees harmless from and against any and all claims, demands,
actions, danrages, liability, loss and expenses (including reasonable attorneys' faes and costs of
investigation with respect to any claim, demand or action) in connection with or arising from the activities
conducted by Granfor, its employees, contractors or agents pursuant to thig Agreement, or from any
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breach or default cn the part of Grantor in the performance of arty covenant or agreement confained
hierein required to be kept or performed hy Grantor, except to the extent caused by the acts of Grantee, its

ernployees, contractors or agents.

1.2 Indemnity by Graptee. Grantee shall indemnify, defend and hold Grantor, its
officers, directors, shareholders, and employees harmless from and against any and all claims, demands,
actions, damages, liability, loss and expenses (including reasonable attorneys' fees and costs of
investigation with respect to any claim, demand or action) in connection with or arising from the activities
conducted by Grantee, its employees, contractors or agents pursuant to this Agreement, or frem any
breach or default on the part of Granice in the performance of any covenant or agreement contained
herein required to be kept or performed by Grantee, except to the extent caused by the acts of Grantor, its

employées, contractors or agents,

103 Comparative Negligence. It is the intent of the parties that where negligence or
responsibility for injury or damages are determined to have been shared, principles of comparative
negligence will be followed and each party shall bear the proportionate share of any loss, damage,

expense and liability attributable ta that party's negligence.

11 RELOCATION OF EASEMENT AREA, The parties acknowledge 2nd agree that
Grantor shall have the right to refocate all or a portion of the Easement Area to an area then owned by
Grantor in fee. The aroas currently owned by Grantor in fee and identified on Exhibit 1) attached kereto
are currently potential areas for the relacation of ail or a portion of the Easement Area. The parties
acknowledge and agree that any refocation of alf ora portion af the Easement Area as set forth in this
Section 11 is subject to all of the following conditions being satisifed by the effective date of any such

relocation:

(1) Grantor shall be required to give Grantee a minimum of one hundred and eighty
(180) days prior written notice of Grantor's intent to relocate all or a portion of the Easement Area to a
substitute area owned in fee by Grantor (the "Substitute Easement Area");

{b) Any relocation of all or a portion of the Easement Area to a Substitute Easement
Area shall be subject to the prior written consent of Grantee, which consent shall not be unreasonably
withheld by Grantee. Grantor ackniowiedges and agrees that it shall be deemed "reasonable” for Grantee
to withhold its consent to any relocation of all or 2 portion of the Easement Area if Grantee determines (in
its sede and absolute discretion) that such relocation would adversely affect Grantee's ability to irrigate the
Substitute Easement Areu in accordance with Applicable Laws ar increase the costs incurred by Grantee
to rrigate the Substitute Easement Area in accordance with Applicable Laws;

(c} Grantee shali have secured an amendment to its WDR or other required
authorization er permits from RWQCB, the Couity of Sacramento or other regulatory agencies to allow
for the provision of Recycled Water for frrigation of the Substitute Easement Area;

(d) Tnn no event shall the Substitute Easernent Area be |ess than twenty-five (25)
comntigious acres.

(=) The Substitute Easernent Area must be able fo receive the same amount of
Recycled Water for irrigation in accordance with Applicable Laws as the Easernent Ares being

substituted in accordance with the rules and regulations of the RWQUB, the Grantee, the County of
Jacramento, and other regulatory agencies having jurisdiction over such matters, as well as the

Applicable Laws,
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f Grantor shall be solely responsible for and shall advanae the estimated costs, fees
and expenses as reasonably requested by Grantee and/or promptly reimburse Grantee for any and all
costs, fees and expenses arising out of or refating to Grantee's efforts to secure an amendment o its WDR
or other required authorization or permits from RWQCB, the County of Szcramento ar other regulatory
agencies to allow for the provision of Recycled Water for frri gation of the Substitutc Easement Area
(regardless of whether or not Grantee is ultimately successful in abtaining such an amendment to its
WDR, or other autharizations or permits); and

{g) Grantar acknowledges that Grantee will expend considerable sums in the
instalfation of Irrigation Equipment. In addition to Grantor's other obligations, Grantor shall be solely
responsible for and shall advance the estimated costs, faes and expenses as reasonably requested by
Grantee and/or promiptly reimburse Grantee for any and all costs, fees and gxpenses arising out of or
relating to the removal, relocation, installation and/or upgrading of any Lrri gation Equipment from the
original Easement Area to the Substitute Easement Area.

12, NOTICES: Any notice, demand, request, consent, gppraval, or communication that the
parties desire or is required to give to the others shall be in writing and either serviced personaily or sent
by first-class mail, postage prepaid, addressed as follows:

To Grantor: VAN VLECK RANCHING AND RESOURCES, INC.
7879 Van Vieck Road
Rancho Murieta, CA 95683
Attention: Jerry Spencer, Ranch Manager
Telephone: 916-351-0348
Facsimile: 209.744-1532

To Grantee: RANCHO MURIETA COMMUNITY SERVICES DISTRICT
15160 Jackson Highway
Rancho Murieta, CA 95683
Attention: General Manager
Telephone: $916-354-3700
Facsimile: 916-314-3530

or to such other address or the aitention of such other officers as froim time to time shall be designated by
written notics to the other,

[3. RECORDATION. Grantee shall promptly record this Agreement in the Official
Records of Sacramente County, California, and may re-record it at any time as may be required to
preserve its rights in this Agreement.

14, TERMINATION OF AGREEMENT. Either Grentor or Grantee may terminate this
Agreement upon sixty (60) days prior writterr notice fo the other party in the event the irrigation of the
Easement Area with Recycled Water is declared unlawful by  legislative act of the State of California.

I5. ASSIGNMENT. Except as otherwise agreed in writing by the parties hereto, no party
may assign its rights and obligations hereunder without the prior written consent of the gther parties,
which consent shall not be unreasonably withheld unless otherwise agreed in writin g

1. GENERAL PROVISIONS:

A Controlling Law. The interpretation and performance of this Agreement shail be
zoverned by the laws of the State of Califoria.
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B, Construgtion. Any general rule of construction to the confrary notwithstanding,
this Agreement shall be construed in favor of the grant to effectuate the purpose of this Agreement. [fany
provision in this ingtrument is found to be ambiguous, an inferpretation consistent with the purposes of
this Agreement that would render the provisions valid shall be favored over zny interpretation that renders
it invalid,

C. Burden on Land. The Easement granted in this Agreement shall be a burden on
the Property, which burden shall run with the land and shall be binding on any future owners and
encurnbrances of the Property ar any part thereof and their successors and assigns.

D. Seversbifity. If any provision of this Agreement, or the application thereof to
any person or circumistances, is found to be invalid, the remainder of the provisions of this Agreement, or
the application of such provision to persons or circumstances ather than those fo which it is found to be

fnvalid, as the case may be, shall not be affected thereby.

E. Entire Agreement. This instrument sets forth the entire agreement of the parties
and supersedes all previous discussions, negotiations, understandings or agreemenls between them
cancerning the subject matter contained herein.

- F. Successorg. The covenants, terms, conditions, and resirictions of this Agreement
shall be binding vpomn, and inure to the benefit of, the parties liereto and their respective personal
representatives, heirs, successors, and assignees and shali be a burden upon the Grantor's Property.

G. Captions. The captions in this instrument have been inserted sofely for
convenience of reference and are not part of this instroment and shall have no effect on construction or

interpretation.

H. Counlerparts. The parties may execute this fanstrument in two or more
counterparts, which shall, in the aggregate, be signed by both parties; cach ceunterpart shall be deemed an
original instrument as against any party who has signed it. In the event of any disparity between the
counterparts produced, the recorded counterpart shall be controlling,

[SIGNATURES T0O FOLLOW ONNEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto, acting by and through their respective duly
anthorized representitives, have executed this Agreement on the day and year first above written,

GRANTOR:
RESOURCES, INC,,

VAN VLECK RANCH
a California corporatio

‘;’“’S‘»—tan ’ Vieck,
President

GRANTEE:

RANCHO MURIETA COMMUNITY
SERVICES DISTRICT, '
a special {isjrict of the Tﬂte‘of California

-

2

Wayne Kihtz
President, Board of Directors
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

ALL THAT CERTAIN REAL PROPERTY LOCATED IN THE UNINCORPORATED AREA OF THE
COUNTY OF SACRAMENTO, STATE OF CALIFORNIA, DESCRIBED AS:

Assessor’s Parcel Numbers:

128-0080-067-000
128-0100-029-000
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EXHIBITB

DESCRIPTION OF EASEMENT AREA
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EXHIBITC
DESCRIPTION OF EASEMENT AREA

THAT CERTAIN REAL PROPERTY LOCATED IN THE UNINCORPORATED AREA OF THE
COUNTY OF SACRAMENTO, STATE OF CALIFORNIA, DESCRIBED AS:

Areas 5i, 6i, and 9i as shown on the Van Vieck Ranching and Resources Inc — FY 2004 EQIP
Conservation Plan Map attached here to as Exhibit B

Portions of APNS: 128-0080-067-000 and 128-0100-029-000
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EXHIBITD
POTENTIAL SUBSTITUTE EASEMENT AREAS

THAT CERTAIN REAL PROPERTY LOCATED IN THE UNINCORPORATED AREA OF THE
COUNTY OF SACRAMENTQ, STATE OF CALIFORNIA, DESCRIBED AS:

Areas A, B and C, Meadows and Mesa as shown on the Van Vleck Ranching and Resources Inc — FY
2004 EQIP Conservation Plan Map attached here to as Exhibit B

Portions of APNS; 128-0080-067-000 and 128-0100-029-000
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STATE OF CALIFORNIA

County of &uj‘( [LM ‘Q’ﬂ)nr ) ]
OnJaN&W\’t Q.UOQI{ before e, ) Ehiw H ﬂl(' e
Data

Name and Title of Officer (Notary Public)

Personally eppeared STUWRQ O @ﬂ \/ ‘gf-'k‘

Name(s) 5F Signer(s)
— personally known to me ___or proved to ms
on the basis of satisfactory evidence to be the
_ " person(s) whose name(s) is/are subscribed to the
[ 05T GTAGY tL AINE HARJER within instrinnent end acknowledged to me that
Ot ), wf&*ﬁt‘n B in a he/shefthey executed the same in his/her/their
iy " SACRAUENTG COUNTY () authorized capacity(ies), and that hy
}}“ Y Cetowa 15,2000+ | hisfher/their signature(s) on this instrument the
- - — person(s}, or the entity on behalf of which the

person(s) keted, executed the instrument.

mss hard and official seal.
Place Notary Seal Above N ,ﬁ‘ e ‘g‘ ny”

S[grmturc of Notéry PJiBlic

STATE OF CALTFORNIA

County of _sinc i nves ooy,

On¥em o, D093 beforeme wipomws  Luwsenes o
Date Name and Title of Officer (Notary Public)

Persopelly appeared s aywik  uo. X wnv 2
Name(s) of Signer(s)

__ personaily known to me ___ or proved fo me
on the basis of satisfactory evidence to be ths
person(s) whoss name(s) is/are subscribed to the
within insframent and acknowledge.d o me that

cml :, 71:?!5 he/she/they axecuted the same in his/er/their
+ Coatthornin

authorized capacity(ies), and that by

) his/her/their signature(s) on this instrument the
petson(s), or the entity on behaif of which the
person(s) acted, executed the instrument,

WITNESS my hand and official seal.

Place Notary Seal Above - P N Sceedd 1O ch
1 Signature of Notary Public
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STATE OF CALIFORNIA

County of S{LU{ IS E‘ﬂ‘h}' ) )
Onj[l'nwm/n 9—00% , before e, & ELMWQ H aﬂ"ﬁﬂ-

Date ¢ Name and Title of Officer (Notary Public)

Personally appeared S%Mﬂﬁ 0. %’.V\ \/ l{ﬂk

Name(s) Bf Signer(s)

__ personally known to me ___ or proved to me
on the basis of satisfactory avidence to be the
— person(s) whase namers) is/are subseribed to the
T3, STACY o AINE HARJER within instrument and acknowledged to me that
% COMM, # ; in hi i
2 Wil puauc‘-?:qmmu he!she{they cxccllltu:! the same in histher/their
'} SACRAMENTD COUNTY authorized capecify(ies), and that hy
o bicom his/her/their signature(s) on this instrument the
person(s), or the entity on behalf of which the
person(s) acted, executed the instrument.

WNESS hand and official seal.
Place Notary Sea) Above “\j“ l LL(”J Qe 'qul v

A~ OD.L

Stgneture of Notdry Phiblic

STATE OF CALIFORNIA

County of _sips e wowe

On gem a3, dce® beforeme, wocwmwts 4o b e e
Date Namte and Title of Officer (Notary Public)

Personally appearsd g avedt  wg. Xy ¢
Naine(s) of Signex(s)

— personally known tome ___ or proved o me
an 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/shesthey axecirted the same in hisfher/their
auwthorized capacity(ies), and that by
his/her/their signature(s) on this instrument the
person(s), or the entity on belsif of which the
person(g) acted, executed the instrument.

ey BUZANNE LINDETED 3
A Commistlon #t 1778428 &
Nutary Pubiiio - Colifdmin l
teonmsenio Coundy

WITNESS my hand and official seal.

Place chary Seal Above S ) OV T '\*:5.{ teeghd, —&‘. ,‘l\
! Signature of Notary Public
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EXHIBIT J

Grant and Agreement Irrigation Easement, Landowners
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Exhibit J

)0 T

Sacranento Countx Recording

Craig A Kraner, Clerk/Recorder

500'? 20071024 PREE @989
RECORDING REQUESTED BY Check Number 2118 ‘
AND WHEN RECORDED MAIL TC; Hednesggyéa ocT 24, 2087 2:18:98 PM

ACR  $20.00!!
RANCHO MURIETA 670, LLC Tttt Pd $85 .80 Nor~0005125745
11249 Gold Couniry Blvd,, Suite 190 981-Uninecorp. DTT PAID
(old River, CA. 95670 2-‘ 1 B
Altention: Robert Cassano SPW is’
First American Title # NCS 278345 CH

THIS S i FOR RECORDE; ONLY

The undersigned declare:

Doctmentary transfer tax is § R & T Code 11932 — per separafe stafement

1 computed on full value of property eonveyed, or

L} computed on full value fess value of liens and encumbrances remaining af time of sale.

&  Unincorporated area: O City of ——-, and

GRANT AND AGREEMENT REGARDING
IRRIGATION EASEMENT

THIS GRANT AND AGREEMENT REGARDING IRRIGATION EASEMENT
(hereinafter "Agreement') is made as of OctoberM 2007, by VAN VLECK RANCHING
AND RESOURCES CORPORATION, INC, a California corporation ("Grantor'), in favor
of the RANCHO MURIETA 670, LLC, a California limited lability company {"Grantee"),

Recitals

A Grantor is the fee owner of certain real property located in the unincorporated
area of Sacramento County, State of California identified as Assessor Parcel Numbers 128-0080-
067-0000 and 128-0100-029-0000 (the " Property"),

B. Grantee desires to acquire a permanent easernent over a portion of the Property
cousisting of sixty (60) acres, more or less, for purposes of irigating with recycled water
{"Recycled Water"), as more particularly set forth below, which permanent easement is
terminable as set forth in Section 2 below. The easement granted herein pertains to that portion
of the Property which is shown on Bxhibit A attached hereto and is further described on
Exhibit C attached hercto (the "Easemeut Area™), The Easement Area is currently used as
irrigated pastureland for the grazing of livestock.

C. Grantor desives to grant Grantee, and Grantee desires to accept, a permansnt
easement over the Basement Area for purposes of irrigating with Recycled Water, suhject to the
terms and conditions as wore particulaily set forth below.
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Grant of Easement

1 Grant of Easement; Purpose of Easement, o consideration of the matters recited

above and the mutual covenants, terms, conditions, and restrictions contained herein, Grantor
hereby voluntarily grants and conveys to Grantee: (a) a permanent, nonexclusive easement to
convey the Recycled Water over and hivigate the Basement Area and every part thercof witls the
Recycled Water, and (b} a permanent, nonexciusive easement (o ipstall, construct, reconstruct,
inspect, maintain, use, repair, service, remove, relocate and/or replace irrigation lines, pipelines,
valves, meters, discharge equipment, irrigation equipment and/or other supporting or associated
fixtures, equipment and appurtenances (collectively, the "Irrigation Equipment") over, along,
and across the Easement Area, and (c) a permanent, nonexclusive right-of-way fo eater upon and
access at any time all areas of the Easement Arca (whether by vehicular or pedestrian means) fo
accomplish the purposes of (a) and (b) above (collectively, the "Easement™). The Easement
granted herein may be used by Grantee and its employees, agents, representatives and

contractors,

2. Term of Easement. The Easement granted Lerein shall commence upon the
execution of this Agreement by both parties and its subsequent recordation in the Official
Records of Sacramento County, California, and such easement shall continue in perpetuity unless
terrninated, in whole or in part, (a) by the mutual written consent of the partics, (b) upen
Grantee's failure to use such rights for a period of twenty-four (24) or more consecutive calendar
months, or (¢} as set forth below in Section [4. Upon any termination of this Agreement for any
one or more of the reasons set forth imimediately above, the Grantee agrees to excoute,
acknowledge and deliver to Grantor a recordable written termination statement in form and
substance satisfactory to Grantor promptly following the Grantor's delivery to Grantee of &
written request therefor. For purposes of subpart (b), above, the twenty-four (24) month period
shall not commence until after Grantee has activated operation of the TIrrigation Equipment
necessary to deposit its Recycled Water upon the Easement Area.

3 Purpose. The purpose of the Easement granted hereby is, among other things, to
provide Grantee with the means to frrigate the Easement Area with Recycled Water in
accordance with authorizations or permits to be issued by the California Regional Water Quality
Confrol Board ("RWQCB™),

4, Duties of Grantor To accomplish the purpose of this Agreement, the following
duties are conveyed upon Grantor:

(a)  Grantor shall comply with all applicable federal and state laws and
regulations, and orders of public authority, and with ail of the requirements, terms, and
conditions of the applicable permits to be held by Grantee (and copied to Grantor), including any
Waste Discharge Requirements Order issued by the RWQCB and amendments thereto, any other
permits issued by the County of Sacramento and the RWQCB, and any California Environmental
Quality Act ("CRQA") mitigation measures (collectively herein, "*Applicable Laws'™),

(b}  Following written notice of Applicable Laws delivered by Grantee to
Grantor, Grantor shall enjoin or prevent any activity on or use of the Basement Area that would
violate amry of the requirements, terms, and conditions of the Applicable Laws,
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(c) BExcept as set farth in Section 5(c} below, Grantor shall pay before
delinguency any taxes, assessments, fees, and charges of whatever description that may be levied
on or assessed against the Easement Area by any competent authority.

(d)  Grantor, at Grantor's sole cost and expense and for the entire term of this
Agreement, shall maintain the Easement Area in a condition consistent with the condition of the
Ensement Area existing on the date of the nutual execution and delivery of this Apgresment

{e)  Gramtor shall immediately notify Grantee of, and be solely responsible for
reimbursing Grantee for, any damage to the Irigation Equipment caused by or resulting from the
acts or omissious of Grantor, its agents, employees or contractors.

5. Duties of Grantee.

(a)  Grantee shall comply with all of the requirements, terms, and couditions
of the Applicable Laws relating to Grantee's use of the Fasement hereby granted, Without
limiting the foregoing, the rate, timing and manner of delivery and/or application of the Recycled
Water on the Easement Area shall conform with the conditions of Wastewater Discharge
Requirements Order No. 5-01-124 ("WDR") and any amendments thercto or other authorization
or permit issued by the RWQCB, Granfee agrees to provide at least ten {10) calendar days notice
to Grantor (which notice to Grantor may be verbal or in writing) prior to any irrigation of the
Easement Area with Recycled Water,

(b)  Grantee shail at its sole cost and expense construet, control and operate the
lrrigation Equipment on the Easement Area, and mainiain the Irrigation Equipment in good
working order and condition consistent with the manner Grantee maintains similar irri gation
facilities. In the event Grantee, in exercise of its rights granted herein, is required to excavate a
portion of fhe area within the Easernent Area for maintenance, repair or replacement of the
Tirigation Equipment serviced by Grantee, Grantee agrees to restore, or cause the restoration of,
such portion to its base condition. Grantee shall keep Grantor's propeity fiee and clear of any
liens or encumbrauces relating to or arising in connection with the use of the Basement Area by

rcason of the Basement.

(c) Grantee shall pay before delinguency the portion of any laxes,
assessments, fees, and charges of whatever desctiption fhat may be levied on or assessed against
the Easement Area by any competent authority to the extent resulting directly from Grantee's
exercise of ifs rights pursuant to this Agreement.

6. CompHance yith the Law, Grantor represents and warrants to Grantee that
Grantor has not used the Easement Area or any portion thereof for the production, disposal or
storage of any Hazardous Materials (as defined below), and Grantor has not received notice of
any such prior use or any proceeding or inquity by a governmental authority with respect to the
presence of Hazardous Materials on the Easement Area. Grantor will not, at any {ime, use all or
auy portion of the Easement Area in violation of uny governmental laws, ordinances, regulations
or orders, including those relating to environmental conditions on, under or about the Easament
Area, including but ot limited to seoif and groundwater conditions and Hazardous Materjals,
Grantor shall defend, inderanify and hold Grantee hammless from and against any and all losses,
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costs (including reasonable attorneys’ fees), liabilities and claims arising from any violations of
existence of Hazardous Materials that are now or hereinafier become located in, on or under the
Eascrent Area, and shall assune firll responsibility and cosi to remedy such violations and/or
the existence of Hazardons Materials if not caused by Grantee. "Hazardous Materials" shall
include, but are not limited to, substances requiving investigation, rentoval or remediation under
any tederal, state or local statute, regulation, ordinance or policy including any and all pollutants,
wastes, flammables, explosives, radioactive materials, hazardous or toxic materials, hazardous or
toxic wastes, hazardous or toxic substance or contaminant and all other materials governed by
the Comprehensive Environmental Response, Compensation, and Liability Act, as amended, (42
U.5.C. 9601 § et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.),
the California Hazardous Waste Control Act (Cal. Health & Safety Code § 25100 et seq,, and the
California Hazardous Substances Account Act (Cal. Health & Safety Code § 25300 ef seq.).
Hazardous Materiais shall include, but not be limited to, asbestos, ashestos-containing materials,
peiroleum, petroleum products, polychlorinated biplenyl ("PCB") or PCB-containing materials.

7. Limitation on Use. Grantee acknowledges that the Easement granted herein is
nonexclusive, Grantee agrees that Grantor may use the Easement Area for the grazing of
livestock and the cutting of grass for the production of bay for feeding livestock. Grantee further
agrees that Grantor shall have the right to grant other cascments on the Easement Area, including
but not limited to Swainson's Hawk easements, provided that such other easements granted by
Grantor do not interfere with Grantee's Easemnent and the rights granted pursuant to this
Agreement,

8. Insurance, Grantee shall obtain and maintain in full force and cffect at all times
whilc the Easement exists public liability and property damage insurance having limits of
liability of at least $1 million per occurrence and $2 miltion in the aggregate. Such insurance
shrall be issued by an insurer licensed to do business in the State of California, with a rating not
less than A-VIII by A&M Bests' Insurance Rating Guide. Grantes shall name Grantor as an
additional insured and shall cause to be issued proper certificates of insurance and endorsements
required fo be maintained herennder and provide copies thereof to Grantor,

9. Representations and Warrantias of the Parties,

{a) Crantor. Grantor represents and warranis as follows:

(D Authority. Grantor is the sole fee owner of the Grantor's Property,
and has the full right, power, and authority to grant the Easement over the Easement Avea to
Grantee as provided lerein and fo carry oot ity obligations hercunder,

(i)  No Breach. Neither the execution of this Agreement nor the
performance of the obligations herein will conflict with, or breach any of the provisions of any
bond, note, evidence of indebtedness, contract, lease, covenants, conditions or resirictions,
reciprocal easement agreement, or other agreement or instrument to which Grantor or the
Grantor's Property may be bound,

(b)  Grantee. Grantee represents and warrants as follows:
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(D Authority. Grantee has the full right, powey, and authority to enter
into this Agreement and to cairy out its obligations hereunder.

(i)  No Breach. Neither the execution of this Agreement por the
performance of fhe obligations herein will conflict with, or breach any of the provisions of any
bond, note, evidence of indebtedness, contract, lease, covenants, conditions or restrictions,
reciprocal easement agreement, or other agreement or instrument to which either the Grantee

may be bound.

10.  Indemmity.

(a) Indemuity by Grantor, Grantor shall indemnify, defend and hold Grantee
harmless from and against any and alt claims, demands, actions, damages, Hability, loss and
expenses (including reasonable attorneys' fees and costs of investigation with respect to any
claim, demand or action) in connection with or arising from the activities conducted by Grantor,
its employees, contractors or agents pursuant {o this Agreement, or from any breach or default on
the part of Grantor in the performance of any covenant or agreement contained herein required fo
be kept or performed by Grantor, except to the extent caused by the acts of Grantee, its
employees, contractors or agents.

(»)  Indemnity by Grantee. Grantee shall indemnify, defend and hold Grantor,
its officers, directors, sharcholders, and employees harmless from and against any and all claims,
dewmands, actions, damages, liability, foss and expenses (including reasonable attornsys' fees and
costs of investigation with respect to any claim, demand or action) in connection with or arising
from the activities conducted by Grantee, its cmployees, contractors or agents pursuant to this
Agreement, or from any breach or default on the part of Grantee in the performance of any
covenant or agreement contained herein required to be kept or performed by Grantee, except to
the extent caused by the acts of Grantor, its employees, confractoss or agents,

() Comparative Negligence. It is the intent of the parties that where
negligence or respousibility for infury or damages are determined to have been shared, principles
of comparative negligence will be followed and each party shall bear the proportionate share of
any loss, damage, expeuse and liability attributable to that party's negligence.

1. Relocation of Basement Area. The partics acknowledge and agree that Grantor
shall have thre right to relocate all or a portion of the Basement Area to an arca within. the
Property then owned by Grantor in fee. The parties acknowledge and agree that any relocation
of all or a portion of the Easement Area as sct forth in this Section £1 is subject to all of the
following conditions being satisfied by the effective date of any such relacation:

{#8)  Grantor shall be required to give Grantee a minimum of one huandred and
eighty (180} days prior written notice of Grantor's infent to relocate all or a portion of the
Easement Area lo a substitute area owned in fee by Grantor (the "Substitute Easement Area™);

(b)  Any relocation of all or a portion of the Eascment Area to a Substitute
Basement Aren shall be subject to the prior wriiten consent of Grantee, which consent shall not
be wnreasonably withheld by Grantee. Grantor acknowledges and agrees that it shall be deemed
"reasonable" for Grantee fo withhold its consent to any relocation of all or a portion of the
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Easement Area if Grantee determines (in its sole and absolute discretion) that such relocation
would adversely affect Grantee's ability to irrigate the Substitute Easement Area in accordance
with Applicable Laws or increase the costs incurred by Grantee to irrigate the Substitute
Easement Area in accordance with Applicable Laws;

(¢}  Grantee shall have secured an amendment to its WDR or other required
authorization or permits from RWQCB, the County of Sacramento, and other regulatory agencies
having jurisdiction over such matters to allow for the provision of Recycled Water for irigation
of the Substitute Easement Area;

(d)  Inno event shall the Substitute Easement Area be less than twenty-five
(25) contiguous acres.

(e} The Substitute Easement Area must be able fo receive the same amount of
Recycled Water for irrigation as the Easement Area being substituted in accordance with the
rules and regulations of the RWQCB, the Rancho Murieta Community Services District
("RMCSD™), the County of Sacramento, and other regulatory agencies having jurisdiction over
such inatters, as well as Applicable Laws. In the event that the rules and regnlations of the
RWQCB, the RMCSD, the Couaty of Sacramento, or any other regulatory agencies having
Jurisdiction over such natters change, or any Applicable Law changes, such that the amount of
land necessary to accommadate the disposal of Grantee’s Recycled Water is increased, then the
acreage of the Substitute Easement Area shall be similarly expanded as is necessary to permit
Grantee to comply with said rules and regulations and Applicable Laws. In such event, Grantor
and Grantee shall promptly execute and amendment to this Agreeinent, in recordable form,
setting forth the boundaries of the Substitute Easement Area as so expanded, and said
amendment shall be recorded in the Official Records of Sacramento County, California.

{H Grantor shall be solely responsible for all costs relating to the relocation of
the Tasement Aves and forther, shatl advance the estimated costs, fees and expenses as
reasonably requested by Grantee and/or promptly reimburse Grantes for any and all costs, fees
and expenscs arising out of or relating to Grantee’s efforts fo secure an amendment to its WDR or
other required authorization or permits from RWQCB, the County of Sacramento or other
regulatory agencies to allow for the provision of Recycled Water for irrigation of the Substitate
Easement Arca (regardless of whether or not Grantee is ultimately successful in obtaining such
an amendment to its WDR, or other authorizations or permits); and

()  Giantor acknowledges that Grantee will expend considerable suims in the
installation of Trrigation Equipnient. In addition to Grantos's other obligations, Grantor shafl be
solely responsible for and shall advance the estimated costs, fees and expenses as reasonably
requested by Grantee and/or promptly reimburse Grantee for any and all costs, fees and expenses
arising out of or relating to the removal, relocation, installation and/or upgrading of any
hrigation Equipment from the original Easement Area to the Substifute Easement Avea.

[2. Notices. Any notice, demand, request, consent, approval, or communication that
the parties desire or is required to give to the others shalf be in writing and either serviced
personally or seut by first-class mail, postage prepaid, addressed as follows:
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TC GRANTOR: Van Vleck Ranching and Resources
Corporation, Inc,
7879 Van Vieck Road
Rancho Murieta, California 95683
Attention: Jerry Spencer, Ranch Manager
Telephone: _ Al ~ %5 - O 34‘%‘8
Facsimile: 240 fl - P~ \S DT~

TO GRANTEE: Rancho Murieta 670, LLC
[1249 Gold Country Boulevard, Suite 190
Gold River, CA. 95670
Attention: Robert Casggno .,
Telephone: _M - §51- {4 589
Facsimile: __ Ml — (7% ~ a5

or to such other address or the attention of such other officers as from time to time shall be
designated by wrilten notice to the ather,

13.  Recordation. Grantee shall promptly record this Agreement in the Official
Records of Sacramento County, California, and may re-record it at any time as may be required
to preserve its rights in this Agreement

14, Termination of Agreement. Bither party hereto may terminate this Agrcement
upon stxty (60) days prior written notice to the other in the event the firigation of the Basement
Area with Recycled Water is declared unlawful by a legislative act of the State of California,

15, Assignment. Except as otherwise agreed in writing by the parties hereto, neither
party may assign its rights and obligations hereunder without the prior written consent of the
other, which consent shall not be unreasonably withheld unless otherwise agreed in writing.

16. General Provisions.

(2)  Controlling Taw. The interpretation and performance of this Agreement
shall be govemed by the laws of the State of California,

(b)  Construction. Any general rule of construction to the contrary
notwithstanding, this Agreement shall be consirued in favor of the grant to effect the purpose of
this Agreement, Ifany provision in this insttument is found to be ambiguous, an interpretation
consistent with the purposes of this Agreement that would render the provisions valid shall be
favored over any inforpretation that renders it invalid.

{c)  BurdenonLanrd. The Easement granted in this Agreement shall be a
burden on the Property, which burden shall run with the land and shall be bind ing om any future
owners and encumbrances of the Property or any part thereof and their successors and assigns.

(d)  Severability. Ifany provision of this Agreement, or the application
thereof to any person or circumstances, is found to be invalid, the remainder of the provisions of
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this Agreement, or the application of such provision to persons or circumstances other than those
to which it is found to be invalid, as the case may be, shall not be affected thereby,

(e)  Entire Agreement. This instrument sets fosth the entire agreement of the
parties and supersedes all previous discussions, negotiations, understandings or agreements
between them concerning the subject matter contained herein,

(0 Successors. The covenants, terms, conditions, and restrictions of this
Agreement shall be binding upon, and inure to the benefit of, the parties hereto and their
respective personal representatives, heirs, successors, and assignees and shall be a burden upon

the Grantor Property.

(g}  Captions. The captions in this instrument have been inserted solely for
convenience of reference and are not part of this instrument and shall have no effect on
constructicn or interprefation.

{h) Counterparts, The parties may execute this instrument in two or more
counterparts, which shall, in the nggregate, be signed by both parties; each counterpart shall be

deemned an original instrument as against any party who has signed it. In the eveut of any
disparity between the counterparts produced, the recorded counterpart shall be controlling.

{Signatures Follow on Next Page.]
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IN WITNESS WHEREOQF, Grantor grants, and Graatee accepts, this Agreement
the day and year first above written,

GRANTOR: GRANTEE:;

VAN VLECK RANCHING AND RANCHO MURRIETA 670, LLC,
RESOURCES CORPORATION, INC,, a California limited liability company
a California corporation

\}W/ By: _ See next page
Name:

_ABfanley 0. Van Vleck, President/CEQ .
Bate: October 12, 2007 Title:
Date:
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N WITNESS WHERECF, Grantor grants, and Grantee accepts, this Agreement

the day and year first above written.

GRANTOR:

VAN VLECK RANCHING AND
RESOURCES CORPORATION, ING, a

California corporation

By: See prior page

Stanley O. Van Vleck, President and
Chief Executive Officer

Pate:

1653068.523404.5

GRANTEE:

RANCHO MURIETA 670, LLC,
a California limited Hability company

By:

By:

By

WARMINGTON HOMES
CALTFORNIA, a California corporation,
its Member

By: /{/%Mm/
ﬂ?r%é Locuon

Name:

Ldops 1 o2 EeID B
rats

Title:
Date:

WOODSIDE RANCHO MURIETA,
LLC, a California limited Hability
company, its Member

By %

Name: L{ %\n eg é a1 Fo
Title: Hfho e e
Date: [6 -2y ~2od}

MURIETA RETREATS, 11.C a
California lmited liability company, its
Member

By: The Robert J. Cassano and Sandra L.
Cassano Revocable Living Trust, its
Manager Mewmber

e
By: 22% (@M{.—MM

R‘ohertil. Cassano,
Co-Trustee

019 -6

Date:
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By: MURIETA GARDENS SHOPPING
CENTER, LLC, a Delaware limited
liability company, its Member

By: Regeney Realty Group, Inc,,
a Florida corporation, its Managing
Member

By: /‘,&&— u’%
14
Name: ﬁf!ﬁ{@fg i ailpefin
Title: _t/ ;f « Prourd st iin s
Date: _ by w20~ 07

By: RANCHO MURIETA (LAKEVIEW),
LLC, a California limited liabifity
company, its Member

Title: _ /PR epitat A

Date: /0779 577
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
STATE OF CALIFORNIA )

COUNTY OF \\(ILYG(‘{\ENW ;
OnI |ij_‘ﬂfj 1&. &00 I , before me, \\‘hlm t lﬂ\\j@ Hﬂ(\@f , Notary Public,
i f’

personally appeared \SJ \fﬂ ﬂ U 110{.%

k)

personally known fo me {or proved to ne on the basis of satisfactory evidence) to be the person(s) whose name(s)
is/are subscribed to the within lustrument aad ackmowledged to me that he/shesthey execnted the seme in
his/her/their authorized capasity(ies), and that by his/het/their signature(s) on the Inatrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrament.

STAGY ELAINE HARJER
GOMM. # 1628770
‘HOTARY PUBLIC CALIFORMIA!

my hand and official feal, e
1a()

SACRAMENTO GOUNTY ()
[

Hy Commiasion Expltag
October 13, 2010

OPTIONAL SECTION

THIS CERTIFICATE MUST BEATTACHED TO  TITLE OR TYPE OF DOCUMENT
THE DOCUMENT DESCRIBED AT RIGHT:

NUMBER QF PAGES DATE OF DOCUMENT

Though the dala raquexted hers is not required
by law, it could prevent fraudulenl reatiachment
of this form
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NOTARY ACKNOWLEDGMENT

Attached to Grant and Agreement
Regarding Trrigation Easenent

STATE OF CALIFORNIA }
} ss.
COUNTY OF PLACER }

On Oetober 19, 2007, before me, CARGLYN HUNT, Notary Public, persanally appeared MARK

ROWSON, peronslly-imawn-te=me-{or proved fo me on the basis of satisfactory evidence) to be the
petson whose name is subscribed to the within instrament and acknowledged to me that he executed the

same in his authorized capacily and that by bis signature on the instument the person, or the entity upon
behalf of which the person acted, executed the instrument,

P )

GARGLYN HUNT
A Couw. i 1738564
37 o7y PUBLIG-CAFORIA T

Ay Pracer Consy
Mr Coww, EXs, AR, 13, 2080 T

WITNESS my hand and official seal.
Y09 Mo

STATE OF CALIFORNIA }
} 58,

COUNTY OF PLACER }

(This area for official seal.)

On October 13, 2007, before me, CAROLYN HUNT, Nofary Public, personaily appeared ROBERT J,
CASSANO, pessenally-knewn=to-me-for proved to me on the basis of satisfuctory svidence} to be the
person whose pame is subscribed to the within instrument and acknowledged to me fhat he executed the
same in his authorized capacity and that by his signature on the instument the person, or the entity upon

behalF of which (he person acted, executed the instrument. L g
ﬂ o s,
WITNESS my haud zad official seal, : ao?&??ﬁwc- oA @

ea Couney
iy o 36, At 13,2011

(This area for official seal,)

L e
(D




NOTARY ACKNOWLEDGMENT

Attached to Grant and Agreement
Regarding Irrigation Easement

|

STATE OF CALIFORNIA '
} ss.

COUNTY OF SACRAMENTO }

On October 24, 2007, before me, CAROLYN HUNT, Notary Pablie, personally appeared JAMES
GALOVAN, persenahisalnonamisne-for proved to me on the basis of satisfactory evidence) to be the
person whose name is subscribed to the within instrument and acknowladged to me that he excented the
same in his authorized capacity and that by his siguature ou the instroment the person, or the entity upon

behalf of which the person acted, execnted the instrument.

WITNESS my hand and official scal.

O

L o GAROLYN RUNT &
§ At
0 ‘? ‘:E*‘J" «o%?t?gu'ﬁlgﬁgggsfmn ]

PLCER Coumy
i i’“’} Ky Cous, Exp, AR 13, 2018 T

(This area for official seal.)




CALIFORNIA ALL-PURPOSE ACKINOWLEDGMENT

STATE OF CALIFORNIA }
s
county or (OO Lstou )

On ‘ Zﬂ ll ;\)Q] a(] 3;!}()7 , hefore mc,AU,hl MmN B SV\P Y:Sk’: , Notavy Public,
personally appeared P@”\‘ﬁ(— Koe (ﬂ(‘\‘ 2

personally kxown 1o me {ar proved to me on the besis of satisfactory evidence} to be the person(sy whoese name(s)
is/ere subscribed to Lhe within instrument and acknowledged 1o me that he/shefthey exeeuted the same in
hisMewftheir authorized capacityfics), and that by histherftheir signature(s) on the instroment the person{s), o the
entity upon behalf of which the persongsyacted, execnted the instrument,

ovIm, AUTUMN R. SKERSK)
4 @:& Commmission # 15341256
(L)t Notary Publle « Calilomla g
W, Conlia Cosfa County
My Comm. Explras Dec 18, Z008§

WITNESS my hand and ofticial seal.

(eodarnn_ B Neanl,

[SIGNATURE OF NOTARY)

1

OPTIONAL SECTION

THIS CERTIFTCATRE MUST BR ATTACHED TO TITLE ORTYPE OF DACUMENT
THE DOCUMENT DESCRIRED AT RIGHT:

NUMBER OF PAGES DATE OF DOCUMENT

Though the data requested here is nat reguirad
by law, It could prevent fraudulznt rearrachment

of tiis form

3653068.523404.5 -11- 10/12/07.V5




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALTFORNIA )

COUNTY OF __ /VW/JCILD

)
) .
On !0'/’4}?’57'7 , beforeme, /,0}4,4/@50()/{

, Notary Public,

personatly appgared j;[n h L AL f

pecsanally known to me (or proved ta me on the basis of satisfactory evidence) fo be the person{s) whose name(s)
is/arc subscribed to the within instrument and acknowledged to me that hefshe/they executed the same in
histherftheir authorized capacity(ies), and that by histher/their signature(s) ou the instrument the person(s), or the

entity npon behalf of which the person(s) acted, executed the instrument.

WITNES my hand and 5Ficial seal.
’ d ¢

-

EH woliRY mm.mcﬂm pot

A, RISPOLI
LORL % Tl G

QrSacuaiene
mc?:‘éﬂ Ear. for 1, 2001 T

(SIGNATURE OF NOTARY) / V

OPTICNAL SECTION
THIS CERTIFICATE MUST BEATTACHED TO  TITLE OR TYPEOF DOCUMENT

THE DOCUMENT DESCRIBED AT RIGHT:

Though Ihz data requesied here is aot required
By law, it ¢ould prevent fravdalent eeattachment

of this forn

HUKBER OF PAGES DATE OF DOCUMENT
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EXHIBIT B

Deseription of Fasement Area

THAT CERTAIN REAL PROPERTY LOCATED IN THE UNINCORPORATED ARRA OF
THE COUNTY OF SACRAMENTO, STATE OF CALIFORNIA, DESCRIBED AS:

AREAS 1.i, 2.4, 3.1 AND 4.1 AS SHOWN ON THE VAN VLECK RANCHING AND
RESOURCES INC. - FY 2004 EQIP CONSERVATION PLAN MAP ATTACHED HERETO

AS BEXHIBIT A,
Portion of APNS 128-0080-067-0000 and 128-0100-029-0000
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DO NOT RECORD

FILER REQUESTS
DO NOT RECORD STAMP VALUE

DECLARATION OF TAX DUE: SEPARATE PAPER:

{Revenue & Taxation code 11332-11933)
NOTE: This Declaration Is not a public record. 200710240989

DOCUMENT #

FILE NO.: NCS-278345 CH
DATE: OCTOBER 16, 2007

Property located in:

[ X 1 Unincarporated

[ 1 Cityof -«
PORTION OF APNS: 128-0080-067-0000 AND 128-0100-029-0000

DOCUMENTARY TRANSFER TAX $ 3,300.00

[ X 1 Computed on full value

[ 1 Computed on full value less lfens or encumbrances remaining at time of sale.

CITY CONVEYANCE TAX § meene

“I declare, under penalty of perjury, under the laws of the State of California that the foregoing is true and
correct.”

Date: &~ 25~ 2607 \'Qﬂgg\/\ﬁw-\—:

Carolyn Hun

For: First American Title Insurance Company
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EXHIBIT K

Letter of Acknowledgment and Consent




Bxhibit K

June 13,2013

Edward Crouse, General Manager

Ranche Murteta Conununity Services District
15160 Jackson Road

Rancho Murieta. CA 95683

Re:  Lener of Acknowledgiment and Consent concerning Reimbursement pursuant to
Reimbursement and Shortfall Agreement (per Financing and Servicing
Agreement)

Dear Mr. Crouse:

This letter serves as the Letter of Acknowledgment and Consent as contemplated
by section 3.7(C) of the Financing and Services Agreement ("FSA™) between the Rancho
Nuriela Community Services Distriet ("District™) and various Landowners, and it is to be
attached as Exhibit K to the FSA.

! hereby warrant and represent that Rancho Murieta 205, a California limited
Hability company (TRM 203, LLC™) is the successor-in-interest to FN Projects, Ine. ("FN7) and
Winperest Homes, Ine.. ("Winnerest™), N and Winncrest were parties {o that certain
Reimbursement and Shortfall Agreement with the District, dated January 15, 1991, as amended
and extended ("Shortfall Agreement™). That Shortfall Agreement provides for certain
reimbursement to FN and Winncrest for certain infrastructure previously provided by N and
Winncrest. As the successor-in-interest to FN and Winnerest, RM 205, LLC is properly
reimbursed the amounts due to FN and Winncrest under the Shortfall Agreement.

Consistent with section 3.7(C) of the FSA. on behalf of FN and Winncrest, RM
205, LLC. and their successors-in-interest and assigns. [ hereby agree to accept the total amount
ol $3.900.00 (Five Thousand Nine Hundred Dollars) per EDU as full and final reimbursement
for infrastructure previously provided by FIWN and Winncrest under the Shortfalt Agreement. On
behalt' of FN and Winncrest, RM 205, LLC, and their successors-in-interest and assigns, [
acknowledge that these amounts shall be in full and {inal satistaction of all claims of
reimbursement tor previously provided infrastructure under the Shortfall Agreement. and [
hereby release the District from any further claim of reimbursement for previously provided
infrastructure under the Shortfall Agreement. The release set forth herein specifically extends to
all known as well as unlinown claims and specifically includes a waiver of Section 1342 of the

L3274 1 3150620



Edward Crouse
June 13, 2013
Page 2

California Civil Code, and any other similar law of the United States or of any other jurisdiction
within the United States concerning the reimbursement for previously provided infrastructure.
Section 1342 of the California Civil Code provides as follows:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his settlement with the debtor,

[ represent that [ am duly authorized to make the representations set {orth herein
on behalf of RM 205, LLC. 1 further represent that RM 205, LLC, agrees to defend, indemnify,
save and hold harmless District, its governing body, officers, agents and employees from any
claims, actions, or costs brought against the District related to the reimbursement amounts set
forth herein or the matters or representations set forth in this letter.

Very truly vours,

Rancho Murieta 205,

a Callfw habll: ity company

Chl‘l.‘}lto D /Bard'é Mana

1013274.1 3130020



State of California )
) ss.

County of SM&W[ Lui> )

On j&ow {3 v i3, before me, L&i"z. A. /‘2{ sgol , @ Notary
Public in and for said State, personally appeared Tphin 'D. Kednen

dnd _Lhiriste D. Bardes ™ ,
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 this instrument.

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

WITNESS my hand and official seal.

g
Signature % ’ /Z W_

LORI A, Rispolr §
Ty vt i
mcaummf,zg:s';‘




EXHIBIT L

Form of Assignment and Assumption
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Exhibit L

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 y s @
(“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 Cahtornia,
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
mcorporated 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:

l. Assignment. As of the Effective Date of this Assignment, Assignor hereby grants,
assigns, transfers, and delivers fo Assignee all of Assignor’s rights, title and interest
under the Agreement, and Assignce agrees to assume all of Assignor’s duties and

100004-001-00025991-1}



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 refained right to reimbursement]

[

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 refated 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 10 replace such security andfor funds as condition precedent to release of
Assignor]

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

100664-00 100025991 -1 ¢



. 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.

. Further Assurances. The parties agree fo execute all documents and instruments

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

- Authority. Fach 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 WHEREQF, the parties hereto have executed this Assignment as of the day
and year first written above.

ASSIGNOR: ASSIGNEE:
By:
[ts:  Managing Member By:

Its: Managing Member

100004-001-00025991-1 }




EXHIBIT M

RMCSD Bundled Fee Summary
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EXHIBIT N

Memorandum of Financing and Services Agreement



Exhibit N

Recording requested by,
and when recorded return to:

General Manager

Rancho Murieta Conununity
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, L.L.C ("Retreats"), a California limited liability company;
Elk Grove Bilby Partners, LP (“Lakeview”) a California limited partnership; and PCCP CSGF
RB PORTFOLIO, LLC (“Riverview”), a Delaware limited liability company Residences East,
Residences West, Retreats, Riverview, and l.akeview 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 Exhibits A through G, inclusive, 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.

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 L.andowners 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

2 [n order to obtain will serve letters from the District for the Properties, the

{00004-001-G0027576-1}
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incurred by the District and/or Participating Landowners prior to approval of each final
subdivision map [or their Property (“Reimbursing Landowners™) as more particularly set forth
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.

3. 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,

{00004-001-00027576-1)
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, 2013
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, 2013

RANCHO MURIETA COMMUNITY SERVICES
DISTRICT

By:
Gerald E. Pasek,
President, Board of Directors
"DISTRICT"
BBC MURIETA LAND LLC,

a California limited liability company

By: BBC LONGVIEW, LLC, an [llinois
limited liability company, its Manager

By: LINCOLNSHIRE ASSOCIATES II, LTD.,
a Texas limited partnership, its Manager

By: DDC 2009 IRREVOCABLE TRUST, its
CGieneral Partner

By:

David D. Colbumn, Trustee

1

"Residences West

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

,2013
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PCCP CSGF RB PORTFCLIO, LLC a Delaware
timited liability company

By:

Tille:

"RIVERVIEW"
ELK GROVE BILBY PARTNERS, L.P.,
a California limited partnership

By: VPI 2004, Inc., a California corporation,
its General Partner

By:

Title:

"LAKEVIEW"




EXHIBITS A-G TO MEMORANDUM
OF AGREEMENT

LEGAL DESCRIPTION OF PROPERTIES
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EXHIBIT A-1

Legal Description of the Retreats

THOGOAN0T-00027576-1)

HIEZ64L16 3130.020
WY 2] AM



Exhibit A-1

Title Ho. (8-48400155-C-RY
Lecate No. CACTIZ706-7706-4484-0043400155

LEGAL DESCRIPTIONM
EXHIBIT "A"

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE unincorporated area of the COUNTY OF
SACRAMENTO, STATE CF CALIFORMIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE :

ALL THAT CERTAIN REAL PROPERTY SITUATE IM THE COUNTY OF SACRAMENTO, STATE GF CALIFGRNIA IN
SECTION 34, TOWNSHIP 8 NORTH, RANGE 8 EAST, MOUNT DIABLO MERIDIAN, BEING A PORTION OF
PARCEL 10 AS SHOWN CN THAT PARTICULAR PARCEL MAP FILED IM 800K 117 OF PARCEL MAPS AT PAGE
15, SACRAMENTO COUNTY RECORDS , AND A PORTION OF PARCEL 6 OF THAT PARTICULAR PARCEL MAP
FILED IN BOOK 12 OF PARCEL MAPS, AT PAGE 47 SAID COUNTY RECORDS, BEING MORE PARTICULARLY

DESCRIBED AS FOLLOWS: :

HEGINNING AT THE MORTHWESTERLY CORNER OF SAID PARCEL 10, THENCE, FROM SATD POINT GF
BEGIMNING ALOMG-THE NORTHERLY BOUNDARY LINE OF SAID PARCEL 10 THE FOLEOWING 3 COURSES:

1. SOUTH 86°54'59" EAST 128,01 FEET; THENCE,

2, TO THE LEFT, ALONG THE ARC OF AN 845.00 FEFT RADIUS, TANGENT, CURVE BEING CONCAVE TO THE
MNORTH, HAVING A CENTRAL ANGLE OF 37222'47", AND ARC LENGTH OF 551.28 FEET; THENCE ,

3. TO THE RIGHT, ALONG THE ARC OF A 25.00 FEET RADIUS, TANMGENT, CURVE BEING CONCAVE 70 THE
SOUTH HAVING A CENTRAL ANGLE OF 87°06'07", AND AN ARC LENGTH OF 38,01 FEET; THENCE LEAVING
SAID NORTHERLY BOUNDARY ALOMG THE EASTERLY BOUNDARY OF SAID PARCEL 10 TOQ THE FOLLOWING

4 COURSES:
L. SOUTH 37°11'39" EAST 22.70 FEET, THENCE,

2, TO THE RIGHT, ALONG THE ARC OF A 261.00 FEET RADIUS, TANGENT, CURVE, HAVING A CENTRAL ANGLE
OF 61°13'29" AND ARC LENGTH OF 278.90 FEET; THENCE,

3. SOUTH 24°01'50" WEST 399.71 FEET: THENCE,

4. TO THE LEFT ALONG THE ARC OF A 329.00 FEET RADILIS, TANGENT, CURVE CONCAVE TQ THE EAST,
HAVING A CENTRAL ANGLE OF 100°27'45", AMD AN ARC LENGTH OF 576.87 FEET; THENCE, LEAYING SAID
EASTERLY LINE ALONG THE MDST SOUTHERLY tINE OF SAID PARCEL 10 THE FOLLOWING 8 COURSES:

L SOUTH 13°34'05" WEST 55.00 FEET; THENCE,

2, SOUTH 29°50'17” EAST 136.00 FEET; THENCE,
3. SOUTH 71°18'18" WEST 36.31 FEET; THENCE ,
4. SOUTH 53°50°'54" WEST 187.82 FEET: THENCE,
5. SOUTH 65°5042" WEST 282.07 FEET; THENCE,
6. SOUTH 75°4('32" WEST 154,22 FEET; THENCE,
7. SOUTH 70°01'52" WEST 112.67 FEET; THENCE,
8. SOUTH 81°19'26" WEST 121.46 FEET; THENCE,

LEAVING SAID SOUTHERLY LINE ALONG THE FOLLOWING 3 COURSES:

L. MORTH 24°03'09" WEST 159.59 FEET TO A POINT ON THE LINE COMMON TO SAID PARCEL 6 AND SAID

PARCEL 10; THENCE,
2. LEAVING SAID COMMON LINE, CONTINUING NORTH 24°03'09" WEST 32.50 FEET; THENCE

3. NORTH 49°20'16" EAST 147.67 TO A POINT ON SAID COMMON LINE, THENCE
ALONG SAID COMMOCN LINE THE FOLLOWING {3 COURSES:

L. NORTH 67°55'08" FAST 117.99 FEET: THENCE,
2. NORTH 80°31'38" EAST 155.96 FEET: THENCE,

ha
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Title No, 08-48400155-C-RV

EXHIBIT “A" (continued)
Lecate o, CACTI?706-7706-4484-0048400155

3. NORTH 52°04'25" EAST 176.57 FEET; THENCE,

4. NORTH 13°10'45" EAST 92.02 FEET; THENCE,

5, NORTH 64°15'05" EAST 123.20 FEET: THENCE,

6. TO THE RIGHT, ALONG THE ARC OF A 380,00 FEET RADIUS, NON-TANGENT, CURVE BEING CONCAVE TO
THE EAST, HAVING A RADIAL BEARING OF SOUTH 64°15'05" WEST, A CENTRAL ANGLE OF 43°45'58" AND AN
ARC LENGTH OF 330,17 FEET; THENCE,

7. NORTH 24°02°04" EAST 171,86 FEET: THENCE,

8. NORTH 85°10°01" WEST 65.36 FEET: THENCE,

3. SOUTH 66°43'30" WEST 53.09 FEET; THENCE,

10. SQUTH 32°2523" WEST 451.52 FEET; THENCE,

11, SQUTH 44°46'29" WEST 230,18 FEET: THENCE,

12, SOUTH 56°40'45" WEST 154.24 FEET: THENCE,

13. SOUTH 64°23'20" WEST 120,65 FEET, THENCE,

LEAVING SAID COMMON LINE ALONG THE FOLLOWING 2 COURSES:

L. NORTH 82°02'29" WEST 81.36 FEET; THENCE,
4, S0UTH 58°18'56" WEST 205.24 FEET TO A POINT ON SAID COMMON LINE; THENCE,

ALONG SAID COMMON LINE THE FOLLOWING 6 COURSES:

L. NORTH 51°03'49" WEST 82.50 FEET; THENCE,

2. NORTH 05°33'11" EAST 339.19 FEET; THENCE,
3. NORTH 24°00'1 1" WEST 170.24 FEFT; THENCE,
4, HORTH 34°37'45" WEST 224,50 FEET; THENCE,

5. NORTH 22°03'18" EAST 209.13 FEET; THENCE,
6. NORTH 32°53'06" EAST 224.26 FEET TO THE MOST NORTHERLY CORNER OF SAID PARCEL 6; THENCE,

CONTINUING ALONG THE WESTERLY LINE OF SATD PARCEL 10, NORTH 32°53'08" EAST 1153 FEETTOTHE
POINT OF BEGINNING, AS DESCRIBED IN THE LOT LINE ADIUSTMENT. » RESOLUTION NO, 01-BLS-0741
RECORDED MAY 21, 2003, IN BODK 20030521, PAGE 2358.

ASSESSOR'S PARCEL NUMBER: 073-0750-044-0000

PARCEL TWO :

PARCEL 2, AS SHOWN ON THAT CERTAIN PARCEL MAP EILED IN THE OFFICE QF THE RECORDER OF
SACRAMENTG COUNTY, CALIFORNIA, ON April 29, 1599, IN BOOK 154 OF PARCEL MAPS, AT PAGE 3.

ASSESSOR'S PARCEL NUMBER: (73-0190-059-0000

PARCEL THREE :

NON-EXCLUSIVE PERPETUAL EASEMENTS FOR VEMICULAR, BICYCLE AND PEDESTRIAN INGRESS AND FGRESS
AS CONTAINED IN THAT CERTAIN DOCUMENT ENTITLED "GRANT OF EASEMENTS AGREEMENT", RECORDED
September 24, 2604, IN BOOK 20040924 PAGE 1250, OFFICIAL RECORDS.

CLTA Fradminary Report Form - ttedified (1] H7I6)
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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-1

Order Number: 0131-617866ala
Page Number; 7

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 800K 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;

FHENCE, FROM THE POINT OF BEGINNING, NORTH 89°36'16" EAST, A DISTANCE OF 516.32
FEET ALONG SAID SQUTH LINE;

THENCE, NORTH 89°37'01" EAST, A DISTANCE OF 1021.73 FEET TQ 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 SACRAMENTC 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
MON-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
(¢1°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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THENCE, SOUTH 49°45'01" WEST, A DISTANCE OF 635.49 FEET ALONG SAID SQUTHERLY LINE
TQO 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 53°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°24'15" 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 CF 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 CF 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-

ek A .
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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, 2604, 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-1

PARCEL ONE:
PARCEL ELEVEN AS DESCRIBED IN BOOK 20010805 AT PAGE 245 IN THE OFFICIAL

RECORDS OF SACRAMENTO COUNTY ALSO BEING A PORTION OF PARCEL 2 AS SHOWN
AND DESCRIBED IN THAT CERTAIN "PARCEL MAP OF RANCHO MURIETA" RECORDED iN
BOOK 12 COF PARCEL MAPS AT PAGE 47 IN THE GFFICIAL RECORDS OF SACRAMENTO
COUNTY, STATE OF CALIFORNIA, EXCEPTING THEREFROM THE FOLLOWING DESCRIBED

PARCEL:

COMMENCING AT THE INTERSECTION OF THE SQUTH 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, FRCM THE POINT OF BEGINNING, NORTH 88°36'16" EAST, A
DISTANCE OF 516.32 FEET ALONG SAID SOUTH LIME;THENCE, NORTH 83°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 54923'168" EAST, A DISTANCE OF 127.38
FEET ALONG SAID LINE,; THENCE, SOUTH 08°13'14" WEST, A DISTANCE OF 531.50 FEET

ALONG SAID LINE;THENCE, SOUTH 87°25'08" WEST, A DISTANCE OF 56.38 FEET ALONG
SAID LINE;THENCE, SOUTH £4°22'02" WEST, A DISTANCE OF 172.38 FEET ALONG SAID
LINE;THENCE, SOUTH 08°58'58" EAST, A DISTANCE OF 303.83 FEET ALONG SAID
LINE;THENCE, SOQUTH 2292447 WEST, A DISTANCE OF 35465 FEET ALONG SAID
LINE, THENCE, SOUTH 08°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 SAID 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 01021'38"
AND A 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
§71.31 FEET ALONG SAID SOUTHERLY LINE; THENCE, SOUTH 49°45'01" WEST, A DISTANCE
OF 63549 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 44725 FEET TO THE ARC OF A NON-TANGENT CURVE HAVING
RADIAL BEARING OF NORTH 58°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 48.00 FEET TO THE ARC OF A NON-TANGENT CURVE HAVING A RADIUS BEARING OF
NORTH 51°25'44" EASTTHENCE, ON THE ARC OF SAID NON-TANGENT CURVE TO THE
LEFT A DISTANCE OF 30.53 FEET, SAID CURVE HAS A CENTRAL ANGLE QF 87°27'53" AND A
RADIUS OF 2000 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
DISTANGE OF 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 A NON-
TANGENT CURVE HAVING A RADIAL BEARING OF NORTH 42° 10'28" EAST. THENCE, ON THE
ARG OF SAID NON-TANGENT CURVE TO THE LEFT A DISTANCE OF 45.38 FEET, SAID
CURVE HAS A CENTRAL ANGLE OF 14° 2419" AND RADIUS OF 180.50 FEET:THENCE, ON
THE ARC OF A CURVE TO THE LEFT A DISTANCE OF 29,78 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°19'48” WEST, A DISTANCE
OF 93.41 FEET:THENGCE, NORTH 37°38'32" WEST, A DISTANCE OF 89.77 FEET,THENCE,
NORTH 25920'31" 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 193.89 FEET TO THE ARG OF A
NON-TANGENT CURVE HAVING A RADIAL BEARING OF SOUTH 14°08'29" WEST, THENGE,
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 198.47 FEET TO THE POINT OF BEGINNINGAS ALSO DESCRIBED AS NEW
PARCEL A IN THAT CERTAIN LOT LINE ADJUSTMENT RECORDED JULY 12, 2004, IN BOOK

20040712 PAGE 162 OFFICIAL RECORDS.

FPARCEL TWQ:
REAL PROPERTY RIGHTS, INCLUDING NON-EXCLUSIVE EASEMENTS FOR INGRESS,

EGRESS AND ACCESS, AS CONTAINED IN THE SECOND RESTATED DECLARATION OF
COVENANTS, CONDITIONS AND RESTRICTIONS RECORDED SEPTEMBER 26, 1996,
INSTRUMENT NO. 199609261353 AND RERECORDED FEBRUARY 10, 1998, INSTRUMENT
NO. 199802100773, AS AMENDED BY THE FIRST AMENDMENT OF SECOND RESTATED
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS RECORDED FEBRUARY
13, 1698, INSTRUMENT NO. 199802130883 AND CONFIRMED IN THAT CERTAIN "MUTUAL
SENEFIT AGREEMENT” RECORDED SEPTEMBER 24, 2004, IN BOOK 20040924 PAGE 1248,

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 20040824 FAGE

1250, OFFICIAL RECORDS.
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EXHIBIT C-2

Diagram of the subdivision
for the Residences of Murieta Hills ~ West

OO0 T -000327376-1 )

1264116 3130020
203821 AM



EXLUBIT &-Z

T — e e

.02
EIT4TEE

LR

R

LR P ET R

v

—— Y,

=™
-
R
N
\‘
.
/- 2
{4 i
g
o 1
S

#
N
>

R e
.

L
L4

-
e
/hl
qu’
i
=4 T
jri ¢
LA
EEREPIL Y
PP
——
r
7

LA
=71
-

SN
P

)
!
e

¢

¥

!
I
H
!
i

atd

)

e




EXHIBIT -D-1

[Intentionally Omitted)
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EXHIBIT D-2

[Intentionally Omitted]
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EXHIBIT -E-1

[Intentionally Omitied]
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EXHIBIT F-1

Legal Description
of Riverview
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Exhibit F-21

Farm No, 1068-2 Commitment No.: NCS-389891-LA2
ALTA Commutment Page Number: 4

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 VEMICULAR 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

First American Title
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EXHIBIT F-2

Diagram of the subdivision
for Riverview
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EXHIBIT G-1

Legal Description
of Lakeview
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Exhibit G-1

EXHIBIT "A"
LEGAL DESCRIPTION

Parcel 5 as shown on that certain Parcel Map entitied “Being a division of Parcel 7 and including a
portion of Parcel 3 per Book 12 of Parcel Maps, Page 47, Sacramento County Records”, fifed in the
office of the County Recorder of Sacramento County, California on February 28, 1990 in Book 117 of
Parcel Maps, at Page 15 as modified by the Amended Parcel Map filed April 3, 1991 in Book 123 of

Parcel Maps at Page 26.
EXCEPTING THEREFROM:

Commencing at the most southwesterly corner of Parcel 5 as shown in said Bogk 123 of Parcel
Maps at Page 26, also being a common fine with Parcel 2 as shown in said Book 123 of Parcel
Maps at Page 26 and on the westerly fine of a road easement as described in Boaok 20011025 at
Page 1161 in the Official records of the County of Sacramento;

Thence, North 02°54'50” West, a distance of 522.90 feet along said common line between Parce| 2
and Parcel 5 and the westerly line of said road easement to the Point of Beginning of the easement

to be described;

Thence, from the Point of Beginning, South 85°31'02" West, a distance of 43.50 faet along said
common line between Parcel 2 and Parcel 5;

Thence, Narth 25°07'21" West, a distance of 348.94 feet along said common line between Parcel 2
and Parcel 5 to a point on the westerly line of said road easement;

Thence, South 80°01'20" east, a distance of 88.05 feet along said the westerly line of said road
easement {o a2 point of curvature of tangent curve;

Thence, on the arc of a curve to the right a distance of 221 27 feet along the westerly line of said
road easement, said curve has central angle of 57°06'30" and a radius of 222 00 feet;

Thence, South 02°54'50" East, a distance of 87 .64 feet along the westerly line of said road easement
to the Point of Beginning.

Apn: 073-0790-046
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Diagram of the subdivision
for Lakeview
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