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DEVELOPMENT AGREEMENT
RELATIVE TO SUNCREEK PROJECT

This Development Agreement (“Agreement” or “Development Agreement”) is entered into as
of this 2nd day of December, 2013, by and between the CITY OF RANCHO CORDOVA, a
municipal corporation (“City”), and CHRIS N. VRAME, MURRAY M. SMITH, JR., CAROL J. SMITH,
TRACY L. SMITH, M. CAMPBELL SMITH, JAMES N. SMITH, and STEVEN G. DUNMORE,
successor trustee of the Dunmore Family Trust dated February 24, 1977, as Amended (together
“Developer”), pursuant to the authority of Government Code section 65864 et. seq., relating to
Development Agreements. City and Developer are hereinafter collectively referred to as the
“Parties” and singularly as “Party.”

RECITALS

A. Authorization. To strengthen the public planning process, encourage private
participation in comprehensive planning and reduce the economic risk of development, California
Government Code section 65864, et seq. (the “Development Agreement Statute”) and Rancho
Cordova Municipal Code chapter 23.158, authorize City and any person having a legal or equitable
interest in the real property to enter into a Development Agreement, establishing certain
development rights in the Property which is the subject of the development project application.

B. Definitions. All capitalized terms as used herein are defined in Section 3 of this
Agreement or otherwise herein.

C. Property. Developer owns in fee title that certain 80-acre portion of the SunCreek
Specific Plan Area located in the City of Rancho Cordova, County of Sacramento, more particularly
described in Exhibit A-1 and Exhibit A-2, attached hereto (the “Property”).

D. Approval of SunCreek Specific Plan Area Development Agreements. Concurrent
with the approval of this Development Agreement, five other development agreements with nearly
identical terms are being processed and approved by and between the City of Rancho Cordova and
the other Participating Developers described herein. It is also the intent of City that, if any of the
Participating Developers fails or refuses to sign its approved development agreement for its
property (or withdraws from the process prior to approval by City), then when such Non-
Participating Landowner seeks zoning, tentative subdivision maps and/or any other development
approvals, City will seek to negotiate with such Non-Participating Landowner to enter into a
development agreement with terms nearly identical to those in this Agreement.

E. Joint Planning of SunCreek Specific Plan. The Participating Landowners, City, and
other public agencies have jointly planned for the development of the entire 1,265-acre SunCreek
Specific Plan Area described in Exhibit B attached hereto. The SunCreek Specific Plan, this
Development Agreement, and the other Entitlements are the result of this joint effort.

F. Public Hearing and Approval of this Agreement. On November 18, 2013, the City

Council of City of Rancho Cordova, serving as City’s planning agency for purposes of Development
Agreement review pursuant to Government Code section 65867 and Rancho Cordova Municipal
Code chapter 23.158, held a public hearing to consider this Development Agreement. Following the
hearing, the City Council introduced City of Rancho Cordova Ordinance No. 42-2013 approving this
Agreement. City approved Ordinance 42- 2013 on December 2, 2013.



G. Environmental Review. In compliance with the California Environmental Quality
Act (“CEQA”), on November 18, 2013, by Resolution No. 127- 2013, City certified the SunCreek
Specific Plan Project EIR (“EIR”). In addition to the EIR, the United States Army Corps of
Engineers will be separately certifying, in compliance with the National Environmental Policy Act
(“NEPA”"), an Environmental Impact Statement (“EIS”) related to this Project.

H. Development Agreement Ordinance. City and Developer have taken all actions
mandated by, and fulfilled all requirements set forth in, Rancho Cordova Municipal Code chapter
23.158, the Development Agreement Ordinance of the City of Rancho Cordova.

I. Consistency with General and Specific Plan. Having duly examined and
considered this Development Agreement and having held properly noticed public hearings hereon,
in City Ordinance No. 42-2013, City found that this Development Agreement satisfies Government
Code section 65867.5, and this Agreement is consistent with the requirements of the General Plan
and Specific Plan.

J. Negotiations. The Parties have, in good faith, negotiated terms set forth in this
Development Agreement, which terms are intended to carry out the legislative purposes of the
Development Agreement Statute and Municipal Code chapter 23.158, and which provide for the
mutually desirable development of the Property.

AGREEMENT

1. Incorporation of Recitals. The Preamble, the Recitals, all defined terms set forth
herein, and all exhibits attached hereto, are hereby incorporated into this Development Agreement
as if set forth herein in full.

2. Relationship of City and Developer. This Development Agreement is a contract
that has been negotiated and voluntarily entered into by City and Developer. Neither Party is an
agent of the other Party. City and Developer renounce the existence of any form of joint venture or
partnership between them. Nothing contained in this Agreement, or in any document executed in
connection with this Agreement, may be construed as making City and Developer joint venturers or
partners.

3. Definitions.

“Affordable Housing Plan” means the plan prepared for the Project in compliance with the City of
Rancho Cordova General Plan Housing Element, and in particular with Policy H.1.5, and approved
by City on November 18, 2013, by Resolution No. 129-2013, and implemented pursuant to the
Affordable Housing Plan Agreement between City and Developer. Pursuant to Resolution No. 129-
2013, City approved an affordable housing agreement with each of the Participating Developers.
The Affordable Housing Plan identifies the plans to provide adequate affordable housing in the
Project.

“Backbone Infrastructure” means the infrastructure improvements generally described and listed as
Backbone Infrastructure in Table 1-2 of the Finance Plan.

“CCR Enforcement” means enforcement by Developer and/or a Homeowners Association and/or
City of covenants, conditions and restrictions that are recorded against the single family portions of
the Property to protect, preserve and maintain the appearance, condition, function and operation of
such single family development.



“City CCI Index” means the construction cost index applied by City in documents authorizing the
subject fee, assessment or tax to adjust fees to account for changes to the costs of constructionas
published by the Engineering News Record, and as may be revised by the City for such Fee
Programs.

“City CPI Index” means the following consumer price index applied by City in documents authorizing
the subject fee, assessment or tax to adjust for changes in the costs of performing and/or providing
municipal services as published by the United States Department of Labor Bureau of Labor
Statistics.

“City Council” means the City Council of the City of Rancho Cordova.

“CRPD” means the Cordova Recreation and Park District.

“Developer’s Property” or “Property” means that certain portion of the SunCreek Specific Plan Area
located in the City of Rancho Cordova, County of Sacramento, more particularly described in
Exhibit A-1 and Exhibit A-2, and attached hereto, which is subject to this Development
Agreement.

“EDU” means the single-family residential equivalent dwelling unit, as applicable within the context
of the applicable improvement, facility or service. All other land uses are assigned EDUs based on
their relative impact compared to a single family unit with respect to the applicable improvement,
facility or service.

“Entitiements” means (a) that certain General Plan Amendment approved by the City Council on
November 18, 2013, by Resolution No. 128-2013; (b) certification of the SunCreek Specific Plan
Project EIR (the “EIR”), by City by Resolution No.127-2013; (c) the “SunCreek Specific Plan,”
approved by City on December 2, 2013, by Ordinance No. 41-2013; (d) this Development
Agreement, approved by City on December 2, 2013, by Ordinance No. 41-2013 (the “Adopting
Ordinance”); (e) the Affordable Housing Plan approved by City on November 18, 2013, by
Resolution No. 129-2013; (i) zoning of the Property approved by City on December 2, 2013 by
Ordinance No. 41-2013; and (j) the “Financing Plan,” approved by the City on ___November 18,
2013 by Resolution No. 128-2013.

“Financing Plan” or “Finance Plan” means the SunCreek Public Facilities Financing Plan, including
all appendices thereto, dated November 2013, and approved by City on November 18, 2013 as part
of Resolution No. 128-2013.

“General Plan” means the City of Rancho Cordova General Plan, including all appendices thereto,
approved by City on November 18, 2013, by Resolution No. 128-2013.

“Homeowners Association” means an association of owners within the portions of the Property
zoned for single family use that is formed and operated, in part, to provide CCR Enforcement.

“Interim Neighborhood Green Fee” means the Interim Neighborhood Green Fee that the Developer
agrees to pay under Section 6.1.

“Interim Park Impact Fee” means the Interim Park Impact Fee that the Developer agrees to pay
under Section 6.1.



“Neighborhood Green” means open space to be dedicated pursuant to the Specific Plan to
supplement the park amenities provided by the Parks dedications.

“Neighborhood Green Fee” means the Neighborhood Green Fee that the Developer agrees to pay
under Section 6.1.

“New Park Development Fee” means the New Park Development Fee that the Developer agrees to
pay under Section 6.1.

“Non-Participating Landowner” means any owner of land within the SunCreek Specific Plan Area
who is included in the list of “Participating Landowners” but nevertheless fails to join in the
execution of the development agreement for its property prior to or at the time of approval thereof
by City.

“Parks” means the community and neighborhood parks to be dedicated pursuant to the Specific
Plan.

“Participating Developers” means the landowners within the SunCreek Specific Plan Area who are
participating in, and contributing to the development of the SunCreek Specific Plan and who join in
the execution of the Participating Developers’ Development Agreements. The Participating
Developers are anticipated to consist of the following: Lennar Sierra Sunrise, LLC; Callahan Sun
Creek, LLC et al.; Grantline & Chrysanthy 220 Investors, LLC; Robert A. Gilmartin, et al.; Shalako
Investors, a California Limited Partnership; and Chris N. Vrame, et al. (collectively referred to as
“Landowners”).

“Participating Developers’ Development Agreements” means the Development Agreements, with
near identical terms to this Development Agreement, which are being concurrently processed and
approved by and between the City of Rancho Cordova and the Participating Developers in the
SunCreek Specific Plan Area.

“Project” means the planned development of the Vrame Property pursuant to the Entitlements.

“Public Facilities” means the public facilities generally described and listed as Public Facilities in
Table 1-2 of the Finance Plan.

“Small Lot Subdivision Map” means a subdivision map processed and approved pursuant to the
Subdivision Map Act that, upon recordation thereof, will create either individual lots or parcels upon
which permits for the construction of single-family residential units are intended and may be issued,
or for the construction and sale of individual condominium units within a parcel for multifamily
residential use.

“Specific Plan” means the “SunCreek Specific Plan,” including all appendices thereto, approved by
City on December 2, 2013, by Ordinance No. 41-2013.

“Specific Plan Area” and “SunCreek Specific Plan Area” mean the entire 1,265-area which is the
subject of the “SunCreek Specific Plan.”

“Subsequent Entitlements” mean those additional permits, plans and approvals that may be
approved following approval of the Entitiements, and which will allow for implementation of the
Entitlements by subdivision, development and construction within the Specific Plan Area.



Subsequent Entitlements may include, without limitation, small lot tentative subdivision maps, small
lot final subdivision maps, parcel maps for non-residential areas, lot line adjustments, conditional
use permits, and design review permits.

“SunCreek” means the SunCreek Specific Plan.

“SunCreek Project’” means the planned development of the entire 1,265-acre SunCreek Specific
Plan Area described in Exhibit B attached hereto, pursuant to the SunCreek Specific Plan, this
Development Agreement, the other Entitlements and the Participating Developers’ Development
Agreements.

“TDIF” means City's Transportation Development Impact Fee, as adopted and as revised by City
from time to time.

4, Effective Date, Term and Termipation.

41  Effective Date4 The effective date of this Development Agreement
(“Effective Date") is January 1, 2012’ which is the effective date of City Ordinance No. 42-2013,
adopting this Development Agreement.

4.2 Term. The term of this Development Agreement commences on the
Effective Date and extends for a period of twenty-five(25) years from the Effective Date, unless said
term is terminated, modified or extended consistent with the terms of this Development Agreement.
This Development Agreement automatically terminates upon expiration of the 25-year term unless
otherwise extended by the Parties, and shall then be of no further force and effect. If and when this
Development Agreement expires, Developer shall thereafter retain no vested rights under the
Entitlements of this Development Agreement, and City shall have the right to modify or repeal the
Entitlements and apply new laws, regulations and fees to the development of the Property.

43 Tolling and Extension During Legal Challenge or Moratoria.
Developer may, at its discretion, extend the term of this Development Agreement for a maximum
period of three years if:

4.3.1. a third-party lawsuit is filed challenging any of the Entitlements or
challenging the EIS certified by the Army Corps of Engineers related to this Project;

4.3.2. the Developer is unable to proceed, or elects not to proceed, with the
Project because of litigation described in Section 4.3.1 above; and

4.3.3. the Developer submits to City written notice that this Agreement is
tolled.

During any such period that the Agreement and development of the Project are being
tolled by Developer, Developer may, at its sole expense and risk, submit applications to process
Subsequent Entitlements, including tentative subdivision maps and improvement plans for the
Property, provided City shall not be obligated to approve and may defer approval of any final
subdivision maps, improvement plans or building permits for the Property during any such tolling
period.

4.4 Length of Extension. The tolling period will begin when City receives
written notice from the Developer. The tolling period may only extend the term of this Agreement



until a final order of judgment is issued upholding the challenged Entitlements or the EIS, as
applicable, the case is dismissed, or the three-year maximum tolling period is reached, whichever is
shorter. The Developer may also elect to end the tolling period at any time and proceed with the
Project, effective upon delivery of written notice to City.

5. Vested Rights. Developer shall have the vested right to proceed with development of
the Property in accordance with the Entitlements, and to have Subsequent Entitlements considered
for approval or denial, based upon the terms, standards and requirements set forth in the
Entitlements, including without limitation the SunCreek Specific Plan. Except as provided in this
Section 5 below, this Agreement does not vest Developer’s rights to pay developmentimpact fees,
exactions, processing fees, inspection fees, plan check fees, or other permit processing fees or
charges.

5.1 Permitted Uses, Density and Intensity, Maximum Height and Size of
Structures, and Reservation or Dedication of Land Vested. The permitted uses of the Property,
the density and intensity of use, the maximum height and size of proposed buildings, provisions for
reservation or dedication of land or payment of fees in lieu of dedication for public purposes, the
location and maintenance of on-site and off-site improvements, the location of public utilities, and
other terms and conditions of development shall be those set forth in the Entitlements. The
SunCreek Specific Plan includes the land uses and approximate acreages for the Project as shown
and described on page |. 3-14 of the Specific Plan.

5.2 Vested Against Moratorium, Quotas, Restrictions or Other Growth
Limitations. Subject to applicable law relating to the vesting provisions of Development
Agreements, City agrees that, except as otherwise provided in or limited by the provisions of this
Agreement, this Development Agreement vests the Entitlements against subsequent City
ordinances, resolutions, rules, regulations, initiatives, and official policies that directly or indirectly
limit the rate, timing, or sequencing of development, or prevent or conflict with the permitted
uses, or the density or intensity of uses, or the terms, provisions, standards or requirements for
development, as set forth in the Entitlements. To the extent allowed by the laws pertaining to
development agreements, however, Developer will be subject to any growth limitation ordinance,
resolution, rule, regulation, or policy which is adopted on a uniformly applied, Citywide or area-wide
basis, and directly concerns an imminent public health or safety issue, in which case City shall treatin
a uniform, equitable and proportionate manner all properties, public and private, which are impacted
by that public health or safety issue.

5.3 Vested Rights Exclude Design and Construction. All ordinances,
resolutions, rules, regulations, initiatives, and official policies governing design, improvement and
construction standards and specifications applicable to the Project, and to public improvements to be
constructed by the Developer shall be those in force and effect at the time the applicable permit
approval is granted, unless such ordinances, resolutions, rules, regulations, initiatives or official
policies are inconsistent with the Entitlements or the specific terms of this Agreement, in which case
the Entitlements and the terms of this Agreement shall prevail.

54 Vested Rights Exclude Changes in State or Federal Law. Modification
Because of Conflict with State or Federal Laws. This Agreement shall not preclude the
application to development of the Property of changes in City laws, regulations, plans or policies,
the terms of which are specifically mandated and required by changes in state or federal law or
regulation. In the event that state or federal laws or regulations enacted after the Effective Date of
this Development Agreement prevent or preclude compliance with one or more provisions of this
Agreement or any Entitlements, the Parties shall meet and confer in good faith in a reasonable



attempt to modify this Agreement and such Entitlements to comply with such federal or state law or
regulation. Any such amendment or suspension of this Agreement or Entitlements shall be
approved by the City Council in accordance with the Municipal Code and this Agreement.

5.5 Vested Rights Exclude Building and Fire Codes. The Project shall be
constructed in accordance with the provisions of the Uniform Building, Mechanical, Plumbing,
Electrical and Fire Codes, City standard construction specifications, and Title 24 of the California
Code of Regulations, related to Building Standards, in effect at the time the applicable building,
grading, encroachment or other construction permit is granted for the Project. If no permits are
required for infrastructure improvements, such improvements will be constructed in accordance with
the provisions of the Uniform Building, Mechanical, Plumbing, Electrical and Fire Codes, City standard
construction specifications, and Title 24 of the California Code of Regulations, related to Building
Standards, in effect at the time of approval by City of the improvement plans for such infrastructure. If
a permit that has been granted expires, the Project shall be required to be constructed in accordance
with the provisions of the Uniform Building, Mechanical, Plumbing, Electrical and Fire Codes, City
standard construction specifications, and Title 24 of the California Code of Regulations, related to
Building Standards, in effect at the time the applicable replacement permit to the expired building,
grading, encroachment or other construction permit is granted for the Project.

5.6  Vested Rights Exclude Processing Fees and Charges. Developer shall pay
those processing, inspection, and plan check fees and charges required by City under ordinances,
resolutions, rules, regulations, initiatives, and official policies which are in effect when such fees or
charges are due under then-existing code or policy.

5.7 Vested Rights Limited for Development Impact Fees, Exactions and
Dedications. Developer shali pay all development impact fees, connection or mitigation fees, and
exactions required by City to support the construction of any public facilities and improvements or the
provision of public services in relation to development of the Property (together “Exactions”)
authorized by City after the Effective Date, as long as said Exactions otherwise comply with applicable
law, and are either (i) required on a Citywide basis, (ii) apply uniformly to all properties within City that
are zoned with density and uses similar to those of the subject properties in the Entitlements, or (iii)
apply on a fair share basis to all properties that are similarly situated within the portion of the City
located south of Highway 50 and east of Sunrise Boulevard. Except as otherwise provided in this
Agreement and/or contemplated by the Finance Plan, exactions required by City to be paid by
Developer that do not meet one of the preceding criteria shall be the Exactions authorized on the
Effective Date. Furthermore, notwithstanding anything to the contrary in this Section 5.7, in
consideration of Developer’s obligations under Section 8 hereof to comply with the Affordable
Housing Plan applicable to the Property, development of the Property shall not be subject to any other
impact fee, mitigation fee or exaction related to the provision of affordable housing or inclusionary
housing, or other such fee or exaction related to the provision of affordable housing or inclusionary
housing that may be subsequently adopted by City during the period that this Section 5.7 is vested by
this Agreement.

5.8 Subsequent Entitlements. Subject to Section 14.1.1 hereof, City shall accept
for processing, review and action any and all applications submitted by Developer for Subsequent
Entittements, necessary or convenient for the exercise of Developer's rights under the Entitlements for
the use and development of the Property.

5.9 Term of Tentative Maps. Consistent with the authority provided in
Government Code section 66452.6(a)(1), the term of any tentative subdivision map approved for all or
any portion of the Property shall be the later of the date this Agreement expires or the date the



tentative map expires pursuant to City approval of the tentative map pursuant to the City of Rancho
Cordova Municipal Code, including without limitation Section 22.20.060 (“Expiration of Tentative Map
Approval”), as it may be modified from time to time by state law.

5.10 CCR Enforcement. City may impose a condition, as part of Subsequent
Approvals for single family development, for the Developer to establish a mechanism acceptable to
City to provide for CCR Enforcement within the single family portions of the Property by Developer
and/or a Homeowners Association. If City elects to develop a City program for providing CCR
Enforcement that includes the Specific Plan Area and to form a financing mechanism to fund the
costs of such program, Developer shall retain the option, at its sole discretion, to elect to either
include the Property for participation in City’s CCR Enforcement Program or to provide such CCR
Enforcement for the Property through a Homeowners Association, separate and apart from City's
program. If Developer elects to provide its own CCR Enforcement through a Homeowners
Association, so long as the Homeowners Association provides adequate CCR Enforcement within
the Property comparable to City's CCR Enforcement program, as confirmed by City in its
reasonable discretion, City will exempt the Property from any special taxes or assessments
otherwise levied by City to fund the costs of City's CCR Enforcement program.

6. Park and Neighborhood Green Obligations.

6.1 New Park and Neighborhood Green Dedication and Fee Obligation.
Developer’s obligation to dedicate land for new parks and neighborhood greens shall be satisfied by
Developer's dedication of its share of the Park land and Neighborhood Greens provided by the
Specific Plan, which share is set forth more specifically in Exhibit 6.1 (the “Dedicated Lands”). City
agrees and acknowledges that Developer’s dedication of the Dedicated Lands, together with its
commitment to pay the Land Equalization Fee, if any, described in Section 7.3.2 below, will satisfy
the Developer’s dedication requirements of Resolution No. 28-2005.

Prior to approval of the first small lot final subdivision map, or for residential
properties that do not require subdivision, prior to issuance of the first building permit therefor within
the Project, the City, acting as the land use authority, and in consultation with CRPD, will use good
faith efforts to adopt a Citywide New Park Development Fee and a Citywide Neighborhood Green
Fee that will apply to all residential development within the Project (respectively, the “New Park
Development Fee” and “Neighborhood Green Fee”); in the event that City does not adopt the New
Park Development Fee or the Neighborhood Green Fee by such time, the Developer will pay a new
park development impact fee (the “Interim Park Impact Fee”) in the amount of Eight Thousand Four
Hundred and Twenty Dollars ($8,420) per Single Family EDU and a Neighborhood Green fee (the
“Interim Neighborhood Green Fee”) in the amount of One Thousand Two Hundred and Four Dollars
($1,204) per Single Family EDU when each building permit for residential development is issued
within the Project. Thereafter, the Developer shall pay the New Park Development Fee and the
Neighborhood Green Fee after they are adopted for all remaining residential building permits within
the Project, regardless of whether such fees are higher or lower than the applicable Interim Park
Impact Fee or Interim Neighborhood Green Fee. The New Park Development Fee will generally be
used to develop the Parks, and shall not be used to develop the Neighborhood Greens.

The Interim Park Impact Fee and the Interim Neighborhood Green Fee will be
adjusted on March 1, 2014 and annually thereafter no later than March 15" as follows:

(a) A“mean” index will be computed by averaging the index for 20 U.S. cities with
the index for San Francisco by resort to the January issue of the Engineering



News Record magazine Construction Cost Index of the year in which the
calculation is being made.

(b) An adjustment factor shall be computed by dividing the “mean’ index as
calculated in subsection (a) of this section by the “mean” index for the
previous January. For example, the March 2014 Neighborhood Green Fee
shall be calculated by taking the January 2013 “mean” index and dividing by
the January 2012 “mean” index and multiplying that result by $1,204 (the 2013
Neighborhood Green Fee per residential unit).

6.2 Timing of Dedications of Parks. As of the Effective Date, City and CRPD
have not determined which entity, City or CRPD, will design, own, operate and maintain the Parks
and Neighborhood Greens. Those decisions will be made prior to approval of the first Tentative
Map in each phase of the Specific Plan, and reflected in the conditions of approval for that Tentative
Map and subsequent Tentative Maps and documents for that phase of the Specific Plan. Prior to
the recordation of any residential small lot final subdivision map in the Project which contains a
portion of the Dedicated Lands, but not prior to construction of model homes, Landowner shall, at
the sole discretion of City, to the extent permitted by law: (i) irrevocably offer for dedication to City or
the CRPD that portion of the Dedicated Land that is encompassed within such residential small lot
final subdivision map and which is identified in the Specific Plan as a Park, (ii) irrevocably offer for
dedication to City or the CRPD that portion of the Dedicated Land that is encompassed within such
residential small lot final subdivision map and which is identified in the Specific Plan as a
Neighborhood Green, and (iii) enter into park development agreements with the CRPD or City, as
applicable, for the improvement of the lands that CRPD or City will be dedicated within such
residential small lot final subdivision map. If and to the extent a park development agreement
provides for the design and construction of any improvements included within the New Park
Development Fee or Neighborhood Green Fee (or Interim Fees related thereto), then the park
development agreement shall include provisions for fee credits and/or reimbursements from the
applicable Fee. The amount of any such Fee credits and reimbursements shall be based on the
amount budgeted by the applicable Fee program for the cost of the creditable improvements,
including soft costs and contingencies related thereto, and shall not be subject to adjustment based
on the actual costs incurred by Developer to design and construct such creditable Park and/or
Neighborhood Green improvements. In particular recognition of the importance of the timing of
Park and Neighborhood Green construction in relation to the build out of adjacent subdivisions,
Developer agrees that for all park development agreements, whether between the City and the
Developer or between the Developer and CRPD, Developer must obtain the City's agreement to the
terms regarding the timing of development of all Parks and Neighborhood Greens in the Project
prior to the approval of the Tentative Map for each phase, which agreement shall not be
unreasonably withheld.

6.3 In-fill Park and Neighborhood Green Renovation and Acquisition Fee.
Developer agrees that it shall pay City the total sum of One Thousand Dollars ($1,000) for each
single family dwelling unit and Seven Hundred Fifty Dollars ($750) for each multifamily dwelling unit
(the “Park Renovation Fee”). Beginning January 1, 2014, the fee shall be adjusted annually on
each January 1 based upon City CPI Index. This fee shall be paid to City upon issuance of a
building permit for each residential unit within the Property. It shall be used by City, at its sole
discretion, to acquire, renovate, repair, improve or maintain Parks, Neighborhood Greens or other
open space in that portion of City identified in Exhibit 6.3. This payment is made voluntarily by
Developer. It is in addition to all other existing park fees, and construction and dedication
obligations, including without limitation any fees paid pursuant to California Government Code



Section 66477 (the “Quimby Act’), and the New Park Development Fee and Interim Park Impact
Fee described in Section 6.1 above. Developer agrees that it shall not claim any credit against or
right to reimbursement from any other existing park fees, and construction and dedication
obligations, including Quimby Act fees, or the New Park Development Fee or Interim Park Impact
Fee as a result of paying the Park Renovation Fee required under this Section 6.3. The City
Council may, at any time, elect to terminate or reduce this obligation to pay the Park Renovation
Fee, which termination shall not require an amendment of this Agreement. City may also elect to
reduce or replace the Park Renovation Fee on a Citywide basis with a new park tax, special sales
tax or other replacement funding mechanism, in which case the obligation to pay the Park
Renovation Fee under this Section 6.3 shall be reduced or terminated, and be partially or fully
replaced by such new Citywide funding mechanism, provided, however, that City may elect not to
replace the Park Renovation Fee with the replacement funding mechanism if the Developer
challenges or opposes the approval or implementation of the new Citywide funding mechanism.

7. Infrastructure and Maintenance Finance.

71 Infrastructure Finance. As further set forth in the Finance Plan, prior to
approval of a small lot final subdivision map, or for residential properties that do not require
subdivision, prior to issuance of building permits, City and Developer will cooperate to establish one
or more Mello-Roos Community Facilities Districts, pursuant to and as authorized by Government
Code sections 53311 et seq., to fund necessary Backbone Infrastructure and Public Facilities.

7.2 Maintenance Finance. As further set forth in the Finance Plan, prior to
approval of a small lot final subdivision map, or for residential properties that do not require
subdivision, prior to issuance of building permits, City and Developer will complete all actions
needed to form, annex into, and/or implement the funding mechanism(s), including financing
districts and special taxes, to pay to maintain existing and new public improvements associated with
or needed to serve the Project as identified in the Finance Plan. Developer shall participate in, vote
in favor of, and pay all costs incurred by City associated with such actions consistent with this
Agreement and the Finance Plan. The amount of special taxes or assessments to be included in
each new maintenance or services district referred to herein and identified for formation by the
Finance Plan shall not exceed the amounts reasonably determined by City during the formation of
such finance district to fund the operations, maintenance and/or services to be financed thereby.

As more particularly described in the Finance Plan, the funding mechanisms for such
maintenance may include, but are not limited to the following:

7.2.1. Annexation into Street, Lighting and Landscape Maintenance
CFD No. 2013-3. The Property will be annexed into CFD No. 2013-3 to fund (i) maintenance of
streets, bridges, culverts, traffic signals, traffic signs, striping and legends, and ITS operations, (ii)
street lights, landscape maintenance for frontage and medians, and (jii) all Parks, Neighborhood
Greens, wetland buffers and park corridors which are not otherwise maintained by CRPD or the
Wetland Buffer Maintenance CFD described in Section 7.2.5(b) below. The special tax to be levied
thereby will be adjusted on July 1, 2014 and annually thereafter no later than July 15" in
accordance with City CCI Index.

7.2.2. Support for a Special Tax for Transit-Related Services. The
Property will be subject to a special tax on the Property to pay for transit related-services for the
Project. The base year FY 2013/2014 Transit Related Services Tax shall be $95.61 per low density
residential unit, $76.50 per medium density residential unit, $57.37 per high density residential unit,
$2,451.76 per acre for retail and service commercial, and $2,107.52 per acre for commercial mixed
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use. This special tax will be adjusted on July 1, 2014 and annually thereafter no later than July 15",
in accordance with the City CPI Index.

7.2.3. Annexation into Storm Drainage Maintenance CFD No. 2013-1.
The Property will be annexed into either CFD 2013-1 for maintenance services or an equivalent
funding mechanism to fund the operation and maintenance of the storm water and flood protection
system. The annual tax or fee will be adjusted on July 1, 2014 and annually thereafter no later
than July 15", in accordance with the City CPI Index.

7.2.4. Annexation into CFD No. 2013-2 (Police Services). Prior to
recordation of the first small lot final map or for residential properties that do not require subdivision,
prior to issuance of building permits, the Developer shall support the annexation of the Project into
CFD 2013-2 (Police Services) and cover Developer's fair-share costs of the CFD annexation, not to
exceed $7,000 for the Participating Developer’s Properties. City agrees that the CFD will provide
that on lands designated for all residential land use categories, the base year FY 2013/2014 Police
Maximum Services Special Tax shall be Four Hundred Seventy Dollars and Twenty Eight Cents
($470.28) annually per residential dwelling unit, including multi-family units. The special tax
imposed by the CFD will be payable on a parcel within the Property only after a building permit has
been issued by City for the construction of a building on that particular parcel, and there will be no
undeveloped land tax imposed by the CFD. The CFD shall further provide that on each July 1
commencing July 1, 2014, the base year Police Special Tax shall be escalated by the increase, if
any, in the City CPI Index. However, in no event shall the tax per parcel for any fiscal year be less
than the amount established for the prior fiscal year. The CFD shall specify that the Police Special
Tax shall commence being payable annually following the issuance of a building permit for each
parcel subject to the Police Special Tax.

The Developer acknowledges that no small lot final subdivision maps, for
residential properties that do not require subdivision, prior to issuance of building permits, shall be
submitted to City for approval prior to annexation of the Property to the Police Services CFD;
provided Developer may, at its own risk, process and obtain approvals of any tentative subdivision
maps for the Property and submit applications for and process, but not obtain final approval of, any
final subdivision maps and improvement plans related thereto.

Developer agrees that it will not vote to repeal or amend the Police Special
Tax being imposed in the amounts set forth above, and that any such vote by Developer would
constitute an event of default under this Agreement. In the event of such a default by Developer,
then in addition to all other remedies available to City, Developer shall be obligated to annually pay
under this Agreement the difference between the amount of the Police Special Tax after the
Developer's vote to repeal or amend the tax, and the amount of the proposed Police Special Tax
set forth above.

7.2.5. Additional Mello-Roos Maintenance CFDs. In addition to the above
maintenance and services districts, as more specifically described in the Finance Plan, except as
may otherwise be deferred or waived by City, the following additional maintenance and services
CFDs or similar financing mechanisms shall be formed prior to the recordation of the first small lot
residential subdivision map or issuance of any building permit to fund the operations and
maintenance of the public facilities:

(a) Park Maintenance CFD (to be formed by and/or in coordination with
the CRPD, as decided by City in its sole discretion, to the extent permitted by law).
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(b) Wetland Buffer Maintenance CFD or Assessment District. City will
also consider in good faith for inclusion in this CFD the costs to maintain the wetland
preserves within the Project as finally determined by the Army Corps of Engineers in its
approval of the pending 404 permit for the development of the Project;

(c) Water and Drainage Studies CFD or Assessment District;

(d) Any other Citywide CFD or assessment districts City may seek to
establish for maintenance of any facility or service consistent with the Financing Plan.

7.2.6 Amounts and Effect of Alternative HOA Maintenance. As provided
above pursuant to sections 7.2.1, 7.2.3, and 7.2.5, the fees, special taxes or assessments to be
finally established for these additional financing districts shall not exceed the amounts reasonably
determined by City to fund the operations, maintenance and/or services to be financed thereby,
subject to annual adjustments thereto based on the City CPI Index. The final amounts of the fees,
special taxes or assessments for these additional districts shall be established during the formation
of such finance districts as part of the implementation of the Finance Plan. Furthermore, if and to
the extent a Homeowners Association that includes the Property elects to perform any of the
maintenance obligations that would otherwise be performed by the districts described in sections
7.2.1, 7.2.3 or 7.2.5 above, subject to City's satisfaction, in its reasonable discretion, with the
adequacy of the performance thereof by the Homeowners Association, the applicable maintenance
financing districts shall include a mechanism whereby the amount of the special taxes or
assessments to be levied thereby shall be credited by the savings to be realized by the districts
from the performance of such maintenance obligations by the Homeowners Association and the
relieving of the districts from having to perform such maintenance obligations.

7.3 Specific Plan Fees, Credits and Reimbursements.

7.3.1. Specific Plan Infrastructure Fee (Cost Sharing for Common
Infrastructure Not Otherwise Financed by Existing Fees). As more particularly described in the
Finance Plan, to equalize the burden to design and construct the Backbone Infrastructure required
for development of the Project not otherwise funded by an existing fee program, or anticipated to be
underfunded thereby (such as where an existing fee program reimburses for less that the
anticipated costs to design and construct an improvement), City will use good faith, diligent efforts
to adopt and implement the SunCreek Special Finance District Fee (the “SFD Fee”) described in the
Finance Plan to finance the costs of these excluded or underfunded improvements and facilities and
fairly spread the costs thereof to all developing properties within the Specific Plan. Developer
agrees to support the adoption and implementation of the SFD Fee as described in the Finance
Plan and to pay the SFD Fee as and when required by the development of the Property in
accordance with the adopted SFD Fee. City agrees to use good faith diligent efforts to adopt the
SFD Fee within one (1) year from the Effective Date.

7.3.2. Land Equalization Fee. As more particularly described and detailed
in the Finance Plan, to fairly distribute among the Participating Developers the total cost and burden
of dedicating land in the Specific Plan Area, City will use good faith, diligent efforts to adopt and
implement the Land Equalization Fee Program (the “Land Equalization Fee”) described in the
Finance Plan (and as particularly set forth in Appendix E thereto). Developer agrees to support the
adoption and implementation of the Land Equalization Fee as described in the Finance Plan and
Appendix E thereof and to pay the Land Equalization Fee as and when required by the
development of the Property in accordance with the adopted Land Equalization Fee program.
Developer also agrees to pay any adjustments to the Land Equalization Fee and/or refund any
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overpayments related thereto upon any adjustments of the land equalization tables, as more
particularly provided by Appendix E of the Finance Plan. City agrees to use good faith diligent
efforts to adopt the Land Equalization Fee within one (1) year from the Effective Date.

7.3.3 Reimbursable Planning and Environmental Costs. The owner
(“Grantline”) of the Specific Plan Property commonly referred to in the Specific Plan as the Grantline
Property and outlined on Exhibit 7.3.3 attached hereto (“Grantline Property”) has shared in a
portion, but not all, of the development and planning costs for the Specific Plan. Prior to
acceptance of Grantline’s first tentative subdivision map application for the Grantline Property, City
agrees to obtain from Grantline, and Grantline shall provide, reasonable documentation to City that
Grantline has satisfied its payment obligations to the Participating Developers under its Agreement
with the other Participating Developers.

7.3.4. Credits and Reimbursement.

(i) Road Frontage Reimbursements. Developer shall be
responsible for all roadway frontage improvements located on the Property, including the obligation
to reimburse any other Participating Developer who installs frontage improvements located on the
Property prior to Developer's development of the Property, in accordance with the provisions of
Appendix D of the Finance Plan. The required roadway frontage improvements to be installed by
Developer shall be identified by Developer and approved by City in connection with City’s approval
of the Developer’s Tentative Map and Tentative Map Phasing Plan for the Property. In connection
with the subdivision of the Property or each phase thereof, Developer shall enter into a subdivision
improvement agreement that includes, but is not limited to, all roadway frontage improvements that
Developer will construct, or will reimburse a Participating Developer for previously constructing, and
are assigned and required by the Tentative Map Phasing Plan related thereto. As more particularly
described in Appendix D to the Finance Plan, “Proposed Reimbursement of Required Off-Site
Roadway Frontage Improvements,” for any and all off-site roadway frontage improvements within
the Specific Plan required to be installed by Developer, City will enter into a reimbursement
agreement with Developer to provide for reimbursement from the other benefitting developer(s)

(ii) Credits and Reimbursements from Existing Fee Programs.
Developer shall be entitled to fee credits and/or fee reimbursements for the costs to be incurred by
Developer to construct any public improvements or facilities that are funded by existing fee
programs in accordance with the terms of such existing fee programs.

(iii) Credits and Reimbursements from SFD Fee Program.
Developer shall be entitled to fee credits against and/or fee reimbursements from the SFD Fee for
any costs to be incurred by Developer to design and/or construct any public improvements or
facilities that are funded by the SFD Fee Program (and may also be liable for refunding any such
credits or losing its reimbursement priority upon any failure to timely complete such design and
construction), all in accordance with and as more particularly provided by the terms of the SFD Fee
Program to be adopted by City consistent with the Finance Plan and Appendix E thereof.

7.3.5 Monitoring and Enforcement of Specific Plan Fee Obligations.
As more particularly provided in the Finance Plan, to establish and monitor, among other things, the
Property’s obligations to participate in the financing and fee programs described in the Finance
Plan, Developer shall, when submitting an application for a large lot or small lot tentative subdivision
map for the Property (a “Tentative Map”), include the entire Property in the Tentative Map and
include a phasing plan (the “Tentative Map Phasing Plan”) to identify how development of the
Tentative Map will be phased and required infrastructure will be provided through the processing
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and approval of final subdivision maps consistent therewith. Since the Property is currently planned
for public uses that do not contemplate the processing of a Tentative Map, Developer hereby
acknowledges and agrees that, in accordance with this Agreement and the Finance Plan, prior to or
upon any sale or transfer of the Property, or any portion thereof, to a public or quasi-public entity,
including without limitation any sale or transfer to a school district, Developer shall be obligated to
pay to City any and all fees and reimbursements allocable to the Property pursuant to the Finance
Plan that would otherwise be paid in accordance with a Tentative Map Phasing Plan, including
without limitation the SFD Fee, Land Equalization Fee for other public lands, and any frontage road
reimbursement allocable to the Property.

7.4 Transportation Set-Aside Fee. As more particularly described in the
Finance Plan and Appendix C thereof, City and Developer agree that an initial amount of Nine
Thousand Dollars ($9,000) of City Transportation Development Impact Fee for each single- family
residential unit in the Project (and a corresponding set aside for multifamily units, based on its EDU)
will be set aside to establish a dedicated revenue source to help fund certain core backbone road
improvements identified in Appendix C of the Finance Plan; as provided in Appendix C of the
Finance Plan, the set-aside shall not apply to non-residential uses. The Finance Plan and Appendix
C thereof detail the requirements and administration of this set-aside from the TDIF. Developer and
City acknowledge and agree that the availability of credits or reimbursements for roadway
improvements constructed by Developer within or off-site of the Specific Plan shall be subject to
and administered in accordance with the TDIF set-aside provisions of the Finance Plan and
Appendix C thereof. City further acknowledges that the administration and maintenance of this set-
aside of the TDIF will automatically sunset and terminate when City has secured full funding for the
Rancho Cordova Parkway/Highway 50 Interchange, or an alternative approved by City has been
secured.

7.5 County Reciprocal Funding Agreement. City shall enter into good faith
negotiations with the County of Sacramento (“County”) to enter into a reciprocal funding agreement
between City and the County to address impacts of developing the Specific Plan on Sacramento
County roadways, as well as other cross-jurisdictional roadway impacts related to planned
development in the City and County. The Developer agrees to comply with the terms of and pay its
share of any fees under the Reciprocal Funding Agreement, provided that those fees are allocated
among new development in the City on a fair share basis.

8. Affordable Housing. Developer shall comply with all terms, conditions and
requirements under the Affordable Housing Plan applicable to the Property. Any failure by
Developer to perform any term, condition or requirement of the Affordable Housing Plan applicable
to the Property is a violation of this Agreement, subject to default under Section 13. City
acknowledges that Developer’s compliance with all the terms, conditions and requirements of the
Affordable Housing Plan applicable to the Property shall fully satisfy Developer’s obligations to
provide affordable housing or inclusionary housing or other such fee or exaction related thereto
associated with development of the Property.

9. Dedication of Public Rights of Way and Other Public Lands. Within thirty (30)
days of receipt of a written dedication request from City, including without limitation any such
request by City to accommodate a requirement for another Participating Developer to build any
Specific Plan Backbone Improvement(s) within any portion of the Property in connection with the
development of the other Participating Developer’s property, Developer shall grant irrevocable
dedications of rights of way and easements to City, in a form acceptable to City, for those portions
of the Property required to construct such Backbone Improvements. The cost of preparing the
dedication documents, including the engineering and surveying costs related thereto, shall be paid
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by the Participating Developer initiating or necessitating the request for the dedication. In addition
to granting such irrevocable offers of dedication, Developer shall also grant temporary construction
easements for reasonable access onto the Property to construct such Backbone Improvements,
which shall be assignable to any Participating Developer who intends to construct such Backbone
Improvements. Developer shall obtain the consent of any and all beneficiaries under any deeds of
trust or mortgages or other such holders of monetary claims or liens against the Property to
subordinate their interests therein to such dedicated rights of way and easements.

10. Participation in the South Sacramento Habitat Conservation Plan. City and
Developer recognize that mitigating impacts on protected natural resources through a coordinated
regional approach may provide a variety of biological and economic benefits. City has actively
participated in the preparation of the South Sacramento Habitat Conservation Plan (“SSHCP") in
order to provide such a solution for public improvement projects and private development within the
City. Assuming City and the other SSHCP local agency partners are successful in completing the
SSHCP, if the Developer chooses to seek permits which rely upon the SSHCP, Developer shall pay
City a per acre fee based upon the methodology established by City to defray the costs of City to
participate in the development of the SSHCP, to the extent such costs are not otherwise included in
the SSHCP. For purposes of this section, “permits” refers to regulatory permits required to meet the
requirements of the Federal Endangered Species Act, the California Endangered Species Act,
and/or the Federal Clean Water Act.

11. Amendment or Cancellation.

11.1 Amendment by Mutual Consent. This Agreement may be amended in
writing from time to time by mutual consent of the Parties hereto, and in accordance with the
procedures of state law and the Municipal Code. Any amendment of the Entitiements that does not
constitute a Minor Revision as defined in the Specific Plan shall require amendment of this
Agreement. Any such amendment may be requested and made only as to a portion of the
Property, in which case only the owner(s) of such portion of the Property subject thereto shall be
required to apply for and sign such partial amendment of this Agreement.

11.2 Cancellation by Mutual Consent. Except as otherwise permitted herein,
this Agreement may be canceled in whole or in part only by the mutual consent of the Parties or
their successors in interest, in accordance with Municipal Code. Any fees paid pursuant to this
Agreement and spent by City prior to the date of cancellation shall be retained by City.

11.3 Automatic Termination Upon Completion and Sale of Residential Unit.
This Agreement shall automatically be terminated, without any further action by either party or need
to record any additional document, with respect to any single-family residential lot designated by the
Specific Plan for residential use, upon completion of construction and issuance by City of a final
inspection for a dwelling unit upon such residential lot and conveyance of such improved residential
lot by Developer to a bona-fide good faith purchaser thereof. In connection with its issuance of a
final inspection for such improved lot, City shall confirm that: (i) allimprovements which are required
to serve the lot, as determined by City, have been accepted by City; and (ii) the lot is included within
any financing districts or mechanisms required by Section 7 or other financing mechanism
acceptable to City, to the extent required hereby. Termination of this Agreement for any such
residential lot as provided for in this Section 11.3 shall not in any way be construed to terminate or
modify any assessment district or Mello-Roos Community Facilities District lien affecting such lot at
the time of termination.
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11.4 Termination upon Landowner Request. This Agreement may also be
terminated, at the election of the then property owner, with respect to any legally subdivided parcel
designated by the Specific Plan for residential or nonresidential use (other than parcels designated
for public use), when recording a final subdivision map for such parcel, or receiving a certificate of
occupancy or final inspection, whichever is applicable, for a multifamily or nonresidential building
within such parcel, by giving written notice to City of its election to terminate the Agreement for such
parcel, provided that: (i) allimprovements which are required to serve the parcel, as determined by
City, have been accepted by City; (ii) the parcel is included within any financing districts or
mechanisms required by Section 7, or other financing mechanisms acceptable to City, to the extent
required hereby; (iii) all other financial obligations fo City under this Agreement that are outstanding
or may become outstanding upon subsequent development of the Property, or portion thereof
subject to such termination, have been satisfied, including without limitation satisfaction of all
obligations under Sections 6 and 7.3 hereinabove to pay any Park Fees (including Interim Park
Fees and Park Renovation Fees) SFD Fees, Land Equalization Fees, planning reimbursements,
and/or roadway frontage reimbursements that are then outstanding or may become payable upon
further development of the Property or portion thereof subject to such termination; and (iv) the
Developer of such portion of the Property is not in Default of this Agreement and no notice of
Default has then been issued by City with respect to such portion of the Property. City shall cause
any written notice of termination approved pursuant to this Section to be recorded with the
Sacramento County Recorder against the applicable parcel at Landowner’s expense. Termination
of this Agreement for any such residential or nonresidential parcel as provided for in this Section
11.4 shall not in any way be construed to terminate or modify any assessment district or Mello-Roos
Community Facilities District lien affecting such parcel at the time of termination.

12. Annual Review.

12.1 Annual Review. City reserves the right to annually monitor and review
Developer’s good faith compliance with the terms of this Agreement and the Entitiements.

12.2 Monitoring. City has discretion to monitor the continuing compliance of the
terms of this Agreement and the Entitlements by updating decision-makers, conducting field
inspections, implementing and interpreting requirements, monitoring any litigation relating to the
Property, and taking any other actions City may find appropriate.

12.3 Annual Review Date. City intends to conduct an annual review each year
during the term of this Agreement in September of each year after the Effective Date.

12.4 Initiation of Review. City's Planning Director initiates the annual review by
giving Developer written notice that City will conduct the annual review. The Planning Director's
written notice will include an estimate of the total costs City expects to incur in connection with the
review. Within thirty (30) days of City’s notice, Developer must provide evidence to the Planning
Director to demonstrate good faith compliance with this Development Agreement. The burden of
proof, by substantial evidence of compliance, is upon the Developer. City’s failure to timely initiate
the annual review is not a waiver of the right to conduct a review at a later date or otherwise enforce
the provisions of this Development Agreement. Developer is not in default under this Agreement by
virtue of a failure by City to timely initiate review.

12.5 Staff Reports. City shall deposit in the mail to Developer a copy of all staff
reports and related exhibits concerning contract performance at least twenty (20) days prior to any
annual review. City shall also, to the extent practicable, make reasonable efforts to provide
simultaneous notice by e-mail to Developer or other then-available means of electronic technology.
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12.6 Costs. Costs reasonably and directly incurred by City in connection with the
annual review and monitoring shall be paid by Developer in accordance with the City's schedule of
fees and billing rates in effect at the time of review. The costs that Developer may be required to
pay are not limited to the amount in the Planning Director’s estimate.

12.7 Non-compliance with Agreement; Hearing. If the Planning Director
determines, on the basis of substantial evidence, that Developer has not complied in good faith with
the terms and conditions of this Development Agreement during the period under review, the City
Council may initiate proceedings to modify or terminate the Agreement, at which time an
administrative hearing shall be conducted in accordance with the procedures of state law. As part
of that final determination, the City Council may impose conditions on the Project that it considers
necessary and appropriate to protect the interests of City. Developer may, at the same hearing,
raise any and all issues of non-compliance by City with the terms of this Development Agreement,
and the City Council shall review and make findings concerning the compliance of all Parties to the
Agreement.

12.8 Appeal of Determination. The decision of the City Council as to
Developer's compliance shall be final. Any court action or proceeding to challenge, review, set
aside, void, or annul any compliance determination by the Council must be commenced within thirty
(30) days of the final decision of the City Council, or the Developer forfeits the right to seek judicial
review.

13. Violation of Entitlements. In addition to complying with all terms of this Agreement,
Developer agrees to perform all terms, conditions and requirements of all other Entitlements. Any
failure by Developer to perform any material term, condition or requirement of any of the other
Entitlements or Subsequent Entitiements is a violation of this Agreement, subject to default under
Section 14. City acknowledges that the timing and implementation of any development of the
Property shall be at the discretion of Developer, and that unless and until the Developer elects to
develop any portion of the Property, the only obligations of the Developer hereunder shall be to
dedicate public rights or way and lands and grant temporary construction easements as, if and
when required pursuant to Section 9 above, and to advance its share of the cost to implement the
Land Equalization Fee Program if and when required pursuant to Section 7.3.2 above.

14. Default and Opportunity to Cure. Subject to any applicable extension of time agreed
to by the Parties in writing, failure by any Party to perform any term or provision of this Agreement
required to be performed by such Party, including without limitation any violation of Section 13,
constitutes an event of default (“Event of Default’). For purposes of this Agreement, a Party
claiming another Party is in default shall be referred to as the “Complaining Party,” and the Party
alleged to be in default shall be referred to as the “Party in Default.” Except as provided in Section
12, a Complaining Party shall not exercise any of its remedies as the result of such Event of Default
unless such Complaining Party first gives notice to the Party in Default as provided in Section 24,
and the Party in Default fails to cure such Event of Default within the applicable cure period.
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14.1 Procedure Regarding Defaults.

14.1.1. Notice of Default. If an Event of Default occurs, prior to
exercising any remedies, the Complaining Party shall give the Party in Default written notice of such
default. After City as the Complaining Party provides notice of an Event of Default by Developer, if
such Event of Default is not cured within thirty (30) days after the Developer’s receipt of such notice,
City may thereafter cease to issue any permit or approve any entitlement for which an application
has been filed for any portion of the Property then owned or controlied by the Party in Default until
the Default is cured pursuant to the procedures in this Section 14.

14.1.2.  Cure. The Party in Default must cure the default within thirty (30)
days from the Notice of Default. The Complaining Party may pursue all available remedies if the
Party in Default fails to cure the default within the 30-day time period. If the nature of the alleged
default is such that it cannot reasonably be cured within thirty (30) days, the 30-day time period will
be tolled if: (a) the cure is commenced at the earliest practicable date following receipt of the notice;
(b) the cure is diligently prosecuted to completion at all times thereafter; (c) at the earliest
practicable date (in no event later than thirty (30) days after the Party in Default’s receipt of the
notice), the Party in Default provides written notice to the Complaining Party that the cure cannot
practicably be completed within such thirty- (30) day period; and (d) the cure is completed at the
earliest practicable date. In no event shall Complaining Party be precluded from exercising
remedies if a default is not cured within ninety (90) days after the first notice of default is given. If
the Event of Default is discovered or determined in the course of the Annual Compliance Review, in
addition to other remedies and potential cures, City shall have the statutory authority pursuant to
Government Code section 65865.1 to decide to terminate or modify the Development Agreement
following the opportunity to cure as provided in this Section 14.1.2.

14.1.3. Failure to Assert. Any failures or delays by a Complaining Party
in asserting any of its rights and remedies as to any default shall not operate as a waiver of any
default or of any such rights or remedies. Delays by a Complaining Party in asserting any of its
rights and remedies shall not deprive the Complaining Party of its right to institute and maintain any
actions or proceedings which it may deem necessary to protect, assert, or enforce any such rights
or remedies.

14.1.4. Legal Proceedings. If the Party in Default fails to cure a default
in accordance with the provisions of Section 14.1.2, the Complaining Party, at its option, may
institute legal proceedings pursuant to this Development Agreement or terminate this Development
Agreement. Upon the occurrence of an Event of Default, the Parties may pursue all other remedies
at law or in equity, which are not otherwise provided for or prohibited by this Agreement or City’s
regulations governing development agreements, expressly including the remedy of specific
performance of this Development Agreement. In no event, except as provided in Sections 18, 21
and 22 of this Agreement, will either Party be liable to the other Party for any monetary damage for
claims arising out of this Agreement, and both Parties hereby expressly waive any such monetary
damages. Notwithstanding the foregoing, City may immediately institute any legal proceedings
relating to this Development Agreement without the notice and opportunity to cure required in the
case of an emergency or immediate danger to public health, safety or welfare.

15. Estoppel Certificate. Either Party may, at any time, and from time to time, deliver
written notice to the other Party requesting that the other Party certify in writing that, to the
knowledge of the certifying Party: (i) this Development Agreement is in full force and effect and a
binding obligation of the Parties; (ii) this Development Agreement has not been amended or
modified either orally or in writing, or if so amended, identifying the amendments; and, (iii) the
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requesting Party is not in default in the performance of its obligations under this Development
Agreement, or if in default, describing therein the nature and amount of any such defaults. A Party
receiving a request hereunder shall execute and return such estoppel certificate, or give a written
detailed response explaining why it will not do so, within thirty (30) days following the receipt of
each such request. Each Party acknowledges that such an estoppel certificate may be relied upon
by third parties acting in good faith. A certificate provided by City establishing the status of this
Development Agreement with respect to the Property or any portion thereof shall be in recordable
form and may be recorded at the expense of the recording Party.

16. Severability. If any part of this Agreement is for any reason held to be unenforceable,
the rest of the Agreement remains fully enforceable. If, however, a provision of this Agreement is
determined to be invalid or unenforceable and the effect is to deprive a Party of an essential benefit
of this Agreement, then the Party so deprived will have the option to terminate this entire Agreement
upon written notice to the other Party.

17. Applicable Law. California law applies to this Agreement without regard for any
choice-of-law rules that might direct the application of the laws of any other jurisdiction.

18. Attorneys’ Fees and Costs in Legal Actions by Parties to the Agreement. Should
any legal action be brought by either Party for breach of this Development Agreement or to enforce
any provisions herein, the prevailing party in the action is entitled to reasonable attorneys fees,
court costs, and any other costs as may be fixed by the Court.

19. Agreement Runs with the Land. Except as otherwise provided for in this
Development Agreement, all of the provisions, rights, terms, covenants, and obligations contained
in this Agreement are binding upon the Parties and their respective heirs, successors and
assignees, representatives, lessees, and all other persons acquiring the Property, or any portion
thereof, or any interest therein, whether by operation of law or in any manner whatsoever. All of the
provisions of this Development Agreement are enforceable as equitable servitudes and constitute
covenants running with the land pursuant to applicable laws, including but not limited to Section
1468 of the California Civil Code. Each covenant to do, or refrain from doing, some act on the
Property, or with respect to any owned property: (i) is for the benefit of such properties and is a
burden upon such properties; (ii) runs with such properties; and (jii) is binding upon each party and
each successive owner during its ownership of such properties or any portion thereof, and shall be
a benefit to and a burden upon each Party and its property hereunder and each other person
succeeding to an interest in such properties.

20. Bankruptcy. The obligations of this Development Agreement are not dischargeable in
bankruptcy.

21. Indemnification from Construction, Improvement, Operation and Maintenance
Claims. Developer agrees to indemnify, defend with counsel selected by City, and hold harmless

City, and its elected and appointed councils, boards, commissions, officers, officials, agents,
employees, and representatives, from any and all claims, costs (including legal fees and costs
incurred by City or awarded to plaintiffs) and liability for any personal injury or property damage
which may arise directly or indirectly as a result of any actions or inactions by Developer, or any
actions or inactions of Developer’s contractors, subcontractors, agents, or employees in connection
with the construction, improvement, operation, or maintenance of the Property or the Project.
Developer has no indemnification obligation with respect to the gross negligence or willful
misconduct of City, or its elected and appointed councils, boards, commissions, officers, officials,
agents, employees, and representatives or with respect to the maintenance, use, or condition of any
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improvement after the time it has been dedicated to and accepted by City or another public entity
(except as provided in an improvement agreement or maintenance bond). The provisions of this
Section 20 shall survive the termination of this Agreement.

22. Cooperation and Indemnification of City in Event of Legal Challenge to This
Agreement or Entitlements. In the event of any legal or equitable action or other proceeding
instituted by any third party challenging the validity of any provisions of this Development
Agreement or the Entitlements, or seeking to overturn or invalidate any approval granted pursuant
to this Agreement:

221. The Parties agree to cooperate in defending against the action or proceeding;

22.2. The Developer is solely responsible for its own costs and any costs incurred
by City for such defense;

22.3. Developer will indemnify, defend with counsel selected by City and hold
harmless City, and its elected and appointed councils, boards, commissions, officers, officials, agents,
employees, and representatives from any and all claims, costs (including legal fees and costs
incurred by City or awarded to plaintiffs) and liability;

22.4. Neither Developer nor City shall settle any action or proceeding on grounds
that include non-monetary relief or admissions of liability without written consent of the other Party.
City agrees to not settle any action based upon monetary relief without the written consent of
Developer, unless City is solely liable and agrees to pay such monetary relief.

22.5. The provisions of this Section 22 shall survive the termination of this
Development Agreement.

23. Third Party Beneficiaries. This Development Agreement is made and entered into
for the sole protection and benefit of Developer and City and their successors and assigns. No other
person shall have any right of action based upon any provision in this Agreement.

24, Notices. All notices and other communications required or permitted under this
Agreement, the enabling legisiation, or the procedure adopted pursuant to Government Code section
65865, must be in writing and must be delivered in person or sent by certified mail, postage prepaid,
or by facsimile or electronic mail.

Notice required to be given to City shall be addressed as follows:

CITY OF RANCHO CORDOVA

Planning Director

2729 Prospect Park Drive

Rancho Cordova, CA 95670

Fax: (916) 851-8762

E-mail: pjunker@cityofranchocordova.org

Notice required to be given to Developer shall be addressed as follows:
CHRIS VRAME

c/o Vinton Hawkins
3445 American River Dr., Suite A
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Sacramento, CA 95864

Fax: (916) 974-3390

E-mail: Cvrame@sierraholdings.com
Vinton@hawkinsholdings.net

Either Party may change the address stated herein by giving notice in writing to the other Party, and
thereafter notices shall be addressed and transmitted to the new address.

25. Assignment and Release. From and after recordation of this Agreement against the
Property, Developer shall have the full right to assign this Agreement as to the Property, or any
portion thereof, in connection with any sale, transfer or conveyance thereof, provided that (i)
Developer has paid City any and all fees or amounts due to City arising out of this Agreement, the
processing of the Entitlements, or the development of the portion of the Property to be assigned,
and (ii) upon the receipt by City Planning Director of the express written assignment by Developer
and assumption by the assignee of such assignment in the form attached hereto as Exhibit C.
Upon the payment of such fees or amounts due (which shall be acknowledged on the assignment
by City Planning Director upon the request of Developer) and City’s receipt of the express written
assignment by Developer, the assumption by the assignee of such assignment in the form attached
hereto as Exhibit C, and the conveyance of Developer’s interest in the Property related thereto,
Developer shall be released from further liability or obligation related to the portion of the Property
so conveyed and the assignee will be considered the “Developer,” with all rights and obligations
related thereto, with respect to such conveyed property (the “Assigned Property”).

26. Mortgagee Protection. The parties hereto agree that this Agreement shall not
prevent or limit Developer, in any manner, at Developer's sole discretion, from encumbering the
Property or any portion thereof by any mortgage, deed of trust or other security device securing
financing with respect to the Property. City acknowledges that lenders providing any such financing
may require certain Agreement interpretations and modifications, and agrees upon request, from
time to time, to meet with Developer and representatives of such lenders to negotiate in good faith
any such request for interpretation or modification. City will not unreasonably withhold its consent to
any such requested interpretation or modification, provided such interpretation or modification is
consistent with the intent and purposes of this Agreement. Any lender or other such entity (a
“Mortgagee”) that obtains a mortgage or deed of trust against the Property shall be entitled to the
following rights and privileges:

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

(b) The Mortgagee of any mortgage or deed of trust encumbering the Property,
or any part thereof, for which Mortgagee has submitted a request in writing to City in the
manner specified herein for giving notices, may request to receive written notification from
City of any Event of Default by Developer in the performance of Developer’s obligations
under this Agreement.

(c) If City receives a timely request from a Mortgagee requesting a copy of any
notice of an Event of Default given to Developer under the terms of this Agreement, City
shall provide a copy of that notice to the Mortgagee within ten (10) days of sending the
notice of Event of Default to Developer. The Mortgagee shall have the right, but not the
obligation, to cure the Event of Default during the remaining cure period allowed to
Developer under this Agreement.
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(d) Any Mortgagee who comes into possession of the Property, or any part
thereof, by any means, whether pursuant to foreclosure of the mortgage, deed of trust, or
deed in lieu of such foreclosure or otherwise, shall take the Property, or part thereof, subject
to the terms of this Agreement; provided, however, notwithstanding anything to the contrary
above, any Mortgagee, or successor or assign of such Mortgagee, who becomes an owner
of the Property through foreclosure shall not be obligated to pay any fees or construct or
complete the construction of any improvements, unless such owner desires to continue
development of the Property consistent with this Agreement and the Entitlements, in which
case the owner by foreclosure shall assume the obligations of Developer hereunder in a
form acceptable to City.

(e) The foregoing limitation on Mortgagees and owners by foreclosure shall not
restrict City's ability pursuant to Section 9 of this Agreement to specifically enforce against
such Mortgagees or owners any dedication requirements under this Agreement or under
any conditions of any other Entitlements.

27. Priority of Enactment. In the event of conflict between this Development Agreement
and the Entitlements, this Development Agreement is controlling and the Parties will meet and
confer in good faith to amend the Entitlements accordingly.

28. Form of Agreement; Recordation; Exhibits. City will record this Agreement and any
subsequent amendment to this Agreement, with the County Recorder within ten (10) days of the
effective date. City will also record any termination of any parts or provisions of this Agreement,
except when this Development Agreement automatically terminates due to the expiration of the
Term of this Agreement. Any amendment or termination of this Development Agreement that
affects less than all of the Property must describe the portion of the property that is the subject of
the amendment or termination. This Agreement is executed in three duplicate originals, each of
which is deemed to be an original. This Agreement consists of 23 pages and 7 exhibits, which
constitute the entire understanding and agreement of the Parties.

29. City Manager Authorization. The City of Rancho Cordova, a municipal corporation,
has authorized this Development Agreement to be executed in duplicate by its City Manager and
attested to by its City Clerk under the authority of Ordinance No. 33-2010 adopted by the Council of
the City on the 2nd day of December, 2013, and has caused this Agreement to be executed.

‘CITY” “DEVELOPER”

CITY OF RANCHO CORDOVA,

a municipal corporation Q
T A
By: By: S

Name: CHRIS N. VRAME

Name: Ted A. Gaebler
Its: City Manager

Date: By:

Na'me: MURRY M. SMITH, JR.

(Signatures continued next page)

22



(d) Any Mortgagee who comes into possession of the Property, or any part
thereof, by any means, whether pursuant to foreclosure of the mortgage, deed of trust, or
deed in lieu of such foreclosure or otherwise, shall take the Property, or part thereof, subject
to the terms of this Agreement; provided, however, notwithstanding anything to the contrary
above, any Mortgagee, or successor or assign of such Mortgagee, who becomes an owner
of the Property through foreclosure shall not be obligated to pay any fees or construct or
complete the construction of any improvements, unless such owner desires to continue
development of the Property consistent with this Agreement and the Entitlements, in which
case the owner by foreclosure shall assume the obligations of Developer hereunder in a
form acceptable to City.

(e) The foregoing limitation on Mortgagees and owners by foreclosure shall not
restrict City's ability pursuant to Section 9 of this Agreement to specifically enforce against
such Mortgagees or owners any dedication requirements under this Agreement or under
any conditions of any other Entitlements.

27. Priority of Enactment. In the event of conflict between this Development Agreement
and the Entitlements, this Development Agreement is controlling and the Parties will meet and
confer in good faith to amend the Entitlements accordingly.

28. Form of Agreement; Recordation; Exhibits. City will record this Agreement and any
subsequent amendment to this Agreement, with the County Recorder within ten (10) days of the
effective date. City will also record any termination of any parts or provisions of this Agreement,
except when this Development Agreement automatically terminates due to the expiration of the
Term of this Agreement. Any amendment or termination of this Development Agreement that
affects less than all of the Property must describe the portion of the property that is the subject of
the amendment or termination. This Agreement is executed in three duplicate originals, each of
which is deemed to be an original. This Agreement consists of 23 pages and 7 exhibits, which
constitute the entire understanding and agreement of the Parties.

29. City Manager Authorization. The City of Rancho Cordova, a municipal corporation,
has authorized this Development Agreement to be executed in duplicate by its City Manager and
attested to by its City Clerk under the authority of Ordinance No. 33-2010 adopted by the Council of
the City on the 2nd day of December, 2013, and has caused this Agreement to be executed.

“CITY" - “DEVELOPER’ -

CITY OF RANCHO CORDOVA,
a municipal corporation

By: q—,«._, €=~ By:

Joe Ol Name: CHRIS N. VRAME

Name:
Its: City Manager A/{

) . By: AAA44L

= of i
Date:___3-/3/7 Name: MURRY M.
(Signatures continued next page)
SEE ATTACHED
CALIFORNIA ALL-PURPOSE
ACKNOWLEDGMENT



By: M &‘%/4)
Name: CAROL W

By:
Name: TRACY L. SMITH

By:
Name: M. CAMPBELL SMITH

By:
Name: JAMES N. SMITH

By:
Name: STEVEN G. DUNMORE, Successor
Trustee of the Dunmore Family Trust Dated
February 24, 1977, as amended

ATTEST:

: éb;r_\g{! :Té@ﬁﬂ E? -
City Clerk
APPROVED,AS TO FORM:
-~ Jase_ Sﬂn@l\ez

£ Adam U. Lindgren
/‘(\;ity Attorney

Date: 3 / Z{/ “
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ATTEST:

City Clerk

APPROVED AS TO FORM:

Adam U. Lindgren
City Attorney

Date:

23

By:
Name: CAROL J. SMITH

By:
Name: TRACY L. SMITH

By:
Name: M. CAMPBELL SMITH

D S

Name: JAMES N. SMITH

oy Nt I e

Name: STEVEN G. DUNMORE, Successor
Trustee of the Dunmore Family Trust Dated
February 24, 1977, as amended




ATTEST:

City Clerk

APPROVED AS TO FORM:

Adam U. Lindgren
City Attorney

Date:

ay: M
Name: CAROL WH\M

By:
Name: M. CAMPBELL SMITH

By:
Name: JAMES N. SMITH

By:
Name: STEVEN G. DUNMORE, Successor
Trustee of the Dunmore Family Trust Dated
February 24, 1977, as amended




ATTEST:

City Clerk

APPROVED AS TO FORM:

Adam U. Lindgren
City Attorney

Date:

23

By:
Name: CAROL J. SMITH

By:
Name: TRACY L. SMITH

By: Y /,?szp/;.d'f /,[)M ’/"‘?’/’2”7

Name: M. CAMPBELL SMITH

By:
Name: JAMES N. SMITH

By:
Name: STEVEN G. DUNMORE, Successor
Trustee of the Dunmore Family Trust Dated
February 24, 1977, as amended




ACKNOWLEDGMENT

State of California

County of

On Fe Lr_-;m ¢ 5{ |6, 2014 before me, }4; ey 0 &Q kins ; Nﬁkgq Pg\:l.ic
(insert name and title of the officer)

personally appeared Chris N. Vrame. ;
who proved to me on the basis of satisfactory evidence to be the person(ey whose name(s) is/ere*
subscribed to the within instrument and acknowledged to me that he/ehefhey executed the same in
his/heriheir authorized capacity@@eey and that by his/kesftheir signature(e) on the instrument the
person(e), or the entity upon behalf of which the person(ey acted, executed the instrument.

| 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. PR cgm?é,fgn"iﬂmm

Natary Public - California
Sacramento County
My Comm. Expites Feb 8, 2017

Signature _fgae. CANmcodene . (Seal)

Lo 4o attmeheo fo V' Deie bogynant
dwﬂ/w//{»}? Wgﬂ.{ C‘}?ig )

RIIE( Lrarva and Chris M. Vrame , |




CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

Countyof _Tlacer

on Dee 301> before me, I<ivm Rower Notarw Publie ,

(Here inserPname and title of t icer
personally appeared VV\LU’VB\ fM: Sml’l‘l«} N— (‘Q v"cD[ < Y SMM s
who proved to me on the basis of satisfactory evidence to be th hose @m@‘ subscribed to
the within instrument and acknowledged to me that ccuted the same in histhegtheirauthorized

n the instrument the peTSON(SY>or the entity upon behalf of

~apacity(ies)-and that by his (heir ftgmature(s)d

which the person(siacted, 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.

“XIN BOWER 3

P CoMM.
w Notﬁ?ﬂﬂ&m@ﬁ%ﬁm 0
PLacER -

", 7 . 5 / |mmn
___< M Q0. 25 (Notary Seal) iz f"f Couw. EXp. May 23, 2014 7
\ aaa

Signature of Notary Public

WITNESS my l}\and and official seal.

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowled) completed in California must contain verbiage exactly as

DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the notary section or a separate acknowledgment form must be

properly completed and anached to that document. The only cxception is if a
document is 10 be recorded owtside of California. In such instances, any alternative
- — acknowledgment verbiage as may be printed on such a document so long as the
(Title or description of attached document) verbiage does not require the notary to do semething that is illegal for a netary in
California (i.e. certifying the authorized capacity of the signer). Please check the
document carefully for proper notarial wording and attach this form if required

{Title or description of artached document continued)
® State and County information must be the State and County where the document

Number of Pages _ DocumentDate signer(s) personally appeared before the notary public for acknowledgment,

¢ Date of notanzation must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed.

* The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).

¢ Print the name(s) of document signer(s) who personally appear at the time of

(Additional information)

notanzation.
s Y THE SIGNER ¢ Indicate the correct singy]arl or plural forms by crossing ofl incorreet forms (i.e.
CAPAC]TY- C-LAIMED b he/she/they- is fare ) or circling the correct forms. Failure (o correctly indicate this
] Individual (s) information may Jead 1o rejection of document recording.

The notary seal impression must be clear and photographically reproducible.
Impression must nol cover tex! or lines. If seal impression smudges, re-seal if a
sufficient arca permits, otherwise complete a different acknowledgment form.

[J Corporate Officer .

(Title) s ; : ;
« Signature of the notary public must match the signature on file with the office of
0 Partner(s) lhfcuunry clerk. .
[J Attorney-in-Fact % Additional information is not required but could help to ensure this
[0 Trustee(s) acknowledgment is not misused or attached to a different document,
[J Other % Indicate title or type of aftached document. number of pages and date.
—_ ———— % Indicate the capacity claimed by the signer. If the claimed capacity is a

corporale officer, indicate the title (i.c. CEO, CFO, Secretary).
= Securely attach this document to the signed document

2008 Version CAPA v12 1007 800-§73-9865 www. NotaryClasses com




OALIFORNIA ALL—PURPOSE AOKNOWLEDGM : N

‘State of California

County of Saﬂta C(G'TQ th%
Jom {lﬁﬂé&/ éé before me, p axes AHN mﬁmf ?a:m%gw dﬂ /9 % Z/J 4

personally appeared m W P"ra’l‘f Ca’mﬁp b éZ{ ﬂ\ \

Narns[s} ol Signor(s)

e ____3-_________-““
who proved to me on the basis of
be the personfé) whose name(

ithin instrument and ackhow! ed to me that
he/shefttiey executed the r authorized

ei
capacity(ies); and that ertheir signa}?@ on the

isfactory evidence to
s/are subscribed to the

instrument the persopés), or the entity upefi behalf of
which the persoys) acted, executed the instrument.

PﬁRES_H AFRICAWALA
:::nn“;slon # 2004499 | certify under PENALTY OF PERJURY under the laws
s‘::,."cb:::.'g:':::"i' of the State of California that the foregoing paragraph is
My Comm. Expires Fab 15, 2017 true and correct.

Signature

OPTIONAL o/ s
Though the information below is not required by law, it may prove valuable to persons relying on the docugs? Og 7—-— ﬂ / Z)D

and could prevent fraudulent removal and reattachment of this form to anﬁ/d;cu

4V
Sknna!urs ol Notary PUb

Place Notary Seal Above

Description of Attached Document

comny. -DOVCLopOt—AYE- s Betiwp TH 68y Gawuc
' {«E{J) Lf£ -—"'"’—"—__”—7 : Number of Pages: 9/ pr— el
§) Other Than N/amed Above: fl\ {M{ = C}\m 5 }/ YM il ; e

cﬂp:;a(i;ﬁ@“’ B all g %W

Signer's Name:

(] Individual

peraté Officer — Title(s): ___ [ Corporate Officer — Title(s):
(] Partner — (] Limited [J General rwevewymrerzere [ Partner — [ Limited [ General T e
O Attorney in Fact . 0 N (] Attorney in Fact . 0 GNH
O Trustee opotthumbhere | M Trustee 5 SR hoe
0 Guardian or Conservator [0 Guardian or Conservator
O Other: [ Other:
Signer Is Representing: ________ Signer Is Representing:

OEOO?NaﬂnnaINnmryAasoclnﬁon DGSODOSMDM FOBW!M WMCAMNSMOMNMNMW IIBmUSGI}? RMMNCEITMM1W



CALIFORNIA ALL-PURPOSE

&Wim !“M’}m & b@“ m "i«(‘\& Reeals Mﬂn‘;@ RO

ACKNOWLEDGMENT @~ cwvwcobes1t

State of California

County of VCM’ Vra

On ”27—/201"{ before me, /?’\MWJ"’ 721’7{’1, Nﬁfl{f&zze{)“’b/fhé

'Date Here Insert Ndme and Title of the

%

personally appeared 7}_ [U'ffa].— L. Smita

Name(s) of Signer(s)

_‘_‘“ﬁ-__________,,_-__’———’—,/\___\—’-

who proved to me on the basis of satisfactory
evidence to be the person(x) whose name(k) is/ame
subscribed to the within instrument and acknowledged
to me that Psishe/they executed the same in
bis/her/iheir authorized capacity(®g), and that by
TR TR DistherMheir signaturels) on the instrument the

Commission # 1991912 person(¥), or the entity upon behalf of which the
Notary Public - California ? person(X) acted, executed the instrument.

.m—_," ‘ Ventura County >
L-—MMW 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: W W_

Place Notary Seal Above Signature of Notary Public
OPTIONAL
Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.
Description of Attached Document

Ti‘l%?lor T)ﬁ%f(f‘ﬁﬁtc}j?ﬂtp Ve OPW"L"‘ ﬂﬁf’f’fﬂ?"d between 1heats, ¢F éﬁmbfib

—————

Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer(s)

Signer’'s Name: — Signer’s Name:
[l Corporate Officer — Title(s): / [ Corporate Officer — Title(s): /

1 Individual RIGHT THUMBPRINT [1 Individual RIGHT rHUMBPRINT
OF SIGNER OF SIGNER

| Attorney in Fact [1 Attorney in Fact

"1 Trustee ] Trustee
3 ] Guardian or Conservator [] Guardian or Cong€rvator
' [] Other:

7
S‘lgner Is Representing: Signer |s Representing:

® 2010 National Notary Association « NationalNotary,org + 1-800-US NOTARY (1-800-876-6827) Item #5907

AV HES _
Docur/r(ent Date: — — Number of Pag 5413 +/o¢ )kadth



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
CIVIL CODE § 1189

State of California
County of Mm\) \opon
On _Jyouy L' 94) ["’ before me, TARIRYN F\'l/\ . N OfeR QU\.}Q\ +C

ate Here Insert Name and Title of the Officer
personally appeared JoweS N SMH)\/]
Name(s) of Signer(s)

who proved to me on the basis of satisfactory
evidence to be the persong) whose namefs) is/are~
subscribed to the within instrument and acknowledged
to me that he/shefthey executed the same in
his/herfthei—authorized capacityties), and that by
his/hetftheir— signaturets) on the instrument the
person(s}, or the entity upon behalf of which the
person(sy acted, executed the instrument.

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

S SMITH
commisslon # 2041744
Notary Public - California

z
z
terey County 2
Ao 17,2017

Place Notary Seal Above Signature:

égign{afure 5?-Nota:y Public

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document RLQMQI\H'

Title or Type of Document: (,b(admm N\lQ&irMﬂi\J* 0% Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’'s Name:

[ Corporate Officer — Title(s): [J Corporate Officer — Title(s):

[ Partner — [1Limited [J General (0 Partner — [ Limited [J General
I Individual [ Attorney in Fact U] Individual [J Attorney in Fact
[ Trustee [J Guardian or Conservator [J Trustee [J Guardian or Conservator
] Other: ] Other:

Signer Is Representing: Signer Is Representing:

@ 2013Nat|onal Notary Assocratnon ° Www. NationaINotary org ° 1 BOO-US NOTARY (1 -800-876 682?) 1tem#5907



ACKNOWLEDGMENT

State of California
County of_SatrawiondDd )

On éﬁm% fof 2014 before me, Lise. Davidelo . Motave i a.fo&c,
(insert namé and title of the(@fficer)

personally appeared __ 4. . Diummpre. .
who proved to me on the basis of satisfactory evidence to be the personts) 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 capacityfies), and that by his/her/their signature(sy on the instrument the
person(s), or the entity upon behalf of which the person¢s) acted, executed the instrument.

| 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. P LISA DANGELO
& (8D  Commission # 1968100

Notary Public - Californla

Signature (j?fc')& 0<Q an éﬂéz (Seal)




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMEHT

:

State of California

County of SQC)"O m.ﬁr\ﬁ)
on_3-/2-/Y  before me, M’M{f/] C’“ﬁ}ow N otory [Vblie,

Date Here Whsert Name’anfl Title of the Officer J

personally appeared 70'?— e /-> e¥Wa
Name{s) of Signer(ey

who proved to me on the basis of satisfactory
evidence to be the person{e) whose namefs) is/are
subscribed to the within instrument and acknowledged
to me that he/shefthey executed the same in
his/hetheir authorized capacity(ies), and that by
his/heritheir signature(s) on the instrument the
person(s}, or the entity upon behalf of which the
person¢s) acted, executed the instrument.

| 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:
Place Motary Seal and/or Stamp Above Signature tary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document: be V&/aph—-: ent /9 a.fﬁe e mment—

Document Date: [/ A~ 2~ )3 Number of Pages: 45
Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer(s)

Signer's Name: ¢e. _CAinn Sigrierg Name:

P( Corporate Officer — Title(s): ./ Z~y /7 a e < [ Corporate Offiger — Title(s):
=
ivi GHT THUMBPRINT ivi RIGHT THUMBPRINT
(] Individual RIGHLTIUNGE [} Individual OF SIGNER

[] Partner — [ ] Limited [ General | Top of thumb here O Partner — [J Limited [ Top of thumb here
[J Attorney in Fact [J Attorney in Fact
[0 Trustee (J Trustee
[] Guardian or Conservator [ Guardian or Conservator
[] Other: [_] Other:
Signer Is Representing: Signer Is Representing:
i

€ 2008 Nalional Nolary Association = 9350 De Soto Ave., P.O. Box 2402 « Chatsworth, CA 91313-2402 « www.NationalNotary.org ltem #5907 Reorder: Call Toll-Free 1-800-876-6827



Exhibit A-1:
Exhibit A-2:
Exhibit B:

Exhibit 6.1:

Exhibit 6.3:
Exhibit C:

Exhibit 7.3.3

2194(19.10

EXHIBIT LIST

Legal Description of the Property
Map of the Property
SunCreek Specific Plan area (SunCreek Project)

Map of Park and Neighborhood Green Land
Dedications within Property

Map of City Renovation Area
Form of Assignment

Map: Outlining Grantline 220 Property



Order No. 404-7854
AMEND
Version 5

EXHIBIT A-1

All that real property situated in the City of Rancho Cordova, County of
Sacramento, State of California, described as follows:

PARCEL 1:

THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 21, TOWNSHIP 8 NORTH, RANGE 7
EAST, MDB&M.

EXCEPTING THEREFROM AN UNDIVIDED 1/2 INTEREST IN ALL OIL, GAS AND OTHER
HYDROCARBONS AND MINERALS NOW OR AT ANY TIME HEREINAFTER SITUATE THEREIN AND
THEREUNDER LOCATED 100 FEET OR MORE BELOW THE SURFACE OF SAID PROPERTY AND
THE RIGHT TO TAKE AWAY AND DISPOSE OF THE SAME, BUT WITHOUT ENTERING SAID
REAL PROPERTY UPON OR ABOVE IT SURFACE, AS RESERVED IN DEED DATED JUNE 20,

1955, RECORDED JULY 06, 1955, IN BOOK 2868, PAGE 484, OFFICIAL RECORDS,

EXECUTED BY NATOMAS COMPANY, A CALIFORNIA CORPORATION, TO BARGAIN BILL'S
FURNITURE WAREHOUSE, INC., A CORPORATION, THE SURFACE RIGHTS OF WHICH HAVE
BEEN QUITCLAIMED BY A DEED RECORDED IN BOOK 861231, PAGE 9800, OFFICIAL

RECORDS, EXECUTED BY NATOMAS ENERGY COMPANY TO MORRIS MOORE AND MARY L.

MOORE.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR ROAD AND UTILITY PURPOSES OVER THE NORTH 30.00
FEET OF THE SOUTHWEST 1/4 AND OVER THE NORTH 30.00 FEET OF THE WEST 1/2 OF

THE SOUTHEAST 1/4 OF SECTION 21, OVER THE SOUTH 30.00 FEET OF THE NORTHWEST
1/4 OF SECTION 21, TOWNSHIP 8 NORTH, RANGE 7 EAST, MDB&M.

A.P.N. 067-0100-018
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EXHIBIT C
FORM OF ASSIGNMENT
OFFICIAL BUSINESS
Document entitled to free recording

Government Code Section 6103

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Rancho Cordova

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

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO SUNCREEK PROJECT
(Parcel(s) ___of the Property)

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the

“Agreement’) is entered into this day of , 201_, by and
between , a (hereinafter
“Assignor”), and , a

(hereinafter “Assignee”).

RECITALS

On , 2013, the City of Rancho Cordova and entered into that
certain agreement entitled “Development Agreement By and Between the City of
Rancho Cordova and Relative to the SunCreek
Project (hereinafter the “Development Agreement’).” Pursuant to the
Development Agreement, Assignor agreed to develop certain property more
particularly described in the Development Agreement (hereinafter, the "Subject
Property”), subject to certain conditions and obligations as set forth in the
Development Agreement. The Development Agreement was recorded against
the Subject Property in the Official Records of Sacramento County on
; 201__, as Instrument No. 201__ -

Assignor intends to convey a portion of the Subject Property to Assignee,
commonly referred to as Parcel , and more particularly identified and




described in Exhibit A, attached hereto and incorporated herein by this reference
(hereinafter the “Assigned Parcel”).

Assignor desires to assign and Assignee desires to assume all right, title,
interest, burdens and obligations under the Development Agreement with
respect to and as related to the Assigned Parcel.

ASSIGNMENT AND ASSUMPTION
NOW, THEREFORE, Assignor and Assignee hereby agree as follows:

Assignor hereby assigns, effective as of Assignor’s conveyance of the Assigned
Parcel to Assignee, all of the rights, title, interest, burdens and obligations under
the Development Agreement with respect to the Assigned Parcel. Assignor
retains all the rights, title, interest, burdens and obligations under the
Development Agreement with respect to all other property within the Subject
Property owned by Assignor.

Assignee hereby assumes all of the rights, title, interest, burdens and
obligations of Assignor under the Development Agreement with respect to the
Assigned Parcel, and agrees to observe and fully perform all of the duties and
obligations of Assignor under the Development Agreement with respect to the
Assigned Parcel. The parties intend hereby that, upon the execution of this
Agreement and conveyance of the Assigned Parcel to Assignee, and so long as
Assignor has paid City any and all fees or amounts due to City arising out of the
Development Agreement, the processing of the Entitlements, and the
development of the Assigned Parcel, Assignee shall become substituted for and
as the “Developer” under the Development Agreement with respect to the
Assigned Parcel, and Assignor shall be released of and from any obligations or
liabilities under the Development Agreement with respect to the Assigned Parcel.

All of the covenants, terms and conditions set forth herein shall be binding upon
and shall inure to the benefit of the parties hereto and their respective heirs,
successors and assigns.

The Notice Address described in Section 20 of the Development Agreement with
respect to the Assigned Parcel shall be:

Attn:




IN WITNESS HEREOF, the parties hereto have executed this Agreement
as of the day and year first above written. This Agreement may be signed in
identical counterparts.

ASSIGNOR: ASSIGNEE:
a ' a

By: By:

Print Name: Print Name:
Title: Title:

2196334.1

CONFIRMATION OF PAYMENT OF OUTSTANDING FEES
RELATED TO DEVELOPMENT OF ASSIGNED PARCEL

Upon request of , the Developer of the Assigned
Parcel described herein, and based on the review of the City’s files related to
the development of the Assigned Parcel and the obligations allocable thereto,
the undersigned, as the City Planning Director or designated representative
thereof, hereby confirms that the Developer appears to have paid to the City
any and all fees or amounts allocable to the Assigned Parcel and due to the
City under or arising out of the Development Agreement, the processing of
the Entitlements, and/or the development of the Assigned Parcel. This
confirmation may be relied upon by Assignor to relieve Assignor of any
continuing obligation as Developer with respect to the Assigned Parcel upon
this Assignment becoming effective; provided, however, in the event of any
mistake or error by the City in making this determination, the City shall not be
prohibited or limited hereby from enforcing the obligation to pay any such fees
or amounts allocable to the Assigned Parcel subsequently determined to be
due with respect thereto.

By:
Title:
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