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G
eneralC

ounsel
FederalH

ousing
Finance

A
gency

A
ttention:

C
om

m
ents/R

IN
2590-A

A
4

1
1700

G
Street,N

W
W

ashington,
D

C
20552

E
-M

ail:
R

egC
ornrnents~thfa.gov

R
e:

N
otice

o
fProposed

R
ulem

aking
for

P
rivate

TransferFees
(R

IN
2590-A

A
4

1)

D
earM

r.
P

ollard:

O
n

behalfo
fthe

N
aturalR

esources
D

efense
C

ouncil,
the

S
ierra

C
lub,

A
udubon

C
alifornia,

and
the

Endangered
H

abitats
League

(collectively,
“environm

ental
groups”),

Shute,M
ihaly

and
W

einbergerLLP
provides

these
com

m
ents

on
the

Federal
H

ousing
Finance

A
gency’s

(“F
H

F
A

’s”)
N

otice
o

fProposed
R

ulem
aking

for
P

rivate
TransferFees

(“proposed
rule”),

published
in

the
FederalR

egister
on

February
8,2011

(76
Fed.R

eg.
6702).

This
letter

supplem
ents

the
letter

dated
O

ctober
14,2010

from
Susannah

T.
French

o
four

firm
(“O

ctober
14,2010

letter”),
subm

itted
on

behalfo
fthe

environm
entalgroups,regarding

the
F

H
F

A
’s

proposed
“G

uidance
on

P
rivate

Transfer
Fee

C
ovenants”

(“G
uidance”),w

hich
w

as
issued

by
the

F
H

F
A

on
A

ugust
16,2010

(75
Fed.R

eg.
49932).

The
F

H
F

A
issued

the
proposed

rule
in

response
to

thousands
o
fpublic

com
m

ents
received

on
the

G
uidance,m

any
o
fw

hich
expressed

concerns
aboutthe

significantenvironm
entaland

com
m

unity
im

pacts
thatw

ould
resultfrom

the
proposed

elim
ination

o
fprivate

transfer
fees

(“P
TFs”).

See,
e.g.,

76
Fed.R

eg.
6702,

6704
(describing

com
m

ents
setting

forth
the

valuable
role

PTFs
play

in
“the

creation
and

m
aintenance

o
fcom

m
unity

enhancem
ents

such
as

open
space,environm

ental

A
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conservation
and

preservation,
affordable

housing
and

transitim
provem

ents”).
A

s
set

forth
in

our
O

ctober
14,2010

letter,pursuantto
the

N
ationalE

nvironm
entalP

olicy
A

ct,
42

U
.S

.C
.§~

4321
etseq.

(“N
E

P
A

”),
such

potentialsignificant
environm

entalim
pacts

m
andate

thatthe
F

H
F

A
prepare

an
E

nvironm
entalAssessm

ent(“E
A

”)
orE

nvironm
ental

Im
pact

Statem
ent(“E

IS
”)

before
proceeding

w
ith

its
proposed

action.

The
proposed

rule
does

notm
ention

N
E

P
A

or
otherw

ise
address

the
environm

entalgroup’s
O

ctober
14,2010

letterregarding
the

F
H

F
A

’s
failure

to
com

ply
w

ith
the

statute.
The

proposed
rule

narrow
s

certain
aspects

o
fthe

G
uidance,butnone

o
f

the
proposed

changes
obviates

the
need

forN
E

P
A

com
pliance.

W
ith

respectto
environm

entalim
pacts,the

proposed
rule

is
m

aterially
the

sam
e

as
the

G
uidance.

A
ccordingly,

our
O

ctober
14,2010

letter,
explaining

thatthe
F

H
F

A
m

ustprepare
an

E
A

orE
IS

before
proceeding

w
ith

its
proposed

action,
rem

ains
applicable

to
the

proposed
rule,

and
is

incorporated
by

reference
herein.

For
convenience,

the
letter

is
attached

hereto
as

E
xhibitA

.

1.
A

s
w

ith
the

G
uidance,

the
F

H
F

A
’s

P
roposed

R
ule

is
a

M
a
jo

r
F

ederalA
ction

S
ubjectto

N
E

P
A

.

The
FederalR

egisternotice
indicates

thatthe
F

H
F

A
“has

decided
to

address
the

subject
[o

fP
TFs]

by
regulation

ratherthan
through

guidance.”
76

Fed.R
eg.

6702,
6703.

This
change

in
the

nature
o

fthe
federalaction

does
notchange

N
E

P
A

’s
applicability.

A
s

w
ith

the
G

uidance,the
proposed

rule
is

a
“m

ajor
federalaction”

subject
to

N
E

P
A

.
42

U
.S

.C
.§

4332(c).
N

E
P

A
’s

broad
definition

o
f“m

ajor
federalaction”

expressly
includes

an
agency’s

proposed
rulem

aking.
See

40
C

.F.R
.§~

1508.18(a)-(b)
(“m

ajor
Federalaction”

includes
“new

orrevised
agency

rules,regulations,plans,
policies,

orprocedures,”
and

“[a]doption
o
fofficialpolicy,

such
as

rules,regulations,
and

interpretations.”).

2.
The

P
roposed

R
ule’s

“D
ire

ctB
enefit”

TestE
ffectively

P
recludes

the
U

se
ofP

TFs
fo

r
E

nvironm
entaland

C
om

m
unity

B
enefits.

The
proposed

rule
alters

the
G

uidance
by

exem
pting

P
TFs

paid
to

certain
non-profitentities

from
the

rule
ifthe

fees
are

used
“exclusively

for
the

directbenefit”
o

f
the

property
encum

bered
by

the
covenant.

See
Proposed

R
ule

§
1228.1.

H
ow

ever,
as

explained
in

detailin
a

letter
from

the
C

oalition
to

Save
C

om
m

unity
B

enefits,the
“direct

benefit”
testestablished

by
the

proposed
rule

effectively
precludes

a
non-profit

organization
from

qualifying
for

the
exem

ption.
See

Letter
from

C
oalition

to
Save

C
om

m
unity

B
enefits

to
A

lfred
M

.
P

ollard
(A

pril
11,2011)

(“C
oalition

Letter”).
This

is

S
H

U
T

E
M

IH
A

L
Y

~
W

E
lN

B
E

R
C

E
R

LLP
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because
non-profitorganizations

are,by
theirvery

nature,
form

ed
for

charitable
or

public
services

purposes
to

benefitthe
public

good,ratherthan
private

interests.
Id.

This
is

especially
true

w
ith

respectto
environm

entalorganizations,
as

environm
entalbenefits,

such
as

im
proved

air
orw

ater
quality,

are
inherently

public
goods

thatcannotexclusively
benefitany

particular
property

orperson,
although

they
m

ay
benefita

specific
com

m
unity.

A
ccordingly,this

change
to

the
G

uidance
does

notam
eliorate

the
environm

entalim
pacts

associated
w

ith
the

loss
o
fcom

m
unity

benefitP
TFs

paid
to

n
o

n
profit

organizations
for

the
purpose

o
fcreating

environm
entalbenefits,

as
discussed

in
our

O
ctober

letter.
See,

e.g.,
O

ctober
14,2010

letter
at4-6.

Indeed,the
discussion

o
fthe

proposed
rule

notes
that“the

[excluded]
activities

them
selves

m
ay

be
m

eritorious.”
76

Fed.R
eg.

6702,
6706.N

E
P

A
m

andates
the

F
H

F
A

to
analyze

the
potentialenvironm

ental
ram

ifications
o
fthatpolicy

choice
in

an
E

A
or

an
E

IS
before

adopting
the

proposed
rule.

3.
The

E
xception

fo
r

P
re-E

xisting
P

TFs
A

ppears
to

E
xclude

N
um

erous
E

xisting
P

rojects
that

are
D

ependenton
C

om
m

unity
B

enefitP
TFs,

butD
o

notyetH
ave

R
ecorded

C
ovenants.

The
proposed

rule
w

ould
apply

“only
to

m
ortgages

on
properties

encum
bered

by
private

transfer
fee

covenants
created

on
or

after
February

8,2011.”
Proposed

R
ule

§
1228.3.

The
rule

does
notdefine

the
term

“created,”
butto

the
extent

this
requires

a
fee

covenantto
have

been
recorded,m

osto
fthe

existing
projects

identified
in

our
O

ctober
letterw

ould
rem

ain
subjectto

the
rule’s

prohibition
on

PTFs,
giving

rise
to

the
sam

e
potentialenvironm

entalim
pacts

described
in

the
letter.

See,
e.g.,

O
ctober

14,
2010

letter
at4-5.

The
agreed

upon
fee

covenants
for

m
any

o
fthe

existing
program

s
that

depend
upon

transfer
fees

to
supportenvironm

entaland
com

m
unity

benefits
have

yetto
be

recorded.
This

is
especially

true
in

the
presenteconom

ic
clim

ate,
w

here
m

any
developm

ent projects
have

been
puton

hold
orhave

been
progressing

slow
ly.

For
exam

ple,
m

any
o
fthe

fee
covenants

in
the

projects
described

in
the

O
ctober

14,2010
letter

(atpages
4-5)

have
yetto

be
recorded.

Ifthese
projects

w
ould

notbe
covered

by
the

grandfatherprovision,
the

F
H

F
A

m
ustprepare

an
E

A
or

an
E

IS
thatexam

ines
the

potentialenvironm
entalim

pacts
from

the
loss

o
fthe

associated
environm

entalPTFs
from

these
and

sim
ilarly

situated
projects.

In
addition,the

proposed
rule

w
ould

preclude
the

use
o

fPTFs
as

an
environm

entaland
com

m
unity

benefittoolfor
future

projects.
A

s
set

forth
in

our
O

ctober
14,2010

letter,the
agency

m
ustanalyze

the
consequent

environm
entalim

pacts
underN

E
P

A
,

regardless
o

fw
hetherthose

im
pacts

w
illresult

from

S
H

U
T

E
M

IH
A

L
Y

~
~

W
E

IN
B

E
R

G
E

R
L
L
P
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num
erous

actions
from

varied
entities

throughoutthe
country,

orw
hether

the
im

pacts
are

difficultto
define.

See
O

ctober
14,2010

letter
at7-8.

4.
The

P
roposed

R
ule

M
ust

be
A

nalyzed
w

ith
R

espectto
E

nvironm
entalJustice

C
onsiderations.

The
Proposed

R
ule

w
ould

have
a

disproportionate
and

adverse
affecton

people
o
fcolorand

low
er-incom

e
hom

ebuyers.
This

disproportionate
affectarises

because
Fannie

M
ae,

Freddie
M

ac
and

the
Federal

H
om

e
Loan

B
anks

(‘R
egulated

E
ntities”)

are
disproportionately

involved
in

m
ortgages

accessed
by

people
o

f
color

and
low

-incom
e

hom
ebuyers.

C
onsistentw

ith
the

requirem
ents

ofN
E

P
A

to
evaluate

environm
entalim

pacts,
including

indirecteffects,and
the

requirem
ents

o
fE

xecutive
O

rder
12898,an

evaluation
o

f
the

Proposed
R

ule’s
im

pact
on

m
inority

and
low

-incom
e

populations
is

necessary
and

appropriate.
40

C
.F.R

.§1508.8(b);
E

xecutive
O

rder
12,898,

FederalA
ctions

to
A

ddress
E

nvironm
entalJustice

in
M

inority
P

opulations
and

Low
-Incom

e
P

opulations,59
Fed.R

eg.
7629

(1994),
3

C
.F.R

.§
859,reprinted

in
42

U
.S

.C
.§

4321
(“E

xecutive
O

rder
12,898”

or
“E

xecutive
O

rder”).

S
pecifically,

E
xecutive

O
rder

12,898
directs

each
federal

agency
to

“m
ake

achieving
environm

ental
justice

part
o
f

its
m

ission
by

identifying
and

addressing,
as

appropriate,disproportionately
high

and
adverse

hum
an

health
orenvironm

entaleffects
o
fits

program
s,policies

and
activities

on
m

inority
populations

and
low

-incom
e

populations....”
Id.

at1-101.
M

oreover,and
as

directly
applicable

to
environm

entalreview
s

conducted
under

N
E

P
A

,
the

presidential
m

em
orandum

accom
panying

the
E

xecutive
O

rder
requires

each
federalagency

to
analyze

allenvironm
entaleffects,including

“hum
an

health,econom
ic

and
social

effects”
o

ffederalactions
w

hen
such

analysis
is

required
by

N
E

P
A

and
to

m
itigate

significantand
adverse

effects
w

here
feasible.

P
residentW

illiam
J.C

linton,M
em

orandum
on

E
nvironm

entalJustice
(Feb.

11,
1994).

H
ere,the

environm
entalim

pacts,including
the

environm
entaljustice

effects,
o

fthe
Proposed

R
ule

have
notbeen

analyzed,w
hatsoever.

A
s

established
in

the
O

ctober
14,

2010
letter,how

ever,the
environm

entalim
pacts

w
illbe

substantial--park
and

conservation
land

opportunities
w

illbe
lost,public

transportation
facilities

w
illnotbe

built,and
affordable

housing
w

illnotbe
undertaken.

In
addition

to
directim

pacts,consequentialadverse
effects

w
illbe

m
easured

in
term

s
o

fair
quality

im
pacts,loss

o
ftransportation

m
obility,

and
longer

com
m

ute
tim

es.
Because

people
o

fcolor
and

low
-incom

e
hom

ebuyers
disproportionately

access
m

ortgages
w

ith
involvem

ent
by

the
R

egulated
E

ntities,
the

adverse
environm

ental
effects

w
ill

w
eigh

disparately
on

people
o
f

color
and

low
-incom

e
hom

ebuyers.
A

t
a

S
H

U
T

E
.

M
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A
L

Y
W

E
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B
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R
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m
inim

um
,these

effects
m

ustbe
analyzed

and
significantadverse

im
pacts

m
ustbe

m
itigated

to
the

extentpracticable.

5.
C

onclusion.

A
doption

o
fthe

“com
m

unity
benefits

covenant”
approach

outlined
in

the
C

oalition
letterw

ould
protectP

TFs
thatprovide

com
m

unity
benefits

and
thereby

avoid
the

environm
entalim

pacts
o
fthe

proposed
rule.

H
ow

ever,F
H

F
A

m
ay

notproceed
w

ith
the

rule
in

its
currentform

w
ithoutpreparing

an
E

A
or

an
ETS

underN
E

P
A

.

A
ttachm

ents

V
ery

truly
yours,

S
H

U
TE

,
M

IH
A

L
Y

&
W

E
IN

B
E

R
G

E
R

LLP

S
H

U
T

E
M

IH
A

L
Y

~7~-W
E

IN
B

E
R

G
ER

LLP

A
m

y
J.B

ricker
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R
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LLP

396
H

AYES
STR

EET,
SAN

FR
A

N
C

IS
C

O
,

C
A

94102
S

U
S

A
N

N
A

H
T.

FR
EN

C
H

•
T:

415
552-7272

F:
415

552-5816
A

ttorney
w

w
w

.sniw
law

.com
french@

sm
w

law
.com

O
ctober

14,2010

V
ia

F
ed-E

x
&

E
-m

ail
A

lfred
M

.
P

ollard
G

eneralC
ounsel

FederalH
ousing

Finance
A

gency,
Fourth

F
loor

1700
G

Street,N
W

W
ashington,

D
.C

.
20552

R
e:

P
ublic

C
om

m
ents,~”G

uidance
on

P
rivate

TransferFee
C

ovenants”
(N

o
.2

0
1

0
-N

-li)

D
earM

r.
P

ollard:

O
n

behalfo
fthe

N
aturalR

esources
D

efense
C

ouncil,the
Sierra

C
lub,

A
udubon

C
alifornia,

and
the

E
ndangered

H
abitats

League,and
the

m
illions

o
fm

em
bers

those
groups

represent,
Shute,M

ihaly
and

W
einbergerLLP

provides
these

com
m

ents
on

the
issuance

o
fthe

proposed
“G

uidance
on

P
rivate

TransferFee
C

ovenants”
(“G

uidance”)
by

the
FederalH

ousing
Finance

A
gency

(“F
H

F
A

”).
A

doption
o
fthe

proposed
G

uidance
is

a
m

ajor
federalaction

subjectto
N

ationalE
nvironm

entalP
olicy

A
ct

(“N
E

P
A

”),42
U

.S
.C

.§~
4321

etseq.
Because

elim
ination

o
f

private
transfer

fees
(“P

T
F

s”
or

“transfer
fees”)

w
illsubstantially

im
pacthundreds

o
fthousands

o
facres

o
f

open
space

and
w

ild
life

habitatto
be

preserved
and

restored
w

ith
such

fees
under

existing
and

future
agreem

ents,
deeds,and

covenants,F
H

F
A

m
ay

notadoptthe
proposed

G
uidance

w
ithoutfirstpreparing

an
E

nvironm
entalA

ssessm
ent(“E

A
”)

orE
nvironm

ental
Im

pactS
tatem

ent(“E
IS

”).

1.
N

E
P

A
’s

P
urpose

Is
To

E
nsure

T
hatthe

E
nvironm

entalIm
plications

o
fA

ll
M

a
jo

r
F

ederalA
ctions

A
re

F
ully

A
nalyzed.

N
E

P
A

is
the

“basic
nationalcharterforprotection

o
fthe

environm
ent.”

40
C

.F.R
.§1500.1.

Its
purpose

is
to

ensure
that“public

officials
m

ake
decisions

thatare
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based
on

understanding
o

fenvironm
entalconsequences,and

take
actions

thatprotect,
restore,and

enhance
the

environm
ent”

and
to

“insure
thatenvironm

entalinform
ation

is
available

to
public

officials
and

citizens
before

decisions
are

m
ade

and
before

actions
are

taken.”Id.§
1500.1

(b)-(c).
N

E
P

A
is

designed
to

“[elneourage
and

facilitate
public

involvem
entin

decisions
w

hich
affectthe

quality
o
fthe

hum
an

environm
ent.”

Id.§
1500.2(d).To

achieve
these

purposes,N
E

P
A

requires
allfederalagencies

to
prepare

a
“detailed

statem
ent,”

the
E

IS
,regarding

all“m
ajor

Federalactions
significantly

affecting
the

quality
o
fthe

hum
an

environm
ent.”

42U.S.C.§
4332(c).

W
here

an
agency

does
not

know
w

hetherthe
effects

o
fits

proposed
action

w
illbe

“significant,”
itm

ay
prepare

an
E

A
.

40
C

.F.R
.§

1501.4(b).
A

n
E

A
consists

o
fan

analysis
o
fthe

need
for

the
proposed

action,
o
falternatives

to
the

proposed
action,

and
o

fthe
environm

entalim
pacts

o
fboth

the
proposed

action
and

the
alternatives.

Id.§
1508.9.

2.
F

H
F

A
’s

A
pprovalo

fthe
P

roposed
G

uidance
Is

a
M

a
jo

r
F

ederalA
ction

S
ubjectto

N
E

P
A

.

A
“m

ajorFederalaction”
is

broadly
defined

underN
E

P
A

regulations,to
include

“projects
and

program
s..

.regulated[]
orapproved

by
federalagencies,”

“new
or

revised
agency

rules,regulations,plans,policies,
orprocedures,”

and
“[a]doption

o
f

officialpolicy,
such

as
rules,regulations,

and
interpretations.”

40
C

.F,R
.§~

1508.18(a)-
(b).

F
H

F
A

’s
proposed

G
uidance

clearly
falls

w
ithin

this
broad

definition.
Ifadopted

in
finalform

,the
G

uidance
w

ould
be

a
m

ajor
change

in
federalpolicy.

F
H

F
A

acknow
ledges

the
argum

entthattransfer
fees

“are
beneficialw

hen
used

to
..

.enhance
com

m
unity

investm
ents

through
hom

eow
ners

associations
orthrough

affordable
housing

groups,environm
entalgroups,

orother
charitable

organizations.”
75

FederalR
egister49932

(A
ugust

16,2010).
It

also
recognizes

that,
currently,som

e
states

thatotherw
ise

restricttransferfees
perm

itthem
in

cases
w

here
they

“benefita
hom

eow
ners

association
orcom

m
unity

organization.”
Id.

at49933.
W

hile
recognizing

the
distinction

m
ade

by
m

any
m

em
bers

o
fthe

public
and

num
erous

states
betw

een
transferfees

thatbenefitprivate
investors

or
developers

and
those

thatprovide
com

m
unity

benefits,F
H

F
A

chooses
to

ignore
this

distinction.
It

sum
m

arily
concludes,

w
ithoutdetailed

analysis
orevidence,thatalltransfer

fees
-
-

“regardless
o

ftheir
purposes”

—
are

“notcounterbalanced
by

sufficientpositive
effects.”

Id.

The
proposed

G
uidance

therefore
directs

thatFannie
M

ae
and

Freddie
M

ac
“should

notpurchase
orinvestin

any
m

ortgages
encum

bered
by

private
transferfee

covenants
orsecurities

back
by

such
m

ortgages”
and

thatthe
FederalH

om
e

Loan
Banks

S
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“should
notpurchase

orinvestin
such

m
ortgages

or
securities

orhold
them

as
collateral

for
advances.”

Id.
at49934.

F
H

F
A

’s
new

policy
w

ould
effectively

abolish
the

use
o
f

PTFs
nationw

ide
and

thus
w

ould
clearly

be
a

“m
ajorFederalaction”

subjectto
N

E
P

A
.

See
H

um
ane

Soc
‘y

o
fthe

U
nited

States
v.Johanns,

520
F.S

upp.2d
8,22

(D
.D

.C
.,

2007)
(prom

ulgation
o

fInterim
FinalR

ule
governing

fee-for-inspection
program

for
slaughter

facilities
“unquestionably

constitutes
a

m
ajorFederalaction”).

3.
A

pprovalo
fthe

P
roposed

G
uidance

W
illH

ave
S

ignificantE
nvironm

ental
Im

pacts.

a.
N

E
P

A
R

equires
A

nalysis
o
fA

llR
easonably

Foreseeable
D

irect
and

In
d
ire

ctE
nvironm

entalIm
pacts.

N
E

P
A

has
tw

o
prim

ary
goals.

“F
irst,itplaces

upon
an

agency
the

obligation
to

considerevery
significantaspecto

fthe
environm

entalim
pacto

fa
proposed

action.”
B

altim
ore

G
as

&
E

lec.
Co.

v.N
aturalRes.D

e
f

C
ouncil,

462
U

.S
:87,

97
(1983)

(internalquotation
om

itted).
“S

econd,it
ensures

thatthe
agency

w
illinform

the
public

thatithas
indeed

considered
environm

entalconcerns
in

its
decisionm

aking
process.”

Id.
C

om
pliance

w
ith

N
E

P
A

forces
an

agency
to

exam
ine

environm
entalim

pacts
thatm

ight
otherw

ise
be

overlooked:

S
im

ply
by

focusing
the

agency’s
attention

on
the

environm
entalconsequences

o
fa

proposed
project,N

E
P

A
ensures

thatim
portanteffects

w
illnotbe

overlooked
or

underestim
ated

only
to

be
discovered

afterresources
have

been
com

m
itted

orthe
die

otherw
ise

cast.

R
obertson

v.M
ethow

V
alley

C
itizens

C
ouncil,

490
U

.S.
332,

349
(1989).

N
E

P
A

review
is

required
for

allforeseeable
directand

indirectim
pacts

o
f

an
agency

action.
D

irecteffects
“are

caused
by

the
action

and
occuratthe

sam
e

tim
e

and
place.”

40
C

.F.R
.§

1508.8(b).
Indirecteffects:

are
caused

by
the

action
and

are
laterin

tim
e

or
farther

rem
oved

in
distance,butare

stillreasonably
foreseeable.

Indirecteffects
m

ay
include.

.
.effects

related
to

induced
changes

in
the

pattern
o
fland

use,population
density

or
grow

th
rate,and

related
effects

on
air

and
w

aterand
other

naturalsystem
s,including

ecosystem
s.
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Id.§
1508.8(b).

“E
ffects”

are
defined

to
include

“e
co

lo
g

ica
l...

aesthçtic,historic,
cultural,

econom
ic,social,

orhealth,w
hether

direct,indirect,
or

cum
ulative,”

Id.§
1508.8.

“Indirectim
pacts

need
only

to
be

‘reasonably
foreseeable’to

require
an

assessm
ento

fthe
environm

entalim
pact.”

Friends
o
fthe

E
arth,

Inc.
v.

U
nited

States
A

rm
y

C
orps

ofE
ng’rs,

109
F.S

upp.2d
30,41

(D
.D

.C
.2000).

A
s

explained
in

B
rady

C
am

paign
to

P
reventG

un
V

iolence
v.Salazar,

612
F.S

upp.2d
1,22

(D
.D

.C
.2009),

“N
E

P
A

requires
an

agency
to

considerenvironm
entalim

pacts
even

ifthe
effects

are
not

entirely
certain.”

b.
The

P
roposed

G
uidance

W
illH

ave
S

ubstantialE
nvironm

entalIm
pacts

N
ationw

ide.

Because
the

F
H

F
A

has
proceeded

w
ithoutN

E
P

A
com

pliance,the
proposed

G
uidance

gives
no

hintas
to

the
scope

o
fthe

environm
entalim

pacts
associated

w
ith

its
adoption.

In
fact,these

im
pacts

w
illbe

substantial.

The
proposed

G
uidance

w
ould

haltorsubstantially
interfere

w
ith

the
im

plem
entation

o
fexisting

program
s

thatdepend
upon

transferfees
to

support
environm

entaland
othercom

m
unity

benefits.
(E

xam
ples

o
fprojects

and
excerpts

from
fee

agreem
ents

thatw
ould

be
im

pacted
are

attached
as

exhibits
to

this
letter.)

In
C

alifornia
alone,this

w
illim

pacthundreds
o

fthousands
o

facres
o
fland,including

the
follow

ing:

T
ejon

R
anch.

In
M

ay
o
f2008,

a
coalition

o
fenvironm

entalgroups
entered

into
an

historic
agreem

entto
protect240,000

acres
in

Tejon
R

anch
in

southern
C

alifornia,
one

o
fthe

largestconservation
deals

in
the

S
tate’s

history.
See

E
xhibit

A
(Tejon

R
anch

C
onservation

&
Land

U
se

A
greem

ent).
PTFs

are
an

integralpart
ofthe

A
greem

ent,
as

the
funds

generated
from

these
fees

w
illprovide

perm
anent

funding
forthe

independentnon-profitT
ejon

R
anch

C
onservancy

to
protect

criticalhabitatlinkages
and

view
sheds

and
m

aintain,restore,and
enhance

habitat
forthe

C
alifornia

condorand
overtw

o-dozen
otherrare

plantand
anim

alspecies.

•
M

a
rtis

V
alley.

P
TFs

are
a

centralcom
ponento

fland
use

m
anagem

entin
Lake

Tahoe’s
pristine

M
artis

V
alley.

There,P
TFs

provide
a

funding
stream

for
com

m
unity

benefits,including
the

preservation
and

enhancem
ento

fopen
space

and
naturalresources,from

a
variety

ofprojects.
See,

e.g.,
E

xhibitB
(Truckee

Land
S

tipulation);
E

xhibitC
(O

ld
G

reenw
ood

C
om

m
unity

B
enefitA

greem
ent);

E
xhibitD

(G
ray’s

C
rossing

C
om

m
unity

B
enefitFee

A
greem

ent);E
xhibitE

(N
orthstar

V
illage

A
greem

ent);
and

E
xhibitF

(S
illerR

anch
S

ettlem
ent

A
greem

ent).
The

Truckee
D

onner
Land

Trust,
a

non-profitorganization
that
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inisters
P

TFs
forM

artis
V

alley,has
already

used
a

portion
o
fthe

funding
to

perm
anently

protectW
addle

R
anch,

an
undeveloped

1,481-acre
property

serving
as

a
corridor

to
the

Tahoe
N

ationalForest,M
artis

C
reek

Lake
N

ationalR
ecreation

A
rea,and

M
ountR

ose
W

ilderness
A

rea.
See

Id.
The

proposed
G

uidance
w

ould
affectPTFs

thatattach
to

thousands
o

fproperties
in

M
artis

V
alley.

•
P

lacer
C

ounty.
In

2004,the
C

ity
o
fR

oseville
established

a
0.5%

P
TF

on
a

3,000
acre

developm
entjustoutside

its
city

lim
its

in
P

lacer
C

ounty.
See

E
xhibitG

(R
oseville

S
tipulated

FinalJudgm
ent).

The
P

TF,w
hich

expires
20

years
from

the
sale

o
feach

unit,
establishes

funds
to

be
adm

inistered
by

the
non-profitP

lacer
Land

Trustforthe
perm

anentprotection
o
fopen

space/habitatland.
Since

the
establishm

ento
fthe

P
TF

program
,

over2,000
acres

o
fvernalpooigrasslands

and
habitatin

the
C

entralV
alley

have
been

preserved,
secured

by
future

revenues
from

the
P

TF
agreem

ent.

•
B

allona
W

etlands.
The

B
allona

W
etlands

C
onservancy,

a
non-profitpublic

benefitcorporation
w

ith
directors

appointed
by

the
Friends

o
fB

allona
W

etlands,
C

ity
o
fLos

A
ngeles

C
ouncilD

istrictN
o.

11,the
C

alifornia
State

R
esources

Secretary,
and

P
laya

C
apitalC

om
pany

LLC
,

uses
P

TFs
to

partially
fund

operation
and

m
aintenance

o
fPlaya

V
ista’s

Freshw
aterW

etlands
System

in
southern

C
alifornia.

The
51-acre

Freshw
aterW

etlands
S

ystem
includes

the
B

allona
Freshw

aterM
arsh,

located
on

land
ow

ned
by

the
State

o
fC

alifornia,
and

a
riparian

corridor,w
hich

runs
along

the
base

o
fthe

W
estchesterB

luffs.
The

System
provides

w
ild

life
habitatand

naturalstorm
w

atertreatm
entfor

a
w

atershed
in

excess
o
f1,000-acres.

In
2000,the

C
onservancy

entered
into

a
M

utualB
enefit

A
greem

entw
ith

P
laya

V
ista

C
om

m
unity

Services
(form

erly
called

“The
C

lub
at

P
laya

V
ista”)

underw
hich

proceeds
from

a
0.75%

C
om

m
unity

E
nhancem

entFee
levied

atthe
tim

e
o

ftransfero
fresidentialcondom

inium
s

atP
laya

V
ista

contribute
to

W
etlands

m
aintenance

costs.
See

E
xhibitH

(M
utualB

enefitA
greem

entand
form

C
om

m
unity

E
nhancem

entFee
A

greem
ent).

A
s

show
n

by
these

exam
ples,by

prohibiting
the

generation
o
frevenue

from
future

sales
through

transferfees,F
H

F
A

’s
new

P
TF

policy
w

illcripple
open

space,
w

ild
life

and
m

itigation
program

s
affecting

hundreds
o

fthousands
o

facres
o
fland

in
C

alifornia
alone

and
is

likely
to

cause
m

any
othercom

m
unity

benefitprogram
s

to
be

significantly
reduced

or
elim

inated.

The
im

pacts
o
fthe

proposed
G

uidance
w

ill,
o

fcourse,extend
nationw

ide.
F

orexam
ple,the

S
eptem

ber25,2010
C

om
m

entLetter
from

H
yatt&

S
tubblefield,P.C

.
(“H

yatt&
S

tubblefleld
C

om
m

ent”)
attaches

an
exhibitidentifying

transfer
fees

on

S
H

U
T

E
M
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A
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W

E
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B
E
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hundreds
o
fthousands

o
fhom

es
throughoutthe

U
nited

States.
M

any
o

fthe
fees

are
designated

forthe
acquisition

orm
anagem

ento
fw

ild
life

habitat,nature
preserves,

com
m

unity
gardens,conservation

easem
ents,and

other
conservation

program
s.

See,
e.g.,

the
R

idge
projectin

A
labam

a
(preservation

and
restoration

o
fLake

M
artin

and
surrounding

forests
and

w
etlands);

the
C

ornerstone
projectin

C
olorado

(m
aintenance

and
preservation

o
fopen

space);the
Frederica

Tow
nship

in
G

eorgia
(protection

o
f

endangered
w

ood
stork

colony);
and

the
R

eserve
atLake

K
eow

ee
in

South
Caro1i~na

(protection
and

preservation
o

fnature
preserves

and
open

space);see
also

E
xhibitI

(m
anagem

ento
f1,000

acre
nature

reserve
and

otheropen
spaces

funded
by

transferfees
on

S
pring

Island
in

S
outh

C
arolina).

These
are

m
erely

a
few

o
fm

any
possible

exam
ples

o
fexisting

transferfee
program

s
thatdem

onstrate
the

w
idespread,

im
m

ediate
envirom

nentalim
pacts

o
fthe

proposed
G

uidance
ifadopted.

The
im

pacts
clearly

w
ould

include
adverse

im
pacts

on
open

space,w
ildlife

habitat,recreation
and

w
ilderness

acquisition,m
anagem

ent,
and

preservation
program

s.
In

addition,the
loss

o
fopen

space
protections

is
likely

to
have

grow
th-inducing

consequences
as

new
developm

entm
oves

into
land

thatw
ould

otherw
ise

be
protected.

The
proposed

G
uidance

w
ould

also
resultin

im
pacts

on
transportation,air

quality,and
greenhouse

gas
em

issions
due

to
cuts

in
transitprogram

s
funded

by
PTFs.

See,
e.g.,

E
xhibit3

(TransitB
enefitFee

A
greem

entforthe
developm

ent
and

m
aintenance

o
fthe

W
estD

ublinfP
leasanton

B
ay

A
rea

R
apid

Transit(B
A

R
T

)
S

tation).
C

uts
in

affordable
housing

program
s

funded
by

PTFs
w

ould
lead

to
additional

social,
econom

ic,
and

environm
entaljustice

im
pacts.

In
short,the

im
pacts

o
fthe

proposed
G

uidance
on

existing
program

s
w

ould
be

w
idespread

and
cum

ulatively
considerable,and

m
ustbe

analyzed
in

an
environm

entalreview
docum

ent.

The
G

uidance
w

ould
also

have
enorm

ous
im

pacts
on

future
projects.

W
ith

a
substantialm

ajority
o

fm
ortgages

(by
som

e
estim

ates
90%

)
insured

orbacked
by

Freddie
M

ac
orFannie

M
ae,the

proposed
G

uidance
w

ould
effectively

preclude
the

use
o

f
transferfees

for
com

m
unity

benefits,rem
oving

a
criticaltoolforprotecting

and
preserving

im
portantopen

space
and

w
ildlife

habitat.
The

loss
o
fthis

financing
toolis

especially
devastating

in
lighto

fthe
currenteconom

ic
clim

ate,in
w

hich
both

private
and

public
financing

forpreservation
and

restoration
projects

is
extrem

ely
lim

ited.

c.
T

he
F

R
F

A
M

ust
C

onductE
nvironm

entalR
eview

fo
r

the
P

roposed
G

uidance.

A
s

noted
above,the

environm
entalim

pacts
associated

w
ith

the
proposed

elim
ination

o
ftransferfees

w
ould

be
significantand

w
idespread,

and
have

been

S
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U
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docum
ented

in
m

any
com

m
ents

subm
itted

to
FH

FA
.

See,e.g.,
Septem

ber23,2010
Letter

from
E

ndangered
H

abitats
League

etat.(noting
the

essentialrole
played

by
PTFs

in
conservation);

H
yatt

&
S

tubblefield
C

om
m

ent.
These

im
pacts

are
sufficientto

com
pelreview

underN
E

P
A

.
A

s
recently

explained
in

the
N

inth
C

ircuit,“The
threshold

thattriggers
the

requirem
entfor

environm
entalanalysis

under
[N

E
P

A
)

is
relatively

low
:

‘Itis
enough

forthe
p

la
in

tiffto
raise

substantialquestions
w

hether
a

projectm
ay

have
a

significanteffecton
the

environm
ent.”

C
al~fom

ia
ex

ret.Lockyerv.
U

nited
States

D
ept.

ofA
griculture,

575
F.3d

999,
1012

(9th
C

ir.
2009)

(quoting
B

lue
M

ountains
B

iodiversiiy
P

rojectv.B
lackw

ood,
161

F.3d
1208,

1212
(9th

C
ir.

1998)
(citation

and
internal

quotation
m

arks
om

itted)).

Thus,N
E

P
A

review
is

required
w

heneverthe
directorindirect

environm
entalim

pacts
o

fa
federalaction

are
potentially

significant.
In

Lockyer,
for

exam
ple,the

C
ourtrejected

the
agency’s

assertion
thatnew

rules
governing

the
consideration

o
fstate-specific

land
m

anagem
entrules

w
ere

m
erely

“procedural”
and

therefore
exem

ptfrom
N

E
P

A
.

Id.
at

1012-18.
Because

the
rules

w
ould

repealexisting
protections

forroadless
areas

containing
protected

species
and

unique
w

ilderness
attributes,the

C
ourtfound

thatan
E

A
should

have
been

prepared.
Id.

at1017-1
8.

Likew
ise,in

C
itizensfo

r
B

etterF
orestry

v.
U

nited
States

D
ept.

ofA
gric.,

341
F.3d

961,
972-974

(9th
C

ir.2003),the
courtheld

thatim
pacts

from
a

new
P

lan
D

evelopm
entR

ule,
w

hich
affected

substantive
and

proceduralstandards
for

future
federalland

use
plans,

w
ere

nottoo
indirectto

supportstanding
forN

E
P

A
claim

s.
See

also
R

eedy.
Salazar,

2010
W

L
3853218

(D
.D

.C
.

2010)
(U

.S
.

Fish
and

W
ildlife

S
ervice

required
to

com
ply

w
ith

N
E

P
A

before
entering

into
annualfunding

agreem
entfor

operation
and

m
anagem

ent
o

ffederalland).
N

E
P

A
review

o
fproposed

guidance
or

otherpolicy
docum

ents
is

particularly
criticalw

here,
as

here,im
plem

entation
o

fthe
policy

is
unlikely

to
be

subject
to

further
environm

entalreview
.

F
orestS

ervice
E

m
ployeesfo

r
E

nvironm
entalE

thics
v.

U
nited

States
ForestService,

397
F.S

upp.2d
1241,

1250
(D

.
M

ont.,2005)
(decision

to
use

chem
icalfire-fighting

retardants
subjectto

N
E

P
A

w
here

policy
is

form
alized

in
agency

guidance
docum

ents
and

specific
application

m
ay

notbe
subjectto

furtherN
E

P
A

review
).

The
factthatthe

precise
scope

o
fthe

environm
entalim

pacts
o

fF
H

F
A

’s
new

policy
m

ay
be

d
ifficu

ltto
define

does
notm

ean
thatthe

policy
is

exem
ptfrom

N
E

P
A

.
Indeed,

“one
o

fthe
functions

o
fa

N
E

P
A

statem
entis

to
indicate

the
extentto

w
hich

environm
entaleffects

are
essentially

u
n

kn
o

w
n

....
R

easonable
forecasting

and
speculation

is
thus

im
plicitin

N
E

P
A

....”
S

cientists’Inst.forP
ub.Info.

v.A
tom

ic
E

nergy
C

om
m

’n,
481

F.2d
1079,

1092
(D

.C
.

C
ir.

1973).
Thus,N

E
P

A
analysis

m
ustbe

prepared
even

w
here

proposed
regulations

w
illresultin

“m
any

actions”by
otherentities

S
I-lU

T
E

M
IH

A
LY

W
E

IN
B

E
R

C
E

R
LLP
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“allacross
the

country,”
and

w
here

the
potentialenvironm

entaleffects
are

“d
ifficu

ltto
predict.”

A
m

erican
P

ub.
TransitAss

‘n
v.

G
oldschm

idt,
485

F.Supp.
811,

832-33
(D

.D
.C

.
1980)

(E
IS

m
ustbe

prepared
for

federalregulations
requiring

transitto
be

accessible
to

the
handicapped),rev’d

on
othergrounds,

655
F.2d

1272
(D

.C
.

C
ir.

1981).

N
or

does
the

need
for

m
ore

data
to

determ
ine

the
fu

llextento
fthe

potential
im

pacts
excuse

com
pliance

w
ith

N
E

P
A

.
Indeed,gathering

relevantdata
aboutthe

potentialenvironm
entalim

pacts
o

fa
federalrule

or
action

is
one

o
fthe

prim
ary

functions
o

fan
E

IS
.

“P
reparation

o
fan

B
IS

is
m

andated
w

here
uncertainty

m
ay

be
resolved

by
further

collection
o

fdata
[citation

om
itted],

orw
here

the
collection

o
fsuch

data
m

ay
prevent

‘speculation
o
fpotential.

.
.effects.”

N
ationalP

arks
&

C
onservation

Ass
‘itv.

B
abbitt,

241
F.3d

722,
732

(9th
C

ir.2001),abrogated
on

othergrounds
by

M
onsanto

Co.
v.

G
eertson

Seed
Farm

s,
130

U
.S

.2743
(2010).

Thus,w
hile

this
letterand

other
com

m
ents

provide
sufficientevidence

to
establish

the
significantenvironm

entalim
pacts

on
specific

projects,itis
incum

bentupon
F

H
F

A
underN

E
P

A
to

gatherdata
on

and
analyze

the
fu

llextento
fthe

im
pacts

o
fits

proposed
action

nationw
ide.

d.
P

ursuantto
N

E
P

A
,

F
H

F
A

M
ustC

onsider
A

lternatives
to

the
P

roposed
G

uidance
T

hatW
ould

M
inim

ize
E

nvironm
entalIm

pacts.

C
om

pliance
w

ith
N

E
P

A
w

ould
notonly

ensure
thatF

H
F

A
has

taken
a

hard
look

atthe
environm

entalconsequences
o

fits
actions,itw

ould
also

require
F

H
F

A
to

consideralternatives
thatw

ould
reduce

the
environm

entalim
pacts

o
fany

new
regulation.

N
E

P
A

requires
thatan

B
A

considera
reasonable

range
o

falternatives
to

the
proposed

projectthatw
ould

achieve
the

project’s
basic

purpose.
See

42
U

.S
.C

.§
4332(2)(E

);40
C

.F.R
.§

1508.9(b);B
ob

M
arshallA

lliance
v.JIodel,

852
F

.2d
1223,

1229
(9th

C
ir.

1988);N
ative

E
cosystem

C
ouncilv.

U
nited

States
F

orestServ.,
428

F.3d
1233,

1245-46
(9th

C
ir.

2005).W
e

therefore
urge

the
F

H
F

A
to

seriously
consideran

alternative
thatw

ould
perm

ittransfer
fees

that:
1)accrue

to
non-profitorhom

eow
ners

associations,and
2)

supportnaturalresource
protection,

acquisition
and

m
anagem

ent,
as

w
ellas

other
com

m
unity

benefits,
such

as
schools,transit,

and
affordable

housing.
Such

an
alternative

w
ould

prohibitthe
use

o
fP

TFs
solely

forprivate
gain,w

hile
elim

inating
allor

m
osto

fthe
adverse

environm
entalim

pacts
associated

w
ith

im
plem

enting
the

proposed
G

uidance.

S
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U
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M
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4.
C

onclusion

F
orthe

foregoing
reasons,w

e
requestthatFH

FA
com

ply
w

ith
N

E
P

A
before

taking
any

further
action

on
the

proposed
G

uidance.
W

e
furtherrequestthat

F
H

F
A

narrow
the

proposed
G

uidance
to

protectP
TFs

thatprovide
com

m
unity

benefits.
F

inally,w
e

requestthatthe
com

m
entperiod

be
extendcd

to
January

31,2011
to

provide
m

ore
tim

e
for

the
public

and
F

H
F

A
to

address
the

m
ajor

environm
entalconsequences

o
f

the
proposed

G
uidance.

V
ery

truly
yours,

S
H

U
TE

,M
II{A

L
Y

&
W

E
IN

B
E

R
G

E
R

LLP

Susannah
T.French

P~\SIER
~AVrejon\TransferFees

Regu1ation~stfO
O

3vflnaI(cornm
cnt1Ir),doc

S
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N

R
A

N
C

H

C
O

N
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E
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V
A

T
IO

N
A

N
D

LA
N

D
U

S
E

A
G

R
E

E
M

E
N

T

This
Tejon

R
anch

C
onservation

and
Land

U
se

A
greem

ent(“A
greem

ent”)
is

m
ade

as
of

this
17th

day
ofJune,

2008
(the

“E
ffective

D
ate”),

by
and

am
ong

Tejon
R

anch
C

o.,
a

D
elaw

are
corpciration

and
Tejon

R
anchcorp,

a
C

alifornia
corporation

(collectively,
“T

R
C

”),
and

S
ierra

C
lub,

a
C

alifornia
nonprofitpublic

benefitcorporation,N
ationalA

udubon
S

ociety,Inc.,
a

N
ew

Y
ork

nonprofitcorporation
d.b.a.A

udubon
C

alifornia,N
aturalR

esources
D

efense
C

ouncil,
Inc.,

a
N

ew
Y

ork
nonprofitcorporation,E

ndangered
H

abitats
League,

a
C

alifornia
nonprofitpublic

benefitcorporation
and

P
lanning

and
C

onservation
League,a

C
alifornia

nonprofitpublic
benefit

corporation
(each,

a
“R

esource
O

rganization”
and

collectively,the
“R

esource
O

rganizations”),
and

the
Tejon

R
anch

C
onservancy,a

C
alifornia

nonprofitpublic
benefit

corporation
(the

“C
onservancy”),w

ith
C

entennialFounders,
LLC

,
a

D
elaw

are
lim

ited
liability

com
pany

(“C
entennialL

L
C

”),joining
in

for
the

lim
ited

purpose
ofacknow

ledging
the

obligations
as

setforth
in

Sections
2.2;8.3,9.1(b),

9.4
and

9.6,Tejon
IndustrialC

orp.,
a

C
alifornia

corporation
(“T

IC
C

orp.”),joining
in

for
the

lim
ited

purpose
ofacknow

ledging
the

obligations
as

setforth
in

Sections
8.3,9.1(d)

and
9.6

and
Tejon

M
ountain

V
illage,

LLC
a

D
elaw

are
lim

ited
liability

com
pany

(“T
M

V
LLC

”),joining
in

for
the

lim
ited

purpose
of

acknow
ledging

the
obligations

as
setforth

in
Sections

2.2,
8.3,9.1(e),

9.4
and

9.6.

R
E

C
ITA

LS

A
.

The
Parties

to
this

A
greem

entdesire
to

protectin
perpetuity

substantialand
significantnaturalresource

values
ofthe

270,000-acre
Tejon

R
anch.

These
naturalresource

values
include

an
extraordinary

diversityofnative
species

and
vegetation

com
m

unities,
num

erous
specialstatus

plantand
anim

alspecies,intactw
atershecl~

and
landscapes

supporting
naturalecosystem

functions
and

regionally
significanthabitatconnectivity.

These
im

portant
naturalresource

values
existon

Tejon
R

anch
because

historic
ranch

uses,tracing
back

to
1843,

have
largely

sustained
a

naturallandscape.
The

objective
o
fthis

A
greem

entis
to

m
aintain

the
bulk

ofTejon
R

anch
in

this
unaltered

condition
and,as

appropriate,enhance
and

restore
natural

resource
values.

Through
a

com
bination

o
fdedicated

conservation
easem

ents
and

designated
projectopen

space
areas,this

A
greem

entperm
anently

protects
approxim

ately
178,000

acres
and

grants
the

R
esource

O
rganizations

an
option

to
purchase

conservation
easem

ents
over

an
additional62,000

acres
ofTejon

R
anch,resulting

in
a

totalofapproxim
ately

240,000
acres

o
f

conserved
land

w
ith

provisions
forpublic

access
and

environm
entalstew

ardship.

B.
Tejon

R
anch

is
the

largestcontiguous
property

undersingle,private
owners):aip

in
the

State
ofC

alifornia.
It

has
been

ow
ned

by
the

Tejon
R

anch
C

o.
since

its
incorporation

in
1936.

The
Tejon

R
anchcorp

is
a

w
holly

ow
ned

subsidiary
o
fthe

Tejon
R

anch
C

o.thatholds
title

to
the

lands
com

prising
Tejon

R
anch

exceptthose
ow

ned
by

T
IC

C
orp.,

w
hich

ow
ns

the
lands

com
prising

the
Tejon

IndustrialC
om

plex.
TR

C
w

illcontinue
its

historic
ranch

uses
including

farm
ing,

grazing,w
ildlife

m
anagem

entand
film

ing
underthis

A
greem

enttogether
w

ith
oil

drilling
and

sand
and

gravelm
ining

w
ithin

defined
areas

allconsistentw
ith

a
R

anch
W

ide
M

anagem
entPlan.

TR
C

has
form

ed
C

entennialLLC
to

pursue
developm

entin
the

C
entennial



D
evelopm

entA
rea

and
T

M
V

LLC
to

pursue
developm

entin
the

Tejon
M

ountain
V

illage
D

evelopm
ent

A
rea.

This
A

greem
entallow

s
TR

C
to

pursue
developm

entplans
in

defined
developm

entareas
w

ithoutopposition
from

the
R

esource
O

rganizations
w

hile
enabling

a
conservancy

to
preserve

Tejon
R

anch’s
naturalresource

values
for

future
generations.

C
.

The
C

onservancy
has

been
created

by
the

R
esource

O
rganizations

as
an

independent,
nonprofit

organization
to

preserve,
enhance

and
restore

the
native

biodiversity
and

ecosystem
values

ofTejon
R

anch
and

the
TehachapiR

ange
for

the
benefitofC

alifornia’s
future

generations.
The

C
onservancy

w
ishes

to
w

ork
w

ith
TR

C
to

develop
standards

for
m

anagem
ent

and
restoration

ofthe
conservation

lands,
as

w
ell

as
to

hold
and

m
onitor

the
conservation

easem
ents,and

to
help

plan
and

m
anage

public
access

on
Tejon

R
anch.

A
dvances

from
TR

C
and

C
onservation

Fees
provided

forin
this

A
greem

entensure
thatthe

C
onservancy

w
illhave

the
financialresou:rces

to
exercise

independently
its

rights
and

obligations
underthis

A
greem

ent.

D
.

The
long-term

conservation
ofTejon

R
anch

has
been

one
o
fthe

highestpriorities
ofthe

R
esource

O
rganizations.

This
unique

property
lies

atthe
confluence

offour
m

ajor
ecologicalregions

—
the

S
ierra

N
evada,M

ojave
D

esert,C
oastalR

ange
and

San
Joaquin

V
alley.

This
A

greem
entfollow

s
m

any
years

~ofscientific
analysis

o
fconservation

values
on

Tejon
R

anch
by

T
R

C
and

others,including
the

R
esource

O
rganizations.

B
y

com
prehensively

addressing
the

entire
Tejon

R
anch,this

A
greem

entavoids
fragm

entation
o
fm

any
ofthe

environm
entally

sensitive
areas

on
Tejon

R
anch.

The
conserved

lands
w

illbe
m

anaged
in

accordance
w

ith
a

com
prehensive

R
anch

W
ide

M
anagem

entP
lan

thatw
illidentify

the
naturalresources

and
conservation

values
o
fthe

conserved
lands

as
w

ellas
opportunities

to
protect,

enhance
and

restore
identified

resources
and

values
and

establish
bestm

anagem
entpractices

for
continued

use
ofthe

conserved
lands

for
existing

ranch
uses.

E.
The

P
arties

place
a

high
priority

on
ensuring

that
this

A
greem

entprovides
im

portantpublic
benefits,

specifically
including

opportunities
for

the
public

to
enjoy

Tejon
R

anch
through

w
ellm

anaged
public

access.
In

this
A

greem
ent,

the
Parties

have
identified

the
follow

ing
public

access
opportunities

—
a

com
m

itm
ent

to
w

orking
together

w
ith

the
C

onservancy
to

establish
a

california
state

park,a
realignm

ento
f37

m
iles

o
fthe

P
acific

C
restT

railonto
Tejon

R
anch

and
other

appropriate
public

access,including
docent-led

outings
in

B
ear

Trap
C

anyon.
The

Parties
also

expectthatthe
C

onservancy
w

illdevelop
and

operate
environm

ental
education

program
s,

especially
to

benefitunderserved
com

m
unities

and
populations.

A
G

R
E

E
M

E
N

T

N
O

W
,

T
H

E
R

E
F

O
R

E
,

in
consideration

ofthe
m

utualterm
s,covenants,conditions,

prom
ises

and
benefits

contained
herein,and

for
other

good
and

valuable
consideration,receipt

and
sufficie

~cy
~

w
hich

are
hereby

acknow
ledged,the

Parties
agree

as
follow

s:

1.
D

E
F

IN
IT

IO
N

S
.

Forthe
purposes

o
fthis

A
greem

ent,the
follow

ing
term

s
shall

have
the

m
eanings

setforth
below

:

1.1
Access

N
otice.

The
term

“A
ccess

N
otice”

m
eans

a
w

ritten
notice

delivered
to

O
w

ner
by

the
C

onservancy
or

the
R

esource
O

rganization
D

esigne&
in

accordance
w

ith
S

ection
3.6(a)(i),

w
hich

notice
shallinclude

(a)
a

detailed
description

ofthe
purpose

for

2



entry
on

the
C

onservation
Easem

entArea,
(b)

the
specific

portion
ofthe

C
onservation

Easem
ent

A
rea

to
be

accessed,
(c)

the
proposed

date(s)
ofentry

on
and

duration
ofaccess

to
the

C
onservation

Easem
entA

rea,and
(d)

the
num

ber
ofpersons

w
ho

w
ould

enteron
and

access
the

C
onservation

Easem
entA

rea.

1.2
A

cquisition
A

r~
~

j.
The

term
“A

cquisition
A

rea(s)”
m

eans
the

follow
ing

area(s)
generally

depicted
on

the
follow

ing
exhibits:

(a)
B

i-C
entennial,E

xhibitC
-i;

(b)
M

ichenerR
anch,E

xhibitC
-2;

(c)
O

ld
H

eadquarters,E
xhibitC

-3;

(d)
Tn-C

entennial,
E

xhibitC
-4;

and

(e)
W

hite
W

olf,E
xhibitC

-5.

1.3
A

ctivity
N

otice.
The

term
“,1\ctivity

N
otice”

m
eans

a
w

ritten
notice

delivered
to

O
w

nerby
the

C
onservancy

in
accordance

w
ith

Section
3.8,w

hich
notice

shall
include

(a)
the

proposed
C

onservation
A

ctivity,
(b)

a
detailed

description
ofthe

nature,
scope,

location
and

purpose
ofthe

proposed
C

onservation
A

ctivity
(including

any
proposed

building,
structure

orim
provem

entperm
itted

by
S

ection
3.8(b)

and
proposed

by
the

C
onservancy

in
connection

w
ith

such
C

onservation
A

ctivity),
(c)

a
schedule

ofthe
w

ork
or

activities
to

be
perform

ed
orconducted

on
the

C
onservation

Easem
entA

rea,
and

(d)
a

listofthe
nam

es
ofany

contractors
or

otherparties
and

persons
w

ho
w

ould
perform

the
C

onservation
A

ctivity.

1.4
A

daptive
M

anagem
entS

tandard.
The

term
“A

daptive
M

anagem
ent

S
tandard”is

a
M

anagem
entStandard

thatperm
its

B
M

P
s,

C
onservation

A
ctivities

and
other

actions
subjectto

this
standard

consistentw
ith

the
R

W
M

P
and

the
requirem

ents
for

the
R

W
M

P
setforth

in
A

rticle
3,w

ith
recognition

that(a)
the

continued
econom

ic
use

o
fthe

C
onservation

Easem
entA

rea,
as

a
w

hole,
w

illbe
respected,(b)

over
tim

e
the

goalis
thatthe

native
biodive~sity

and
ecosystem

values
ofthe

C
onservation

Easem
entA

rea
w

illbe
enhanced,(c)

high
priority

areas
o
fparticular

sensitivity
w

illbe
the

focus
o
fthe

C
onservancy’s

C
onservation

A
ctivities,and

in
such

areas,the
C

onservation
Purpose

w
ould

take
precedence

over
econom

ic
uses,

(d)
the

enhanced
biologicaland

physicalcondition
resulting

from
previously

approved
C

onservation
A

ctivities
w

ithin
such

areas
w

illbe
m

aintained,
(e)

this
standard

shallnotbe
less

protective
ofC

onservation
V

alues
than

the
C

uffentS
tew

ardship
Standard,

and
(f)

C
onservation

A
ctivities

shallbe
carefully

coordinated
w

ith
O

w
ner’s

use
ofthe

C
onservation

Easem
entA

rea
and

then-existing
leases,easem

ents
and

other
agreem

ents.

1.5
A

dvance.
The

term
“A

dvance”
has

the
m

eaning
setforth

in
S

ection
2.3.

1.6
A

dvance
A

m
ount.

The
term

“A
dvance

A
m

ount”
has

the
m

eaning
set

forth
in

Section
2.3.
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L7
A

dvance
O

bligation
P

eriod.
The

term
“A

dvance
O

bligation
P

eriod”
m

eans
the

period
from

the
E

ffective
D

ate
through

1)ecem
ber

31,2014,w
hich

m
ay

be
extended

to
D

ecem
ber

31,2021
as

provided
in

S
ection

2.5.

1.8
A

dverse
IR

S
D

eterm
ination~

The
term

“A
dverse

IR
S

D
eterm

ination”
has

the
m

eaning
setforth

in
S

ection
2.1(d).

1.9
A

ffilia
te

.
The

term
“A

ffilia
te

”
m

eans
a

Person
thatdirectly,or

indirectly
through

one
orm

ore
interm

ediaries,controls,is
controlled

by,
oris

undercom
m

on
controlw

ith,
anotherPerson.

Forpurposes
ofthis

definition,controlm
eans

the
ability

to
director

cause
the

direction
ofthe

m
anagem

entand
policies

ofanotherPerson,including,
w

ithoutlim
itation,by

contract,by
ow

nership
o

fits
‘voting

securities
or

m
em

bership
interests,by

having
the

rightto
designate

orelectm
em

bers
ofits

governing
body,

or
otherw

ise~~Forpurposes
o
fthis

A
greem

ent,
a

Person
is

A
ffiliated

w
ith

anotherPerson
ifany

one
orm

ore
officers,

directors,em
ployees,

partners,m
em

bers
or

shareholders
o
feither

such
Person

controls
the

other
Person.

1.10
A

lternate
A

ppraisalP
rocess.

The
term

“A
lternate

A
ppraisalProcess”

has
the

m
eaning

setforth
in

S
ection

6.7(b).

1.11
A

lternate
E

asem
entH

older.
The

term
“A

lternate
Easem

entH
older”

m
eans

a
nonprofitorganization

exem
ptfrom

tax
underC

ode
S

ection
501

(c)(3)
thatis

designated
underthe

circum
stances

described
in

S
ection

2.1
orS

ection
8.1,follow

ing
consultation

w
ith

TR
C

and
the

C
onservancy,to

actas
the

holder
o
fa

C
onservation

Easem
ent.

1.12
A

nnualF
unding

R
equirem

ent.
The

term
“A

nnualFunding
R

equirem
ent”

has
the

m
eaning

setforth
in

S
ection

2.6(b).

1.13
A

pplicable
Law

s.
The

term
“A

pplicable
Law

s”
m

eans
any

one
or

m
ore

present
and

future
law

s,
ordinances,rules,

regulations,perm
its,authorizations,orders

and
requirem

ents,to
the

extentapplicable
to

the
Parties

or
to

the
R

anch
or

any
portion

thereof,
w

hether
ornotin

the
presentcontem

plation
o
fthe

P
arties,including,butnotlim

ited
to,all

consents
or

approvals
(including

P
rojectA

pprovals)
obtained

from
,

and
allrules

and
regulations

of,
and

allbuilding
and

zoning
law

s
of,the

R
esource

A
gencies

and
allotherfederal,

state,
regional,county

and
m

unicipalgovernm
ents,the

departm
ents,bureaus,agencies

or
com

m
issions

thereof,
authorities,

boards
ofofficers,any

nationalor
localboard

o
ffire

underw
riters,

or
any

otherbody
orbodies

exercising
sim

ilarfunctions,
having

or
acquiring

jurisdiction
of,orw

hich
m

ay
affectorbe

applicable
to,

the
R

anch
or

any
partthereof,including,

butnotlim
ited

to,
any

subsurface
area,the

use
thereofand

ofthe
buildings

and
im

provem
ents

thereon.

1.14
A

ppraisalInstructions.
The

term
“A

ppraisalInstructions”
m

eans
those

certain
appraisalinstructions,

standards
and

lim
itations

setforth
in

E
xhibit0

.

1.15
B

estM
anagem

entP
ractices

or
B

M
P

s.
The

term
“B

estM
anagem

ent
P

ractices”
or

“B
M

P
s”

m
eans

practices
and

procedures
established

pursuantto
the

R
W

M
P

that
apply

to
the

R
eserved

R
ights,

other
than

the
C

ore
A

ctivities,
and

are
(a)

based
on

the
best

available
scientific

inform
ation,

(b)
feasible,both

econom
ically

and
fechnologically,(c)

reasonable
and

practicable
m

ethods
to

reduce
orm

inim
ize

adverse
im

pacts
to

naturaland

I

4



conservation
resources

resulting
from

such
activities

thatare
subjectto

B
M

P
s,

and
cd)

reasonably
necessary

to
achieve

the
applicable

M
anagem

entStandard.

1.16
B

i-C
entennialO

ption.
The

term
“B

i-C
entennialO

ption”
has

the
m

eaning
setforth

in
S

ection
6.1(a).

1.17
Breachiu~g

P
arty.

The
term

“B
reaching

P
arty”

has
the

m
eaning

setforth
in

S
ection

12.3(a).

1.18
C

E
C

o
y
c
~

~
~

fla
n
.

The
term

“C
E

C
onveyance

P
lan”

m
eans

the
D

edicated
C

onservation
Easem

entconveyance
plan

forLinked
A

creage
as

setforth
in

Section
5.2.

1.19
CE_Q±~.

The
term

“C
E

Q
A

”
m

eans
the

C
alifornia

E
nvironm

entalQ
uality

A
ct

(C
alifornia

P
ublic

R
esources

C
ode

S
ection

21000
etseq.)

and
the

guidelines
thereunder

(14
C

alifornia
C

ode
ofR

egulations
S

ection
15000

etseq.).

1.20
C

E
R

C
L~

.
The

term
“C

E
R

C
LA

”
m

eans
the

C
om

prehensive
E

nvironm
entalR

esponse,
C

om
pensation

and
Liability

A
ctof

1980
(42

U
.S

.C
.

S
ection

9601
et

seq.).

1.21
C

laim
s.

The
term

“C
laim

s”
m

eans
any

and
allliabilities,

penalties,costs,
losses,dam

ages,expenses
(including,

butnotlim
ited

to,reasonable
attorneys’fees

and
experts’

fees),causes
o
faction,claim

s,dem
ands,orders,liens

orjudgm
ents.

1.22
C

losirntD
ate.

The
term

“C
losing

D
ate”

m
eans,w

ith
respectto

the
sale

o
f

a
Purchased

C
onservation

Easem
ent,the

date
established

pursuantto
the

term
s

ofS
ection

6.2
w

ith
respectto

each
A

cquisition
A

rea,w
hich

date
shallbe

on
orbefore

the
O

utside
C

losing
D

ate.

1.23
C

ode.
The

term
“C

ode”
m

eans
the

InternalR
evenue

C
ode

of
1986.

1.24
C

om
m

unication
P

lan.
The

term
“C

om
m

unication
P

lan”
has

the
m

eaning
setforth

in
S

ection
3.10(d).

1.25
C

onfidentialInform
ation.

The
term

“C
onfidentialInform

ation”
has

the
m

eaning
setforth

in
S

ection
15.22.

1.26
C

onservancy
B

oard.
The

term
“C

onservancy
B

oard”
m

eans
the

board
o
f

directors
ofthe

C
onservancy.

1.27
C

onservancy
A

greem
ents.

The
term

“C
onservancy

A
greem

ents”
has

the
m

eaning
setforth

in
S

ection
2.1(d).

1.28
C

onservancy
D

ocum
ents.

The
term

“C
onservancy

D
ocum

ents”
m

eans
the

articles
ofincorporation

attached
as

E
xhibitK

-i
and

the
by-law

s
attached

as
E

xhibitK
-2

for
the

C
onservancy.
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1.29
C

onservancy
Indem

nified
P

arties.
The

term
“C

onservancy
Indem

nified
P

arties”
m

eans,collectively,
the

C
onservancy

and
its

directors,
officers,em

ployees,agents,
contractors,

and
representatives

and
the

heirs,representatives,successors
and

assigns-ofeach
of

them
.

1.30
C

onservation
A

ctivities.
The

term
“C

onservation
A

ctivities”
m

eans
those

activities
setforth

in
Paragraph

3
o

fE
xhibitM

.

1.31
C

onservation
E

asem
entA

~
eem

ent.
The

term
“C

onservation
Easem

ent
A

greem
ent”

m
eans

an
instrum

ent,in
recordable

form
,

evidencing
and

granting
a

C
onservation

Easem
ent.-

1.32
C

onservation
E

asem
entA

rea
The

term
“C

onservation
Easem

entA
rea”

m
eans

allofthe
land

encum
bered,

orproposed
to

be
encum

bered,by
a

D
edicated

C
onservation

Easem
entor

a
Purchased

C
onservation

Easem
ent;provided,how

ever,“C
onservation

Easem
ent

A
rea”

shallnotinclude
any

U
npurchased

A
cquisition

A
rea.

1.33
C

onservation
E

asem
ent~

.
The

term
“C

onservation
E

asem
ent(s)”

m
eans

and
includes

both
D

edicated
C

onservation
Easem

ents
and

Purchased
C

onservation
Easem

ents.

1.34
C

onservation
Fee.

The
term

“C
onservation

Fee”
m

eans
a

transfer
fee

as
defined

in
C

alifornia
C

ivilC
ode

S
ection

1098.

1.35
C

onservation
Fee

C
ovenant.

The
term

“C
onservation

Fee
C

ovenant”
m

eans
a

covenantor
covenants,in

recordable
form

,w
hich

shallbe
prepared

consistentw
ith

the
C

onservation
Fee

P
rinciples

and
recorded

againstthe
C

entennial,G
rapevine

and
T

M
V

D
evelopm

entAreas
as

provided
in

S
ection

2.2.

1.36
C

onservation
Fee

P
rinciples.

T
heterm

“C
onservation

Fee
P

rinciples”
m

eans
the

principles
setforth

on
E

xhibitL
relating

to
the

C
onservation

Fee
to

be
used

to
guide

the
preparation

ofthe
C

onservation
Fee

C
ovenant.

1.37
C

onservation
P

urpose
The

term
“C

onservation
P

urpose”
m

eans
to

(a)
ensure

thatthe
C

onservation
Easem

entA
rea

w
illbe

retained
foreverin

its
natural,

scenic,and
open~space

condition,
(b)

presbrve,protect,identify
and

m
onitor

in
perpetuity

the
C

onservation
V

alues
o
fthe

C
onservation

Easem
entA

rea,
(c)

preventany
activities

on
the

C
onservation

E
asem

entA
rea

thatw
illim

pair
the

C
onservation

V
alues

o
fthe

C
onservation

Easem
entA

rea,
and

(d)
follow

ing
the

expiration
ofthe

InitialP
eriod,enhance

and
restore

the
C

onservation
Easem

ent
A

rea
to

the
extev

perm
itted

by
Seution

3.8,allsubjectto
and

in
accordan.~.e

w
ith

the
term

s
of

this
A

greem
ent,including,butnotlim

ited
to

Sections
2.8,

2.9
and

2.10.

1.38
C

onservation
V

alues.
The

term
“C

onservation
V

alues”
m

eans
those

naturalresource
and

conservation
values

thatare
identified

as
being

the
subjectofprom

otion,
protection,

m
aintenance,

restoration,orenhancem
entgoals

and
objectives

in
the

R
W

M
P

in
S

ection
3.1

(c)(i)
through

3.1
(c)(vi)

and
including,

w
here

a
C

onservation
Easem

entA
greem

ent
has

been
recorded,the

“C
onservation

V
alues”

defined
therein.
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1.39
C

ore
A

ctivities.
The

term
“C

ore
A

ctivities”
m

eans
those

R
e~etved

R
ights

setforth
in

Paragraph
l(b

)(l)
ofE

xhibitM
.

1.40
C

ure
P

eriod.
The

term
“C

ure
P

eriod”
m

eans
thirty

(30)days
after

receipt
ofthe

N
otice

ofBreach;
provided,how

ever,thatif,by
the

nature
o

fthe
defaultorbreach,

such
cure

ca:nnotreasonably
be

com
pleted

w
ithin

thirty
(30)

days
afterreceipto

fthe
N

otice
ofB

reach,
the

B
reaching

Party
m

ustcom
m

ence
such

cure
w

ithin
such

thirty
(30)

day
period

an4,having
so

com
m

enced,
thereafterprosecute

w
ith

diligence
and

dispatch
untilsuch

defaultorbreach
is

cured
or

such
dispute

is
resolved.

1.41
C

urrentS
tew

ardship
S

tandard.
The

term
“C

uirent
S

tew
ardship

S
tandard”

is
a

M
anagem

entStandard
thatperm

its
B

M
P

s
and

otheractions
subjectto

this
standard

thatpreserve
the

C
onservation

V
alues

w
hich

existas
ofthe

E
ffective

D
ate.

1.42
D

edicated
C

onservation
E

asem
ea~~.

The
term

“D
edicated

C
onservation

E
asem

ent(s)”
m

eans
any

C
onservation

Easem
enttendered,or

required
to

be
tendered,pursuantto

this
A

greem
entencum

bering
the

D
edicated

C
onservation

Easem
ent

A
rea(s).

1.43
D

edicated
C

onservation
E

asem
entA

re
~

.
The

term
“D

edicated
C

onservation
Easem

entA
rea(s)”

m
eans

the
area(s)

generally
depicted

on
E

xhibitB.

1.44
D

esignated
F

arm
A

reas.
The

term
“D

esignated
Farm

A
reas”

m
eans

those
portions

ofthe
C

onservation
Easem

entA
rea

designated
as

D
esignated

Farm
Areas

on
E

xhibitG
-l.

1.45
D

esignated
M

in
in

g
A

reas.
The

term
“D

esignated
M

ining
A

reas”
m

eans
(a)

those
portions

ofthe
C

onservation
Easem

entA
rea

designated
as

D
esignated

M
ining

A
reas

on
E

xhibit
G

-2,and
(b)

an
area

notexceeding
800

acres
w

ithin
the

“Future
M

ining
E

nvelope”
designated

on
E

xhibitG
-2.

The
specific

location
ofthe

800-acre
D

esignated
M

ining
A

rea
w

ithin
the

Future
M

ining
E

nvelope
shallbe

determ
ined

in
the

reasonable
judgm

entofO
w

nerm
ade

in
consultation

w
ith

the
C

onservancy,w
ith

prim
ary

consideration
given

to
the

location
ofthe

m
inerals,butalso

taking
into

accountotherfactors,
such

as
avoiding

orreducing
im

pacts
o
f

access
and

operations
on

C
onservation

Values.

1.46
D

esignated
O

iland
G

as
A

reas.
The

term
“D

esignated
O

iland
G

as
A

reas”
m

eans
those

portions
o
fthe

C
onservation

Easem
entA

rea
designated

as
D

esignated
O

il
and

G
as

Areas
on

E
xhibitG

-3.

1.47
D

esignated
W

ater
B

ank
A

reas.
The

term
“D

esignated
W

aterB
ank

A
reas”

m
eans

that
PO

LLion
o
fthe

C
onservation

Easem
entA

rea
designated

as
the

D
esignated

W
ater

B
ank

Areas
on

E
xhibit

G
-4.

1.48
D

eveloped.
The

term
“D

eveloped”
m

eans
the

area
thatis

actually
used

for
building

pads,roads,
active

open
space

(such
as

parks
and

golfcourses),
w

aterquality
or

storm
w

aterm
anagem

entand
graded

slopes,butnotincluding
areas

used
forbuffers,fuel

m
anagem

entzones,passive
open

space
(such

as
trails),naturalareas

or
sim

ilar
uses.
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1.49
D

evelopm
entA

rea(s).
The

term
“D

evelopm
entA

rea(s)”
m

eans
the

follow
ing

area(s)
generally

depicted
on

E
xhibitB

:

(a)
B

akersfield
N

ationalC
em

etery;

(b)
C

entennial;

(c)
G

rapevine;

(d)
Tejon

IndustrialC
om

plex
(“T

IC
”);

(e)
Tejon

M
ountain

V
illage

(“T
M

V
”);

and

(I)
TR

C
H

eadquarters.

1.50
D

evelopm
entM

ilestones.
The

term
“D

evelopm
entM

ilestones”
m

eans,
w

ith.respectto
the

C
entennial,

G
rapevine

and
T

M
V

D
evelopm

ent
A

reas,thatallP
roject

A
pprovals

necessary
to

achieve
the

follow
ing

tw
o

(2)
entitlem

ents
have

been
F

inally
G

ranted
by

each
ofthe

G
overnm

entalA
gencies

having
jurisdiction:

(a)
the

InitialE
ntitlem

ents,and
(b)

FinalM
ap

recordation
for

the
finalphase

o
fthe

D
evelopm

entA
rea

to
be

D
eveloped.

S
pecifically,the

InitialE
ntitlem

ents
for

each
D

evelopm
entA

rea
is

D
evelopm

entM
ilestone

A
for

thatD
evelopm

entA
rea,

and
FinalM

ap
recordation

for
the

finalphase
o
fthe

D
evelopm

entA
rea

to
be

D
eveloped,is

D
evelopm

entM
ilestone

B
for

thatD
evelopm

entA
rea.

1.51
~

The
term

“I)G
S

”
m

eans
the

State
o
fC

alifornia
D

epartm
ento

f
G

eneralServices.

1.52
D

isturbance
A

reas.
The

term
“D

isturbance
A

reas”
m

eans
those

portions
o
fthe

C
onservation

Easem
entA

rea
generally

depicted
on

~
LhibitH

as
D

isturbance
Areas,the

precise
boundaries

ofw
hich

shallconform
to

the
boundaries

depicted
in

E
xhibits

H
-i

through
&

~
,w

ith
such

m
inor

m
odifications

to
such

boundaries
as

O
w

ner
and

the
C

onservancy
m

ay
m

utually
agree.1.53

E
nvironm

entalLaw
s.

The
term

“E
nvironm

entalLaw
s”

includes,
butis

notlim
ited

to,C
E

R
C

LA
,

R
C

R
A

,H
T

A
,H

C
L,H

S
A

,and
any

otherfederal,
state,localor

adm
inistrative

agency
statute,ordinance,rule,regulation;

orderorrequirem
entrelating

to
pollution,

protection
o
fhum

an
health

or
safety,the

environm
entor

H
azardous

M
aterials.

1.54
E

S
A

.
The

term
“E

S
A

”
m

eans
the

FederalE
ndangered

Species
A

ct
(16

U
.S

.C
.

§1531
etseq.).

1.55
E

scrow
A

ccount.
The

term
“E

scrow
A

ccount”
m

eans
the

interest-bearing
accountestablished

by
E

scrow
H

older
for

any
suspension

period
referenced

in
S

ection
12.4.

1.56
E

scrow
H

older.
The

term
“E

scrow
H

older”
m

eans
C

hicago
T

itle
C

om
pany,4015

C
offee

R
oad,B

akersfield,
C

A
93308,A

ttn:
M

aria
F.B

iem
at,

or
such

other
qualified

escrow
holder

as
m

ay
be

m
utually

agreed
on

by
the

C
onservancy

and
TR

C
.
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1.57
E

ventofD
efault.

The
term

“E
vento

fD
efault”

has
the

m
eaning

setforth
in

S
ection

12.1.1.58
E

xcbaijg~.
The

term
“E

xchange”
has

the
m

eaning
setforth

in
S

ection
6.12.

1.59
E

xem
pt_Transfer.

The
term

“E
xem

ptTransfer”
m

eans
any

sale
or

other
transfer,

or
any

agreem
entproviding

a
rightto

the
sale

or
transfer,ofrealproperty

to:
(a)

any
currentand

future
entities

in
w

hich
either

ofthe
entities

com
prising

TR
C

(orits
successors)

has
an

equity,ow
nership

or
m

anagem
entinterestofatleastten

percent(10%
)

and
any

corporation
or

otherentity
that,directly

orindirectly,
controls

or
is

controlled
by

TR
C

,
orthatis

undercom
m

on
controlw

ith
TR

C
;

(b)
the

surviving
entity

in
any

m
erger,

consolidation
orreorganization

to
w

hich
TR

C
is

a
party;

(c)
any

entity
w

hich
acquires

allor
substantially

allofthe
outstanding

capitalstock
or

assets
o
fTR

C
;or

(d)
any

entity
w

hich
is

the
resultofa

spin-offofshares
or

assets
ofTR

C
to

the
shareholders

ofTR
C

.
The

sale
ofT

R
C

’s
stock

through
any

public
or

private
offering

orover
any

public
exchange

shallalso
be

deem
ed

an
E

xem
ptTransfer.

1.60
E

xisting_C
ontract.

The
term

“E
xisting

C
ontract”

m
eans

a
contractthat

perm
its

the
use

by
a

third
party,orrequires

the
use

by
TR

C
,

ofthe
C

onservation
Easem

entA
rea,

ora
portion

thereof(including,
butnotlim

ited
to,

a
lease

or
an

easem
ent),entered

into
priorto

the
E

ffective
D

ate,including
any

R
equired

E
xtension

to
such

contract.

11.61
E

xisting
S

urface
W

ater
D

iversions.
The

term
“E

xisting
Surface

W
ater

D
iversions”

m
eans

any
diversions

ofsurface
w

ater
flow

s
naturally

occurring
on

the
C

onservation
Easem

entA
rea

thatare
notN

ew
Surface

W
aterD

iversions.

:1.62
F

arm
A

rea
S

tandard.
The

term
“F

arm
A

rea
S

tandard”
is

a
M

anagem
ent

Standard
thatperm

its
farm

ing-related
uses

in
accordance

w
ith

Paragraph
1(b)(2)(B

)
of~ichibitM

in
the

D
esignated

Farm
Areas,

and
shallperm

itnew
facilities

and
farm

-related
activities,subject

only
to

B
M

P
s

thatdo
notsubstantially

adversely
affectO

w
ner’s

econom
ic

use
ofthe

D
esignated

Farm
Areas

for
uses

perm
itted

by
Paragraph

l(b)(2)(B
)

o
fE

xhibitM
.

1.63
F

inalM
ap.

The
term

“F
inalM

ap”
m

eans
a

finalsubdivision
m

ap
recorded

in
accordance

w
ith

C
alifornia

G
overnm

entC
ode

S
ection

66464
etseq.

:1.64
F

inally
G

ranted.
The

term
“F

inally
G

ranted”
m

eans,w
ith

respectto
any

P
rojectA

pproval,
thatsuch

P
rojectA

pprovalhas
been

given
(and,

if
applicable,any

necessary
ordinance,

resolution
or

sim
ilar

legislative
action

granting
or

ratifying
the

giving
ofsuch

approvalhas
been

~clopted)
and

allapplicable
appealperiods

forthe
filing

o
fany

adm
inistrative

appeal,and
statutes

o
flim

itation
forthe

filing
ofany

judicialchallenge
o
fsuch

approvalshall
have

expired
and

no
such

appealor
challenge

shallhave
been

filed,
orif

any
adm

inistrative
appealorjudicialchallenge

is
filed,

such
approvalshalleither

(a)
have

been
upheld

w
ithout

m
odification,im

position
ofconditions

orotherchange
by

a
finaldecision

in
the

finalsuch
appeal

orchallenge
thatis

tim
ely

filed,or
(b)

upheld
w

ith
m

odification,
im

position
ofconditions

or
other

change
by

a
finaldecision

thatis
subsequently

relied
upon

to
proceed

w
ith

developm
ent

authorized
by

the
P

rojectA
pprovalas

finally
issued.

The
statute

o
flim

itations
for

the
filing

o
f

any
judicialchallenge

shallbe
deem

ed
to

be
(i)

one
hundred

eighty
(180)

days
as

to
any

Initial

9



E
ntitlem

ent,
and

(ii)
one

(1)
yearas

to
any

other
P

rojectA
pproval,exceptthatT

R
C

m
ay,in

its
sole

discretion,by
notice

to
the

C
onservancy,

w
aive

the
requirem

entthatthe
statute

of
lim

itations
for

the
filing

ofany
judicialchallenge

shallhave
expired,

and
designate

any
P

roject
A

pprovalthathas
been

given
as

having
been

F
inally

G
ranted.

1.65
F

irst
E

ntitlem
entD

ate.
The

term
“F

irstE
ntitlem

entD
ate”

m
eans

the
date

on
w

hich
the

InitialE
ntitlem

ents
have

been
F

inally
G

ranted
in

the
firsto

fthe
C

e~itennial,
G

rapevine
orT

M
V

D
evelopm

entAreas.

~.66
Form

_C
onservation

E
asem

ent.
The

term
“F

orm
C

onservation
E

asem
ent”

m
eans

thatform
conservation

easem
entagreem

ent
w

hich
has

been
negotiated

betw
een

the
Parties

and
attached

as
E

xhibitN
.

1.67
G

overnm
entalA

gencies.
The

term
“G

overnm
entalA

gencies”
m

eans
any

adm
inistrative

orregulatory
agency,board,

body,bureau,com
m

ission,
departm

ent,
orother

authority
created

or
authorized

by
any

federal,
state,

regionalor
localgovernm

entor
governm

entalbody,
including

R
esource

A
gencies.

1.68
H

azardous
M

aterials.
The

term
“H

azardous
M

aterials”
includes,

butis
notlim

ited
to,

(a)
m

aterialthatis
flam

m
able,explosive

or
radioactive;

(b)
petroleum

products,
including

by-products
and

fractions
thereof;

and
(c)

hazardous
m

aterials,
hazardous

w
astes,

hazardous
or

toxic
substances,

or
related

m
aterials

defined
in

C
E

R
C

LA
,

R
C

R
A

,H
T

A
,

H
S

A
,and

in
the

regulations
adopted

and
publications

prom
ulgated

pursuantto
them

,
or

any
other

applicable
E

nvironm
entalLaw

s
now

in
effectorenacted

after
the

E
ffective

D
ate.

1.69
H

C
L.

The
term

“H
C

L
”

m
eans

the
H

azardous
W

aste
C

ontrolLaw
(C

alifornia
H

ealth
&

S
afety

C
ode

S
ection

25100
etseq.).

1.70
~

The
term

“H
S

A
”

m
eans

the
C

arpenter-P
resley-Tanner

H
azardous

Substance
A

ccountA
ct

(C
alifornia

H
ealth

&
S

afety
C

ode
S

ection
25300

etseq.).

1.71
H

T
A

.
The

term
“H

T
A

”
m

eans
the

H
azardous

M
aterials

Transportation
A

ct
(49

U
.S

.C
.

S
ection

5101
etseq.).

1.72
IncidentalR

anch
F

acilities.
The

term
“IncidentalR

anch
F

acilities”
m

eans
allfacilities

nototherw
ise

described
in

Paragraph
1(b)

o
fE

xhibitM
thatare

incidentto
a

R
eserved

R
ight,

including,butnotlim
ited

to,squeezes,loading
chutes,holding

and
feeding

fields,
corrals,barns,

shop
and

storage
buildings,

sew
age

disposalfacilities
and

system
s,w

ater
distribution

and
inigation

facilities,
Livestock

and
w

ildlife
w

atering
facilities

(including
im

poundm
~.~nts

and
related

w
ater

distribution
facilities)

and
Infrastructure.

1.73
Infrastructure.

The
term

“Infrastructure”
m

eans
streets,roads

and
bridges;transitand

transportation
facilities;

w
ater

supply
lines

and
w

ater
resource

system
s;

storm
drains

and
sew

ers;w
astew

ater
lines

arid
w

astew
aterm

anagem
entsystem

s;electric
pow

er
generation

facilities
and

transm
ission

lines
and

other
associated

facilities;
oiland

gas
pipelines

and
associated

facilities;
telecom

m
unications

lines
and

associated
facilities;

and
other

sim
ilar

im
provem

ents,utilities
and

facilities
thatw

ould
serve

a
P

rojectora
P

otentialP
roject,exceptthat

pow
er

generation
facilities

are
subjectto

the
lim

itations
in

Paragraph
2(a)(18)

ofE
xhibitM

.

10



1.74
In

itia
lE

ntitlem
ents.

The
term

“InitialE
ntitlem

ents”
m

eans
county

approvalofa
specific

plan
(or

coihparable
plan)

follow
ing

certification
o
fenvironm

entalreview
pursuantto

C
E

Q
A

.

1.75
In

itia
lP

eriod.
The

term
“InitialP

eriod”
m

eans
the

period
w

hich
com

m
ences

on
the

E
ffective

D
ate

and
expires

on
the

date
w

hich
is

five
(5)

years
thereafter.

1.76
In

te
rim

R
W

M
P

.
The

term
“Interim

R
W

M
P

”
has

the
m

eaning
setforth

in
Section

3.2.

1.77
IR

S
.

The
term

“IR
S

”
m

eans
the

InternalR
evenue

Service.

1.78
J2intP

ublic
S

tatem
ent.

The
term

“JointP
ublic

S
tatem

ent”
m

eans
tha.t

statem
entsetforth

on
E

xhibitU
.

1.79
~j~ikçd

A
creage.

The
term

“Linked
A

creage”
m

eans
those

areas
generally

depicted
on

E
xhibitF

w
ith

the
precise

boundaries
to

be
determ

ined
in

accordance
w

ith
Section

5.3
for

the
tendering

ofD
edicated

C
onservation

Easem
ents

upon
the

achievem
entof

each
applicable

D
evelopm

entM
ilestone,in

accordance
w

ith
the

provisions
o

fSection
5.2.

S
pecifically,the

area
depicted

on
E

xhibitF
as:

(a)
T

M
V

-A
is

linked
to

T
M

V
D

evelopm
entM

ilestone
A

;

(b)
T

M
V

-B
is

linked
to

T
M

V
D

evelopm
entM

ilestone
B

;

(c)
C

E
N

T
-A

is
linked

to
C

entennialD
evelopm

entM
ilestone

A
;

(d)
C

E
N

T-B
is

linked
to

C
entennialD

evelopm
entM

ilestone
B

;

(e)
G

V
-A

is
linked

to
G

rapevine
D

evelopm
entM

ilestone
A

;
and

(f)
G

V
-B

is
linked

to
G

rapevine
D

evelopm
entM

ilestone
B

.

1.80
Livestock.

The
term

“Livestock”
m

eans
anim

als
typically

kepton
a

farm
orranch,including,

butnotlim
ited

to,cattle,
horses,sheep

and
goats.

1.81
ii~gem

entS
tandard.

The
term

“M
anagem

entS
tandard”

m
eans

the
applicable

standard
governing

the
developm

entofB
M

P
s,

C
onservation

A
ctivities,

and
other

actions
as

setforth
in

this
A

greem
ent.

The
M

anagem
entStandards

are,collectively,
the

C
urrent

S
tew

ardship
Standard,the

A
daptive

M
anagem

entStandard,the
Farm

A
rea

Standard,the
M

ining
A

rea
Standard,

and
the

O
iland

G
as

A
rea

S
tandard.

1.82
M

ap
A

ct.
The

term
“M

ap
A

ct”
m

eans
the

C
alifornia

S
ubdivision

M
ap

A
ct

(C
alifornia

G
overnm

entC
ode

Section
66410

etseq.),
and

any
localordinances

adopted
pursuantthereto.1.83

M
aterialA

dverse
C

ondition.
The

term
“M

aterialA
dverse

C
ondition”

m
eans

a
condition

orcircum
stance

relating
to

a
portion

o
fany

C
onservation

Easem
entA

rea
that

11



is
notknow

n
to

the
R

esource
O

rganizations
orthe

C
onservancy

as
o
fthe

E
ffective

D
ate,butis

discovered
by

the
R

esource
O

rganizations
or

the
C

onservancy
afterthe

E
ffective

D
ate,

thatthe
R

esource
O

rganization
D

esignee
or

the
C

onservancy
determ

ines,
in

the
exercise

ofreasonable
judgm

ent,
w

ould
m

ake
it

im
prudentfor

the
C

onservancy
or

an
A

lternate
Easem

entH
older

to
acceptand

hold
a

conservation
easem

entinterestover
the

affected
area

because
either

(a)
such

condition
orcircum

stance
is

m
aterially

inconsistentw
ith

the
C

onservation
Purpose

soughtto
be

attained
w

ith
the

C
onservation

Easem
ent,or

(b)
such

condition
or

circum
stance

w
ould

cause,or
has

a
reasonable

likelihood
o
fcausing,the

C
onservancy

or
A

lternate
Easem

entH
older

to
assum

e
orincur

a
m

ateriallegallia
b
ility

as
a

resultofholding
a

conservation
easem

entinterestcovering
such

aftected
area;provided,how

ever,
thatin

no
eventshalleitherthe

R
eserved

R
ights

(other
than

E
xisting

C
ontracts)

or
M

itigation
be

considered
a

M
aterialA

dverse
C

ondition.

1.84
M

in
in

g
A

rea
S

tandard.
The

term
“M

ining
A

rea
S

tandard”
is

a
M

anagem
entStandard

thatperm
its

m
ineralextraction-related

acti~iities
and

new
facilities

and
additionalexploration,

developm
ent

and
extraction

in
the

D
esignated

M
ining

A
reas,

subjectonly
to

B
M

P
s

thatdo
notsubstantially

adversely
affectO

w
ner’s

econom
ic

use
o

fthe
D

esignated
M

ining
A

reas
for

uses
perm

itted
by

P
aragraph

1(b)(2)(F)
ofE

xhibitM
.

1.85
M

ichener
R

anch
O

ption.
The

term
“M

ichener
R

anch
O

ption”
has

the
m

eaning
setforth

in
S

ection
6.1(b).

1.86
M

itig
a
tio

n
.

The
term

“M
itigation”

m
eans

any
actions

required
to

be
taken,or

any
negative

covenantorrestriction
required

to
be

im
posed

in
or

on,
orfee

transfer
of,

any
M

itigation
A

rea(s)
to

satisfy
a

requirem
entorcondition

o
fa

P
rojectA

pproval(or
any

sim
ilar

approvalrelating
to

a
P

otentialP
roject)

orrequired
in

connection
w

ith
the

R
eserved

R
ights

relating
to

the
m

itigation
o

fim
pacts

on
naturalresources,includirg

w
ithoutlim

itation
conservation,preservation,

m
onitoring,enhancem

entand
restoration

ofland
and

naturalresource
values

w
ithin

M
itigation

A
reas

to
m

itigate
the

naturalresource
im

pacts
ofP

rojects,P
otential

P
rojects,

and
R

eserved
R

ights.

1.87
M

itig
a

tio
n

A
rea.

The
term

“M
itigation

A
rea”

m
eans

any
area

or
areas

w
ithin

the
C

onservation
E

asem
entA

rea
designated

as
provided

in
this

A
greem

entto
satisfy

a
condition

orrequirem
ento

fany
P

rojectA
pproval(orany

sim
ilar

approvalrelating
to

a
P

otential
P

roject)
orrequired

in
connection

w
ith

the
R

eserved
R

ights
for

M
itigation

purposes.
M

itigation
A

reas
also

include
areas

thathave
been

previously
so

restricted
ortransferred.

1.88
M

itig
a

tio
n

B
ank

A
rea.

The
term

“M
itigation

B
ank

A
rea”

m
eans

an
area

ofapproxim
ately

16,750
acres

to
be

located
generally

w
ithin

the
San

Joaquin
valley

floorportion
ofthe

R
anch,the

~
e

cific
boundaries

ofw
hich

w
illbe

defined
in

the
Tejon

R
anch

V
alley

Floor
H

abitat C
onservation

P
lan.

1.89
M

itig
a
tio

n
C

osts.
The

term
“M

itigation
C

osts”
m

eans
reasonable,actual

costs
incurred

to
carry

outM
itigation

activities
afterthe

M
itigation

Transition
Period.

1.90
M

itig
a

tio
n

Im
plem

entation
P

eriod.
The

term
“M

itigation
Im

plem
entation

P
eriod”

m
eans

an
initialfive

(5)
yearperiod

follow
ing

the
date

on
w

hich
a

12



P
rojectA

pprovalhas
been

F
inally

G
ranted,w

hich
P

rojectA
pprovalrequires

M
itigalion

activities,
unless

TR
C

and
the

C
onservancy

m
utually

agree
to

an
alternate

period.

11.91
M

itig
a
tio

n
T

ransition
P

eriod.
The

term
“M

itigation
Transition

P
eriod”

m
eans

thatperiod
w

hich
com

m
ences

on
the

date
w

hich
is

tw
o

(2)
years

prior
to

the
end

ofthe
M

itigation
Im

plem
entation

P
eriod.

1.92
N

ationalC
em

entA
rea.

The
term

“N
ationalC

em
entA

rea”
m

eans
the

leased
area

described
in

the
N

C
A

Lease
and

generally
depicted

on
~

iiih
it.~

.

1.93
N

C
A

Lease.
The

term
“N

C
A

Lease”
has

the
m

eaning
setforth

in
Section

9.5.

1.94
N

egotiation
N

otice.
The

1:erm
“N

egotiation
N

otice”
has

the
m

eaning
set

forth
in

Section
7.4(a)(ii).

1.95
~

The
term

“N
E

P
A

”
m

eans
the

N
ationalE

nvironm
entalP

olicy
A

ct
(42U

.S
.C

.§
4321

etseq.).

1.96
N

ew
N

C
A

Lease.
The

term
“N

ew
N

C
A

Lease”
has

the
m

eaning
setforth

in
S

ection
9.5.

1.97
N

ew
S

urface
W

ater
D

iversions.
The

term
“N

ew
S

urface
W

ater
D

iversions”
m

eans
any

diversions
ofsurface

w
aterflow

s
naturally

occurring
on

the
C

onservation
Easem

entA
rea

otherthan
diversions

o
fsuch

surface
w

aterflow
s

thatexistas
ofthe

E
ffective

D
ate.

Such
existing

diversions
include,butare

notlim
ited

to,the
am

ounts
o
fthe

surface
w

ater
diversions

described
in

w
aterrightP

erm
its

21178,21179,21180,21181,21182,21183,21184,
21189,21190,21191

and
21192

issued
by

the
State

W
aterR

esources
C

ontrolB
oard,

and
C

alifornia
D

epartm
ento

fFish
and

G
am

e
A

greem
entN

os.2006-0
157-R

4
and

2006-0
184-R

4;
provided,how

ever,
new

orm
odified

points
o
fdiversion

andJordiversion
facilities

thatare
authorized

pursuantto
the

above-referenced
perm

its
and

agreem
ents

are
not“N

ew
S

urface
W

ater
D

iversions.”

1.98
N

on-B
reaching

P
arty.

The
term

“N
on-B

reaching
P

arty”
has

the
m

eaning
setforth

in
S

ection
12.3(a).

1.99
N

on-O
pposition

Letters.
The

term
“N

on-O
pposition

Letters”
m

eans
those

certain
letters

from
the

R
esource

O
rganizations

confirm
ing

theirnon-opposition
to

the
P

rojects
and

P
rojectA

pprovals
attached

collectively
as

E
xhibitS..

1.100
N

otice
o
fB

reach.
The

term
“N

otice
ofB

reach”
has

the
m

eaning
setforth

in
S

ection
12.3(a).

1.101
O

iland
G

as
A

rea
S

tandard.
The

term
“O

iland
G

as
A

rea
S

tandard”
is

a
M

anagem
entStandard

thatperm
its

oiland
gas

extraction-related
uses

and
new

facilities
and

additionalexploration,
developm

entand
extraction

in
the

D
esignated

O
iland

G
as

Areas,subject
only

to
B

M
P

s
thatdo

notsubstantially
adversely

affectO
w

ner’s
econom

ic
use

ofthe
D

esignated
O

il
and

G
as

Areas
for

uses
perm

itted
by

Paragraph
1(b)(2)(E

)
ofE

xhibitM
.
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1.102
O

ld
H

eadquarters
O

ption.
The

term
“O

ld
H

eadquarters
O

ption”
has

the
m

eaning
setforth

in
S

ection
6.1(c)

1.103
O

ption.
The

term
“O

ption”
has

i:he
m

eaning
setforth

in
S

ection
6.1.

1.104
~

tio
n

N
otice.

The
term

“O
ption

N
otice”

has
the

m
eaning

setforth
in

S
ection

6.2.

1.105
~

~
io

n
N

otice
D

ate.
The

term
“O

ption
N

otice
D

ate”
m

eans
N

ovem
ber

1,
2010,

subjectto
the

extensions
pursuantto

Section
6.3.

1.106
O

ption
P

eriod.
The

term
“O

ption
P

eriod”
m

eans
thatperiod

com
m

encing
on

the
J~ffective

D
ate

and
expiring

on
the

O
utside

C
losing

D
ate.

1.107
O

utside
C

losing
D

ate.
The

term
“O

utside
C

losing
D

ate”
m

eans,w
ith

respectto
sales

o
fPurchased

C
onservation

Easem
ents,D

ecem
ber31,2010,as

such
date

m
ay

be
extended

pars~antto
S

ection
6.3.

1.108
O

w
nel:.

The
term

“O
w

ner”
m

eans
the

fee
ow

ner
ofan

interestin
any

portion
ofthe

C
onservation

Easem
entA

rea.
A

s
ofthe

E
ffective

D
ate,TR

C
is

the
sole

O
w

ner
of

the
C

onservation
E

asem
entA

rea.
If

the
C

onservation
Easem

entA
rea

is
ow

ned
by

m
ore

than
one

fee
ow

ner,the
term

“O
w

ner”
includes

each
such

ow
ner;

provided,how
ever,

thatw
here

this
A

greem
entprovides

thatan
approvalor

determ
ination

is
to

be
m

ade
by

O
w

ner
w

ith
respectto

any
C

onservation
A

ctivity
located

on,
or

any
requested

access
to,any

portion
o
fthe

C
onservation

Easem
entA

rea,such
approvalor

determ
ination

shallbe
m

ade
only

by
the

fee
ow

ner(s)
o
fsuch

portion
ofthe

C
onservation

Easem
entA

rea.

1.109
O

w
nerD

esignee.
The

term
“O

w
nerD

esignee”
m

eans
TR

C
;

provided,
how

ever,
thatfrom

tim
e

to
tim

e
on

or
afterJanuary

1,2022,ifthe
O

w
nerD

esignee,itselfor
through

its
A

ffiliates,
does

notow
n

the
fee

interestin
substantially

allofthe
R

anch,
then

the
O

w
nerD

esignee
shallhave

the
right,butnotthe

obligation,
upon

notice
to

the
C

onservancy
and

the
R

esource
O

rganizations
and

subjectto
the

provisions
o
fS

ection
3.13,to

designate
a

new
O

w
ner

D
esignee

w
ho

m
ustbe

a
single

Person
then

ow
ning

the
fee

interestin
any

substantial
portion

ofthe
R

anch,or
an

entity
form

ed
to

actas
the

O
w

ner
D

esignee
on

behalfo
fsom

e
or

all
ofthe

ow
ners

o
fa

fee
interestin

the
C

onservation
Easem

entA
rea.

1.110
O

w
ner

Indem
nified

P
arties.

The
term

“O
w

ner
Indem

nified
P

arties”
m

eans,collectively,O
w

ner
and

its
directors,officers,em

ployees,agents,contractors,
and

representatives
and

the
heirs,representatives,

successors
and

assigns
ofeach

ofthem
.

1.111
P

arties.
The

term
“P

arties”
m

eans
collectively

TR
C

,each
o

fthe
R

esource
O

rganizations,
and

the
C

onservancy,
and

their
successors

and
assigns

as
perm

itted
in

S
ection

15.4,each
o
fw

hom
are

individually
som

etim
es

referred
to

as
a

“P
arty.”

1.112
P

C
T

.
The

term
“P

C
T

”
has

the
m

eaning
setforth

in
S

ection
4.1.

1.113
P

C
T

R
eaLignm

ent.
The

term
“P

C
T

R
ealignm

ent”
has

the
m

eaning
set

forth
in

S
ection

4.1.

14



1.114
P

C
TA

.
The

term
“P

C
T

A
”

m
eans

the
P

acific
C

restT
railA

ssociation,a
C

alifornia
nonprofitpublic

benefitcorporation.

1.115
P

erm
itted

T
itle

E
xceptions.

The
term

.“P
erm

itted
T

itle
E

xceptions”
m

eans:

(a)
liens

to
secure

paym
entofgeneraland

specialrealproperty
taxes,

liens
and

assessm
ents

w
hich

are
notdelinquent,

or,ifdelinquent,
are

being
contested

in
good

faith;

-
(b)

the
lien

ofsupplem
entaltaxes

assessed
pursuantto

C
hapter

3.5
com

m
encing

w
ith

S
ection

75
ofthe

C
alifornia

R
evenue

and
Taxation

C
ode;

(c)
any

lien,encum
brance,defect,

irregularity
or

otherm
atter

affecting
title,

w
hetherornotofrecord,in

existence
on

the
E

ffective
D

ate;

(d)
covenants,conditions,restrictions

orotherm
atters

im
posed

or
required

in
connection

w
ith

the
granting

ofone
or

m
ore

P
rojectA

pprovals,
including

M
itigation

requirem
ents;

(e)
undeterm

ined
liens

and
charges

incidentto
construction

or
m

aintenance,and
Liens

and
charges

incidentto
construction

orm
aintenance

now
orhereafter

filed
ofrecord

w
hich

are
being

contested
in

good
faith

by
O

w
ner

any
o
fw

hich,
w

hethersingly
or

in
the

aggregate,do
notm

aterially
adversely

affectthe
interests

ofthe
holder

ofthe
C

onservation
Easem

ent;

(f)
easem

ents,exceptions
orreservations

including
for

the
purpose

of
pipelines,telephone

lines,
telegraph

lines,pow
er

lines
and

substations,
roads,streets,

alleys,
highw

ays,railroad
purposes,

drainage
and

sew
erage

purposes,
dikes,canals,laterals,ditches,the

rem
ovalofoil,

gas,coalorotherm
inerals,and

otherlike
purposes,

orfor
the

jointor
com

m
on

use
o
frealproperty,

facilities
and

equipm
ent,that(i)

w
ere

in
existence

as
o
fthe

E
ffective

D
ate,

or
(ii)

do
notm

aterially
interfere

w
ith

the
ability

ofthe
holder

ofthe
C

onservation
Easem

entto
perform

its
m

aterialduties
thereunder,or

(iii)
evidence

orim
plem

entthe
R

eserved
R

ights;

(g)
defects

and
irregularities

in
title

thatdo
notm

aterially
adversely

affectthe
ability

ofthe
holder

o
fthe

C
onservation

Easem
entto

perform
its

obligations,
or

m
aterially

im
pairthe

C
onservation

V
alues

thatthe
C

onservation
E

asem
entis

intended
to

protect;

(h)
rights

reserved
to

or
vested

in
any

G
overnm

entalA
gency

to
control

or
regulate

or
use

any
portion

o
fthe

A
cquisition

A
rea,orthatrelate

to
the

im
position

or
im

plem
entation

ofM
itigation

w
ithin

M
itigation

Areas;

(i)
the

rights
o
fthe

holderofany
C

onservatioh
Easem

ent;

(j)
statutory

liens
arising

in
the

ordinary
course

o
fbusiness

w
hich

are
notdelinquentorare

being
contested

in
good

faith
by

O
w

ner;
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(k)
leases

oilicenses
entered

into
prior

to
the

E
ffective

D~ite
for

the
use

ofportions
ofthe

A
cquisition

Areas
for

the
R

eserved
R

ights;

(1)
leases

orlicenses
entered

into
on

or
afterthe

E
ffective

D
ate

for
the

use
ofportions

ofthe
A

cquisition
Areas

for
the

R
eserved

R
ights

w
hich

are
subjectto

the
term

s
ofthis

A
greem

ent,including
C

onservation
Easem

ents
granted

pursuantto
this

A
greem

ent;
and

(m
)

exceptiorLs
created

by
or

atthe
direction

of,
or

w
ith

the
w

ritten
consentofthe

R
esource

O
rganizations

through
the

R
esource

O
rganization

D
esignee,

w
hich

consentshallnotbe
unreasonably

w
ithheld,

conditioned
ordelayed.

1.116
P

erson.
The

term
“P

erson”
m

eans
any

individual,
generalpartnership,

lim
ited

partnership,lim
ited

liability
com

pany,
cofporation,jointventure,

trust,estate,
cooperative,

association
or

otherentity,w
hether

dom
estic

orforeign,
and

any
G

overnm
ental

A
gency.

1,117
P

otentialP
roject.

The
term

“P
otentialP

roject”
m

eans
any

perm
itting,

entitlem
ent,

developm
ent,

use,im
provem

ent,
m

aintenance,
repair,

replacem
entand/or

alteration,
in

any
fashion,

ofan
U

npurchased
A

cquisition
A

rea,other
than

a
P

roject.

1.118
P

rivate
F

oundation
P

eriod.
The

term
“P

rivate
Foundation

P
eriod”

has
the

m
eaning

setforth
in

S
ection

2.1(f).

1.119
P

rohibited
U

ses.
The

term
“P

rohibited
U

ses”
m

eans
those

uses
and

activities
setforth

in
P

aragraph
2

ofE
xhibitM

.

1.120
P

roject.
The

term
“P

roject”
m

eans
any

perm
itting,

entitlem
ent,

developm
ent,use,im

provem
ent,

m
aintenance,repair,replacem

entand/or
alteration,

in
any

fashion,
of:

(a)
D

evelopm
entA

reas;(b)
the

C
onservation

Easem
entA

rea,
as

m
ay

be
allow

ed
underthe

term
s

ofthis
A

greem
entor

any
applicable

C
onservation

Easem
ent;

or(c)
an

U
npurchased

A
cquisition

A
rea,

as
w

ould
be

allow
ed

in
the

C
onservation

E
asem

entA
rea

consistentw
ith

the
applicable

term
s

ofS
ection

3.5.

1.121
P

rojectA
pprovals.

The
term

“P
rojectA

pprovals”
m

eans,in
connection

w
ith

any
P

roject(or
any

phase
ofa

P
roject)

any
authorization,

approval,determ
ination,

agreem
ent,entitlem

entorperm
itthatm

ay
be

soughtor
obtained

from
any

G
overnm

entalA
gency

having
jurisdiction

over
any

aspecto
fa

P
roject,

including,butnotlim
ited

to,InitialE
ntitlem

ents,
approvalofany

C
E

Q
A

determ
ination,

developm
entagreem

ent,
specific

plan,parcelor
subdivision

m
ap,zoning

approvalordeterm
ination,conditionaluse

approval,
grading

perm
it,or

tho
like.

W
ithoutlim

iting
the

generality
ofthe

foregoing,
P

rojectA
pprovals

include
R

esource
A

gency
approvals

related
to

a
P

roject,including
the

approvalo
fthe

holder
and/orform

ofa
conservation

easem
entfor

M
itigation

A
reas

required
pursuantto

the
perm

itapproval.
As

o
fthe

E
ffective

D
ate,P

rojectA
pprovals

from
R

esource
A

gencies
are

anticipated
to

include,butare
not

lim
ited

to;
(a)

H
abitatC

onservation
Plans

to
be

obtained
from

the
U

S
FW

S
pursuantto

S
ection

10
o

fthe
E

S
A

and
biologicalopinions

to
be

obtained
from

U
S

FW
S

pursuantto
S

ection
7

o
fthe

E
S

A
;

(b)perm
its

to
be

obtained
from

the
U

nited
States

A
rm

y
C

orps
ofE

ngineers
under

S
ection

404
o
fthe

FederalC
lean

W
ater

A
ct(“C

W
A

”);
(c)

stream
bed

alteration
agreem

ents
and

C
alifornia

E
ndangered

Species
A

ctperm
its

and
agreem

ents
to

be
obtained

from
the

C
alifornia
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D
epartm

entofFish
and

G
am

e;
(d)

C
W

A
Section

401
certifications

and
w

ater
quality

perm
its

underthe
P

orter-C
ologne

W
ater

Q
uality

C
ontrolLaw

s
(“P

orter-C
ologne”),

and
storm

w
ater

controlplans
and

perm
its

required
underthe

C
W

A
and

P
orter-C

ologne,from
the

R
egionalW

ater
Q

uality
C

ontrolB
oards

subjectto
review

by
the

State
W

ater
R

esources
C

ontrolB
oard;and

(e)
naturalresource

m
itigation

m
easu~es

established
by

the
C

E
Q

A
lead

agencies
for

any
P

roject.

1.122
P

rojectS
ponsor.

The
term

“P
rojectS

ponsor”
m

eans
any

Person
ow

ning,
or

having
a

rightto
acquire,an

interestin
a

D
evelopm

entA
rea

or
U

npurchased
A

cquisition
A

rea;including,
butnotlim

ited
to,

C
entennialLLC

,
T

IC
C

orp.,
and

T
M

V
LLC

.

1.123
P

ublic.
The

term
“P

ublic”
m

eans
any

person
w

ho
is

not(a)
an

agentor
em

ployee
ofO

w
neror

the
C

onservancy,
(b)

an
em

ployee
o
fany

local,state,
federal,or

other
governm

entalagency
orbody

w
hile

engaged
in

th
e

conductofthei:rofficialduties
for

such
governm

entalagency
orbody,

(c)
a

tenant,licensee,occupantoreasem
entholder

thatclaim
s

an
interestin

the
C

onservation
Easem

entA
rea

by
orthrough

O
w

ner,
or

(d)
an

invitee
ofO

w
ner.

1.124
P

ublic
Access.

The
term

“P
ublic

A
ccess”

m
eans

the
C

onservancy’s
right

to
perm

itP
ublic

access
to

the
C

onservation
Easem

entA
rea,

and
allaccess

by
the

P
ublic

and
other

activities
related

to~such
right.

1.125
P

ublic
Access

P
lan.

The
term

“P
ublic

Access
P

lan”
has

the
m

eaning
set

forth
in

Section
3.11.

1.126
P

urchased
C

onservation
E

asem
ents.

The
term

“P
urchased

C
onservation

E
asem

ents”
m

eans
those

C
onservation

Easem
ents

encum
bering

the
A

cquisition
Areas

w
hich

have
been

tendered,or
are

to
be

tendered,pursuantto
this

A
greem

entin
connection

w
ith

the
sale

by
TR

C
and

acquisition
by

the
R

esource
O

rganizations
ofsuch

C
onservation

Easem
ents.

1.127
O

ualified
A

ppraisers.
The

term
“Q

ualified
A

ppraisers”
m

eans
any

o
fthe

appraisers
listed

on
E

xhibitP
(otherthan

the
W

C
B

A
ppraiser),

provided
thathe

orshe
is

and
rem

ains
a

licensed
appraiser

and
a

m
em

ber
in

good
standing

ofthe
A

ppraisalInstitute
and

designated
as

a
M

A
T.

1.128
O

u
a
lifiéd

R
ecipient.

The
term

“Q
ualified

R
ecipient”

m
eans

a
nonprofit

organization
exem

ptunder
C

ode
S

ection
501(c)(3)

or501(c)(4)
thatis

neither
an

“association,”
as

defined
in

C
alifornia

C
ivilC

ode
S

ection
1351(a),nor

a
“com

m
unity

service
organization

or
sim

ilarentity”
as

defined
in

C
alifornia

C
ivilC

ode
S

ection
1368(c),unless

the
collection

of
C

onservation
Fees

by
such

entity
w

ould
notconstitute

a
violation

ofC
alifornia

C
ivilC

ode
S

ection
1368(c)

orother
applicable

law
.

1.129
R

anch.
The

term
“R

anch”
m

eans
thatcertain

realproperty
com

m
only

know
n

as
Tejon

R
anch

and
depicted

on
E

xhibit
A

.

1.130
R

anch-W
ide

M
anagem

entP
lan

or
R

W
M

P
.

The
term

“R
anch-W

ide
M

anagem
entP

lan”
or

“R
W

M
P

”
m

eans
thatcertain

ranch-w
ide

m
anagem

entplan
adopted

by
the

C
onservancy

from
tim

e
to

tim
e

in
accordance

w
ith

the
term

s
ofA

rticle
3

and
includes

the
Interim

R
W

M
P

,
initialR

W
M

P
,

and
subsequentupdates

to
the

initialR
W

M
P

.
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1.131
R

angeland
T

rust.
The

term
“R

angeland
T

rust”
m

eans
the

C
alifornia

R
angeland

Trust,a
C

alifornia
nonprofitpublic

benefitcorporation.

1.132
R

angeland
T

ru
stE

asem
ent.

The
term

“R
angeland

TrustE
asem

ent”
m

eans
thatcertain

G
rantofC

onservation
Easem

entdated
A

ugust
16,2000,recorded

on
S

eptem
ber

18,2000
as

D
ocum

ent#0200101594
in

the
O

fficialR
ecords

ofK
ern

C
ounty,in

favor
ofthe

R
angeland

Trust.

1.133
R

angeland
T

ru
st

E
j~sem

entA
rea.

The
term

“R
angeland

TrustEasem
ent

A
rea”

m
eans

thatarea
generally

depicted
on

E
xhibitF

as
the

“R
angelarid

T
r’istA

rea”
containing

approxim
ately

1,100
acres.

1.134
R

C
R

A
.

The
term

“R
C

R
A

”
m

eans
the

R
esource

C
onservation

and
R

ecovery
A

ctof
1976

(42
TJ.S.C.S

ection
6901

etseq.).

1.135
R

elease
A

uthorization.
The

term
“R

elease
A

uthorization”
has

the
m

eaning
setforth

in
S

ection
12.4(a).

1.136
~~g~testfo

r
P

aym
ent.

The
term

“R
equestfor

P
aym

ent”
hasthe

m
eaning

setforth
in

S
ection

12.4(á).

1.137
R

equesting
P

arty.
The

term
“R

equesting
P

arty”
has

the
m

eaning
set

forth
in

S
ection

3.6(a)(i).

1.138
R

equired
E

xtension.
The

term
“R

equired
E

xtension”
m

eans
an

extension
option

contained
in

an
E

xisting
C

ontractthatm
ay

be
exercised,w

ithoutconsentofO
w

ner,by
a

party
to

the
E

xisting
C

àntractother
than

O
w

ner,and,follow
ing

such
exercise,is

binding
on

all
parties

to
the

E
xisting

C
ontract.

1.139
R

equired
M

easures.
The

term
“R

equired
M

easures”
m

eans
those

certain
m

easures
for

each
ofthe

D
evelopm

entA
reas

as
setforth

in
S

ection
9.1.

1.140
R

eserved
R

ights.
The

term
“R

eserved
R

ights”
m

eans,collectively,
all

rights
accruing

from
O

w
ner’s

ow
nership

o
fthe

C
onservation

Easem
entA

rea,
including,

butnot
lim

ited
to,the

rightto
engage

in
or

to
perm

itor
invite

others
to

engage
in

alluses
o
fthe

C
onservation

Easem
entA

rea,
thatare

notprohibited
orlim

ited
by,and

are
consistentw

ith
the

C
onservation

Purpose
of,

this
A

greem
ent,including

allactivities
and

uses
expressly

perm
itted

by
and

described
in

Paragraph
1

o
fE

xhibitM
orelsew

here
in

this
A

greem
ent.

1.14A
R

esidentialLot.
The

term
“R

esidentialLot”
m

eans
any

lotorparcelo
f

land,
w

hetherim
proved

orunim
proved,

intended
forresidentialuse,as

show
n

on
a

duly
filed

F
inalM

ap
orparcelm

ap
in

the
C

entennial,G
rapevine

or
T

M
V

D
evelopm

entAreas
or

any
portion

ofany,or
any

tim
eshare

interest(as
defined

in
C

alifornia
B

usiness
and

Professions
C

ode
S

ection
11212(x))

derived
therefrom

,
and

any
and

allim
provem

ents
thereon.

1.142
R

esource
A

gency(ies).
The

term
“R

esource
A

gency(ies)”
m

eans
any

adm
inistrative

orregulatory
agency,board,body,bureau,com

m
ission,departm

ent,orother
authority

created
or

authorized
by

any
federal,

state,regionalorlocalgovernm
entor
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governm
entalbody

w
ith

discretionary
approvalauthority

overallor
any

portion
ofa

P
roject(or

P
otentialP

roject)
insofar

as
thatP

roject(or
P

otentialP
roject)

w
illor

m
ay

adversely
affect

any
naturalresources,including,

w
ithoutlim

itation,
the

C
E

Q
A

lead
agencies

for
any

Project.

1.143
R

esource
O

rganization
D

esignee.
The

term
“R

esource
O

rganization
D

esignee”
m

eans
the

individualorentity
identified

and
duly

appointed
by

the
R

esource
O

rganizations
to

take
such

actions
and

perform
such

obligations,on
behalfofallR

esource
O

rganizations,
as

m
ay

be
required

pursuantto
this

A
greem

ent,including
keeping

the
R

esource
O

rganizations
reasonably

inform
ed

ofits
activities

pursuantto
this

A
greem

ent.
The

R
esource

O
rganization

D
esignee

m
ay

be
changed

upon
notless

than
thirty

(30)
days

priorw
ritten

notice
to

the
O

w
nerD

esignee,
duly

signed
and

authorized
by

atleastthree
(3)

R
esource

O
rganizations,

butin
orderfor

such
notice

to
be

effective,the
notice

m
ustdesignate

a
replacem

entR
esource

O
rganization

D
esignee.

The
initialR

esource
O

rganization
D

esignee
shallbe

TerrellW
att,

A
IC

P
.

1.144
R

esource
O

rganization
Indenm

ified
P

arties.
The

term
“R

esource
O

rganization
Indem

nified
P

arties”
m

eans,collectively,
each

R
esource

O
rganization

and
their

directors,officers,
em

ployees,
agents,contractors,

and
representatives

and
the

heirs,
representatives,

successors
and

assigns
ofeach

o
fthem

.

1.145
S

tew
ardship

R
ights

and
O

bligations.
The

term
“S

tew
ardship

R
ights

and
O

bligations”
m

eans
(a)

the
rights

and
obligations

ofthe
holderofa

C
onservation

Easem
ent

pursuantto
the

term
s

ofa
C

onservation
E

asem
entA

greem
ent,(b)

any
M

itigation,m
onitoring,

enforcem
ent,

adaptive
m

anagem
ent,restoration

or
enhancem

entactivity
undertaken

by
the

C
onservancy

pursuantto
the

term
s

ofthis
A

greem
ent,the

Interim
R

W
M

P
orthe

R
W

M
P

,
and

all
subsequentrevisions

thereof,and
(c)

otherrights
and

obligations
efthe

C
onservancy

arising
out

ofthe
stew

ardship
o

fthe
C

onservation
E

asem
entA

rea
pursuantto

the
term

s
o
fthis

A
greem

ent,
the

Interim
R

W
M

P
or

the
R

W
M

P
,

and
allsubsequentrevisions

thereof.

1.146
S

upplem
entalM

itig
a
tio

n
F

unding.
The

term
“S

upplem
entalM

itigation
Funding”

m
eans

any
paym

ents,otherthan
C

onservation
Fees,required

by
a

R
esource

A
gency

to
fund

M
itigation

for
a

P
roject,w

hetherpayable
up-frontorperiodically,

through
advances

or
as

an
endow

m
ent.1.147

T
R

C
’s

C
urrentA

ctualK
now

ledge.
The

term
“T

R
C

’s
C

urrentA
ctual

K
now

ledge”
has

the
m

eaning
setforth

in
S

ection
8.8.

1.148
T

R
C

’s
R

epresentatives.
The

term
“TR

C
’s

R
epresentatives”has

the
m

eaning
setforth

i
S

ection
8.8.

1.149
T

n-C
entennialO

ption.
The

term
“Tn-C

entennialO
ption”

has
the

m
eaning

setforth
in

S
ection

6.1(d).

1.150
T

ype
III

S
upporting

O
rganization.

The
term

“T
ype

ifi
S

upporting
O

rganization”
has

the
m

eaning
setforth

in
S

ection
2.1(c).

1.151
U

npurchased
A

cquisition
A

rea.
The

term
“U

npurchased
A

cquisition
A

rea”
m

eans
any

A
cquisition

A
rea

over
w

hich
the

R
esource

O
rganizations

have
failed

to
acquire
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a
Purchased

C
onservation

Easem
enton

orbefore
the

O
utside

C
losing

D
ate

orthe
ptrtion

ofthe
C

onservation
Easem

entA
rea

subjectto
a

M
aterialA

dverse
C

ondition
thatthe

R
esource

O
rganization

D
esignee

has
directed

be
rem

oved
from

the
C

onservation
Easem

entA
rea

pursuant
to

Section
,8.7.

1.152
U

S
FS

.
The

term
“U

S
F

S
”

m
eans

the
U

nited
States

ForestService.

1.153
U

SFW
S.

The
term

“IJSFW
S”

m
eans

the
U

nited
States

Fish
and

W
ildlife

Service.

1.154
W

a
te

r
T

ransfers.
The

term
“W

aterTransfers”
has

the
m

eaning
setforth

in
S

ection
l0.5~b)(vii).

1.155
W

C
B

.
The

term
“W

C
B

”
m

eans
the

State
o
fC

alifornia
W

ildlife
C

onservation
B

oard.

1.156
W

C
B

A
ppraiser.

The
term

“W
C

B
A

ppraiser”
has

the
m

eaning
setforth

in
S

ection
6.7(a).1.157

W
C

B
C

onservation
E

asem
entP

olicies.
The

term
“W

C
B

C
onservation

Easem
entP

olicies”
m

eans
those

policies
adopted

by
W

C
B

attached
as

E
xhibitY

.

1.158
W

hite
W

o
lfO

ption.
The

term
“W

hite
W

o
lfO

ption”
has

the
m

eaning
set

forth
in

S
ection

6.1(e).

1.159
W

illiam
son

A
ct

C
ontract.

The
term

“W
illiam

son
A

ctC
ontract”

m
eans

any
contractentered

into
pursuantto

the
C

alifornia
Land

C
onservation

A
ctof

1965
(C

alifornia
G

overnm
entC

ode
S

ection
51200

etseq.),thataffects
a

portion
o
fthe

C
onservation

Easem
ent

A
rea.

2.
T

E
JO

N
R

A
N

C
H

C
O

N
S

E
R

V
A

N
C

Y
.

2.1
T

ejon
R

anch
C

onservancy.

(a)
The

C
onservancy

is
a

nonprofitpublic
benefitcorporation

thathas
been

form
ed

by
the

R
esource

O
rganizations.

The
m

ission
o
fthe

C
onservancy

is
to

preserve,
enhance

and
restore

the
native

biodiversity
and

ecosystem
values

o
fthe

R
anch

and
Tehachapi

R
ange

forthe
benefito

fC
alifornia’s

future
generations.

The
C

onservancy
w

illw
ork

collaboratively
w

ith
T

R
C

to
prom

ote
the

long-term
science-based

stew
ardship

ofthe
R

anch
and

to
provide

for
public

enjoym
entthough

educationalprogram
s

and
public

access.

(b)
The

C
onservancy

shall,w
ithin

thirty
(30)

days
after

the
E

ffective
D

ate,
am

end
its

articles
o

fincorporation
in

substantialaccordance
w

ith
E

xhibitK
-i

and
by-law

s
in

substantialaccordance
w

ith
E

xhibitK
-2.

The
C

onservancy
shallthereafteruse

its
bestefforts

to
obtain

a
determ

ination
letterfrom

the
IR

S
form

ally
recognizing

the
C

onservancy
as

a
charity

exem
ptfrom

federalincom
e

tax
underC

ode
S

ection
501

(c)(3),and
to

m
aintain

such
status

continuously
thereafter.

The
C

onservancy
shallatalltim

es
be

operated
in

a
m

annerconsistent
w

ith
C

ode
S

ection
501(c)(3),w

ithoutcausing
any

private
inurem

entorim
properprivate

benefit
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to
occur,

and
in

com
pliance

w
ith

applicable
federaland

state
law

s
governing

nonprdfit,
tax-

exem
ptcharitable

organizations.
The

C
onservancy

has
agreed

to
allprovisions

ofthis
A

greem
ent

as
a

m
aterialinducem

entto
TR

C
to

enterinto
the

A
greem

ent,
and

acknow
ledges

that
it

has
concluded

thatallo
fits

obligations
hereunderare

consistent
w

ith
its

exem
ptpurpose.

(c)
The

C
onservancy

shalluse
its

bestefforts
to

(i)
obtain

a
determ

ination
letter

from
the

IR
S

thatclassifies
the

C
onservancy

as
an

organization
thatis

not
a

private
foundation

because
it

is
a

publicly
supported

organization
described

in
eitherC

ode
S

ection
509(a)(l)

and
C

ode
Section

l7O
(h)(1)(A

)(vi),
orin

C
ode

S
ection

509(a)(2),
for

an
advance

ruling
period,

and
(ii)

raise
sufficientpublic

supportto
m

aintain
thatstatus

during
the

advance
ruling

period
and

thereafter.
Ifthe

IR
S

declines
to

grantthe
C

onservancy
an

advance
ruling

thatit
qualifies

as
a

publicly
supported

organization
underC

ode
S

ection
509(a)(1)or

509(a)(2),
orif

atany
tim

e
afterbeing

recognized
as

a
publicly

supported
organization

the
C

onservancy,based
on

the
advice

oflegalcounselengaged
by

the
C

onservancy,
detçrm

ines
that

the
C

onservancy
is

likely
notto

pass
a

public
supporttestand

to
revertto

private
foundation

status,then
the

Parties
shalltake

allreasonable
steps

necessary
to

convertthe
C

onservancy
to

an
organization

described
in

C
ode

S
ection

509(a)(3)(B
)(iii)

(a
“Type

III
S

upporting
O

rganization”)
w

hile
continuing

to
adhere

to
allthe

term
s

ofthis
A

greem
ent.

In
this

event,
one

orm
ore

ofthe
R

esource
O

rganizations,
the

num
ber

and
identity

ofw
hich

shallbe
determ

ined
by

the
R

esource
O

rganizations
in

their
sole

discretion,shallexecute
any

and
alldocum

ents
reasonably

required
to

be
nam

ed
a

supported
organization

ofthe
C

onservancy
so

as
to

perm
itthe

restructuring
ofthe

C
onservancy

as
a

Type
ifi

S
upporting

O
rganization.

The
Parties

alternatively
m

ay
agree

to
convertthe

C
onservancy

to
anothertype

oforganization
described

in
C

ode
Section

509(a)(3)
other

than
a

Type
III

S
upporting

O
rganization.

(d)
In

the
eventthatthe

IR
S

determ
ines

(i)
thatthe

C
onservancy

does
notqualify

as
a

charity
tax-exem

ptunder
C

ode
Section

501(c)(3),or
(ii)

thatthe
C

onservancy
is

a
private

foundation
because

itis
notas

described
in

C
ode

S
ection

509(a)(l),
(2),or

(3)
(each

an
“A

dverse
IR

S
D

eterm
ination”),

and
the

C
onservancy

in
good

faith
believes

based
on

advice
from

legalcounselthatreversing
such

A
dverse

IR
S

D
eterm

ination
m

ore
likely

than
notw

illrequire
m

odifications
to

this
A

greem
ent,

including
w

ithoutlim
itation

any
ofthe

exhibits
attached

hereto,
to

any
C

onservation
Easem

ents,
orto

any
other

agreem
ents

entered
into

betw
een

TR
C

orany
P

rojectSponsor
and

the
C

onservancy
(the

“C
onservancy

A
greem

ents”),
or

to
the

articles
o

f
incorporation

orbylaw
s

ofthe
C

onservancy,
the

Parties
shallprom

ptly
and

diligently
negotiate

in
good

faith
to

m
odify

this
A

greem
entor

applicable
C

onservancy
A

greem
ent,to

am
end

the
C

onservancy’s
bylaw

s
and

articles
ofincorporation,

and
to

take
any

othernecessary
steps

to
enable

the
C

onservancy
to

obtain
and

m
aintain

C
ode

S
ection

501(c)(3)
exem

ptstatus
and

classification
as

~n
organization

thatis
nota

private
foundation

underC
ode

Section
509(a).

For
the

purposes
ofthis

S
ection

2.1(d)
only,

an
A

dverse
IR

S
D

eterm
ination

shallbe
deem

ed
to

occur
w

hen
such

determ
ination

is
issued

by
the

IR
S

in
w

riting
orw

hen
an

IR
S

agentorally
inform

s
the

C
onservancy’s

counselthata
w

ritten
A

dverse
IR

S
D

eterm
ination

w
illbe

forthcom
ing

unless
changes

in
the

C
onservancy

structure,purpose,or
activities

are
m

ade.

(e)
N

otw
ithstanding

the
foregoing,in

no
circum

stance
shallTR

C
be

required
(i)

to
relinquish

its
rightto

appointone-third
o
fthe

m
em

bers
ofthe

C
onservancy

B
oard

(or
a

successor-in-interestto
the

C
onservancy),

or
(ii)

to
agree

thatthe
R

esource
O

rganizations
or

their
A

ffiliates
appointa

m
ajority

o
fthe

m
em

bers
ofthe

C
onservancy

B
oard,

or(iii)
to

agree
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to
any

other
governance

provision
w

hich
w

ould
give

effective
controlover

the
C

onservancy
and

the
C

onservation
Fees

to
one

or
m

ore
o
fthe

R
esource

O
rganizations

or
their

A
ffiliates,or

(iv)
to

1’
agree

to
any

m
aterialm

odification
ofthis

A
greem

ent,
any

C
onservation

Easem
entor

any
other

C
onservancy

A
greem

ents.

(f)
If

atany
tim

e
the

C
onservancy

is
determ

ined
by

the
IR

S
to

be
a

private
foundation

w
ithin

the
m

eaning
o
fC

ode
Section

509,including
w

ith
o
u
tlim

itation
an

operating
foundation

w
ithin

the
m

eaning
o
fC

ode
Section

4942(j)(3),
then

from
the

effective
date

ofsuch
IR

S
determ

ination
untilthe

laterof(i)
the

effective
date

o
fa

subsequentIR
S

determ
ination

thatthe
C

onservancy
qualifies

as
an

organization
thai:is

nota
private

foundation
under

C
ode

S
ection

509(a)(l),
(2),or

(3)
and

(ii)
the

date
the

C
onservancy

receives
notice

of
such

subsequentdeterm
ination

(the
“P

rivate
Foundation

P
eriod”),

the
follow

ing
shallapply:

(i)
D

uring
the

P
rivate

Foundation
P

eriod,each
P

arty
shalluse

its
bestefforts

to
carry

outits
obligations

in
a

m
annerthatw

ill
notcause

the
C

onservancy,
any

of
its

foundation
m

anagers
(as

defined
in

C
ode

S
ection

4946(b)),TR
C

or
any

P
rojectS

ponsor
to

be
subjectto

excise
tax

liabilities
underany

provision
ofthe

C
ode

as
a

resulto
fthe

C
onservancy’s

private
foundation

status.

(ii)
If,

in
the

opinion
ofa

P
arty’s

legalcounsel,
the

perform
ance

by
thatP

arty
o
fany

obligation
arising

underthis
A

greem
ent,

anyC
onservation

Easem
ents

held
by

the
C

onservancy,
orthe

C
onservancy

A
greem

ents,m
ore

likely
than

not
w

ould
subjectthe

C
onservancy,

any
o
fits

foundation
m

anagers
(as

defined
in

C
ode

Section
4946(b)),TR

C
or

any
P

rojectS
ponsorto

excise
tax

liability
underany

provision
o
fthe

C
ode

as
a

resultofthe
C

onservancy’s
private

foundation
status,then

the
perform

ance
~ofsuch

obligation
shallbe

suspended
during

the
P

rivate
Foundation

P
eriod.

The
C

onservancy.TR
C

and
the

P
rojectSponsors

shallnotbe
in

defaultunderthis
A

greem
ent(or

any
C

onservancy
A

greem
ent)

by
reason

o
fthe

abeyance’ofobligations
in

accordance
w

ith
this

S
ection

2.1(f)
during

the
P

rivate
Foundation

P
eriod.

(iii)
If

and
w

hen
the

P
rivate

Foundation
P

eriod
ends

by
reason

o
fthe

attainm
entofpublic

charity
status

by
the

C
onservancy,then

the
P

arties
shalldeterm

ine
an

equitable
resolution

so
thatthe

Parties
are

returned
to

the
status

quo
ante

as
ifthe

P
rivate

Foundation
P

eriod
had

notoccurred,
taking

into
accountthe

costo
fsubstitute

perform
ance,

if
any.

To
the

extentthatT
R

C
or

any
P

rojectSponsorperform
s

any
M

itigation
activities,

any
allocation

o
fcosts

shallbe
determ

ined
in

accordance
w

ith
S

ection
3.10(e)

and
3.10(f).

(g)
If,

despite
the

efforts
ofthe

Parties
pursuantto

this
S

ection
2.1,

either
(i)

the
IR

S
jc

nes
a

finaldeterm
ination

thatthe
C

onservancy
is

notexem
ptunderC

ode
S

ection
501(c)(3),or

(ii)
(x)

the
C

onservancy
has

notattained
or

regained
its

status
as

an
organization

thatis
nota

private
foundation

under
C

ode
S

ection
509(a)(l),

(2),or
(3)

w
ithin

sixty
(60)~im

onths
afterreceiving

a
w

ritten
IR

S
determ

ination
thatitis

a
private

foundation
and

(y)
legalcounselengaged

by
eitherTR

C
orthe

C
onservancy

determ
ines

thatthe
perform

ance
of

any
o

fthe
obligations

underthe
C

onservation
Easem

ents
m

ore
likely

than
notw

ould
subjectthe

C
onservancy,any

o
fits

foundation
m

anagers
(as

defined
in

C
ode

S
ection

4946(b)),TR
C

or
any

P
rojectS

ponsor
to

excise
tax

liability
underany

provision
o
fthe

C
ode

as
a

resulto
fthe

C
onservancy’s

private
foundation

status,then,eitherTR
C

orthe
C

onservancy
m

ay
electby
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w
ritten

notice
to

the
other

Parties
thatany

C
onservation

Easem
ents

w
hich

have
notpreviously

been
granted,shallbe

tendered,
as

and
w

hen
required

to
be

tendered
pursuantto

this
A

greem
ent,

to
one

orm
ore

A
lternate

Easem
entH

olders
selected

pursuantto
this

S
ection

2.1(g),ratherthan
to

the
C

onservancy,and
the

C
onservancy

shallassign
any

C
onservation

Easem
entthatithas

previously
acquired

pursuantto
this

A
greem

ent
to

one
or

m
ore

A
lternate

Easem
entH

olders.
U

pon
such

election,
the

Parties
shallm

eetand
conferto

selectan
A

lternate
Easem

entH
older

m
eeting

the
qualifications

setforth
in

S
ection

8.1(a).

(h)
If

the
Parties

have
been

unable
to

agree
on

such
an

A
lternate

Easem
entH

olderw
ithin

ninety
(90)

days
after

such
election,the

Parties
shallrequestthatThe

N
ature

C
onservancy

(or
a

m
utually

acceptable
alternative

holder)
be

the
A

lternate
Easem

ent
H

older,provided
thatThe

N
ature

C
onservancy

(ora
m

utually
acceptable

alternative
holder)

is
(i)

qualified
to

hold
a

conservation
easem

entunderC
alifornia

C
ivil.C

ode
S

ection
815.3;

and
(ii)

determ
ined

by
TR

C
and

the
R

esource
O

rganization
D

esignee,each
in

its
sole

and
absolute

discretion,to
be:(A

)
experienced

in
holding

and
m

onitoring
conservation

easem
ents

on
properties

sim
ilar

to
the

C
onservation

Easem
entA

rea;
(B

)
w

illing
and

financially
able

to
asstim

e
allofthe

responsibilities
im

posed
on

the
C

onservancy
underthe

applicable
C

onservation
Easem

entA
greem

ent;
and

(C
)

otherw
ise

qualified
to

be
a

transferee
o
fthe

applicable
C

onservation
Easem

entA
greem

ent.

(i)
Ifthe

criteria
in

Section
2.1(h)

are
notm

et,then
TR

C
and

the
R

esource
O

rganization
D

esignee
shallpetition

a
courtofcom

petentjurisdiction
to

transferthe
applicable

C
onservation

Easem
entA

greem
ent(s)

to
an

organization
thatm

eets
the

criteria
listed

in
Section

8.1
(a)as

the
A

lternate
Easem

entH
older.

The
P

arties
intend

that,
in

the
selection

ofa
transferee

entity,
preference

be
given

to
a

qualified
private

nonprofitorganization
w

ith
the

requisite
experience

in
holding

and
m

onitoring
conservation

easem
ents

on
properties

sim
ilar

to
the

C
onservation

Easem
entA

rea
and

preserving
and

protecting
the

C
onservation

Values.

2.2
C

onservation
Fee

C
ovenant.

(a)
R

ecordation
ofC

onservation
Fee

C
ovenant.

TR
C

shallcause
a

C
onservation

Fee
C

ovenantto
be

executed,acknow
ledged

and
recorded

so
as

to
encum

ber
each

o
fthe

C
entennial,G

rapevine
and

T
M

V
D

evelopm
entAreas

as
soon

as
reasonably

practicable
after

the
E

ffective
D

ate.
W

ithin
thirty

(30)
days

afterthe
E

ffective
D

ate,TR
C

shalldraftand
deliver

to
the

R
esource

O
rganization

D
esignee

a
proposed

form
o
fC

onservation
Fee

C
ovenant

consistent w
ith

the
C

onservation
Fee

P
rinciples.

The
R

esource
O

rganization
D

esignee
and

the
C

onservancy
shalljo

in
tly

provide
TR

C
any

com
m

ents
on

the
proposed

form
o
fC

onservation
Fee

C
ovenantw

ithin
fifteen

(15)
days

after
delivery

ofthe
draftby

TR
C

.
TR

C
,the

C
onservancy

and
the

R
esource

O
rganization

D
esignee

shallthereafterw
ork

cooperatively
and

in
good

faith
to

finalize,
exeiute,

acknow
ledge

and
record

the
C

onservation
Fee

C
ovenantas

soon
as

practicable.

(b)
D

ispute
R

esolution.

(i)
Ifthe

R
esource

O
rganization

D
esignee,

the
C

onservancy
and

TR
C

are
unable

to
agree

on
the

form
o
fthe

C
onservation

Fee
C

ovenantw
ithin

ninety
(90)

days
afterthe

E
ffective

D
ate,

then
either

the
R

esource
O

rganization
D

esignee
and

the
C

onservancy,
acting

jointly,
orTR

C
m

ay,by
notice

to
the

other,electto
subm

itthe
disputed
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issues
to

binding
arbitration

pursuantto
this

S
ection

2.2(b).
A

llsubsequentreferences
in

this
S

ection
2.2(b)

to
the

R
esource

O
rganization

D
esignee

shallrefer
to

the
R

esource
O

rganization
D

esignee
and

the
C

onservancy
acting

jointly.
W

ithin
fifteen

(15)
days

after
such

notice,
the

R
esource

O
rganization

D
esignee

and
TR

C
shalleach

deliver
to

the
other

a
listo

ftheirrespective
outstanding

issues
and

a
proposed

form
o
fC

onservation
Fee

C
ovenantincorporating

such
P

arty’s
proposed

resolution
o
feach

ofsuch
issues.

The
R

esource
O

rganization
D

esignee
and

TR
C

shall,w
ithin

the
fifteen

(15)
day

period
thatfollow

s
the

m
utualexchange

o
fsuch

docum
ents,

w
ork

cooperatively
and

in
good

faith
to

resolve
such

issues.

(ii)
Ifatthe

end
ofsuch

fifteen
(15)

day
period,the

R
esource

O
rganization

D
esignee

and
T

R
C

are
stillunable

to
agree

on
the

form
ofthe

C
onservation

Fee
C

ovenant,the
R

esource
O

rganization
D

esignee
and

TR
C

shallm
utually

appointa
retired

judge
w

ith
substantialexperience

in
relevantrealestate

m
atters

to
actas

an
independentarbitrator.

If
the

R
esource

O
rganization

D
esignee

and
TR

C
are

unable
to

m
utually

appointsuch
arbitrator

w
ithin

fifteen
(15)

days,either
the

R
esource

O
rganization

D
esignee

orTR
C

shallhave
the

right,
to

dem
and,by

w
ritten

notice,thatthe
selection

o
fthe

arbitratorbe
m

ade
by

JudicialA
rbitration

and
M

ediation
Services

in
Los

A
ngeles,C

alifornia.
W

ithin
five

(5)
days

afterthe
appointm

ent
ofthe

arbitrator,the
R

esource
O

rganization
D

esignee
and

TR
C

shalleach
deliver

their
respective

form
o

fC
onservation

Fee
C

ovenantto
the

arbitrator.

(iii)
W

ithin
thirty

(30)
days

afterthe
appointm

entofthe
arbitrator,the

arbitratorshallreview
each

o
fthe

proposed
C

onservation
Fee

C
ovenants

and
conducta

hearing,atw
hich

the
R

esource
O

rganization
D

esignee
and

TR
C

m
ay

each
m

ake
supplem

entaloraland/orw
ritten

presentations.
The

arbitratorshallselecteitherthe
R

esource
O

rganization
D

esignee’s
proposed

C
onservation

Fee
C

ovenantorTR
C

’s
proposed

C
onservation

Fee
C

ovenantand
shallnotify

the
R

esource
O

rganization
D

esignee
and

TR
C

thereofw
ithin

sixty
(60)

days
after

the
appointm

entofthe
arbitrator.

The
arbitrator’s

decision
shallbe

lim
ited

solely
to

the
issue

ofw
hetherR

esource
O

rganization
D

esignee’s
proposed

C
onservation

Fee
C

ovenant
orT

R
C

’s
proposed

C
onservation

Fee
C

ovenantm
ostclosely

conform
s

to
the

term
s

and
conditions

o
fthis

A
greem

ent,
the

C
onservation

Fee
P

rinciples
and

A
pplicable

Law
.

The
arbitrator

shallhave
no

rightto
propose

a
m

iddle
ground

or
to

m
odify

either
o
fthe

tw
o

proposed
C

onservation
Fee

C
ovenants,the

provisions
o
fthis

A
greem

entor
the

C
onservation

Fee
P

rinciples.
The

decision
o
fthe

arbitrator
shallbe

binding
upon

the
Parties.

The
costs

and
fees

of
the

arbitrator
shallbe

paid
one-halfby

the
R

esource
O

rganizations
and

one-halfby
TR

C
.

(c)
A

m
endm

entand
R

estatem
entofC

onservation
Fee

C
ovenant.

The
Parties

acknow
ledge

and
agree

thateach
C

onservation
Fee

C
ovenantthatinitially

encum
bers

the
entirety

o
feach

ofthe
C

entennial,G
rapevine

and
T

M
V

D
evelopm

entA
reas

shallexplicitly
perm

itsuch
C

onservation
Fee

C
ovenantto

be
am

ended
and

restated
to

encum
ber

only
R

esidentialLots
in

the
C

entennial,(irapevine
and

T
M

V
D

evelopm
entA

reas
as

the
location

of
such

R
esidentialLots

is
finally

established.
A

s
the

location
ofsuch

R
esidentialLots

is
finally

established
for

any
portion

o
fthe

C
entennial,

G
rapevine

and
T

M
V

D
evelopm

entAreas
through

the
recordation

ofa
FinalM

ap,TR
C

(orthe
applicable

P
rojectS

ponsor)
shallhave

the
rightto

prepare
an

am
ended

and
restated

C
onservation

Fee
C

ovenantfor
the

applicable
portion

ofsuch
D

evelopm
entA

rea
and

shalldelivera
copy

o
fsuch

am
ended

and
restated.C

onservation
Fee

C
ovenantto

the
R

esource
O

rganization
D

esignee
and

the
C

onservancy.
The

approvalo
fthe

R
esource

O
rganization

D
esignee

and
the

C
onservancy

shallnotbe
w

ithheld,
conditioned

or
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delayed
ifthe

am
ended

and
restated

C
onservation

Fee
C

ovenantis
consistentw

ith
the

form
of

the
initialC

onservation
Fee

C
ovenantfor

such
P

roject.
If

the
R

esource
O

rganization
D

esignee
orthe

C
onservancy

determ
ines

thatthe
C

onservation
Fee

C
ovenantis

notconsistentw
ith

the
form

ofthe
initialC

onservation
Fee

C
ovenant,the

R
esource

O
rganization

D
esignee,the

C
onservancy,TR

C
and

any
affected

P
rojectS

ponsorshallm
eetand

conferregarding
revisions

to
the

proposed
am

ended
and

restated
C

onservation
Fee

C
ovenant.

Ifthey
are

unable
to

resolve
theirdifferences

w
ithin

ninety
(90)

days
after

the
delivery

ofthe
proposalto

the
R

esource
O

rganization
D

esignee
and

the
C

onservancy,
then

any
ofTR

C
,

the
R

esource
O

rganization
D

esignee
orthe

C
onservancy

m
ay

subm
itthe

m
atterto

binding
arbitration

in
accordance

w
ith

Section
2.2(b).

The
P

aities
shallcooperate

in
good

faith
to

ensure
thatthe

am
ended

and
restated

C
onservation

Fee
C

ovenants
are

finalized,
executed,acknow

ledged
and

recorded
in

a
tim

ely
m

annerafter
the

location
o
fsuch

R
esidentialLots

has
been

finally
established,and,ifrequested

in
w

riting
by

TR
C

,the
C

onservancy
shallexecute,acknow

ledge
and

record
a

quitclaim
deed

term
inating

any
interestin

the
originalC

onservation
Fee

C
ovenantthatis

applicable
to

n
o
n

R
esidentialLots.2.3

A
dvance

O
bligation.

To
fund

the
operations

ofthe
C

onservancy
during

the
A

dvance
O

bligation
P

eriod,TR
C

shallm
ake

interest-free
loans

to
the

C
onservancy

(each
an

“A
dvance”)

as
follow

s:
(a)

E
ightH

undred
T

w
eniy

Thousand
D

ollars
($820,000)

for
calendar

year2008;
(b)

O
ne

M
illio

n
Seventy

Thousand
D

ollars
($1,070,000)

peryearfor
each

o
fcalendar

years
2009

and
2010;

and
(c)

E
ightH

undred
Thousand

D
ollars

($800,000)
peryear(to

be
prorated

based
on

any
partialcalendaryear)

for
each

ofcalendar
years

2011
through

2014,
subjectto

increase
as

provided
in

Section
2.4

(for
each

calendar
year,the

“A
dvance

A
m

ount”).
U

nless
otherw

ise
agreed

by
TR

C
and

the
C

onservancy,such
Advances

shallbe
payable

as
follow

s:
for

calendar
year

2008,paym
ents

shallbe
m

ade
in

tw
o

installm
ents

o
fFourH

undred
Ten

Thousand
D

ollars
($410,000)

on
orbefore

July
1,2008

and
O

ctober
1,2008

and
thereafter

A
dvances

shallbe
paid

in
equalinstallm

ents
on

orbefore
January

1,A
pril

1,July
1

and
O

ctober
I

ofeach
yearthe

A
dvance

A
m

ountis
due

and
payable.

2.4
Increase

in
A

dvance
A

m
ountfo

r
M

~iiigation.
The

A
dvance

A
m

ount
shallincrease

to
O

ne
M

illio
n

Five
H

undred
Thousand

D
ollars

($1,500,000)
per

year(to
be

prorated
based

on
any

partialcalendaryear)
atsuch

tim
e

as
the

firstM
itigation

Transition
P

eriod
for

a
P

rojectA
pprovalcom

m
ences

as
provided

in
S

ection
3.:10(e).

TR
C

shallalso
provide:

(a)
during

the
A

dvance
O

bligation
Period,

as
and

w
hen

required
by

the
C

onservancy,
as

an
A

dvance
to

the
C

onservancy,any
M

itigation
C

osts,and
(b)

as
and

w
hen

required
by

R
esource

A
gencies,

as
an

A
dvance

to
the

C
onservancy,

any
S

upplem
entalM

itigation
Funding.

2.5
E

xtension
ofA

dvance
O

bligation
P

eriod.
If(a)

on
orbefore

the
O

utside
C

losing
D

ate,
the

R
esource

O
rganizations

have
purchased

C
onservation

Easem
ents

over
any

four
(4)

orm
ore

ofthe
A

cquisition
Areas,or

(b)
the

A
dvance

A
m

ounthas
increased

as
setforth

in
S

ection
2.4,

then
the

A
dvance

O
bligation

P
eriod

shallbe
extended

through
D

ecem
ber31,2021.

2.6
R

epaym
entofA

dvances.
The

C
onservancy

shallrepay
TR

C
for

A
dvances,including

any
A

dvances
for

M
itigation

C
osrs

and
S

upplem
entalM

itigation
Funding,

from
the

C
onservation

Fees
received

by
the

C
onservancy

and
shallnotbe

obligated
to

m
ake

paym
entfrom

any
other

source
offunds.

U
ntilallA

dvances
are

repaid,paym
ents

shallbe
m

ade
as

follow
s:
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(a)
In

any
calendarquarter

during
the

A
dvance

O
bligatioh

P
eriod,the

C
onservancy

shall,
as

C
onservation

Fees
are

received
by

the
C

onservancy,use
those

fees
to

repay
TR

C
for

A
dvances

m
ade.

Paym
ents

for
each

quarter
shallbe

m
ade

no
later

than
fifteen

(15)
days

prior
to

the
end

ofthe
calendarquarter.

(b)
A

fterthe
A

dvance
O

bligation
P

eriod,the
am

ountrepaid
to

TR
C

for
Advances

in
any

one
calendaryearshallbe

the
am

ount,if
any,by

w
hich

the
C

onservation
Fees

received
by

the
C

onservancy
in

such
calendaryearexceed

an
am

ountequalto
the

A
dvance

A
m

ount
(even

though
such

A
dvances

are
no

longerrequired),prorated
for

any
partialyear,plus

the
M

itigation
C

osts
incurred

for
thatyear(the

“A
nnualFunding

R
equirem

ent”).
W

ithin
forty-

five
(45)

days
afterthe

end
ofeach

calendar
year,the

C
onservancy

shalldeterm
ine

w
hethera

repaym
ento

fA
dvances

described
in

this
S

ection
2.6(b)

is
due

to
TR

C
for

thatyearand
rem

itany
such

repaym
entdue

to
T

R
C

w
ithin

fifteen
(15)

days.

2.7
In

itia
lC

onservancy
O

perations.
TR

C
and

the
C

onservancy
shallw

ork
cooperatively

to
ensure

thatthe
C

onservancy
can

function
effectively

during
the

A
dvance

O
bligation

P
eriod,

w
hich

m
ay

include
som

e
in-kind

contributions
from

TR
C

to
the

C
onservancy,

including
the

use
o
fequipm

ent,supplies
or

othertangible
resources,and

the
occupancy

ofoffice
space

for
C

onservancy
em

ployees
in

connection
w

ith
the

C
onservancy’s

operations
and

perform
ance

o
fthe

C
onservancy’s

S
tew

ardship
R

ights
and

O
bligations.

T
o

the
extentthatTR

C
m

akes
in-kind

donations
to

the
C

onservancy,use
ofthe

donated
resources

shallbe
underthe

direction
and

controlo
fthe

C
onservancy.

2.8
U

se
ofC

onservation
Fees

or
A

dvances.
The

C
onservancy

shallspend
sum

s
received

from
the

receiptofC
onservation

Fees
(or

A
dvances)

for:
(a)

C
onservancy

operations
and

staffing
consistentw

ith
Land

TrustA
lliance

Standards
for

conducting
necessary

activities
in

connection
w

ith
the

dedication
oracquisition

o
fthe

C
onservation

Easem
ents;

(b)
m

onitoring
and

enforcing,
orcausing

to
be

m
onitored

and
enforced,

the
C

onservation
Easem

ents;
(c)m

onitoring
and

im
plem

enting,orcausing
to

be
m

onitored
and

im
plem

ented,
allM

itigation
obligations;

and
(d)

developing,im
plem

enting
an4

enforcing
the

R
W

M
P

.

2.9
O

ther
U

ses
o
fC

onservation
Fees.

The
C

onservancy
m

ay,as
an

ancillary
function

ofthe
C

onservancy’s
operations,enhance

and
restore

the
C

onservatio~iV
alues

o
fthe

C
onservation

E
asem

entA
rea

and
acquire

in-holdingproperties
or

otherproperties
outside

ofthe
R

anch
thatare

related
to

the
C

onservancy’s
m

ission
and

have
a

biologicalnexus
to

the
R

anch;
provided,how

ever,
that(a)A

dvances
m

ay
notbe

used
for

such
activities,and

(b)
C

onservation
Fees

can
only

be
used

for
such

activities
if,

(i)
the

C
onservancy

is
currently

fu
lfillin

g
and

reasonably
determ

ines
thatitw

illhave
the

future
funding

to
continue

to
fu

lfill
the

obligations
and

activities
setfc~

h
in

S
ection

2.8
and

(ii)
alloutstanding

A
dvances

have
been

repaid
to

TR
C

.
R

evenue
generated

from
sources

otherthan
C

onservation
Fees

and
A

dvances
(including

investm
entincom

e
earned

on
either)

shallnotbe
subjcctto

the
lim

itations
in

this
S

ection
2.9,

2.10
P

rohibition
on

U
se

ofC
onservation

Fees.
In

no
eventshallany

proceeds
ofthe

C
onservation

Fees
or

A
dvances

be:
(a)

utilized
to

finance
litigation

relating
to

a
P

roject,P
rojectA

pprovals
or

a
P

otentialP
roject(otherthan

as
required

to
collectC

onservation
Fees

and/ordefend
the

C
onservancy

in
connection

w
ith

a
law

suitrelating
to

the
enforcem

entof
the

C
onservation

Fee
C

ovenant);(b)
during

the
A

dvance
O

bligation
P

eriod,utilized
to

finance
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politicalaction
oradvocacy

except(i)
in

connection
w

ith
G

overnm
entalA

gency
furfding

o
f

C
onservancy

acquisitions
and

program
s,

(ii)
in

connection
w

ith
regulation

or
legislation

pertaining
to

transferfees
(as

defined
in

C
alifornia

C
ivilC

ode
Section

1098)
or(iii)

as
otherw

ise
approved

by
the

unanim
ous

vote
ofthe

C
onservancy

l3oard;
(c)

paid
to

an
entity

thatis
not

a
Q

ualified
R

ecipient;
or

(d)
utilized

in
a

m
annerthatw

ould
violate

the
provisions

ofthe
D

avis-
S

tirling
C

om
m

on
Interest

D
evelopm

entA
ct

(C
alifornia

C
ivilC

ode
Section

1350
etseq.)

or
other

applicable
law

s.

3.
R

A
N

C
H

-W
ID

E
M

A
N

A
G

E
M

E
N

T
P

LA
N

.

3.1
R

anch-W
ide

M
anagem

entP1ai~.
The

C
onservancy

shalladopta
R

W
M

P
for

the
C

onservation
Easem

entA
rea

as
provided

in
this

A
greem

ent.
The

R
W

M
P

shall:

(a)
Identify

and
assess

the
C

onservation
V

alues
ofthe

C
onservation

Easem
entA

rea
and

opportunities
forprotection,enhancem

entand
restoration

ofthose
C

onservation
V

alues;

(b)
E

stablish
sustainable

strategies
for

the
stew

ardship
ofthe

C
onservation

Easem
entA

rea
w

ith
appropriate

provision
forboth

the
protection

ofthe
C

onservation
V

alues
o
fthe

C
onservation

Easem
entA

rea
and

the
continued

use
o
fthe

C
onservation

Easem
entA

rea
for

the
R

eserved
R

ights;

(c)
E

stablish
reasonable

and
econom

ically
feasible

conservation
goals

and
objectives

Corthe
C

onservation
Easem

entA
rea

including
w

ith
regard

to
the

follow
ing:

(i)
P

rom
otion

and
restoration

ofnative
biodiversity

and
ecosystem

values.

(ii)
P

rotection
and

enhancem
entofnaturalw

atershed
functions

and
stream

and
aquatic

habitatquality.

(iii)
M

aintenance
ofhealthy,

diverse
native

forests.

(iv)
P

rotection
ofhum

an
life

and
property,public

safety,
and

naturalresource
values

from
w

ildfire,
recognizing

thatfire
is

a
naturalecologicalprocess.

(v)
P

rotection
and

appropriate
restoration

and
interpretation

of
significanthistoric

and
culturalresources.

(vi)
P

rotection
ofscenic

vistas
and

rare
visualresources.

(d)
A

chieve
the

R
W

M
P

goals
and

objectives
through

the
establishm

entofB
M

P
s

for
perm

itted
uses

o
fthe

C
onservation

Easem
entA

rea,identifying
appropriate

C
onservation

A
ctivities,m

onitoring
program

s,
and

research
consistentw

ith
Paragraph

3
o
fE

xhibitM
and

providing
flexibility

to
im

plem
entB

M
P

s
and

C
onservation

A
ctivities

in
an

adaptive
fashion

to
achieve

the
R

W
M

P
conservation

goals
and

objectives
allin

accordance
w

ith
the

applicable
M

anagem
entStandard;
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(e)
P

rovide
opportunities

for
significant,

w
ellm

anaged
public

access
through

a
P

ublic
Access

P
lan

developed
in

accordance
w

ith
S

ection
3.11;and

(f)
E

stablish
environm

entaleducation
and

outreach
program

s,
including

m
aintaining

relationships
w

ith
localN

ative
A

m
erican

groups.

3.2
In

te
rim

R
W

M
P

P
rocess.

W
ithin

one
(1)

yearfrom
the

E
ffective

l)ate,
TR

C
shalldrafta

planning
docum

ent(the
‘in

te
rim

R
W

M
P

”)
in

cooperation
w

ith
the

C
onservancy

w
hich

includes:
(a)

a
listand

sum
m

ary
ofcurrently

available
reports

and
other

m
aterials

docum
enting

baseline
conditions

ofthe
C

onservation
Easem

entA
rea;

(b)
a

listo
f

proposed
B

M
P

s
for

each
o
fthe

R
eserved

R
ights

(otherthan
the

C
ore

A
ctivities)

consistentw
ith

the
C

urrentS
tew

ardship
S

tandard;
(c)

a
listofproposed

geographic
sub-areas

w
hich

shall
receive

priority
in

the
developm

ento
fadditionalbaseline

evaluations
and

sub-area
conservation

goals
in

the
R

W
M

P
;

(d)
a

proposed
interim

public
access

plan
developed

in
accordance

w
ith

S
ection

3.11
including

provision
for

docent-led
tours

to
specified

portions
o
fthe

C
onservation

Easem
entA

rea
and

B
earTrap

C
anyon;

and
(e)

a
generalprocess

and
tim

eline
proposed

for
im

plem
entation

ofthe
R

W
M

P
,

including
inform

ation
needs

for
future

revisions
ofthe

R
W

M
P

.
TR

C
shallbear

allcosts
in

connection
w

ith
its

preparation
ofthe

Interim
R

W
M

P
.

TR
C

shall
m

eetand
conferw

ith
the

C
onservancy

w
hile

developing
the

Interim
R

W
M

P
,

and
TR

C
and

the
C

onservancy
shallw

ork
cooperatively

and
in

good
faith

to
finalize

a
m

utually
agreeable

Interim
R

W
M

P
for

adoption
by

the
C

onservancy
B

oard.

3.3
In

itia
lR

W
M

P
.

U
pon

the
C

onservancy’s
adoption

ofthe
Interim

R
W

M
P

,
the

C
Q

nservancy
shallcom

m
ence

baseline
studies

and
m

onitoring
ofthe

C
onservation

Easem
ent

A
rea

in
accordance

w
ith

the
Interim

R
W

M
P

and
the

preparation
o
fthe

R
W

M
P

in
accordance

w
ith

S
ection

3.1.
The

initialR
W

M
P

shallbe
com

pleted
prom

ptly,butnotlaterthan
the

end
o

f
the

InitialP
eriod.

The
initialR

W
M

P
shallclearly

establish
conservation

goals
and

objectives
designed

to
preserve

and
enhance

the
C

onservation
V

alues
presenton

the
C

onservation
Easem

entA
rea

on
a

sub-area
or

m
anagem

entunitbasis
as

ofthe
E

ffective
D

ate
as

docum
ented

in
the

baseline
studies

and
m

onitoring
for

any
designated

sub-area
orm

anagem
entunit,

taking
into

accountseasonalvariations
and

otherclim
ate

cycles
and

the
R

eserved
R

ights.
Throughout

the
developm

entofthe
initialR

W
M

P
,

TR
C

and
the

C
onservancy

shallm
eetand

conferto
discuss

the
progression

o
fthe

baseline
studies

and
developm

ento
fthe

initialR
W

M
P

.
TR

C
and

the
C

onservancy
shallw

ork
cooperatively

and
in

good
faith

to
ensure

the
com

pletion
ofthe

baseline
studies

and
the

initialR
W

M
P

.
U

pon
com

pletion
ofthe

initialR
W

M
P

,
the

C
onservancy

B
oard

shalladoptthe
initialR

W
M

P
.

The
R

W
M

P
m

ay
include,

am
ong

otheritem
s,

B
M

P
s

for
soiland

w
aterconservation,

erosion
control,grazing

m
anagem

ent,pestm
anagem

ent,nutrient
m

anagem
ent,w

ildlife
m

anagem
ent,public

access
pEogram

s,w
ater

quality
and

habitatprotection
on

the
C

onservation
E

asem
entA

rea.
S

ubjectto
the

term
s

ofthis
A

greem
ent,B

M
P

s
m

ay
include,

w
ithoutlim

itation:
(a)

controls
on

the
active

introduction
and

spread
caused

by
TR

C
o
fnon-

native
exotic

invasive
plant

and
anim

alspecies;
(b)

residualdry
m

atter
guidelines,w

hich
m

ay
vary

according
to

slope,
soil,precipitation

and
otherconditions;

and
(c)

otherpractices
to

protect
w

aterquality,
and

riparian
and

other
native

habitats
and

species
w

ithin
the

C
onservation

Easem
entA

rea,allconsistentw
ith

the
applicable

M
anagem

entStandard.

3.4
F

uture
R

evisions
to

R
W

M
P

.
The

Parties
recognize

thatchanges
in

econom
ic

conditions,in
w

eathercycles,in
technologies,in

conservation
practices

and
in

the
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C
onservancy’s

understanding
ofC

onservation
Values

w
illdictate

an
evolution

and
adaptation

of
the

m
anagem

entofthe
C

onservation
Easem

entArea,consistentw
ith

the
purposes

ofthis
A

greem
ent.

The
C

onservancy
shallupdate

the
R

W
M

P
(in

consultation
w

ith
the

O
w

ner
D

esignee)
every

five
(5)

years
afterthe

InitialPeriod
and

as
otherw

ise
needed

to
address

such
changes

in
accordance

w
ith

Section
3.1.

A
ll-R

W
M

P
updates

and
am

endm
ents

shallbe
approved

by
the

C
onservancy

B
oard.

(a)
In

addition
to

inform
alconsultations,

atleastone
(1)

yearprior
to

adopting
a

five
(5)

yearR
W

M
P

update,
the

C
onservancy

shallnotify
the

O
w

ner
D

esignee
o
fits

intentto
do

so
and

shallinvite
the

O
w

nerD
esignee

to
suggestrevisions

to
the

R
W

M
P

.
The

C
onservancy

shallconsiderthese
com

m
ents

in
good

faith,
and

atleastnine~.y
(90)

days
prior

to
adopting

a
five

(5)
yearR

W
M

P
update,the

C
onservancy

shallprovide
the

O
w

ner
D

esignee
w

ith
a

draftofthe
proposed

update
togetherw

ith
a

reportdiscussing
the

reasons
necessitating

such
revisions,any

im
pactthatthe

proposed
revisions

m
ighthave

on
the

R
eserved

R
ights,

and
responding

to
the

suggestions
m

ade
by

the
O

w
nerD

esignee
atthe

com
m

encem
entofthe

update
process.

(b)
In

som
e

circum
stances

itm
ay

be
necessary

orprudentto
am

end
the

R
W

M
P

independently
ofthe

five
(5)

yearupdate
process.

A
m

endm
ents

m
ay

be
initiated

by
the

C
onservancy

orproposed
by

the
O

w
nerD

esignee
by

providing
notice

o
fthe

proposed
am

endm
entto

the
other.

P
rom

ptly
afterreceiptofsuch

notice,the
O

w
nerD

esignee
and

the
C

onservancy
shallm

eetand
conferto

discuss
the

revisions
proposed

in
the

notice
and

each
shall

consider the
proposed

am
endm

ents
in

good
faith.

In
addition,if

the
O

w
nerD

esignee
determ

ines
in

good
faith

thatchanging
conditions

m
ake

any
B

M
P

s
required

by
the

R
W

M
P

infeasible,
im

practicable
orineffective

in
m

eeting
the

applicable
M

anagem
entS

tandard,the
O

w
ner

D
esignee

m
ay

provide
the

C
onservancy

notice
ofits

proposalto
suspend

the
im

plem
entation

o
f

the
B

M
P

s
and

shallrecom
m

end
alternative

B
M

P
s

to
the

C
onservancy,w

hich
the

C
onservancy

shallconsiderin
good

faith.
Ifthe

C
onservancy

has
notresponded

to
the

O
w

nerD
esignee’s

proposed
suspension

ofthe
originalB

M
P

s
w

ithin
ninety

(90)
days

afterreceiptofthe
O

w
ner

D
esignee’s

notice,O
w

nerm
ay

suspend
the

im
plem

entation
ofthe

originalB
M

P
s

and
shallnot

be
required

to
re-com

m
ence

the
im

plem
entation

ofsuch
originalB

M
P

s
unless

the
C

onservancy
B

oard
determ

ines
thatsuch

originalB
M

P
s

are
the

m
ostcost-effective,reasonable

and
practicable

m
ethods

available
to

m
eetthe

applicable
M

anagem
entStandard.

3.5
Im

plem
entation

o
fR

W
M

P
.

This
A

greem
entprovides

forthe
phased

acquisition
by

the
C

onservancy
(orA

lternate
Easem

entH
olders)

o
fC

onservation
Easem

ents
overthe

C
onservation

Easem
entA

rea.
A

s
such

C
onservation

Easem
ents

are
granted,each

C
onservation

Easem
entshallgovern

the
conductofR

eserved
R

ights
and

the
im

plem
entation

of
the

R
W

M
P

w
ithin

the
applicable

C
onservation

Easem
entA

rea.
N

othing
in

this
A

greem
entshall

interfere
w

ith
O

w
ner’s

rights
to

conductthe
C

ore
A

ctivities.
In

orderto
protectthe

C
onservation

V
alues

ofthe
C

onservation
Easem

entA
rea,

this
Section

3.5
provides

forthe
phased

im
plem

entation
ofthe

B
M

P
s

setforth
in

the
R

W
M

P
to

govern
the

conducto
fthe

R
eserved

R
ights

(otherthan
C

ore
A

ctivities)
w

ithin
the

C
onservation

Easem
entA

rea
during

the
period

prior
to

the
conveyance

o
fC

onservation
Easem

ents
as

follow
s:

(a)
U

pon
the

E
ffective

D
ate

and
untilthe

adoption
o
fan

Interim
R

W
M

P
,

O
w

ner
shallm

anage
and

use
the

C
onservation

Easem
entA

rea
in

a
m

annerconsistent
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w
ith

E
xhibitM

,
and,recognizing

thatB
M

P
s

have
notyetbeen

established,
generaW

y
consistent

w
ith

T
R

C
’s

practices
as

ofthe
E

ffective
D

ate,taking
into

account,
w

here
applicable

and
feasible,

the
intento

fS
ection

3.1.
O

w
ner

shallhave
any

and
allrights

pursuantto
E

xhibitM
.

(b)
F

ollow
ing

adoption
o
fthe

[nterim
R

W
M

P
and

untilthe
adoption

of
the

R
W

M
P

,
TR

C
and

O
w

ner
shallm

anage
and

use
the

C
onservation

E
asem

entA
rea

consistent
w

ith
E

xhibitM
,

and
shallcom

m
ence

and
diligently

pursue
im

plem
entation

ofthe
B

M
P

s
setforth

in
the

Interim
R

W
M

P
for

allR
eserved

R
ights

on
the

C
onservation

E
asem

entA
rea

consistent
w

ith
E

xhibitM
.

O
w

ner
shallhave

any
and

allrights
pursuantto

E
xhibitM

.

(c)
F

ollow
ing

adoption
ofthe

R
W

M
P

pursuantto
S

ection
3.3,or

subsequentupdates
pursuantto

Section
3.4,

O
w

ner
shallm

anage
and

use
the

C
onservation

E
asem

entA
rea

consistentw
ith

itIv,
including

im
plem

entation
ofB

M
P

s
as

setforth
in

the
R

W
M

P
,

and
O

w
ner

shallhave
any

and
allrights

pursuantto
E

xhibitM
.

1
$

E
n
try

and
Access

to
C

onservation
E

asem
entA

rea.

(a)
Access

Procech~rc~.
In

orderto
provide

for
O

w
ner’s

operational,
safety

and
otherconsiderations,allentry

on
and

access
to

the
C

onservation
Easem

entA
rea

by
the

C
onservancy

and
the

R
esource

O
rganizations

(as
applicable),

and
their

respective
em

ployees,
agents

and
contractors,in

connection
w

ith
this

A
greem

entshallbe
in

accordance
w

ith
the

procedure
setforth

in
this

S
ection

3.6,or
such

otherprocedure
as

O
w

ner
and

the
C

onservancy
m

ay
agree

in
w

riting;
provided,

how
ever,

thatprom
ptly

afterthe
E

ffective
D

ate,the
C

onservancy
and

the
O

w
nerD

esignee
shalldevelop

specific
policies

and
procedures

thatshall
perm

itthe
C

onservancy
to

access
the

C
onservation

Easem
entA

rea
forroutine

inspection
and

m
onitoring

activities
consistentw

ith
the

operational,
safety

and
sim

ilar
considerations

on
not

m
ore

than
forty-eight

(48)
hours

priorw
ritten

notice;
and

furtherprovided
thatthe

Parties
shall

cooperate
‘w

ith
one

anotherto
develop

an
agreem

entthatshallprovide
the

C
onservancy

and
its

em
ployees

w
ith

entry
on

and
access

to
the

C
onservation

Easem
entA

rea
w

ith
forty-eight(48)

hours
prior

w
ritten

notice
(orless

if
agreed

to
by

the
P

arties)
for

occasionaltours
in

connection
w

ith
securing

funding
for

the
acquisition

o
fan

A
cquisition

Area.
This

S
ection

3.6
shallnot

apply
to

any
P

ublic
Access

to
the

extentthatsuch
P

ublic
Access

is
perm

itted
by

S
ection

3.11.

(i)
Ifeitherthe

C
onservancy

orthe
R

esource
O

rganizations
(the

“R
equesting

P
arty”)

desire
to

enter
on

and
access

the
C

onservation
E

asem
entA

rea
to

perform
an

activity
thatsuch

R
equesting

P
arty

is
perm

itted
to

perform
underthe

term
s

ofthis
A

greem
ent,

then
the

R
equesting

P
arty

shallprovide
O

w
nerw

ith
an

A
ccess

N
otice

atleastten
(10)

days
prior

to
the

date
the

R
equesting

P
arty

desires
to

enteron
the

C
onservation

Easem
ent

A
rea.

If,
in

O
w

ner’s
reasonable

determ
ination,there

are
operational,safety

orotherreasonable
im

pedim
ents

to
the

entry
and

access
proposed

by
the

R
equesting

P
arty,then

O
w

ner
m

ay
respond

to
the

R
equesting

P
arty

w
ithin

such
ten

(10)
day

period
to

identify
such

im
pedim

ents,
and

O
w

ner
and

the
R

equesting
P

arty
shallcooperate

w
ith

one
anotherto

develop
a

reasonable
schedule

and
m

annero
fentry

on
and

access
to

the
C

onservation
Easem

entA
rea

thatreasonably
addresses

the
im

pedim
ents

identified
by

O
w

ner.
N

otw
ithstanding

the
foregoing,

the
C

onservancy
shallnotbe

required
to

follow
the

access
procedure

setforth
in

this
S

ection
3.6(a)(i)

in
cases

w
here

the
C

onservancy
reasonably

determ
ines

thatim
m

ediate
entry

on
the

C
onservation

Easem
entA

rea
is

required
on

accounto
fan

im
m

inently
threatened

orcontinuing
violation

o
fthis

A
greem

ent,
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provided
thatthe

C
onservancy

shalluse
reasonable

efforts
to

give
notice

ofentry
toO

w
ner

atthe
tim

e
ofentry,and

the
C

onservancy
shallgive

O
w

ner
w

ritten
notice

ofsuch
entry

as
soon

thereafter
as

practicable.

(ii)
A

llentry
on

aim
access

to
the

C
onservation

Easem
entA

rea.
shall(A

)
be

atreasonable
tim

es
(exceptin

cases
w

here
the

C
onservancy

reasonably
determ

ines
thatim

m
ediate

entry
on

the
C

onservation
Easem

entA
rea

is
required

in
accordance

w
ith

S
ection

3.6(a)(i)),
(B

)
be

in
accordance

w
ith

O
w

ner’s
then-current,reasonable

requirem
ents

for
entry

on
the

C
onservation

Easem
ent

Area
(exceptin

cases
w

here
the

C
onservancy

reasonably
determ

ines
thatim

m
ediate

entry
on

the
C

onservation
Easem

entA
rea

is
required

in
accordance

w
ith

S
ection

3.6(a)(i),
any

such
requirem

ents
regarding

priornotice
ofthe

C
onservancy’s

entry
shall

apply
only

to
the

extentreasonable
underthe

ci:rcum
stances),and

(C
)

notunreasonably
interfere

w
ith

O
w

ner’s
authorized

use
and

quietenjoym
entofthe

C
onservation

Easem
entA

rea.
In

addition,
O

w
ner

shallhave
the

rightto
have

one
(1)

or
m

ore
representatives

accom
pany

the
R

equesting
P

arty,its
em

ployees,
agents

and
contractors,

during
any

entry
on

and
period

o
faccess

to
the

C
onsenation

Easem
entArea,

and
any

eniry
on

and
access

to
the

C
onservation

Easem
entA

rea
by

the
R

esource
O

rganizations
shallbe

by
no

m
ore

than
ten

(10)
o
fthe

R
esource

O
rganizations’

officers,
directors,em

ployees
and

agents,atany
given

tim
e,w

ithoutthe
prior

w
ritten

consentof
O

w
ner.

(b)
Insurance

R
equirem

ents.

~i)
The

C
onservancy,

and,
as

a
condition

to
access

to
the

C
onservation

Easem
entA

rea,
any

R
esource

O
rganization,

shallobtain
and

m
aintain

a
policy

o
f

com
m

ercialgeneralliability
insurance

insuring
againstbodily

injury
and

property
dam

age
w

ith
respectto

their
respective

activities
and

the
activities

oftheir
em

ployees,agents,
and

invitees
(including,butnotlim

ited
to

as
to

the
C

onservancy’s
policy,

any
person

w
ho

obtains
access

to
the

C
onservation

Easem
entA

rea
pursuantto

Section
3.11)

on
the

C
onservation

Easem
entA

rea.
Each

policy,w
hich

m
ay

be
in

the
form

ofan
um

brella
policy

covering
other

activities
or

properties,
shallbe

w
ritten

as
prim

ary
insurance,

have
an

initialcom
bined

lim
ito

fcoverage
not

less
than

$5,000,000,
w

hich
shallbe

adjusted
from

tim
e

to
tim

e
thereafter

as
com

m
ercially

reasonable
and

provided
any

increase
in

coverage
is

available
upon

com
m

ercially
reasonable

term
s,and

shallnam
e

O
w

ner,
any

lenderw
ith

a
loan

secured
by

allor
a

parto
fthe

C
onservation

Easem
entA

rea,
as

indicated
by

O
w

ner
in

w
riting,

and
any

otherparty
reasonably

requested
in

w
riting

by
O

w
neras

additionalinsureds.
The

C
onservancy

and
each

such
R

esource
O

rganization
shallobtain

and
m

aintain
a

policy
ofcom

prehensive
autom

obile
liability

insurance
w

ith
a

policy
lim

it
o
fnotless

than
$1,000,000

each
accidentforbodily

injury
and

property
dam

age,and
insuring

againstallloss
in

connection
w

ith
the

ow
nership,m

aintenance
and

operation
e

autom
otive

equipm
entthatis

ow
ned,hired

or
non-ow

ned,and
W

orker’s
C

om
pensation

w
ith

statutory
lim

its.
N

otm
ore

often
than

once
per

year
and

upon
notless

than
sixty

(60)
days

prior
w

ritten
notice,the

O
w

ner
D

esignee
m

ay
require

the
C

onservancy
(and

any
R

esource
O

rganization,
as

applicable)
to

increase
the

insurance
lim

itsetforth
above

orto
provide

other
form

s
ofinsurance,

as
com

m
ercially

reasonable
in

light
ofthe

activities
ofthe

C
onservancy

(or
such

R
esource

O
rganization)

and
its

em
ployees,

agents,and
invitees

on
the

C
onservation

Easem
entA

rea,
provided

thatsuch
increase

or
other

form
s

ofinsurance
is

available
upon

com
m

ercially
reasonable

term
s.
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(ii)
O

w
ner

shallobtain
and

m
aintain

a
policy

o
fcom

m
ercial

generalliability
insurance

insuring
againstbodily

injury
and

property
dam

age
w

ith
respectto

the
activities

on
the

C
onservation

Easem
entA

rea(s)
ofO

w
ner

and
O

w
ner’s

em
ployees,

agents,and
invitees.

The
policy,

w
hich

m
ay

be
in

the
form

ofan
um

brella
policy

covering
other

activities
or

properties
w

here
O

w
ner

is
involved,

shallbe
w

ritten
as

prim
ary

insurance,have
an

initial
com

bined
lim

it
ofcoverage

notless
than

~5,OOO,OOO,w
hich

shallbe
adjusted

from
tim

e
to

tim
e

thereafter
as

com
m

ercially
reasonable,and

shallnam
e

the
C

onservancy
(and

during
the

O
ption

P
eriod,

the
R

esource
O

rganizations)
as

additionalinsureds.
O

w
ner

shallobtain
arid

m
aintain

a
policy

ofcom
prehensive

autom
obile

liability
insurance

w
ith

a
policy

lim
it

ofnotless
than

$1
,000,000

each
accidentforbodily

injury
and

property
dam

age,
and

insuring
againstallloss

in
connection

w
ith

the
ow

nership,m
aintenance

and
operation

o
fautom

otive
equipm

entthatis
ow

ned,hired
ornon-ow

ned,
and

W
orker’s

C
om

pensation
w

ith
statutory

lim
its.

(iii)
P

rom
ptly

follow
ing

the
E

ffective
D

ate,and
no

less
than

fifteen
(15)

days
prior

to
the

expiration
ofany

required
coverage,

each
P

arty
shalldeliver

to
the

other
a

certified
copy

o
fits

insurance
policy

orpolicies
or

a
certificate

issued
by

the
insurance

com
pany

(in
a

form
reasonably

satisfactory
to

the
otherP

arty),
evidencing

com
pliance

w
ith

the
insurance

requirem
ents

underthis
S

ection
3.6.

(iv)
The

insurance
requirem

ents
in

this
S

ection
3.6

shallnotin
any

w
ay

lim
it,

in
either

scope
oram

ount,the
indem

nity
obligations

separately
ow

ed
by

O
w

ner,
the

C
onservancy

and
the

R
esource

O
rganizations

underthis
A

greem
ent.

(c)
Jndem

nifications,

(i)
B

y
O

w
ner.

O
w

ner
shallhold

harm
less,protect,

defend
(w

ith
counselreasonably

approved
by

the
C

onservancy
and/or

thc~
R

esource
O

rganization
D

esignee,as
applicable)

and
indem

nify
the

C
onservancy

Indem
nified

Parties
and

R
esource

O
rganization

Indem
nified

Parties
from

and
againstany

and
allC

laim
s

arising
from

orin
any

w
ay

connected
w

ith:
(A

)
any

violation
by

O
w

nerofany
A

pplicable
Law

in
connection

w
ith

the
C

onservation
E

asem
entA

rea;or
(B

)
exceptto

the
extento

fthe
negligence

orw
illfu

lm
isconduct

ofany
ofthe

C
onservancy

Indem
nified

Parties
or

R
esource

O
rganization

Indem
nified

Parties,
any

injury
to

or
the

death
ofany

person,
orphysicaldam

age
to

any
property,resulting

from
any

act,om
ission,condition,

orotherm
atterrelated

to
oroccurring

on
or

aboutthe
C

onservation
Easem

entA
rea;provided,how

ever,thatO
w

ner’s
obligations

underthis
S

ection
3.6(c)(i)

shall
notapply

to
the

extentthatany
C

laim
results

from
oris

in
any

w
ay

connected
w

ith
the

follow
ing

exceptto
the

extentofthe
gross

negligence
orw

illfu
lm

isconducto
fany

o
fthe

O
w

ner
Indem

nified
Parties:

(1)
any

entry
upon

the
C

onservation
E

asem
entA

rea
by

any
ofthe

C
onservancy

Indem
nified

Parties
orR

esource
O

rganization
Indem

nified
P

”ties
or

any
person

perm
itted

access
to

the
C

onservation
Easem

entA
rea

in
connection

w
ith

any
P

ublic
Access

or
C

onservation
A

ctivity
or

pursuantto
A

rticle
3

or
S

ection
8.6,(2)

any
P

ublic
Access

or
C

onservation
A

ctivity,
or

(3)
any

act,om
ission,condition,

or
otherm

atterrelated
to

oroccurring
on

or
aboutthe

C
onservation

Easem
entA

rea
in

connection
w

ith
any

C
onservancy

Indem
nified

P
arty’s

activities
pursuantto

A
rticle

3
or

the
R

W
M

P
,

(ii)
B

y
the

C
onservancy.

The
C

onservancy
shallhold

harm
less,protect,

defend
(w

ith
counselreasonably

approved
by

O
w

ner)
and

indem
nify

the
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O
w

ner
Indem

nified
Parties

from
and

againstany
and

allC
laim

s
arising

from
orin

aiiy
w

ay
connected

w
ith:

(A
)

any
violation

by
the

C
onservancy

ofany
A

pplicable
Law

in
connection

w
ith

the
C

onservation
Easem

entA
rea;

or
(B

)
any

injury
to

or
the

death
ofany

person,or
physical

dam
age

to
any

property,resulting
from

or
in

any
w

ay
connected

w
ith

(1)
any

entry
uponthe

C
onservation

Easem
entA

rea
by

any
ofthe

C
onservancy

Indem
nified

Parties
or

any
person

perm
itted

access
to

the
C

onservation
Easem

entA
rea

in
connection

w
ith

any
P

ublic
Access

or
C

onservation
A

ctivity,
(2)

any
P

ublic
Access

or
C

onservation
A

ctivity,
or

(3)
any

act,om
ission,

condition,
or

otherm
atterrelated

to
oroccurring

on
or

aboutthe
C

onservation
Easem

entA
rea

in
connection

w
ith

the
C

onservancy’s
activities

pursuantto
A

rticle
3

or
the

R
W

M
P

;
or

(C
)

any
H

azardous
M

aterials
generated,treated,

stored,used,released,disposed
of,deposited

or
abandoned

in,
on,underorfrom

the
C

onservation
Easem

entA
rea

by
any

C
onservancy

Indem
nified

P
arty

orby
any

person
perm

itted
access

to
the

C
onservation

Easem
entA

rea
pursuantto

A
rticle

3
orS

ection
8.6

orin
connection

w
ith

any
P

ablic
Access

or
C

onservation
A

ctivity,
orany

exacerbation
o
fan

existing
condition

related
to

H
azardous

M
aterials

or
underground

storage
tanks

in,
on,under

orfrom
the

C
onservation

Easem
entA

rea
by

any
C

onservancy
Indem

nified
P

arty
or

any
person

perm
itted

access
to

the
C

onservation
Easem

ent
A

rea
pursuantto

A
rticle

3
or

Section
8.6

or
in

connection
w

ith
any

P
ublic

Access
or

C
onservation

A
ctivity;

provided,how
ever,

thatthe
C

onservancy’s
and

the
R

esource
O

rganizations’
obligations

underSection
3.6(c)(ii)(B

)
and

(C
)

shallnot
apply

to
the

extentthat
any

C
laim

results
from

the
gross

negligence
orw

illfu
lm

isconduct
ofany

o
fthe

O
w

ner
Indem

nified
Parties.

(iii)
B

y
the

R
esource

O
rganizations.

The
R

esource
O

rganizations
shallhold

harm
less,protect,defend

(w
ith

counselreasonably
approved

by
O

w
ner)

and
indem

nify
the

O
w

ner
Indem

nified
Parties

from
and

againstany
arid

allC
laim

s
arising

from
orin

any
w

ay
connected

w
ith:

(A
)

any
violation

by
the

R
esource

O
rganizations

ofany
A

pplicable
Law

in
connection

w
ith

the
C

onservation
Easem

entA
rea;or

(B
)

any
injury

to
or

the
death

o
fany

person,orphysicaldam
age

to
any

property,resulting
from

or
in

any
w

ay
connected

w
ith

any
entry

upon
the

C
onservation

Easem
entA

rea
by

any
ofthe

R
esource

O
rganization

Indem
nified

Parties;or
(C

)
any

H
azardous

M
aterials

generated,treated,
stored,used,released,

disposed
of,deposited

or
abandoned

in,on,underorfrom
the

C
onservation

Easem
entA

rea
by

any
R

esource
O

rganization
Indem

nified
P

arty
orby

any
person

perm
itted

access
to

the
C

onservation
Easem

entA
rea

pursuantto
S

ection
8.6,or

any
exacerbation

ofan
existing

condition
related

to
H

azardous
M

aterials
orunderground

storage
tanks

in,
on,underorfrom

the
C

onservation
Easem

entA
rea

by
any

R
esource

O
rganization

Indem
nified

P
arty

or
any

person
perm

itted
access

to
the

C
onservation

Easem
entA

rea
pursuantSection

8.6;provided,
how

ever,
thatthe

R
esource

O
rganizations’

obligations
underS

ection
3.6(c)(iii)(B

)
and

(C
)

shallnotapply
to

the
extentthatany

C
laim

results
from

the
gross

negligence
or

w
illfu

lm
isconductofany

o
fthe

O
w

nerIndem
nified

Parties.

(iv)
H

azardous
M

aterials
Liability.

W
ithoutlim

iting
the

obligations
o
fO

w
ner

underSection
3.6(c)(i),

O
w

nerhereby
releases

and
agrees

to
indem

nify,
protectand

hold
harm

less
the

C
onservancy

Indem
nified

Parties
and

the
R

esource
O

rganization
Indem

nified
Parties

from
and

againstany
and

allC
laim

s
arising

from
or

connected
w

ith
any

H
azardous

M
aterials

orunderground
storage

tanks
present,alleged

to
be

present,or
otherw

ise
associated

w
ith

the
C

onservation
Easem

entA
rea

atany
tim

e,exceptany
H

azardous
M

aterials
generated,treated,stored,used,released,disposed

of,deposited
or

abandoned
on

the
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C
onservation

Easem
entA

rea
(including

by
m

igration
from

adjacentproperty)
by

any
C

onservancy
Indem

nified
P

arty
or

R
esource

O
rganization

Indem
nified

P
arty

orby
any

person
granted

access
to

the
C

onservation
Easem

entA
rea

pursuantto
A

rticle
3

or
S

ection
8.6

orin
connection

w
ith

any
P

ublic
access

orC
onservation

A
ctivity,

and
exceptto

the
extentthatany

C
onservancy

Indem
nified

P
arty

orR
esource

O
rganization

Indem
nified

P
arty

or
any

person
granted

access
to

the
C

onservation
Easem

entA
rea

pursuantto
A

rticle
3

or
Section

8.6
orin

connection
w

ith
any

P
ublic

Access
orC

onservation
A

ctivity
exacerbates

any
existing

condition
related

to
H

azardous
M

aterials
or

underground
storage

tanks
in,

on,underor
from

the
C

onservation
Easem

entA
rea.

This
release

and
indem

nification
includes,butis

notlim
ited

to,
C

laim
s

for
(A

)
injury

to
or

death
ofany

person
orphysicaldam

age
to

any
property;

and
(B

)
the

violation
oralleged

violation
of,

or
other

failure
to

com
ply

w
ith,

any
E

nvironm
entalLaw

s
by

O
w

ner;provided,
how

ever
thatthis

release
and

indem
nification

shallnot
apply

to
the

extentthat
any

C
laim

results
from

or
is

in
any

w
ay

connected
w

ith
the

follow
ing

exceptto
the

extentof
O

w
ner’s

gross
negligence

or
w

illfu
lm

isconduct:
(1)

any
entry

upon
the

C
onservation

Easem
ent

A
rea

by
any

ofthe
O

w
ner

Indem
nified

Parties
or

any
person

perm
itted

access
to

the
C

onservation
Easem

entA
rea

in
connection

w
ith

any
P

ublic
Access

or
C

onservation
A

ctivity
or

pursuantto
A

rticle
3

orS
ection

8.6.(2)
any

P
ublic

Access
or

C
onservation

A
ctivity,

or
(3)

any
act,om

ission,condition,
or

otherm
atterrelated

to
or

occurring
on

or
aboutthe

C
onservation

E
asem

entA
rea

in
connection

w
ith

any
C

onservancy
Indem

nified
P

arty’s
activities

pursuantto
A

rticle
3

orthe
R

W
M

P
.

If
any

action
orproceeding

is
broughtagainstany

ofthe
C

onservancy
Indem

nified
Parties

by
reason

o
fany

such
indem

nified
C

laini,
O

w
nershall,atthe

election
o
fand

upon
w

ritten
notice

from
the

C
onservancy

and/orthe
R

esource
O

rganization
D

esignee
(as

applicable),
defend

such
action

orproceeding
by

counselreasonably
acceptable

to
the

C
onservancy

Indem
nified

P
arty

and/orthe
R

esource
O

rganization
Indem

nified
P

arty.

(v)
N

o
O

w
ner

or
O

peratorLiability.
The

Parties
do

notintend
this

A
greem

entto
be,and

this
A

greem
entshallnotbe,construed

such
thatit

creates
in

orgives
to

the
C

onservancy
and

the
R

esource
O

rganizations
any

o
fthe

fcllow
ing

solely
as

the
resultof

having
entered

into
this

A
greem

ent:

(A
)

The
obligations

orliability
ofan

“ow
ner”

or“operator”
or

“arranger,”
as

those
term

s
are

defined
and

used
in

E
nvironm

entalLaw
s,including,butnot

lim
ited

to,C
E

R
C

LA
;

(B
)

The
obligations

orliabilities
ofa

person
described

in
42

U
.S

.C
.

Section
9607(a)(3)

or
(4);

(C
)

The
obligations

ofa
responsible

person
underany

applicable
‘~,nvionm

entalLaw
s;

(D
)

The
rightto

investigate
and

rem
ediate

any
H

azardous
M

aterials
associated

w
ith

the
C

onservation
Easem

entA
rea;

or

(E
)

A
ny

controlover
O

w
ner’s

ability
to

investigate,
rem

ove,rem
ediate

or
otherw

ise
clean

up
any

H
azardous

M
aterials

associated
w

ith
the

C
onservation

Easem
entA

rea.



This
provision,how

ever,
shallnotrelieve

the
C

onservancy
and

the
R

esource
O

rganizations
from

any
obligations

or
liabilities

for
any

ofthe
foregoing

to
the

extentthatsuch
obligations

or
liabilities

arise
as

a
resultofor

in
connection

w
ith

any
activities

ofthe
C

onservancy,the
R

esource
O

rganizations,the
C

or~servancy
Indem

nified
Parties

orthe
R

esource
O

rganization
Indem

nified
Parties

on
or

aboutthe
C

onservation
Easem

ent
Area.

3.7
Access

to
D

ocum
entation.

As
reasonably

required
in

connection
w

ith
the

developm
entofthe

R
W

M
P

,O
w

nershallprovide
the

C
onservancy

w
ith

reasonable
access

to
docum

entation
in

its
possession

or
controlthatpertains

to
the

C
onservation

V
alues

ofthe
C

onservation
Easem

entA
rea

and
the

feasibility
ofB

M
P

,;in
the

C
onservation

Easem
entA

rea
w

ith
allsuch

access
subjectto

S
ection

15.22;provided,
how

ever,in
no

eventshallO
w

nerbe
required

to
provide

access
to

appraisals
orvaluation

docum
ents,

attorney-clientprivileged
inform

ation
orproprietary

or
other

docum
ents

orinform
ation

prohibited
orregulated

for
release

as
a

resultofTR
C

’s
status

as
a

publicly
traded

corporation.

3.8
C

onservation
A

ctivities.

(a)
C

onservation
A

ctivity
C

oordination.

(i)
D

uring
the

InitialP
eriod,the

C
onservancy,

atits
sole

cost
and

expense,m
ay

perform
a

C
onservation

A
ctivity

in
accordance

w
ith

this
S

ection
3.8

(and
applicable

provisions
ofParagraph

3
o
fE

xh
ib

itM
)

w
ith

O
w

ner’s
priorw

ritten
consent,

w
hich

m
ay

be
granted

orw
ithheld

in
O

w
ner’s

sole
and

absolute
discretion.

In
connection

w
ith

any
proposed

C
onservation

A
ctivity,

the
C

onservancy
shallprovide

O
w

ner
w

ith
an

A
ctivity

N
otice

atleastthirty
(30)

days
prior

to
the

C
onservancy’s

com
m

encem
entofthe

proposed
C

onservation
A

ctivity,
and

allother
inform

ation
reasonably

required
by

O
w

ner
in

orderto
evaluate

the
proposed

C
onservation

A
ctivity.

(ii)
A

fter
the

InitialP
eriod,

the
C

onservancy,atits
sole

cost
and

expense,m
ay

perform
a

C
onservation

A
ctivity

in
accordance

w
ith

this
S

ection
3.8

(and
applicable

provisions
ofParagraph

3
ofE

xhibitM
).

In
connection

w
ith

any
proposed

C
onservation

A
ctivity,

the
C

onservancy
shallprovide

O
w

ner
w

ith
an

A
ctivity

N
otice

atleast
thirty

(30)
days

prior
to

the
C

onservancy’s
com

m
encem

entofthe
proposed

C
onservation

A
ctivity,

and
allotherinform

ation
reasonably

required
by

O
w

ner
in

orderto
evaluate

the
proposed

C
onservation

A
ctivity.

O
w

nerm
ay

objectto
any

proposed
C

onservation
A

ctivity
that

O
w

nerbelieves
is

notconsistentw
ith

the
A

daptive
M

anagem
entS

tandard
or

otherw
ise

fails
to

com
ply

w
ith

the
requirem

ents
o
fParagraph

3
ofE

xhibitM
,

w
hich

objection
shalldescribe

O
w

ner’s
objections

in
reasonable

detail.
IfO

w
nerdelivers

a
notice

ofobjection
to

the
C

onservancy,then
the

C
onservancy

shallbe
required

to
respond,

in
reasonable

detai1,~o
O

w
ner’s

objections
before

the
C

onservancy
m

ay
enterthe

C
onservation

Easem
entA

rea
to

com
m

ence
the

proposed
C

onservation
A

ctivity.

(b)
C

om
m

ercialA
ctivity;B

uildings
and

Facilities.
N

otw
ithstanding

anything
to

the
contrary

contained
in

this
A

greem
ent,in

no
eventshallthe

C
onservancy

have
the

rightto
(i)

conductorperm
itto

be
conducted

(exceptby
O

w
neror

any
party

claim
ing

a
rightto

the
C

onservation
E

asem
entA

rea
by

orthrough
O

w
ner)

any
com

m
ercialactivity

on,underor
aboutthe

C
onservation

Easem
entA

rea,w
ithoutthe

prior
w

ritten
consentofO

w
ner;

(ii)
construct
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any
buildings

on
the

C
onservation

E
asem

entA
rea,exceptfor

a
visitor

center,notto
exceed

2,000
square

feetin
a

location
m

utually
agreed

upon
by

the
C

onservancy
and

O
w

ner,
constructed

in
accordance

w
ith

the
P

ublic
Access

P
lan

and
w

ith
O

w
ner’s

prior
w

ritten
approvalpursuantto

Paragraph
3

o
f~

j~
ib

itM
and

Section
3.8(a);

or
(iii)

constructany
other

structure
or

im
provem

entofany
otherkind

on
the

C
onservation

E
asem

entA
rea,ex~ept(A

)
as

reasonably
required

to
carry

out
a

C
onservation

A
ctivity

consistentw
ith

Paragraph
3

of~
xhibitM

,
(B

)
a

facility
specifically

included
in

the
P

ublic
Access

P
lan,including,w

ithoutlim
itation,

trail
im

provem
ents,benches,picnic

tables,ram
adas,restroom

s,and
environm

entalcam
psites,or

(C
)

a
structure

orim
provem

entthatis
consistentw

ith
the

C
onservation

Purpose,w
ith

O
w

ner’s
prior

w
ritten

consent,~‘hich
consentshallnotbe

unreasonabiy
w

ithheld
ifthe

proposed
structure

or
im

provem
ent is

consistentw
ith

the
A

daptive
M

anagem
entStandard

and
is

notlocated
w

ithin
a

D
esignated

Farm
A

rea,D
esignated

M
ining

A
rea,

D
esignated

O
iland

G
as

A
rea

or
D

esignated
W

aterB
ank

A
rea.

(c)
D

ocum
entation

ofC
om

pletion
ofC

onservation
A

ctivities.
The

C
onservancy

shallgive
O

w
ner

w
ritten

notice
prom

ptly
follow

ing
the

successfulcom
pletion

o
f

any
C

onservation
A

ctivity.
F

ollow
ing

O
w

ner’s
receipto

fsuch
notice,

O
w

ner
and

the
C

onservancy,
atthe

C
onservancy’s

sole
costand

expense,
shalljointly

and
cooperatively

docum
entthe

biologicaland
physicalcondition

o
fthe

portion
o
fthe

C
onservation

Easem
ent

A
rea

affected
by

the
C

onservation
A

ctivity.
A

ny
docum

entation
prepared

pursuantto
this

S
ection

3.8(c)
shallbe

for
inform

ationalpurposes
only

in
connection

w
ith

applying
subsection

(d)
o
fthe

definition
o

fthe
A

daptive
M

anagem
entS

tandard,and
shallnotbe

binding
on

either
P

arty.

(d)
C

osts
and.Liabilities.

(i)
In

G
eneral.

E
xceptto

the
extefltotherw

ise
stated

in
this

A
greem

entorto
the

extento
fany

P
ublic

A
ccess,C

onservation
A

ctivity
or

any
acts

by
the

C
onservancy,pursuantto

S
ections

3.8(a)
or

3.8(b)
or

the
R

W
M

P
,

(A
)

O
w

nerretains
its

respective
responsibilities

and
shallbearits

respective
costs

and
liabilities

ofany
kind

related
to

the
ow

nership,operation,upkeep,
and

m
aintenance

o
fthe

C
onservation

Easem
entA

rea;
and

(B
)

O
w

ner
agrees

thatthe
C

onservancy
shallhave

no
duty

orresponsibility
for

the
operation,

upkeep
orm

aintenance
ofthe

C
onservation

E
asem

entA
rea,the

m
onitoring

ofhazardous
conditions

thereon,orthe
protection

o
fO

w
ner,

the
public

or
any

third
parties

(exceptfor
m

em
bers

o
fthe

P
ublic

or
third

parties
thatare

perm
itted

access
in

connection
w

ith
any

P
ublic

Access
or

C
onservation

A
ctivity)

from
risks

relating
to

conditions
on

the
C

onservation
Easem

entA
rea.

N
otw

ithstanding
the

foregoing
provisions

ofthis
S

ection
3.8(d),the

C
onservancy

shallbe
responsible,

and
shallbear

allcosts
and

liabilities
o
fany

kind
related

to
P

ublic
Access

or
to

the
C

onservation
A

ctivi’.es,
including,butnotlim

ited
to,the

increm
entalupkeep

o
fthe

C
onservation

Easem
entA

rea
due

to
P

ublic
Access

orthe
C

onservation
A

ctivities;provided,
how

ever,
nothing

in
this

S
ection

3.8(d)
shallbe

construed
as

lim
iting

O
w

ner’s
obligations

to
com

ply
w

ith
the

applicable
B

M
P

s;
and

provided
further

thatthe
C

onservancy
shallnotbe

responsible
for

costs
and

liabilities
to

the
extentresulting

from
O

w
ner’s

negligence
if

O
w

ner
actively

undertakes
any

C
onservation

A
ctivity

on
the

C
onservancy’s

behalf.
O

w
ner

shallbe
solely

responsible
for

obtaining
any

applicable
governm

entalperm
its

and
approvals

for
any

activity
oruse

perm
itted

by
this

A
greem

entthatis
undertaken

by
O

w
ner,

and
any

activity
oruse

shallbe
undertaken

in
accordance

w
ith

allA
pplicable

Law
s.

The
C

onservancy
shallbe

solely
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responsible
forobtaining

any
applicable

governm
entalperm

its
and

approvals
for

any
activity

or
use

perm
itted

by
this

A
greem

entthatis
undertaken

by
the

C
onservancy,

and
any

activity
oruse

shallbe
undertaken

in
accordance

w
ith

allA
pplicable

Law
s.

(ii)
Taxes.

O
w

ner
shallpay

before
delinquency

alltaxes,
assessm

ents,fees,
and

charges
ofw

hatever
description

levied
on

or
assessed

againstthe
C

onservation
Easem

entA
rea

by
com

petentauthority,including
any

taxes
im

posed
upon,or

incurred
as

a
resultof,the

grantofa
C

onservation
Easem

entA
greem

ent,
and

shallfurnish
the

C
onservancy

w
ith

satisfactory
evidence

ofpaym
entupon

request.
Ifany

such
taxes

are
levied

againstO
w

nerorthe
C

onservation
Easem

entA
rea

(orif
the

assessed
value

thereofis
increased)

as
a

resultofany
activities

ofthe
C

onservancy
on

the
C

onservation
Easem

entA
rea,including,

butnotlim
ited

to,
any

P
ublic

Access
or

C
onservation

A
ctivity,

then
the

C
onservancy

shall,upon
dem

and,repay
to

O
w

ner
the

am
ountso

paid.
N

othing
in

this
S

ection
3.8(d)(ii)

sha]lbe
interpreted

to
obligate

O
w

ner,
and

the
C

onservancy
shallrem

ain
responsible,to

pay
any

such
taxes

ow
ed

by
the

C
onservancy

as
a

resulto
fa

voluntary
or

involuntary
transferofthe

C
onservancy’s

interests
in

a
C

onservation
Easem

entA
greem

ent.

3.9
E

nforcem
entofR

W
M

P
.

The
C

onservancy
shallactas

the
prim

ary
m

onitorofthe
R

W
M

P
and

shallhave
the

fight
to

enforce
com

pliance
by

O
w

nerin
accordance

w
ith

S
ection

3.5.
The

C
onservancy

and
the

O
w

nerD
esignee

shallcooperatively
review

the
R

W
M

P
im

plem
entation

status
periodically

and
the

C
onservancy

m
ay

m
ake

recom
m

endations
to

O
w

nerregarding
such

im
plem

entation
efforts

w
hich

O
w

nershallconsiderin
good

faith.
If

the
C

onservancy
alleges

thatO
w

ner
has

notfulfilled
its

im
plem

entation
obligations,

including,
but

notlim
ited

to,allobligations
o

fO
w

nerunderSection
3.5,

then
the

C
onservancy

shalldeliver
w

ritten
notice

to
O

w
nero

fthe
alleged

failure
in

im
plem

entation.
W

ithin
fourteen

(14)
days

after
delivery

ofsuch
w

ritten
notice,

O
w

nerand
the

C
onservancy

shallm
eetata

location
thatO

w
ner

and
the

C
onservancy

agree
upon

to
discuss

the
circum

stances
ofthe

alleged
or

threatened
violation

and
to

attem
ptto

agree
on

appropriate
corrective

action.
IfO

w
ner

and
the

C
onservancy

determ
ine

thatitis
appropriate

and
desirable,a

duly
qualified

expertin
the

subjectm
atter

ofan
alleged

violation
shallattend

the
m

eeting.
O

w
ner

and
the

C
onservancy

shalleach
pay

one-half
ofthe

costs
o
fretaining

the
services

ofthe
such

expertfor
such

discussion;provided,how
ever,if

O
w

ner
and

the
C

onservancy
are

unable
to

agree
upon

an
expert,

O
w

ner
and

the
C

onservancy
m

ay
each

retain
the

services
o
fan

expertatits
ow

n
expense.

IfO
w

nerand
the

C
onservancy

are
unable

to
agree

on
appropriate

corrective
action

w
ithin

thirty
(30)

days
aftersuch

m
eeting,then

the
C

onservancy
m

ay
deliver

a
N

otice
o
fB

reach
to

O
w

nerin
accordance

w
ith

Section
12.3(a)

and
dem

and
reasonable,

particularcorrective
action

to
cure

the
violation

and
thereafter,if

the
alleged

breach
is

notcured
w

ithin
the

C
ure

P
eriod,follow

the
procedures

setforth
in

S
ections

12.3(c)
and

12.3(d),
recognizing

thatthe
C

onservancy’s
sole

rem
edy

shallbe
an

action
for

injunction
or

specific
perform

ance.
The

R
esource

O
rganizations

acknow
liige

and
agree

that
they

have
nc

rightofenforcem
entunderthis

A
greem

entfor
any

alleged
breach

ofthe
R

W
M

P
and

w
aive

any
rightorrem

edy
in

connection
w

ith
a

breach
ofthis

A
greem

entbased
on

an
alleged

breach
ofthe

R
W

M
P

.
The

Parties
agree

thatthe
lim

itation
ofrem

edies
shallbe

strictly
enforced

based
on

the
specifically

negotiated
term

s
ofthis

S
ection

3.9.

37



3.10
R

W
M

P
and

F
uture

M
iti2ation

R
equirem

ents.

(a)
R

ightto
M

itjg~
e.

The
Parties

acknow
ledge

and
agree

that
M

itigation
m

ay
also

be
required

by
R

esource
Agencies

in
connection

w
ith

any
P

rojectA
pprovals

(or
sim

ila
r

approvals
required

for
P

otential
P

rojects),
and

thatpursuantto
this

A
greem

ent
M

itigation
A

reas
w

ithin
the

C
onservation

Easem
entA

rea
m

ay
be

used
atT

R
C

’s
discretion

to
m

itigate
the

naturalresource
im

pacts
ofsuch

Projects,P
otentialP

rojects
and

otherperm
itted

uses
on

the
R

anch.
The

Parties
expectthatM

itigation
w

illbe
consistentw

ith
and

advance
the

goals
and

principles
ofthe

R
W

M
P

;
how

ever,
actualM

itigation
requirem

ents
w

illbe
established

and
enforced

by
the

R
esource

A
gencies.

TR
C

(or
a

P
rojectS

ponsordesignated
by

TR
C

)
has

the
sole

rightto
negotiate

M
itigation

requirem
ents

w
ith

R
esource

A
gencies

and
TR

C
m

ay
designate

any
such

M
itigation

A
reas

to
satisfy

M
itigation

requirem
ents

forP
rojectA

pprovals
(orsim

ilar
approvals

required
for

P
otentialP

rojects)
and

otherperm
itted

uses
on

the
R

anch.
TR

C
shall

propose
thatany

such
M

itigation
requirem

ents
in

M
itigation

A
reas

be
m

anaged
by

the
C

onservancy
pursuant:to

those
provisions

ofthe
R

W
M

P
applicable

to
such

areas;provided,
how

ever,
any

M
itigation

related
requirem

ents
(including,

butnotlim
ited

to,land.m
anagem

ent
requirem

ents,cot~servation
requirem

ents,preservation
and

enhancem
entrequirem

ents,
and

m
onitoring

and
governance

requirem
ents)

thatare
included

in
any

P
rojectA

pprovalw
illapply

in
the

eventofany
discrepancy

(as
determ

ined
by

the
R

esource
A

gency
orA

gencies
im

posing
the

M
itigation

requirem
ents)

betw
een

the
R

W
M

P
and

such
R

esource
A

gency
approval.

N
othing

in
this

S
ection

3.10
shallpreclude

the
R

esource
O

rganizations
orthe

C
onservancy

from
exercising

any
rights

they
m

ay
have

to
oppose

P
otentialProjects

pursuantto
S

ection
lO

.5(b)(iv).

(b)
R

esource
A

gency
C

onservation
Easem

entTerm
s

and
C

onditions,.
The

Parties
recognize

and
agree

thatthe
R

esource
A

gencies
m

ay
orw

illrequire
thatM

itigation
A

reas
be

placed
undera

C
onservation

Easem
entunderterm

s
and

conditionsthatm
ay

differ
from

the
Form

C
onservation

Easem
ent,and

thatthe
R

esource
A

gencies
are

notobligated
to

acceptthe
C

onservancy
as

the
holder

ofa
C

onservation
Easem

entor
as

an.entity
w

hich
is

otherw
ise

authorized
to

engage
in

M
itigation

activities
on

M
itigation

A
reas.

‘TR
C

shallin
allinstances

propose
to

the
R

esource
A

gencies
thatthe

C
onservancy

be
approved

as
the

holder
o
fthe

C
onservation

Easem
ents

and
as

an
authorized

entity
to

perform
M

itigation
activities

on
M

itigation
A

reas,and
thatthe

form
ofany

required
conservation

easem
entbe

generally
consistentw

ith
the

Form
C

onservation
Easem

ent,
including

requirem
ents

relating
to

the
R

W
M

P
.

T
o

the
extent,how

ever,
thatone

orm
ore

R
esource

A
gencies

requires
an

A
lternate

Easem
ent

H
olderfor

a
M

itigation
A

rea,orrequires
the

use
ofa

form
other

than
the

Form
C

onservation
Easem

ent,the
Parties

agree
thatif

a
C

onservation
Easem

enthas
notbeen

recorded
on

the
M

itigation
A

rea
pursuantto

this
A

greem
ent,the

form
ofconservation

easem
entrequired

by
the

R
esource

A
gencies

shallcontroland
be

binding
on

the
M

itigation
A

rea
in

lieu
o
fthe

Form
C

onservation
Easem

ent.
Ifa

C
onservation

Easem
entencum

bering
the

M
itigation

A
rea

has
previously

been
granted

to
the

C
onservancypursuantto

this
A

greem
ent,

such
C

onservation
Easem

entshall(except,in
the

case
ofa

Purchased
C

onservation
Easem

entfunded
by

a
G

overnm
entalA

gency,
to

the
extentprohibited

by
A

pplicable
Law

)
be

m
odified

orrestated
as

required
by

the
R

esource
A

gencies,
and

the
C

onservancy
agrees

to
acknow

ledge
to

the
R

esource
A

gencies,w
ithin

thirty
(30)

days
after

a
requestby

TR
C

to
do

so,its
agreem

entto
m

ake
such

m
odifications

orrestatem
ent,

and
thereafterto

execute,
acknow

ledge
and

provide
forrecordation

o
fthe

conservation
easem

entrequired
by

the
R

esource
A

gencies
an

instrum
entto

such
effect

w
ithin

sixty
(60)

days
afterTR

C
approvalo

fthe
R

esource
A

gency
perm

it(s)
im

posing
such

38



requirem
ents.

The
foregoing

com
m

itm
entby

the
C

onservancy
potentially

to
m

odify
the

provisions
ofpreviously

granted
C

onservation
Easem

ents
is

m
ade

w
ith

the
specific

understanding
that(i)

any
such

m
odifications

are
expected

to
be

designed
to

furtherthe
natural

resource
protection

objectives
ofthe

R
esource

A
gencies;

(ii)
itis

in
the

C
onservancy’s

interest
notto

delay
granto

fsuch
C

onservation
Easem

ents
to

the
finaldeterm

ination
ofsuch

R
esource

A
gency

requirem
ents,

and
(iii)

M
itigation

in
accordance

w
ith

R
esource

A
gency

requirem
ents

is
a

C
ore

A
ctivity,

specifically
perm

itted
in

the
Form

C
onservation

E
asem

ent.
To

the
extentthat

one
or

m
ore

R
esource

A
gencies

require
an

alternate
entity

to
perform

M
itigation

activities
on

M
itigation

Areas,the
C

onservancy
shallcom

ply
w

ith
any

such
requirem

ents.

(c)
Inform

ation
Exchang~.

P
rom

ptly
follow

ing
the

filing
orsubm

ittal
o
fany

application
for

a
P

rojectA
pprovalw

ith
a

R
esource

A
gency

thatcontem
plates

any
M

itigation
A

rea
w

ithin
the

C
onservation

l3asem
entA

rea
by

TR
C

or
a

P
rojectSponsor,TR

C
shallprovide

a
copy

ofsuch
application

to
the

C
onservancy,and

atthe
requestofthe

C
onservancy,

shallm
eetand

conferw
ith

the
C

onservancy
and

provide
reasonably

requested
background

inform
ation

describing
the

proposed
M

itigation.
Thereafter,during

the
course

of
processing

any
such

applications
and

the
negotiation

by
TR

C
orthe

P
roject

Sponsor,TR
C

and
the

C
onservancy

shallm
eetand

conferperiodically
to

keep
the

C
onservancy

generally
inform

ed
ofany

changes
to

the
proposed

M
itigation.

(d)
G

ood
Faith

E
fforts.

IfTR
C

receives
a

w
ritten

indication
from

any
R

esource
A

gency
thatindicates

a
reasonable

likelihood
thatthe

R
esource

A
gency

w
illnot

approve
the

C
onservancy

as
the

holder
ofa

C
onservation

Easem
entor

as
an

entity
w

hich
is

otherw
ise

authorized
to

engage
in

M
itigation

activities
on

M
itigation

A
reas

or
w

illrequire
substantial changes

in
the

Form
C

onservation
Easem

ent(w
hetherto

the
C

onservancy
or

an
A

lternate
Easem

entH
older),

TR
C

shallprom
ptly

give
notice

thereofto
the

C
onservancy.

Thereafter,TR
C

and
the

C
onservancy

shallm
eetand

confer
in

a
good

faith
effortto

develop
a

m
utually

agreeable
w

ritten
plan

(the
“C

om
m

unication
P

lan”)
that:

(i)
describes

the
steps

to
be

taken
to

persuade
the

R
esource

A
gency

to
approve

the
C

onservancy
as

the
holderofthe

C
onservation

Easem
entor

as
an

entity
w

hich
is

otherw
ise

authorized
to

engage
in

M
itigation

activities
on

M
itigation

Areas
and/or(ii)

outlines
the

appropriate
responses

to
the

suggested
changes

in
the

C
onservation

Easem
entA

greem
entconsistentw

ith
the

purpose
and

intento
fthis

A
greem

ent.
U

pon
m

utualagreem
entto

the
C

om
m

unication
Plan,TR

C
and

the
C

onservancy
shallw

ork
collaboratively

in
a

good
faith

effortto
im

plem
entthe

C
om

m
unication

Plan.
In

no
event,how

ever,
shallTR

C
or

any
P

rojectS
ponsorbe

required
to

m
aterially

delay
orjeopardize

the
grantofany

P
rojectA

pprovalby
a

R
esource

A
gency,orto

m
odify

the
planned

M
itigation

activities.

(e)
M

itigation
Im

plem
entation.

TR
C

shallbe
initially

responsible
for

establishing,im
plem

enting
and

m
onitoring

any
M

itigation
activities

required
foreach

P
roject

A
pprovalin

a
M

itigation
A

rea
during

each
M

itigation
lm

plem
entation

P
eriod,

unless
otherw

ise
m

utually
agreed

by
TR

C
and

the
C

onservancy.
D

uring
each

M
itigation

Transition
P

eriod,TR
C

and
the

C
onservancy

(and,if
applicable,any

A
lternate

Easem
entH

older
responsible

for
M

itigation)
shallm

eetand
conferperiodically

to
coordinate

the
transition

o
fthe

M
itigation

activities
to

the
C

onservancy
(orto

the
A

lternate
Easem

entH
older),

including
establishing

a
budgetfor

such
activities.

A
fter

the
expiration

ofeach
M

itigation
Im

plem
entation

P
eriod,

and
subjectto

any
required

R
esource

A
gency

approval,the
C

onservancy
(unless

an
A

lternate
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Easem
entH

older
is

responsible
forsuch

M
itigation

A
rea)

shallperform
or

cause
tcibe

perform
ed

allM
itigation

activities
required

for
the

underlying
P

roject
A

pprovalin
a

M
itigation

A
rea

as
part

o
fthe

C
onservancy’s

S
tew

ardship
R

ights
and

O
bligations.

N
othing

in
this

A
greem

entshall
preclude

the
C

onservancy,
subjectto

R
esource

A
gency

requirem
ents

as
provided

in
the

applicable
C

onservation
Easem

ent,from
contracting

w
ith

TR
C

,
O

w
neror

any
otherparty

to
actually

perform
,atthe.C

onservancy’s
cost,M

itigation
activities

forw
hich

the
C

onservancy
is

responsible.
TR

C
and

the
C

onservancy
shallw

ork
cooperatively

to
ensure

the
efficient

m
anagem

entand
transition

ofthe
M

itigation
activities

to
the

C
onservancy

and
the

perform
ance

ofthe
C

onservancy’s
S

tew
ardship

R
ights

and
O

bligations.
The

Parties
acknow

ledge
and

agree
thatthe

am
ountofthe

C
onservation

Fee
has

been
negotiated

betw
een

the
Partie~

w
ith

the
expectation

that,overtim
e,

C
onservation

Fees
w

illprovide
adequate

funding
for

satisfying
M

itigation
requirem

ents
forP

rojectA
pprovals

as
parto

fthe
C

onservancy’s
S

tew
ardship

R
ights

and
O

bligations.
It

is
also

recognized,
how

ever,thatthe
R

esource
A

gencies
m

ay
require

TR
C

or
a

P
rojectSponsorto

provide
S

upplem
entalM

itigation
Funding.

S
upplem

entalM
itigation

Funding
provided

to
the

C
onservancy

shallconstitute
an

A
dvance

w
hich

shallbe
subjectto

repaym
entfrom

C
onservation

Fees
as

and
w

hen
setforth

in
S

ection
2.6.

The
C

onservancy
shall

notbe
responsible

for
m

itigation
obligations

inside
D

evelopm
entAreas

or
for

the
m

itigation
of

cultural(historic
or

prehistoric)
im

pacts
unless

the
C

onservancy
separately

agrees
to

be
responsible

for
such

obligations.
N

othing
in

this
A

greem
entshallobligate

the
C

onservancy
to

im
plem

entorfund
in

any
m

anner
any

M
itigation

activities
required

by
or

otherw
ise

im
posed

by
any

G
overnm

entalA
gency

prior
to

the
E

ffective
D

ate.

(f)
Funding

ofA
lternate

E
asem

entH
older.

IfTR
C

receives
a

w
ritten

indication
from

any
R

esource
A

gency
thatsuch

R
esource

A
gency

w
illrequire

an
A

lternate
Easem

entH
older,

TR
C

and
the

C
onservancy

shallm
eetand

conferin
a

good
faith

effortto
agree

on
appropriate

procedures,consistentw
ith

custom
ary

practices,to
provide

to
the

extent
practicable

fiscal controls
designed

to
assure

thatthe
M

itigation
C

osts
incurred

by
the

A
lternate

Easem
entH

older
are

reasonable
‘to

m
eetallR

esource
A

gency
M

itigation
requirem

ents.
If

a
C

onservation
Easem

entw
hich

includes
a

M
itigation

A
rea

is
granted

to
an

A
lternate

E
asem

ent
H

older,or
ifthe

R
esource

A
gency

requires
an

alternate
entity

to
perform

M
itigation

activities,
the

C
onservancy

shallbe
required

to
disburse

C
onservation

Fees
(orA

dvances)
to

the
A

lternate
Easem

entH
older

or
the

entity
required

by
the

R
esource

A
gency

to
perfonn

such
activity

in
such

a
m

annerand
atany

such
interval(s)

required
by

the
R

esource
A

gency,or
if

no
such

m
anneror

interval(s)
are

specified
by

the
R

esource
A

gency,
no

later
than

fifteen
(15)

days
afterthe

beginning
ofeach

calendarquarter,in
an

am
ountequalto

the
M

itigation
C

osts
reasonably

estim
ated

by
the

A
lternate

Easem
entH

olderfor
such

calendarquarter.
W

ithin
thirty

(30)
days

afterthe
end

ofeach
calendaryear,

the
A

lternate
E

asem
entH

older
shallsubm

ita
report

sum
m

arizing
actualM

itigation
C

osts
for

such
calendar

year,w
ith

supporting
docum

entation
reasonably

requireu
by

the
C

onservancy.
In

the
eventsuch

reportindicates
thatthe

disbursem
ents

m
ade

to
the

C
onservancy

to
the

A
lternate

Easem
entH

olderfor
said

calendar
year

exceed
said

actualM
itigation

C
osts,the

C
onservancy

shalldeductthe
calculated

excess
from

subsequentquarterly
disbursem

ent(s)
to

the
A

lternate
Easem

entH
older.

In
the

event
such

report
indicates

thatthe
actualM

itigation
C

osts
exceed

the
disbursem

ents
m

ade
by

the
C

onservancy
to

the
A

lternate
Easem

entH
older

for
each

calendaryear,the
C

onservancy
shalldisburse

the
calculated

deficiency
to

the
A

lternate
Easem

entH
older

no
later

than
forty-five

(45)
days

afterthe
end

o
fsuch

calendaryear.
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(g)
TR

C
’s

S
elf-H

elp_~jg~t.
If

the
C

onservancy
or

an
A

lt~rnate
Easem

entH
older

fails
to

perform
orcause

to
be

perform
ed

any
M

itigation
activities

required
to

com
ply

w
ith

M
itigation

requirem
ents

for
w

hich
either

is
responsible,TR

C
shallprovide

the
C

onservancy
(and

such
A

lternate
Easem

entH
older,

ifapplicable)
w

ith
w

ritten
notice

detailing
the

alleged
non-perform

ance
o

fsuch
M

itigation
obligations.

TR
C

,any
interested

P
roject

S
ponsor

and
the

C
onservancy

orA
lternate

Easem
entH

older
shallm

eetand
confer

w
ithin

fifteen
(15)

days
afterthe

C
onservancy’s

receiptofTR
C

’s
notice

to
discuss

the
non-perform

ance
o
f

such
M

itigation
obligations.

U
nless

the
C

onservancy
or

A
lternate

Easem
entH

oldercom
m

ences
the

perform
ance

ofsuch
M

itigation
obligations

w
ithin

ten
(10)

days
aftersuch

m
eeting

and
thereafterdiligently

continues
such

perform
ance,TR

C
m

ay
elect,

after
a

further
ten

(10)
day

w
ritten

notice
to

the
C

onservancy
(and

such
A

lternate
Easem

entH
older,if

applicable),
to

perform
such

M
itigation

obligations,
or

cause
such

obligations
to

be
perform

ed,
in

w
hich

case
no

m
ore

than
once

every
calendarm

onth
TR

C
shallsubm

ita
reportsum

m
arizing

actualM
itigation

C
osts

for
such

m
onth,

w
ith

supporting
docum

entation
reasonably

required
by

the
C

onservancy,
and

the
C

onservancy
shallreim

burse
TR

C
for

such
costs

no
later

than
ten

(10)
days

afterreceipt
ofthe

m
onthly

reportfrom
TR

C
.

3.11
P

ublic
Access.

(a)
P

ublic
Access

Plan.
R

ecognizing
thatthe

P
ublic

enjoym
entofthe

C
onservation

Easem
entA

rea
is

a
high

priority
forthe

Parties,and
because

the
C

onservation
V

alues,including
naturalcom

m
unities

and
habitats,are

pristine
and

include
diverse

flora
and

fauna,scenic
resources,and

im
portantculturaland

historicalresources,
O

w
neragrees

that
significantarid

appropriate
access

to
the

C
onservation

Easem
entA

rea
by

the
P

ublic
shallbe

provided
and

m
anaged

by
the

C
onservancy,

for
the

benefitofthe
people

o
fthe

State
o
f

C
alifornia.

The
O

w
nerD

esignee
and

the
C

onservancy
shalljo

in
tly

and
cooperatively

prepare
a

com
prehensive

plan
for

access
to

the
C

onservation
Easem

entA
rea

by
the

P
ublic

in
connection

w
ith

the
developm

entofthe
R

W
M

P
in

orderto
ensure

significant,
w

ellm
anaged

P
ublic

Access
to

the
C

onservation
Easem

entA
rea

(the
“P

ublic
Access

P
lan”).

C
om

ponents
ofthe

P
ublic

Access
Plan

shallinclude,butnotbe
lim

ited
to:

(i)
encouraging

and
facilitating

access
by

the
P

ublic,
including

to
underserved

com
m

unities
and

populations;
(ii)

selecting
appropriate

locations
forP

ublic
Access,trails

and
facilities

consistentw
ith

the
R

W
M

P
to

preserve
the

C
onservation

Values
ofthe

C
onservation

Easem
entA

rea;
(iii)

coordinating
such

P
ublic

A
ccess

w
ith

the
R

eserved
R

ights
so

thatsuch
P

ublic
Access

does
notunreasonably

interfere
w

ith
O

w
ner’s

or
otheroccupant’s

operation
ofthe

C
onservation

Easem
entA

rea
for

the
R

eserved
R

ights;
and

(iv)
entry

and
use

guidelines
to

ensure
the

safety
o
fthe

P
ublic

w
hile

on
the

C
onservation

Easem
entA

rea.
In

addition,
the

P
ublic

Access
P

lan
shalladdress

private
recreationaluse

ofthe
C

onservation
Easem

entA
rea,and

m
ay

include
authorization

for
such

use
(including’~inm

ercialuse)by
O

w
ner

and
its

invitees
in

addition
to

the
uses

perm
itted

in
Paragraph

1(b)(2)(o)
ofE

xhibitM
,

provided
thatsuch

uses
w

illnotsignificantly
im

pair
the

C
onservation

Values.
The

finalization
and

adoption
ofthe

P
ublic

Access
P

lan
by

the
C

onservancy
Board,

in
accordance

w
ith

the
term

s
ofthe

R
W

M
P

and
this

S
ection

3.11,shallbe
subjectto

approvalby
the

O
w

ner
D

esignee,
w

hich
approvalshallnotbe

w
ithheld

ifthe
P

ublic
Access

Plan
is~consistentw

ith
the

A
daptive

M
anagem

entStandard.
The

approvalofthe
P

ublic
Access

Plan
by

the
O

w
nerD

esignee
shallbe

binding
on

O
w

ner
and

the
C

onservation
E

asem
ent

A
rea.

In
no

eventshallthe
P

ublic
Access

Plan
be

am
ended

w
ithoutthe

approvalofthe
O

w
ner

D
esignee,w

hich
shallnotbe

unreasonably
w

ithheld,conditioned
or

delayed.
The

C
onservancy
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shallhave
the

ability
to

granta
revocable

license
to

perm
itP

ublic
Access

to
the

C
onservation

Easem
entA

rea
for

passive
recreationaluses,

such
as

day
hikes

and
overnightcam

ping,only
in

accordance
w

ith
the

P
ublic

Access
P

lan
and

this
S

ection
3.11.

In
no

event,how
ever,

w
illthe

C
onservancy

have
the

rightto
perm

itP
ublic

Access
in

the
D

esignated
Farm

Areas,D
esignated

M
ining

A
reas,D

esignated
O

iland
G

as
A

reas
orD

esignated
W

ater
B

ank
A

reas,w
ithoutthe

prior
w

ritten
consentofO

w
ner,

w
hich

m
ay

be
w

ithheld
in

O
w

ner’s
sole

and
absolute

discretion.

(b)
N

o
P

ublic
R

ights
C

reated.
N

either
the

P
ublic

Access
Plan

northis
A

greem
entconveys

any
righto

faccess
to

the
public

atlarge
orto

any
individualorentity

other
than

to
the

C
onservancy.

N
othing

contained
in

the
P

ublic
Access

Plan
orin

this
A

greem
entshall

be
deem

ed
to

be
a

giftordedication
o
fany

portion
o

fthe
C

onservation
E

asem
entA

rea
foruse

by
the

generalpublic,
and

in
no

eventshallany
third

paiiy
acquire

any
prescriptive

rights
in

orover
the

C
onservation

Easem
entA

rea.
A

ny
P

ublic
A

ccess
authorized

by
the

C
onservancy

pursuantto
this

S
ection

shall,in
addition

to
allotherrestrictions

and
lim

itations
hereunder,be

subjectto
lim

itation,
m

odification,
orterm

ination
by

the
C

onservancy
atany

tim
e.

O
w

nershallhave
the

rightto
require

thatthe
C

onservancy,
atits

sole
costand

expense,pastsigns
on

the
C

onservation
E

asem
entA

rea
in

accordance
w

ith
C

alifornia
C

ivilC
ode

S
ection

1008
in

connection
w

ith
any

P
ublic

Access
on

the
C

onservation
Easem

entA
rea.

(c)
B

earTrap
C

anyofl.
In

addition
to

P
ublic

A
ccess

in
the

C
onservation

Easem
entA

rea,TR
C

agrees
thatthe

C
onservancy

shallm
anage

P
ublic

Access
to

B
earTrap

C
anyon

through
the

use
ofdocent-led

tours
consistentw

ith
the

term
s

ofthe
P

ublic
A

ccess
Plan

and
this

S
ection

3.11(c).
P

rom
ptly

after
the

E
ffective

D
ate,the

C
onservancy,TR

C
and

the
P

rojectS
ponsorfor

the
T

M
V

D
evelopm

entA
rea

shalldevelop
specific

policies
and

procedures
governing

such
access,consistentw

ith
the

operational,
safety

and
sim

ilar
considerations,

and
subjectto

reasonable
restrictions

on
the

schedule,m
anner

ofentry
on

and
access

to
the

area.
A

llsuch
access

shall(i)
be

atreasonable
tim

es,
(ii)

be
in

accordance
w

ith
reasonable

requirem
ents

forentry,including
insurance

and
indem

nification
requirem

ents,(iii)
notunreasonably

interfere
w

ith
the

use
and

quietenjoym
entofthe

T
M

V
D

evelopm
entA

rea,and
(iv)

be
respectfulofthe

privacy
offuture

residents,the
nature

ofthe
developm

entin
the

T
M

V
D

evelopm
entA

rea,and
the

planning
and

developm
entactivities

o
fthe

P
rojectSponsorin

the
T

M
V

D
evelopm

entA
rea.

In
addition,

O
w

ner
shallhave

the
rightto

have
one

(1)
orm

ore
representatives

accom
pany

the
tourduring

any
entry

on
and

period
o
faccess

to
the

area.
A

s
soon

as
reasonably

practicable
afterE

ffective
D

ate,TR
C

shallenterinto,or
shallcause

the
P

rojectS
ponsorfor

the
T

M
V

D
evelopm

entA
rea

to
enter

into,
a

liãense
agreem

entw
ith

the
C

onservancy
to

allow
such

access
to

B
earTrap

C
anyon

by
the

C
onservancy

untilsuch
tim

e
as

a
perm

anentaccess
arrangem

entbetw
een

the
C

onservancy
and

TR
C

orthe
P

rojectSponsoris
established.

Ifthe
B

earTrap
C

anyon
area

is
transferred

prior
to

such
perm

anentaccess
arrangem

ent,TR
C

.hallrequire
(orTR

C
shallcause

the
P

rojectS
ponsorfor

the
T

M
V

D
evelopm

entA
rea

to
require)

any
such

transferee
to

assum
e

the
obligation

to
provide

access
in

accordance
w

ith
this

S
ection

3.11(c).

3.12
C

onsultation
w

ith
C

onservancy
on

Leasing.

(a)
U

pon
receiptofa

notice
o
fa

five
(5)

yearR
W

M
P

update
pursuant

to
S

ection
3.4(a),O

w
ner

shallprovide
to

the
C

onservancy
w

ithin
sixty

(60)
days

a
listofleases

(including,
butnotlim

ited
to,

grazing
leases

and
w

ildlife
m

anagem
entleases)

covering
any
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portion
ofthe

C
onservation

Easem
entA

rea
w

ith
a

term
thatw

illexpire
w

ithin
the

follow
ing

six
(6)

years
(including,

w
ithoutlim

itation,
any

R
equired

E
xtension)

togetherw
ith

a
list

ofany
new

or
am

ended
leases

O
w

nerexpects
to

enter
into

w
ithin

the
follow

ing
six

(6)
years;provided,

how
ever,

O
w

ner’s
failure

to
lista

lease
orprovide

notice
ofa

new
or

am
ended

lease
shallnot

affectthe
validity

o
fsuch

lease
em

ered
into

w
ithoutsuch

notice.
This

Section
3.12

shallnot
apply

to
leases

fo:rem
ployee

housing.

(i)
A

s
part

ofthe
five

(5)
yearR

W
M

P
update,O

w
ner

m
ay

requestthatthe
C

onservancy
review

the
term

s
and

conditions
ofany

ofthese
leases

for
the

purpose
ofspecifying

in
the

R
W

M
P

update
B

M
P

s
orC

onservation
A

ctivities
applicable

to
the

proposed
leased

area
w

hich
shallbe

applicable
for

the
entirety

ofthe
term

o
fthe

lease,
A

s
necessary,O

w
ner

and
the

C
onservancy

shallm
eetand

conferto
discuss

B
M

P
s

and
C

onservation
A

ctivities
thatm

ay
be

applicable
in

connection
w

ith
such

leases;provided,how
ever,

thatany
such

proposalm
ade

by
O

w
nerregarding

B
M

P
s

and
C

onservation
A

ctivities
shallbe

subjectto
the

agreem
entofthe

C
onservancy,in

its
sole

and
absolute

discretion,on
the

term
s

and
conditions

ofany
such

proposal.

(ii)
As

partofthe
five

(5)
yearR

W
M

P
update,the

C
onservancy

m
ay

requestthatO
w

nerconsiderC
onservancy

proposals
to

(A
)

acquire
one

or
m

ore
ofthe

leases
for

the
expected

term
ofthe

lease
or

such
otherterm

as
m

ay
be

m
utually

agreeable
to

the
C

onservancy
and

O
w

ner
and

(B
)

acquire
the

rights
or

an
interestin

the
rights

to
undertake

orto
cause

O
w

ner
to

refrain
from

undertaking
one

orm
ore

activities
carried

outor
adm

inistered
by

O
w

ner
(e.g.,non-leased

w
ildlife

m
anagem

entactivities).
A

s
necessary,

O
w

ner
and

the
C

onservancy
shallm

eetand
confer

to
discuss

the
term

s
and

conditions
thatm

ay
be

applicable
in

connection
w

ith
such

proposals;provided,
how

ever,thatany
such

proposalm
ade

by
the

C
onservancy

shallbe
subjectto

the
agreem

entby
O

w
ner,in

its
sole

and
absolute

discretion,on
the

term
s

and
conditions

ofany
such

proposal.

(b)
N

otless
than

thirty
(30)

days
priorto

entering
into

a
new

lease
or

renew
ing

or
am

ending
an

existing
lease

covering
a

partofthe
C

onservation
Easem

entA
rea

that
w

as
notincluded

on
the

m
ostrecentlistprovided

by
O

w
ner

to
the

C
onservancy

pursuantto
S

ection
3.12(a),

O
w

ner
shallprovide

notice
to

the
C

onservancy
thatitw

illbe
entering

into
or

renew
ing

such
a

lease.
Ifeither

O
w

nerorthe
C

onservancy
w

ish
to

utilize
the

procedures
set

forth
in

Sections
3.12(a)(i)

and
(ii),

then
O

w
ner

or
the

C
onservancy

shallprovide
notice

to
the

other
w

ithin
such

thirty
(30)

day
period.

Ifsuch
notice

is
delivered,the

procedures
setforth

in
Sections

3.l2(a)(i)
and

(ii)
shallbe

com
pleted

w
ithin

fifteen
(15)

days
after

the
delivery

o
fsuch

notice.
The

thirty
(30)

day
notice

period
specified

above
shallbe

reduced
to

ten
(10)

days
for

(i)
a

lease
thatis

being
entered

into
follow

ing
term

ination
ofan

existing
lease

due
to

a
defaultby

the
prior

lessee
and

(ii)
any

lease
w

ith
a

term
o
fless

than
five

(5)
years,including

any
renew

ai
options.

3.13
O

w
ner

D
esi2nee.

TR
C

(and
any

successor
to

TR
C

as
the

O
w

ner
D

esignee)
shallm

eetand
confer

w
ith

the
C

onservancy
notless

than
sixty

(60)
days

prior
to

designating
any

new
O

w
nerD

esignee
to

obtain
the

com
m

ents
ofthe

C
onservancy

regarding
the

appropriate
term

s
and

conditions
ofsuch

designation,w
hich

TR
C

shallconsider
in

good
faith.

The
O

w
nerD

esignee
shall,as

a
condition

to
such

designation,acknow
ledge

and
agree

to
be

bound
by

the
provisions

o
fthis

A
greem

entw
hich

pertain
to

the
O

w
nerD

esignee’s
obligations.
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A
fter

such
designation,TR

C
(and

any
successorto

TR
C

as
the

O
w

nerD
esignee)

sh~1lprovide
such

O
w

ner
D

esignee
w

ith
access

to
such

inform
ation

as
described

in
Section

3.7
as

m
ay

be
necessary

for
the

O
w

ner
D

esignee
to

perform
its

obligations
underthis

A
greem

ent.
The

O
w

ner
D

esignee
shallkeep

O
w

ner
reasonably

inform
ed

ofits
activities

pursuantto
this

A
greem

ent.

31.4
T

erm
ination

o
fS

ections.
As

ofthe
date

a
C

onservation
Easem

enton
w

hich
a

C
onservation

Easem
entis

recorded
in

favor
ofthe

C
onservancy

or
an

A
lternate

Easem
entH

older
over

a
portion

ofthe
C

onservation
E

asem
entA

rea,the
provisions

ofSections
3.2,

3.5,3.6,
3.8,3.9;and

3.11
shallnotbe

operative
as

to
such

portion
ofthe

C
onservation

Easem
entA

rea,
and

the
provisions

ofthe
~pp1icable

C
onservation

Easem
entA

greem
entshall

govern.4.
S

T
A

T
E

A
N

D
F

E
D

E
R

A
L

U
S

E
S

.

4.1
P

acific
C

rest
~

jk
.

A
s

soon
as

reasonably
practicable

follow
ing

the
E

ffective
D

ate,TR
C

shalldedicate
an

easem
ent,or

alternatively
granta

perm
it,license

or
other

com
parable

property
interest,

w
hich

shallin
no

eventbe
a

grantoffee
interest,

to
up

to
10,000

acres
ofthe

R
anch,

in
the

generallocation
identified

on
~

xhibit
I,to

enable
the

realignm
entof

the
P

acific
C

restT
rail(“P

C
T

”)
through

the
R

anch
(the

“P
C

T
R

ealignm
ent”).

The
Parties

shall
w

ork
cooperatively

and
expeditiously

follow
ing

the
E

ffective
D

ate
w

ith
the

U
SFS

and
the

P
C

TA
:

(a)
to

finalize
the

trailalignm
entand

corridor
location

for
the

P
C

T
R

ealignm
ent,

including
the

finalboundaries
ofthe

P
C

T
R

ealignm
ent;

(b)
to

negotiate
acceptable

term
s

and
conditions

ofthe
easem

ent,perm
it,

license
orothercom

parable
property

interestand
other

required
legaldocum

entation
necessary

to
form

alize
the

P
C

T
R

ealignm
ent;and

(c)
in

connection
w

ith
any

necessary
N

E
P

A
review

and
approvals

or
authorizations

from
G

overnm
entalA

gencies
for

the
P

C
T

R
ealignm

ent.
A

s
soon

as
the

docum
entation

forthe
P

C
T

R
ealignm

enthas
been

approved
by

TR
C

,the
R

esource
O

rganization
D

esignee,the
C

onservancy,
U

SFS
and

P
C

T
A

and
allrequired

approvals
required

in
connection

therew
ith

have
been

secured
and

the
easem

ent,
perm

it,
license

orother
com

parable
property

interesthas
been

executed
and

acknow
ledged

by
U

SFS
and/orP

C
TA

,
TR

C
shallexecute

and
acknow

ledge,deliver
and

cause
to

be
recorded

the
easem

ent,perm
it,

license
or

othercom
parable

property
interestin

the
O

fficialR
ecords

ofK
ern

and
Los

A
ngeles

C
ounties,respectively.

U
SFS

and/orP
C

T
A

and
TR

C
shalleach

also
sign

and
exchange

any
other

required
legaldocum

entation.
S

ubjectto
the

approvalofU
S

FS
,ifthe

property
interesteffecting

the
P

C
T

R
ealignm

entis
notin

the
form

ofa
conservation

easem
ent,

T
R

C
shalldedicate

to
the

C
onservancy

(or
A

lternate
E

asem
entH

older)
atthe

sam
e

tim
e

the
P

C
T

R
ealignm

entsuch
property

interestis
recorded,a

conservation
easem

entcovering
the

10,000
acre

portion
ofthe

R
anch

in
the

generallocation
identified

in
E

xhibitI,w
hich

shallinclude
the

portion
ofthe

R
anch

subjectto
the

P
C

T
R

ealignm
ent.

In
designing

and
negotiating

the
term

s
of

the
P

C
T

Rcilignm
ent,

TR
C

,
the

R
esource

O
rganizations

and
the

C
onservancy

shalluse
their

best
efforts

to
ensure

thatthe
P

C
T

R
ealignm

entshallnothave
a

m
aterialadverse

im
pacton

any
C

onservation
V

alues
o
fthe

C
onservation

Easem
entA

rea
or

any
im

pacton
the

R
eserved

R
ights.

A
dditionally,

neitherthe
R

esource
O

rganizations
northe

C
onservancy

shallbe
required

to.
assum

e
any

m
anagem

ent,
operation

or
m

aintenance
obligations

or
costs

respecting
the

P
C

T
R

ealignm
entunless

those
obligations

and
costs

have
been

agreed
upon

in
a

legally
binding

w
ritten

agreem
entsigned

by
the

TR
C

and
the

C
onservancy

assum
ing

such
obligations

and/or
costs,otherthan

in
connection

w
ith

any
C

onservation
Easem

entgranted
to

the
C

onservancy.
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4.2
C

alifornia
S

tate
P

ark.
Subjectto

the
term

s
and

conditions
dfSections

7.2
and

7.3,itis
the

intention
o
fthe

Parties
thata

State
P

ark
be

created
w

ithin
the

D
edicated

C
onservation

Easem
entAreas

and/orthe
A

cquisition
Areas.

F
ollow

ing
the

E
ffective

D
ate,the

P
arties

agree
to

use
theirreasonable

bestefforts
to

w
ork

w
ith

C
alifornia

State
Parks

to:
(a)

define
the

size
and

location
ofthe

proposed
State

P
ark;

(h)
study

the
operationaland

infrastructure
needs

for
the

proposed
State

P
ark;

(c)
resolve

issues
relating

to
the

operation
ofa

State
P

ark
and

its
effecton

C
onservation

A
ctivities,M

itigation,
R

eserved
R

ights
and

the
C

onservation
E

asem
entA

rea;
(d)

determ
ine

appropriate
property

interests
required

to
operate

the
State

P
ark;

(e)
acquire

such
otherinform

ation
and

conductsuch
studies

as
m

ay
be

required
to

understand
and

fu
lfillthe

objective
ofcreating

a
State

P
ark;

and
(f)

cooperate
w

ith
C

alifornia
Str~te

Parks
in

connection
w

ith
any

necessary
C

E
Q

A
review

,
approvals

or
authorizations

from
G

overnm
ental

A
gencies

for
such

a
State

P
ark;provided,how

ever,thatTR
C

is
notobligated

to
incur

any
costs

on
behalfofthe

R
esource

O
rganizations,the

C
onservancy

or
any

third
party

in
pursuing

this
objective

(exceptthatthe
C

onservancy
m

ay
use

Advances
for

this
purpose).

A
s

partofany
acquisition

ofan
interestin

the
R

anch
for

the
purposes

ofa
State

P
ark,TR

C
and

the
C

onservancy
shallw

ork
cooperatively

w
ith

C
a~,ifornia

State
Parks

to
develop

a
com

prehensive
land

use
plan

for
the

integration
o
fthe

State.Park
into

the
R

anch
w

hich
m

ay
allow

forstructures
and

other
appurtenant

im
provem

ents
and

uses
consistentw

ith
future

State
P

ark
uses

and
needs.

A
ny

sale
ofa

fee
interestin

the
D

edicated
C

onservation
Easem

entAreas,
the

A
cquisition

Areas
and/or

the
U

npurchased
A

cquisition
Areas

for
the

State
P

ark
shallbe

subjectto
the

term
s

and
conditions

ofSections
7.2

and
7.3.

4.3
U

niversity
ofC

alifornia
N

aturalR
eserve.

A
fter

the
E

ffective
D

ate,
TR

C
and

the
C

onservancy
shallw

ork
cooperatively

w
ith

the
U

niversity
ofC

alifornia
N

atural
R

eserve
System

to
determ

ine
w

hether
a

portion
o
fthe

C
onservation

E
asem

entA
rea

m
ightbe

(a)
viable

for
inclusion

as
a

future
U

niversity
ofC

alifornia
N

aturalR
eserve

or
(b)

utilized
by

students,teachers,
and

researchers
from

the
U

niversity
ofC

alifornia
for

scientific
study.

-A
ny

use
ofthe

C
onservation

E
asem

entA
rea

by
the

U
niversity

o
fC

alifornia
m

ustbe
approved

by
both

TR
C

and
the

C
onservancy

as
to

the
location,

size
and

specific
use

o
fany

such
areas

and
consistentw

ith
term

s
and

conditions
ofthe

R
W

M
P

and
the

applicable
C

onservation
Easem

ent
A

greem
ent.

TR
C

and
the

C
onservancy

shallw
ork

cooperatively
w

ith
the

U
niversity

o
f

C
alifornia

in
connection

w
ith

any
necessary

C
E

Q
A

review
,

approvals
or

authorizations
from

G
overnm

entalA
gencies

for
any

such
U

niversity
ofC

alifornia
N

aturalR
eserve.

4.4
B

akersfield
N

ationalC
em

etery.
In

connection
w

ith
the

contem
plated

transfer
o
fthe

B
akersfield

N
ationalC

em
etery

to
the

U
nited

States
D

epartm
entofVeterans

A
ffairs,

TR
C

shallrequestthatthe
deed

conveying
fee

interestin
the

B
akersfield

N
ational

C
em

etery
to

the
U

nited
States

D
epartm

ento
fVeterans

A
ffairs

contain
a

reversionary
rightin

favor
o

fTR
C

ifthe
B

akersfield
N

atiunalC
em

etery
is

devoted
to

any
use

oL~erthan
as

a
N

ational
C

em
etery;provided,

how
ever,thatTR

C
is

underno
obligation

to
require

such
a

reversionary
right

as
a

condition
to

any
such

transfer.
Iffee

interestin
the

B
akersfield

N
ationalC

em
etery

reverts
to

TR
C

,TR
C

shalltenderto
the

C
onservancy,

w
ithoutpaym

ento
ffurtherconsideration

to
TR

C
,

a
conservation

easem
entoverthe

B
akersfield

N
ationalC

em
etery

area
generally

consistentw
ith

the
Form

C
onservation

Easem
enton

the
later

of(a)
the

date
on

w
hich

the
C

onservation
Easem

entA
greem

entforW
hite

W
o
lfis

tendered
to

the
C

onservancy
or

an
A

lternate
Easem

entH
older

or
(b)

ninety
(90)

days
afterthe

fee
interestreverts

to
TR

C
.
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5.
D

E
D

IC
A

T
E

D
C

O
N

S
E

R
V

A
T

IO
N

E
A

S
E

M
E

N
T

S
.

5.1
D

edicated
C

onservation
Easem

ent~.
A

t
the

tim
es

specified
in

S
ection

5.2
and

substantially
in

conform
ance

w
ith

the
C

E
C

onveyance
P

lan,TR
C

shalltenderto
the

C
onservancy

(or
A

lternate
Easem

entH
older)

the
D

edicated
C

onservation
Easem

ents
encum

bering
the

D
edicated

C
onservation

Easem
entAreas.

The
provisions

ofA
rticle

8
shall

apply,
w

here
applicable,

to
D

edicated
C

onservation
Easem

ents.

5.2
D

edicated
C

onservation
E

asem
entP

hasi~g.
W

ithin
ninety

(90)
days

aftera
D

ecielopm
entM

ilestone
is

achieved
(or

sooner,as
to

allorportions
o
fsuch

Linked
A

creage,
atT

R
C

’s
election),TR

C
shalltenderto

the
C

onservancy
(or

an
A

lternate
Easem

ent
H

older,
as

applicable)
a

D
edicated

C
onservation

Easem
entencum

bering
the

Linked
A

creage
identified

on
E

xhibitF,associated
w

ith
such

D
evelopm

entM
ilestone.

N
otw

ithstanding
the

foregoing,TR
C

shallbe
obligated

to
prom

ptly
execute

and
tender

to
the

C
onservancy

(or
an

A
lternate

Easem
entH

older,as
applicable)

allC
onservation

Easem
entA

greem
ents

as
to

the
Linked

A
rreage

for
the

C
entennial,G

rapevine
and

T
M

V
D

evelopm
entA

reas
in

accordance
w

ith
the

follow
ing

schedule:(a)
TR

C
shalltenderthe

D
edicated

C
onservation

Easem
ents

encum
bering

the
Linked

A
creage

for
the

C
entennialD

evelopm
entA

rea
notm

ore
than

tw
enty-

five
(25)

years
afterthe

FirstE
ntitlem

entD
ate;

(b)
TR

C
shalltenderthe

D
edicated

C
onservation

Easem
ents

encum
bering

the
LinkedA

creage
for

the
G

rapevine
D

evelopm
entA

rea
notm

ore
than

thirty
(30)

years
after

the
FirstE

ntitlem
entD

ate;
and

(c)
TR

C
shalltenderthe

D
edicated

C
onservation

Easem
ents

encum
bering

the
Linked

A
creage

for
the

T
M

V
D

evelopm
entA

rea
notm

ore
than

tw
enty

(20)
years

after
the

FirstE
ntitlem

entD
ate.

5.3
D

edicated
C

onservation
E

asem
entA

rea
Le~a1

D
escriptions.

(a)
TR

C
shall,notless

than
six

(6)
m

onths
prior

to
the

date
on

w
hich

it
is

anticipated
thatTR

C
shalltendera

particular
D

edicated
C

onservation
Easem

ent,
atTR

C
’s

sole
costand

expense,provide
a

surveyed
m

etes
and

bounds
legaldescription

for
thatD

edicated
C

onservation
E

asem
entA

rea
to

the
C

onservancy
consistentw

ith
this

S
ection

5.3.

(b)
The

Parties
recognize

thatthe
size

and
location

o
fthe

D
edicated

C
onservation

E
asem

entAreas
as

depicted
on

E
xhibitE

are
generaland

im
precise

given
the

size
ofthe

areas
depicted

and
thatsubsequentsurveying

ofsuch
D

edicated
C

onservation
Easem

ent
A

reas
is

likely
to

resultin
deviations

from
the

attached
depictions

based
on

terrain
and

natural
resource

considerations.
TR

C
,in

consultation
w

ith
the

C
onservancy,

shallhave
the

rightto
m

ake
adjustm

ents
in

the
boundaries

ofthe
D

edicated
C

onservation
E

asem
entAreas

as
depicted

on
E

xhibitE
(w

hile
m

aintaining
the

totalapproxim
ate

area
in

each
such

D
edicated

C
onservation

Easem
entA

rea)
to

avoid
areas

thatTR
C

reasonably
determ

ines
could

be
required

as
M

itigation
A

reas.
Furtherm

ore,
in

allcases,recordation
o
fa

FinalM
ap

w
illbe

required
to

define
the

boundaries
ofeach

D
evelopm

entA
rea

(and,if
applicable,

U
npurchased

A
cquisition

A
rea).

A
ccordingly,

the
Parties

acknow
ledge

and
agree

thatthe
D

edicated
C

onservation
Easem

ent
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Areas
have

been
designed

w
ith

a
bufferzone

ofapproxim
ately

five
hundred

(500)
feetbetw

een
the

initialD
edicated

C
onservation

Easem
entA

rea
boundary

and
the

expected
D

evelopm
entA

rea
boundary

(and,if
applicable,U

npurchased
A

cquisition
A

rea
boundary)

so
as

to
allow

TR
C

to
m

ake
finalboundary

adjustm
ents

to
D

edicated
C

onservation
Easem

entAreas
w

here
D

evelopm
entAreas

(and,ifapplicable,U
npurchased

A
cquisition

A
reas)

are
adjacentto

existing
orcontem

plated
D

edicated
C

onservation
Easem

entA
rea(s).

TR
C

and
the

C
onservancy

(or
A

lternate
Easem

entH
older)

shallam
end

in
w

riting
the

legaldescription
in

the
applicable

D
edicated

C
onservation

Easem
entA

greem
entto

include
the

buffer
zone

areas
w

hich
are

not
included

in
the

D
evelopm

entA
rea

(and,if
applicable,U

npurchased
A

cquisition
A

rea),
and

shall
record

such
am

endm
entin

the
O

fficialR
ecords

ofthe
applicible

C
ounty,notlaterthan

the
earlierof(I)

the
date

boundaries
ofthe

adjoining
D

evelopm
entA

rea
(and,

if
applicable,

U
npurchased

A
cquisition

A
rea)

have
been

finalized
pursuantto

a
FinalM

ap
or

(ii)
thirty

(30)
years

after
the

FirstE
ntitlem

entD
ate.

The
area

included
in

the
supplem

entaldedication
shall

fairly
approxim

ate
the

area
included

in
the

buffer
zone

atthe
tim

e
o
fthe

initialdedication.
TR

C
shall,atits

sole
costand

expense,obtain
a

surveyed
m

etes
and

bounds
legaldescription

for
the

supplem
entaldedication

area
and,for

each
supplem

entaldedication,
an

am
ended

policy
oftitle

insurance
including

such
supplem

entaldedication
area.

(c)
P

rior
to

finalizing
each

legaldescription,TR
C

shallprovide
a

draft
ofthe

legaldescription
to

the
R

esource
O

rganization
D

esignee
for

review
and

approvalw
hich

shallnotbe
unreasonably

w
ithheld,conditioned

ordelayed.

5.4
D

edicated
C

onservation
E

asem
entA

greem
ents.

N
otless

than
six

(6)
m

onths
prior

to
the

date
on

w
hich

itis
anticipated

thatTR
C

shalltendera
particular

D
edicated

C
onservation

Easem
ent,TR

C
shallcom

m
ence

drafting
a

C
onservation

Easem
entA

greem
entand

enterinto
related

discussions
w

ith
the

C
onservancy

(or
A

lternate
Eas.~m

entH
older)

regarding
area-specific

inclusions
to

the
Form

C
onservation

Easem
entw

hich
shallbe

otherw
ise

consistent
w

ith
the

provisions
ofA

rticle
8.

TR
C

and
the

C
onservancy

agree,
and

each
A

lternate
Easem

ent
H

older
shallagree

as
a

condition
to

its
appointm

ent,to
undertake

diligentefforts
to

finalize
the

form
ofeach

C
onservation

Easem
entA

greem
entw

ithin
the

aforem
entioned

six-(6)
m

onth
period.

5.5
D

edicated
C

onservation
E

asem
entA

greem
entR

ecordation.

(a)
N

o
later

thin
date

setforth
in

S
ection

5.2,TR
C

and
the

holder
of

the
applicable

D
edicated

C
onservation

Easem
entshalleach

depositone
(1)

fully
executed

counterparto
fthe

C
onservation

Easem
entA

greem
entinto

an
escrow

established
ata

title
com

pany
selected

by
TR

C
.

The
C

onservation
Easem

entA
greem

entshallbe
prom

ptly
recorded

in
the

O
fficialR

ecord
ofthe

C
oun:.y

ofK
ern

orLos
A

ngeles,
as

applicab~~.;.
TR

C
shallpay

all
recording

fees
and

costs
ofescrow

in
connection

w
ith

the
recordation

ofsuch
C

onservation
Easem

entA
greem

ents.
Each

o
fthe

Parties
agree

to
provide

such
otherdocum

ents
and

instrum
ents,duly

executed
and/oracknow

ledged,as
m

ay
be

reasonably
required,in

orderto
consum

m
ate

the
conveyance

o
fthe

D
edicated

C
onservation

Easem
ents

in
accordance

w
ith

the
term

s
and

conditions
ofthis

A
greem

ent,
such

as
appropriate

escrow
instructions,

custom
ary

docum
ents

necessary
for

the
conveyance,

evidence
ofauthority

and
any

docum
ents

evidencing
the

subordination
ofm

onetary
liens

as
required

by
Section

5.5(b).
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(b)
U

pon
the

recordation
o
fthe

C
onservation

E
asem

entA
greem

ent,
TR

C
shallcause

the
title

com
pany

to
issue

to
the

holder
o
fthe

D
edicated

C
onservation

Easem
ent

a
standard

C
LT

A
ow

ner’s
title

policy
insuring

the
holder’s

interestin
the

D
edicated

C
onservation

Easem
ent.

In
connection

w
ith

the
issuance

ofsuch
C

LT
A

policy
TR

C
shall

rem
ove,bond

over,subordinate
or

otherw
ise

cause
to

be
endorsed

over
(atTR

C
’s

cost),as
ofthe

date
ofthe

recordation,allliens
evidencing

any
deed

o
ftrust(and

related
docum

ents)
securing

financing,allm
echanics’

liens
relating

to
w

ork
perform

ed
by

TR
C

and
alljudgm

entand
other

m
onetary

liens
(etherthan

the
lien

for
non-delinquenttaxes

and
assessm

ents)
againstTR

C
orthe

D
edicated

C
onservation

Easem
entA

rea.
TR

C
shallpay

forthe
costofthe

C
LT

A
policy

for
the

C
oAaservation

Easem
entfor

the
P

acific
C

restT
railand

the
firstD

edicated
C

ovservation
Easem

ent
granted

thereafterw
ith

coverage
am

ounts
equalto

the
estim

ated
value

o
fsuch

D
edicated

C
onservation

Easem
ents.

The
costofany

endorsem
ents

(otherthan
those

referenced
above)

or
difference

in
the

prem
ium

s
betw

een
C

LT
A

and
A

L
T

A
coverage

for
such

D
edicated

C
onservation

Easem
ents

shallbe
borne

by
the

holder
o

fthe
D

edicat~d
C

onservation
Easem

ent.
A

llcosts
ofany

title
policies

obtained
for

any
subsequentD

edicated
C

onservation
Easem

ents
(otherthan

the
costs

o
fany

endorsem
ents

obtained
by

T
R

C
as

referenced
above)

shallbe
borne

by
the

holder
o
fthe

D
edicated

C
onservation

Easem
ent.

(c)
In

no
eventshallTR

C
have

any
obligation

to
tender

a
D

edicated
C

onservation
Easem

entduring
any

period
in

w
hich

a
N

otice
ofB

reach
by

the
R

esource
O

rganizations
(or

a
R

esource
O

rganization)
or

the
C

onservancy
has

been
delivered

to
the

R
esource

O
rganization

D
esignee

and
the

C
onservancy,

and
the

R
esource

O
rganizations

(or
a

R
esource

O
rganization)

orthe
C

onservancy
has

failed
to

cure
the

breach.
In

such
circum

stances,
the

D
edicated

C
onservation

Easem
entshallbe

tendered
notm

ore
than

thirty
(30)

days
afterthe

cure
o
fthe

breach.

5.6
R

an~eIand
T

ru
stE

asem
entA

rea.
The

Parties
acknow

ledge
thatthe

R
angeland

TrustEasem
entA

rea,
a

portion
ofthe

D
edicated

C
onservation

Easem
entArea,~is

subjectto
the

R
angeland

TrustEasem
entpursuantto

requirem
ents

previously
im

posed
by

the
U

S
FW

S
.

The
Parties

acknow
ledge

thatthe
R

angeland
TrustEasem

entis
a

P
erm

itted
T

itle
E

xception
and

thatany
activities

ofthe
R

angeland
TrustorTR

C
reasonably

required
to

com
ply

w
ith

the
R

angeland
TrustEasem

entare
C

ore
A

ctivities.
It

is
acknow

ledged
thatany

D
edicated

C
onservation

Easem
entoverthe

R
angeland

TrustEasem
entA

rea
(a)m

ay
be

subjectto
approval

or
m

odification
by

U
S

FW
S

,
(b)

w
illin

any
eventbe

subordinate
to

the
R

angeland
Trust

Easem
ent,and

Cc)m
ay

require
m

odification
to

the
Form

C
onservation

E
asem

entin
lightofthe

foregoing,butthe
Parties

shalluse
good

faith
efforts

to
include

in
such

D
edicated

C
onservation

E
asem

entallrequirem
ents

setforth
in

the
Form

C
onservation

Easem
ent,

including
requirem

ents
relating

to
the

R
W

M
P

,
notin

conflictw
ith

the
R

angeland
TrustEasem

ent.
TR

C
and

the
C

onservancy
shallw

ork
cooperatively

w
ith

th~
R

angeland
Trustand

U
S

FW
S

,including
to

negotiate
any

such
m

odifications
to

the
D

edicated
C

onservation
E

asem
entoverthe

R
angeland

TrustEasem
entA

rea
prior

to
the

tendero
fsuch

D
edicated

C
onservation

Easem
ent.

For
so

lông
as

U
S

FW
S

does
notperm

itthe
recordation

ofa
D

edicated
C

onservation
E

asem
entoverthe

R
angeland

TrustEasem
entA

rea
in

favor
o
fthe

C
onservancy

or
an

A
lternate

Easem
entH

older,
no

such
D

edicated
C

onservation
Easem

entshallbe
required

underthis
A

greem
ent.
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6.
O

P
T

IO
N

S
T

O
P

U
R

C
H

A
S

E
C

O
N

S
E

R
V

A
T

IO
N

E
A

S
E

M
E

N
T

S
.

-

6.1
O

ptions
to

P
urchase

C
onservation

E
asem

ents.
TR

C
hereby

grants
to

the
R

esource
O

rganizations
the

follow
ing

five
(5)

separate
options

to
purchase

a
Purchased

C
onservation

Easem
entcovering

each
A

cquisition
A

rea
on

the
term

s
and

conditions
provided

herein
(each,an

“O
ption”,and

collectively,
the

“O
ptions”),

each
ofw

hich
shallbe

a
separate

and.
enforceable

option
w

ithoutregard
to

w
hether

one,
som

e
or

allofsuch
O

ptions
are

exercised
by

the
R

esource
O

rganizations:

(a)
an

individualO
ption

to
purchase

a
Purchased

C
onservation

Easem
entcovering

B
i-C

entennial,
as

generally
depicted

on
E

xhibitC
-i

(the
“B

i-C
entennial

O
ption”);

(b)
an

individualO
ption

to
purchase

a
Purchased

C
onservation

Easem
entcovering

M
ichenerR

anch,
as

generally
depicted

on
E

xhibitC
-2

(the
“M

ichenerR
anch•

O
ption”);

(c)
an

individualO
ption

to
purchase

a
Purchased

C
onservation

Easem
entcovering

O
ld

H
eadquarters,

as
generally

depicted
on

E
xhibitC

-3
(the

“O
ld

H
eadquarters

O
ption”);(d)

an
individualO

ption
to

purchase
a

Purchased
C

onservation
Easem

entcovering
Tn-C

entennial,
as

generally’depicted
on

E
xhibitC

-4
(the

“Tn-C
entennial

O
ption”);

and

(e)
an

individualO
ption

to
purchase

a
Purchased

C
onservation

Easem
entcovering

W
hite

W
olf,

as
generally

depicted
on

E
xhibitC

-5
(the

“W
hite

W
o
lf

O
ption”).

6.2
E

xercise
ofE

ach
O

ption
to

P
urchase.

Each
ofthe

B
i-C

entennial
O

ption,the
M

ichener
R

anch
O

ption,
the

O
ld

H
eadquarters

O
ption,the

Tn-C
entennialO

ption
and

the
W

hite
W

o
lfO

ption
shallbe

exercised
separately

and
m

ay
be

exercised,if
atall,

only
by

the
R

esource
O

rganization
D

esignee
giving

notice
to

exercise
such

O
ption

and
identifying

the
individualO

ption
so

exercised
(each,an

“O
ption

N
otice”)

to
TR

C
,notlaterthan

the
O

ption
N

otice
D

ate
(as

such
date

m
ay

be
extended

pursuantto
S

ection
6.3).

S
ubjectto

the
lim

itations
setforth

in
Section

6.6,each
O

ption
N

otice
shalldesignate

a
C

losing
D

ate
as

to
the

A
cquisition

A
rea

to
w

hich
such

O
ption

N
otice

applies,w
hich

C
losing

D
ate

shallbe
notless

than
thirty

(30)
days

and
notm

ore
than

one
hundred

tw
enty

(120)
days

afterthe
giving

o
fthe

O
ption

N
otice.

6.3
E

xtensions
ofO

ption
P

eriod.
The

O
ption

N
otice

D
ate

and
the

corresponding
O

utside
C

losing
D

ate
for

each
individualO

ption
shallbe

extended
as

setforth
in

this
Section

6.3,w
ith

the
extensions

in
(a),(b)

and
(c)

running
concurrently,

notsequentially
to

the
longestapplicable

period.
Ifthe

O
ption

N
otice

D
ate

and
the

corresponding
O

utside
C

losing
D

ate
are

extended
pursuantto

this
Section

6.3,the
R

esource
O

rganization
D

esignee
and

TR
C

shallw
ork

cooperatively
to

docum
ent,in

w
riting,

each
such

extended
O

ption
N

otice
D

ate
and

O
utside

C
losing

D
ate

before
any

such
extension

shallbecom
e

effective.
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(a)
IfW

C
B

has
notapproved

the
Form

C
onservation

Easem
ent(w

ith
such

m
odifications

thatare
acceptable

to
the

Parties
consistentw

ith
the

provisions
ofS

ection
6.13)

on
orbefore

D
ecem

ber
31,2008,

then
the

O
ption

N
otice

D
ate

and
the

O
utside

C
losing

D
ate

shallautom
atically

be
extended,

on
a

day-for-day
basis,

forthe
period

oftm
ie

betw
een

D
ecem

ber31,2008
and

the
date

upon
w

hich
W

C
B

approves
the

Form
C

onservation
Easem

ent
(w

ith
such

m
odifications

thatare
acceptable

to
the

Parties
consistentw

ith
the

provisions
of

S
ection

6.13),butneither
the

O
ption

N
otice

D
ate

northe
O

utside
C

losing
D

ate
shallbe

extended
beyond

D
ecem

ber
31,2011

underthis
S

ection
6.3(a).

(b)
IfTR

C
fails

to
deliver(i)

a
prelim

inary
title

report
and

the
accom

panying
exception

docum
ents

for
each

A
cquisition

A
rea,

or
(ii)

the
depiction

w
hich

exists
on

the
E

ffective
D

ate
o
feach

A
cquisition

A
rea

show
ing

the
approxim

ate
location

(iflocatable)
ofm

ajorencum
brances

(determ
ined

in
TR

C
’s

good
faith

judgm
ent)

w
hich

are
know

n
to

TR
C

and
thathave

facilities
or

im
provem

ents
in

such
A

cquisition
A

rea,to
the

R
esource

O
rganization

D
esignee

on
orbefore

S
eptem

ber30,2008,then
the

O
ption

N
otice

D
ate

and
the

O
utside

C
losing

D
ate

shalla~itom
atical1y

be
extended,

on
a

day-for-day
basis,

for
the

period
oftim

e
betw

een
Septem

ber30,2008
and

the
date

O
flw

hich
the

lastofsuch
item

s
has

been
provided

to
the

R
esource

O
rganization

D
esignee.

(c)
IfTR

C
fails

to
deliver

w
ithin

a
reasonable

am
ountoftim

e
any

inform
ation

reasonably
requested

by
W

C
B

,
as

setforth
in

a
w

ritten
notice

from
W

C
B

,the
C

onservancy
or

the
R

esource
O

rganization
D

esignee
to

TR
C

,in
connection

w
ith

the
W

C
B

A
ppraisalProcess

as
required

in
Section

6.7(a)
or

S
ection

6.9,
and

such
failure

results
in,or

m
aterially

contributes
to,

a
m

aterialdelay
in

com
pletion

o
fthe

W
C

B
A

ppraisalProcess,the
R

esource
O

rganization
D

esignee
shallprovide

w
ritten

notice
to

TR
C

ofthe
delay.

IfTR
C

fails
to

deliver
the

requested
inform

ation
w

ithin
ten

(10)
days

afterthe
notice

o
fthe

delay
from

the
R

esource
O

rganization
D

esignee,the
O

ption
N

otice
D

ate
and

the
O

utside
C

losing
D

ate
shallbe

autom
atically

extended,on
a

day-for-day
basis,for

the
period

oftim
e

betw
een

the
expiration

of
such

ten
(10)

day
period

and
the

date
on

w
hich

the
inform

ation
requested

by
W

C
B

is
provided

b
yT

R
C

to
W

C
B

.

(d)
W

ith
respectto

any
individualO

ption
thathas

notbeen
exercised

by
the

R
esource

O
rganizations

on
orbefore

the
O

ption
N

otice
D

ate,the
R

esource
O

rganizations
shall have

the
rightto

extend
the

O
ption

N
otice

D
ate

for
one

or
m

ore
o
fsuch

unexercised
O

ption(s)
to

D
ecem

ber31,
2011,and

the
O

utside
C

losing
D

ate(s)
to

February
28,2012;

provided,how
ever,thatas

condition
precedentto

such
extension

(i)
the

W
C

B
A

ppraisalProcess
for

the
Purchased

C
onservation

Easem
ents

shallhave
been

com
pleted

for
the

O
ption(s)

subject
to

extension
hereunderand

(ii)
the

funds
shallhave

been
com

m
itted

for
the

purchase
ofsuch

Purchased
C

onservation
Easem

ent(~)buthave
notyetbeen

funded
by

thc.3tate
ofC

alifornia,
anotherspecific

G
overnm

entalA
gency,or

other
specific

foundation(s)
or

funding
entity(ies).

The
R

esource
O

rganization
D

esignee
m

ay
exercise

such
extension

rightonly
by

giving
w

ritten
notice

to
TR

C
exercising

such
rightand

specifying
the

individualO
ption(s)

to
w

hich
such

extension(s)
applies,

notlater
than

the
O

ption
N

otice
D

ate.

(e)
If

the
R

esource
O

rganizations
irrevocably

electto
proceed

w
ith

the
A

lternate
A

ppraisalProcess
for

a
Purchased

C
onservation

Easem
entfor

any
A

cquisition
A

rea
pursuantto

S
ection

6.7(b),the
O

ption
N

otice
D

ate
for

the
O

ption(s)
relating

to
such

Purchased
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C
onservation

Easem
ent(s)

subjectto
such

election
shallbe

autom
atically

extended
until

D
ecem

ber31,2011,
and

the
O

utside
C

losing
D

ate
for

such
O

ption(s)
shallbe

autom
atically

extended
untilFebruary

28,
2012.

(f)
Ifthe

R
esource

O
rganizations

irrevocably
electto

proceed
w

ith
the

A
lternate

A
ppraisalProcess

for
a

Purchased
C

onservation
Easem

entfor
any

A
cquisition

A
rea

pursuantto
S

ection
6.7(b),

the
O

ption
N

otice
D

ate
forthe

O
ption(s)

relating
to

such
N

irchased
C

onservation
E

asem
ent(s)

subject
to

such
election

shallbe
autom

atically
extended

from
D

ecem
ber31,2011

to
M

ay
31,2012,

and
the

O
utside

C
losing

D
ate

from
February

28,2012
to

June
30,2012;provided,

how
ever,

thatas
condition

precedentto
such

extension
(i)

the
A

lternate
A

ppraisal Process
shallhave

been
com

pleted
forthe

Purchased
C

onservation
Easem

ent(s)
subjectto

such
election

and
(ii)

the
funds

shallhave
been

com
m

itted
for

such
purchase

ofthe
Purchased

C
onservation

Easem
ent(s)buthave

notyetbeen
funded

by
the

State
ofC

alifornia,
anotherspecific.G

overnm
enlalA

gency,or
other

specific
foundation(s)

or
funding

entity(ies).

(g)
IfTR

C
’s

appraisalofa
Purchased

C
onservation

Easem
entrequired

by
the

A
lternate

A
ppraisalProcess

pursuantto
S

ection
6.7(b)

has
notbeen

com
pleted

w
ithin

the
designated

six
(6)

m
onth

period,
the

applicable
O

ption
N

otice
D

ate
and

the
O

utside
C

losing
D

ate
for

such
Purchased

C
onservation

E
asem

entshallautom
atically

be
extended,

on
a

day-for-day
basis,for

the
period

oftim
e

betw
een

the
end

o
fsuch

six
(6)

m
onth

period
and

the
com

pletion
of

TR
C

’s
appraisal.6.4

LegalD
escription

ofA
cquisition

A
reas.

TR
C

shalldeliver
to

the
C

onservancy
and

the
R

esource
O

rganization
D

esignee
on

orbefore
M

arch
31,2009,

atTR
C

’s
sole

costand
expense,a

separate
surveyed

m
etes

and
bounds

legaldescription
for

each
ofthe

A
cquisition

Areas.
The

Parties
recognize

thatthe
size

and
location

ofthe
A

cquisition
Areas

as
depicted

on
E

xhibit
C

are
generaland

im
precise

given
the

size
ofthe

areas
depicted

and
that

subsequentsurveying
o

fsuch
A

cquisition
Areas

is
likely

to
resultin

deviations
from

the
attached

depictions
based

on
terrain

and
naturalresource

considerations.
P

riorto
finalizing

each
legal

description,TR
C

shallprovide
a

drafto
fthe

legaldescription
to

the
R

esource
O

rganization
D

esignee
forreview

and
approvalw

hich
shallnotbe

unreasonably
w

ithheld,
conditioned

or
delayed.

6.5
A

ssignm
entofO

ptions
by

R
esource

O
rganizations.

The
rights

ofthe
R

esource
O

rganizations
underthe

O
ptions

m
ay

notbe
transferred

orassigned
to

any
other

Person
(otherthan

the
transferor

assignm
ento

fan
exerciscd

O
ption

pursuantto
Section

6.10(a)),
and

any
attem

ptto
do

so
shallbe

void
and

ofno
force

and
effect;provided,how

ever,TR
C

shall
considerin

good
faith

a
requestby

the
R

esource
O

rganizations
to

assign
one

or
m

ore
ofthe

unexerciseciO
ptions

to
the

C
onservancy.

N
o

person
otherthan

the
R

esource
O

rganization
D

esignee
shallhave

any
rightto

exercise
the

O
ptions,

and
any

attem
ptto

do
so

shallbe
void

and
ofno

force
and

effect.

6.6
R

estriction
on

O
rder

o
fA

cquisition.
The

R
esource

O
rganizations

m
ay

exercise
the

O
ptions

in
any

order;provided,
how

ever,thatthe
R

esource
O

rganizations
m

ay
not

acquire
a

Purchased
C

onservation
Easem

entfor
B

i-C
entennialuntilthey

have
acquired

the
Purchased

C
onservation

E
asem

entfor
each

o
fO

ld
H

eadquarters,Tn-C
entennialand

W
hite

W
olf.
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6.7
appraisalProcess.

(a)
State

A
ppraisal.

TR
C

and
the

R
esource

O
rganizations

shall,in
cooperation

w
ith

each
other,use

theirbestefforts
to

cause
W

C
B

to
conduct

and
proceed

through
to

com
pletion

w
ith

the
independentappraisalprocess

required
underC

alifornia
law

for
W

C
B

to
provide

funding
for

the
acquisition

ofeach
individualPurchased

C
onservation

Easem
ent(the

“W
C

B
A

ppraisalP
rocess”),w

hich
includes

W
C

B
obtaining

an
independentappraisalofthe

fair
m

arketvalue
(as

defined
in

C
alifornia

C
ode

o
fC

ivilProcedure
S

ection
1263.320)

o
feach

Purchased
C

onservation
Easem

entprepared
by

a
S

tate-qualified
independentappraiser

selected
by,

and
placed

undercontractw
ith,W

C
B

,
obtaining

a
review

ofsuch
appraisal(s)

by
a

State-
qualified

independentappraiser
selected

by,
and

placed
undercontractw

ith,W
C

B
(each,

a
“W

C
B

A
ppraiser”),

and
obtaining

the
approvalo

fIX
IS

ofsuch
independentappraisals

and
appraisalreview

s,allin
accordance

w
ith

C
alifornia

P
ublic

R
esources

C
ode

Sections
5096.511

and
5096.5

12
and

C
alifornia

Fish
and

G
am

e
C

ode
S

ection
1348.2.

The
P

arties
shallw

ork
cooperatively

w
ith

W
C

B
as

m
ay

be
required

orrequested
by

W
C

B
throughoutthe

W
C

B
A

ppraisalProcess,w
hich

cooperation
is

expected
to

involve
the

follow
ing:

(i)
providing

as
soon

as
possible,

butin
no

eventlaterthan
thirty

(30)
days

afterreceiptofthe
w

ritten
request(unless

an
alternate

date
is

m
utually

agreed
upon

betw
een

TR
C

and
the

requestor),to
any

W
C

B
A

ppraiser
or

D
G

S
,

atthe
requestofW

C
B

or
a

W
C

B
A

ppraiser,relevantproperty
inform

ation
w

ithin
such

P
arties’possession

orcontrolthatm
ay

be
required

in
preparing

such
appraisal,such

as
descriptions

o
fim

provem
ents,prelim

inary
title

reports,com
parable

sales
data

gathered
by

the
P

arties,and
other

pertinent,non-privileged
inform

ation
(orprivileged

inform
ation

w
hich

has
previously

been
provided

to
orprepared

by
the

P
arties’respective

appraisers)
as

reasonably
requested

by
W

C
B

or
a

W
C

B
A

ppraiser
and

otherw
ise

designed
to

assure
propervaluation

o
fthe

property
consistentw

ith
the

U
niform

Standards
o
fP

rofessionalA
ppraisalP

ractice
and

applicable
legalrequirem

ents;
and

(ii)
m

aking
appropriate

staff,representatives
or

agents
available

to
inspectthe

A
cquisition

A
reas

and/orto
discuss

any
questions

orexplain
any

conditions
relating

to
the

A
cquisition

A
reas

thatare
relevantto

the
W

C
B

A
ppraisalPräcess.

(b)
A

lternate
A

nprais~i.

(i)
The

R
esource

O
rganization

D
esignee

m
ay

electto
have

the
purchase

price
o

fany
Purchased

C
onservation

Easem
ent(s)be

determ
ined

based
on

the
fair

m
arketvalue

o
feach

such
Purchased

C
onservation

Easem
ent(s),

each
as

a
separate

parcel,
utilizing

the
process

setforth
in

this
S

ection
6.7(b)

(the
“ALternate

A
ppraisalP

rocess”),
only

if:
(A

)
the

W
C

B
A

ppraisalProcess
has

notbeen
com

pleted
forany

Purchased
C

onservation
E

asem
enton

orbefore
D

ecem
ber31,2009,by

giving
irrevocable

w
ritten

notice
to

TR
C

on
or

before
January

31,2010;or
(B

)
W

C
B

notifies
the

R
esource

O
rganization

D
esignee

in
w

riting
of

its
finaldecision

notto
com

m
ence

orcom
plete

the
W

C
B

A
ppraisalProcess

for
one

orm
ore

of
the

Purchased
C

onservation
Easem

ents,by
giving

irrevocable
w

ritten
notice

to
TR

C
w

ithin
thirty

(30)
days

afterW
C

B
’s

notice.
F

ollow
ing

any
such

election,TR
C

and
the

R
esource

O
rganizations

shalleach
obtain

an
appraisal(and

shallobtain
a

third
appraisalas

described
in

S
ection

6.7(b)(ii))
o
fthe

fair
m

arketvalue
ofeach

Purchased
C

onservation
E

asem
entsubjectto

the
A

lternate
A

ppraisalProcess,w
hich

TR
C

and
the

R
esource

O
rganizations

shallendeavorto
cause

to
be

com
pleted

w
ithin

six
(6)

m
onths

afterthe
R

esource
O

rganization
D

esignee’s
election.

52



(ii)
TR

C
has

selected
H

ulberg
&

A
ssociates,Inc.

and
the

R
esource

O
rganizations

have
selected

B
uss-S

helgerAssociates
to

conducttheirrespective
appraisals,butTR

C
and

the
R

esource
O

rganizations
shalleach

be
perm

itted
to

selectan
alternate

appraiserfrom
the

listofQ
ualified

A
ppraisers.

In
addition,

TR
C

and
the

R
esource

O
rganization

D
esignee

shallm
utually

selecta
third

appraiserfrom
the

ListofQ
ualified

A
ppraisers

w
ithin

fifteen
(15)

business
days

after
the

such
election.

IfTR
C

and
the

R
esource

O
rganization

D
esignee

are
unable

to
m

utually
selecta

third
appraiser,the

R
esource

O
rganization

D
esignee

shall elim
inate

one
(1)

nam
e

from
the

listofQ
ualified

A
ppraisers,

then
TR

C
shallelim

inate
one

(1)
nam

e
from

the
listofQ

ualified
A

ppraisers
and

the
elim

ination
process

shallcontinue
until

only
one

(1)
nam

e
rem

ains
on

the
listofQ

ualified
A

ppraisers
and

such
rem

aining
nam

e
shallbe

the
third

appraiser.
TR

C
shallpay

the
costo

fits
appraisal(s)

and
the

costofthe
third

appraisal(s),
and

shallreim
burse

the
R

esource
O

rgai~izations
forthe

costofany
appraisal(s)

prepared
by

B
uss-S

helgerAssociates
forthe

R
esource

O
rganizations

orfor
up

to
a

cum
ulative

Tw
enty-Five

Thousand
D

ollars
($25,000)

tow
ard

the
costofappraisal(s)

prepared
by

any
alternate

appraiser(s)
selected

by
the

R
esource

O
rganizations

in
connection

w
ith

the
A

lternate
A

ppraisalProcess.

(iii)
B

oth
TR

C
and

the
R

esource
O

rganizations
shallinstructthe

appraisers
to

(A
)

strictly
adhere

to
the

A
ppraisalInstructions

and
(B

)
periodically

(notless
than

once
perm

onth)
m

eetand
confer

during
the

appraisalprocess
to

exchange
inform

ation,
butnot

to
exchange

ordiscuss
theirfinalconclusjons

as
to

value.
U

pon
finalization

ofeach
P

arty’s
appraisalfor

each
Purchased

C
onservation

Easem
entsubjectto

the
A

lternate
A

ppraisalProcess,
the

respective
P

arty
shallsend

w
ritten

notice
to

the
othero

fcom
pletion

o
fits

appraisal.
U

pon
com

pletion
ofthe

third
appraisal,the

third
appraiser

shalldeliver
notice

to
TR

C
and

the
R

esource
O

rganization
D

esignee
ofthe

com
pletion

ofthe
appraisaland

shalldelivertw
o

(2)
sealed

copies
ofthe

appraisalto
the

E
scrow

H
olderoras

otherw
ise

jo
in

tly
directed

by
TR

C
and

the
R

esource
O

rganization
D

esignee.
The

E
scrow

H
older

shallbe
instructed

notto
open

the
envelopes

or
deliverthe

appraisals
to

any
party

unless
jo

in
tly

requested
in

w
riting

by
TR

C
and

the
R

esource
O

rganization
D

esignee
in

connection
w

ith
the

process
setforth

in
S

ection
6.7(b)(iv).

(iv)
W

ithin
five

(5)
days

afterthe
com

pletion
ofthe

three
(3)

appraisals
o
feach

Purchased
C

onservation
Easem

entsubjectto
the

A
lternate

A
ppraisalProcess,

TR
C

and
the

R
esource

O
rganization

D
esignee

shallexchange
their

appraisals.
Ifthe

highero
f

the
tw

o
(2)

appraised
values

prepared
by

TR
C

and
the

R
esource

O
rganizations

for
any

Purchased
C

onservation
Easem

entis
less

than
orequalto

one
hundred

fifteen
percent(115%

)
o
fthe

low
er

appraised
value

ofsuch
Purchased

C
onservation

Easem
ent,the

values
determ

ined
by

the
tw

o
(2)

appraisals
shallbe

added
togetherand

divided
by

tw
o

(2)
to

determ
ine

their
arithm

etic
average,

w
hich

shallbe
the

iirchase
price

for
such

Purchased
C

onservation
Easem

ent.
Ifthe

highero
f

the
tw

o
(2)

appraised
values

prepared
by

TR
C

and
the

R
esource

O
rganizations

for
any

Purchased
C

onservation
Easem

entexceeds
one

hundred
fifteen

percent(115%
)

ofthe
low

er
appraised

value
ofsuch

Purchased
C

onservation
Easem

ent,TR
C

and
the

R
esource

O
rganization

D
esignee

shall
jo

in
tly

requestthatthe
E

scrow
H

older
release

the
third

appraisalfor
such

Purchased
C

onservation
Easem

entto
both

TR
C

and
the

R
esource

O
rganization

D
esignee.

The
values

determ
ined

by
the

tw
o

(2)
o
fthe

three
(3)

appraisals
thatare

the
closestin

value
shallbe

added
togetherand

divided
by

tw
o

(2)
to

determ
ine

their
arithm

etic
average,

w
hich

shallbe
the

purchase
price

for
such

Purchased
C

onservation
Easem

ent.
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6.8
P

urchase
P

rice.

(a)
The

purchase
price

for
any

Purchased
C

onserv4tion
Easem

entfor
w

hich
W

C
B

has
com

pleted
the

W
C

B
A

ppraisalProcess
shallbe

the
fair

m
arketvalue

ofsuch
Purchased

C
onservation

Easem
entas

determ
ined

by
the

W
C

B
A

ppraisalProcess.

(b)
The

purchase
price

for
any

Purchased
C

onservation
Easem

entfor
w

hich
W

C
B

has
notcom

pleted
the

W
C

B
A

ppraisalProcess
on

or
before

the
R

esource
O

rganization
D

esignee’s
election

pursuantto
S

ection6.7(b)
shallbe

equalto
the

fair
m

arket
value

ofsuch
Purchased

C
onservation

Easem
entas

determ
ined

by
the

A
lternate

A
ppraisal

Process.

6.9
P

urchased
C

onservation
E

asem
entA

greem
ents.

TR
C

and
the

C
onservancy

(orA
lternate

Easem
entH

older)
shall,w

ithin
sixty

(60)
days

afterthe
receiptofan

O
ption

N
otice

or
upon

the
reasonable

requesto
fthe

C
onservancy,finalize

the
form

ofthe
applicable

C
onservation

Easem
entA

greem
entconsistentw

ith
the

provisions
ofA

rticle
8;

provided,how
ever,

if
the

C
onservancy

is
securing

funding
from

W
C

B
for

the
acquisition

ofa
Purchased

C
onseivation

Easem
ent,TR

C
shallprovide

as
soon

as
reasonably

possible
a

C
onservation

Easem
entA

greem
entfor

each
such

Purchased
C

onservation
Easem

entconsistent
w

ith
the

Form
C

onservation
Easem

ent(including
revisions

thereto
thatthe

Parties
and

W
C

B
have

previously
approved

pursuantto
S

ection
6.13)

and
shall,consistentw

ith
S

ection
6.13,

negotiate
in

good
faith

and
in

a
tim

ely
m

anner
any

further
revisions

required
to

such
C

onservation
Easem

entA
greem

entbased
on

A
cquisition

A
rea

specific
conditions.

6.10
P

urchased
C

onservation
E

asem
entC

Iosing~
nd

R
ecordation.

(a)
A

ssignm
entofE

xercised
O

ption.
The

R
esource

O
rganizations

m
ay,upon

notless
than

ten
(10)

days
prior

w
ritten

r~otice
(butin

any
eventnotless

than
thirty

(30)
days

prior
to

the
applicable

C
losing

D
ate)

from
the

R
esource

O
rganization

D
esignee

to
TR

C
,transfer

and
assign

the
rights

and
obligations

ofthe
R

esource
O

rganizations
w

ith
regard

to
each

exercised
O

ption
to

the
C

onservancy
(orif

an
A

lternate
E

asem
entH

olderhas
been

designated
pursuantto

S
ection

8.1,to
such

A
lternate

Easem
entH

older),
w

ithout
obtaining

T
R

C
’s

consent.
The

R
esource

O
rganizations

and
the

C
onservancy

or
an

A
lternate

Easem
ent

H
older

shallexecute
an

assignm
entand

assum
ption

ofsuch
O

ption
(and

if
assigned

to
an

A
lternate

Easem
entH

older,
the

A
lternate

Easem
entH

older
m

ustspecifically
acknow

ledge
the

provisions
ofS

ection
8.5),a

copy
ofw

hich
shallbe

delivered
to

TR
C

along
w

ith
the

required
notice.

A
ny

other
transfer

or
assignm

entofthe
rights

and
obligations

o
fthe

R
esource

O
rganizations

w
ith

regard
to

each
exercised

O
ption

shallbe
subjectto

T
R

C
’s

prior
w

ritten
consent,w

hich
TR

C
m

ay
w

ithhold
or

grantin
its

sole
arid

absolute
discretion.

(b)
C

ondition
ofT

itle.
T

itle
to

each
P

urchased
C

onservation
E

asem
entshallbe

subjectonly
to

P
erm

itted
T

itle
E

xceptions
existing

as
o

fthe
applicable

C
losing

D
ate;provided,

how
ever,TR

C
shallrem

ove,bond
over,

subordinate
or

otherw
ise

cause
to

be
endorsed

over(atTR
C

’s
cost),as

ofthe
C

losing
D

ate,
allliens

evidencing
any

deed
o

ftrust
(and

related
docum

ents)
securing

financing,
allm

echanics~
liens

relating
to

w
ork

perfom
~ed

by
TR

C
and

alljudgm
entand

otherm
onetary

liens
(otherthan

the
lien

for
non-delinquenttaxes

and
assessm

ents)
againstTR

C
or

the
applicable

A
cquisition

A
rea.

TR
C

shallcause
the

title
com

pany
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to
issue

to
the

C
onservancy

or
A

lternate
Easem

ent1-lolder,on
each

applicable
C

losiiig
D

ate,
a

standard
C

LT
A

ow
ner’s

title
policy

insuring
the

C
onservancy’s

orA
lternate

Easem
entH

older’s
interestin

the
Purchased

C
onservation

Easem
ent(s)

subjectonly
to

the
P

erm
itted

T
itle

E
xceptions

(as
m

odified
to

address
TR

C
’s

obligations
w

ith
regard

to
the

judgm
entor

m
onetary

liens
described

above)
and

w
ith

a
coverage

am
ountequalto

the
purchase

price
ofthe

P
urchased

C
onservation

Easem
ent(s)

covered
by

such
policy.

(c)
E

scrow
.

The
sale

ofeach
Purchased

C
onservation

Easem
entshall

be
consum

m
ated

on
the

applicable
C

losing
:Date

through
an

escrow
established

ata
title

com
pany

selected
by

TR
C

.
To

the
extentnotpaid

forby
the

State
or

any
otherpublic

orprivate
funder,

allrecording
and

escrow
fees,title

insurance
prem

ium
s

for
standard

C
LT

A
coverage

and
docum

entary
transfer

tax,if
any,due

in
connection

w
ith

the
sale

o
fthe

Purchased
C

onservation
Easem

ents
shallbe

paid
by

TR
C

.
E

xceptas
provided

in
S

ection
6.10(b),the

costs
ofany

endorsem
ents

or
the

diffe:rence
in

the
prem

ium
s

betw
een

C
LT

A
and

A
LT

A
coverage

shallbe
borne

by
the

holdero
fthe

Purchased
C

onservation
Easem

ent.

(d)
D

elivery
ofD

ocum
ents

and
Funds.

N
otless

than
tw

o
(2)

business
days

priorto
the

applicable
C

losing
D

ate,TR
C

shalldeliverto
escrow

its
executed

and
acknow

ledged
counterpartcopy

o
fthe

C
onservation

Easem
entA

greem
entfor

the
applicable

A
cquisition

Area.
N

otless
than

tw
o

(2)
business

days
prior

to
the

applicable
C

losing
D

ate,
the

C
onservancy

(orA
lternate

Easem
entH

older)
shalldeliver

to
escrow

an
executed

and
acknow

ledged
counterpartcopy

ofthe
C

onservation
Easem

entA
greem

entfor
the

applicable
A

cquisition
A

rea
and

funds
in

the
am

ounto
fthe

fullpurchase
price

for
such

Purchased
C

onservation
Easem

ent.
Each

ofthe
Parties

agrees
to

provide
such

other
docum

ents
and

instrum
ents,

duly
executed

and/oracknow
ledged,

as
m

ay
be

reasonably
required,in

orderto
consum

m
ate

the
sale

o
fthe

Purchased
C

onservation
Easem

entin
accordance

w
ith

the
term

s
and

conditions
ofthis

A
greem

ent,such
as

appropriate
escrow

instruction
3,custom

ary
docum

ents
necessary

forthe
conveyance

and
evidence

o
fauthority,including,butnotlim

ited
to,a

certification
signed

by
TR

C
and

the
C

onservancy
(O

rA
lternate

Easem
entH

older)
ofthe

final
baseline

conditions
reportprepared

for
the

Purchased
C

onservation
Easem

ent,
any

docum
ents

evidencing
the

subordination
o
fm

onetary
liens

as
required

by
S

ection
6.10(b)

and
any

reasonable
docum

ents
required

by
W

C
B

or
other

entity
funding

the
acquisition

thatare
consistentw

ith
the

term
s

ofthis
A

greem
ent.

(e)
C

losing.
O

n
the

applicable
C

losing
D

ate,provided
thatall

required
docum

ents
and

funds
have

been
deposited

into
escrow

,the
escrow

holder
shall

sim
ultaneously

record
the

Purchased
C

onservation
Easem

entfor
the

applicable
A

cquisition
A

rea
and

disburse
allpurchase

funds
to

TR
C

.
In

no
eventshallTR

C
have

any
obligation

to
tender

a
Purchased

C
onservation

Easem
entduring

any
period

in
w

hich
a

notice
ofa

breach
by

the
R

esource
O

rganizatk
.s

(or
a

R
esource

O
rganization)

or
the

C
onservancy

has
been

delivered
to

the
R

esource
O

rganization
D

esignee
and

the
C

onservancy,
and

the
R

esource
O

rganizations
(ora

R
esource

O
rganization)

or
the

C
onservancy

has
failed

to
cure

the
breach.

6.11
T

erm
ination

o
fO

ption.
Tim

e
is

ofthe
essence

w
ith

respectto
each

of
the

provisions
and

tim
e

periods
in

this
A

rticle
6.

If(a)
the

R
esource

O
rganization

D
esignee

fails
to

provide
an

O
ption

N
otice

w
ith

respectto
any

individualO
ption

strictly
in

the
m

anner
specified

in
Section

6.2
on

orbefore
the

O
ption

N
otice

D
ate

(as
such

date
m

ay
be

extended
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pursuantto
Section

6.3),or
(b)

the
R

esource
O

rganizations
(or

a
perm

itted
assigne~ofthe

exercised
O

ption
pursuantto

S
ection

6.10(a))
have

notcom
pleted

the
acquisition

ofany
Purchased

C
onservation

Easem
enton

orbefore
the

O
utside

C
losing

D
ate

(as
such

date
m

ay
be

extended
pursuantto

S
ection

6.3),unless
such

failure
is

caused
by

a
defaulton

the
partofTR

C
,

such
O

ption
shallexpire

and
be

ofno
further

force
and

effect,
and

the
R

esource
O

rganizations
(and

a
perm

itted
assignee

o
fthe

exercised
O

ption
pursuantto

S
ection

6.10(a))
shallhave

no
further

rightto
acquire

the
Purchased

C
onservation

E
asem

entsubjectto
such

O
ption.

U
pon

the
occurrence

ofeitherevent,
the

R
esource

O
rganizations

(and
a

perm
itted

assignee
ofthe

exercised
O

ption)
shallw

ithin
five

(5)
business

days,upon
dem

and
by

TR
C

orits
title

insurer,sign,
acknow

ledge
and

deliver
to

TR
C

quitclaim
deeds

releasing
any

encum
brance

or
cloud

on
title

to
the

U
npurchased

A
cquisition

A
rea(s).

Ifthe
R

esource
O

rganizations
failto

acquire
any

ofthe
Purchased

C
onservation

Easem
ents,

then,w
ithin

a
reasonable

am
ounto

ftim
e

afterthe
O

utside
C

losing
D

ate,the
Parties

shallm
eetand

confer
to

discuss
the

future
possibility

ofthe
R

esource
O

rganizations’
acquiring

a
Purchased

C
onservation

E
asem

entoverthe
U

npurchased
A

cquisition
A

reas,the
Parties

acknow
ledging

and
agreeing

thatthis
language

carries
no

obligation,including
good

faith
obligation,

to
com

e
to

any
agreem

ent.
In

addition,such
m

eetand
conferproc~.ss

does
notrelieve

the
R

esource
O

rganizations
(and

a
perm

itted
assignee

o
fthe

exercised
O

ption)
from

its
obligation

to
sign,

acknow
ledge

and
deliver

quitclaim
deeds

to
TR

C
a~

provided
in

this
S

ection
6.11.

TR
C

acknow
ledges

and
agrees

thatTR
C

shallhave
no

rem
edy

againstthe
R

esource
O

rganizations
ifthe

R
esource

O
rganization

D
esignee

exercises
an

O
ption

to
acquire

a
Purchased

C
onservation

Easem
entbutthe

R
esource

O
rganizations

failto
acquire

a
Purchased

C
onservation

Easem
enton

orbefore
the

O
utside

C
losing

D
ate.

N
otw

ithstanding
the

term
ination

o
fthe

O
ption,

any
ranching

and
Livestock

m
anagem

entorw
ild

life
m

anagem
entactivities

perform
ed

in
the

U
npurchased

A
cquisition

A
reas

shallbe
perform

ed
in

accordance
w

ith
B

M
P

s
established

for
such

use
consistentw

ith
E

xhibitM
;provided,

how
ever,there

shallbe
no

lim
tations

on
other

act:ivities
perform

ed
in

the
U

npurchased
A

cquisition
Areas,specifically,

there
shallbe

no
restrictions

on
the

rightto
develop

the
U

npurchased
A

cquisition
Areas

nor
any

obligation
to

continue
ranching

and
Livestock

m
anagem

entand
w

ildlife
m

anagem
entactivities

in
the

U
npurchased

A
cquisition

Areas.

6.12
E

xchanges.
The

C
onservancy

or
A

lternate
Easem

entH
older

agree
to

cooperate
w

ith
TR

C
in

structuring
one

orm
ore

tax-deferred
exchanges

underthe
provisions

of
C

ode
S

ection
1031

(each,
an

“E
xchange”).

IfTR
C

elects
to

structure
an

Exchange,the
follow

ing
term

s
shallapply:

(a)
The

C
onservancy

orA
lternate

Easem
entH

older
shall,prom

ptly
follow

ing
any

w
ritten

requestby
TR

C
,execute

such
docum

ents
(including,

butnotlim
ited

to,
escrow

instructions
and

am
endm

ents
to

escrow
instructions)

as
m

ay
be

reasonably
required

to
effectany

such
E~

~:hange,provided
thatthe

C
onservancy

or
A

lternate
Easem

entH
older

shallnot
be

required
to

m
ake

any
representations

orw
arranties,nor

assum
e

any
obligations,norspend

any
out-of-pocketsum

in
connection

w
ith

the
Exchange;

(b)
The

C
onservancy

orA
lternate

Easem
entH

older
w

illnotbe
required

to
pay

any
escrow

costs,brokerage
com

m
issions,title

charges,survey
costs,recording

costs
or

othercharges
incurred

w
ith

respectto
TR

C
’s

replacem
entproperty

in
the

Exchange;
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(c)
E

scrow
shalltim

ely
close

in
accordance

w
ith

the
ternis

ofthis
A

greem
ent notw

ithstanding
any

failure,
for

any
reason,ofthe

consum
m

ation
ofthe

E
xchange;

(d)
The

C
onservancy

or
A

lternate
Easem

entH
older

shallhave
no

responsibility
orliability

on
accountofthe

E
xchange

to
any

third
party

involved
in

the
Exchange;

(e)
The

C
onservancy

orA
lternate

Easem
entH

older
shallnotbe

required
to

take
title

to
any

exchanged
realproperty

in
connection

w
ith

the
E

xchange;
and

(I)
TR

C
shallnotbe

released
from

any
ofits

obligations
underthis

A
greem

ent.

6.13
(~

2
~

ra
tio

n
to

O
btain

Fundin~g.

(a)
The

Parties
acknow

ledge
thattheircollective

objective
is

to
secure

the
conserv’ation

ofeach
ofthe

A
cquisition

A
reas

through
the

purchase
o
fthe

Purchased
C

onservation
Easem

ents
in

accordance
w

ith
the

term
s

ofthis
A

greem
ent.

The
Parties

shallw
ork

cooperatively
in

an
effortto

obtain
funding

from
the

State
o
fC

alifornia
and

potentially
other

funders
tow

ard
the

acquisition
ofthe

Purchased
C

onservation
Easem

ents
over

the
A

cquisition
Areas.

(b)
TR

C
acknow

ledges
that

as
a

requirem
ento

fobtaining
such

funding
for

the
acquisition

ofthe
Purchased.C

onservation
Easem

ents,
a

G
overnm

entalA
gency

proposing
to

provide
funding

for
the

purchase
ofthe

Purchased
C

onservation
Easem

entm
ay

seek
m

odifications
to

the
Form

C
onservation

Easem
ent.

The
Parties

agree
to

cooperate
w

ith
any

such
G

overnm
entalA

gency
to

negotiate
in

good
faith

any
such

m
odifications

required
to

facilitate
the

use
ofsuch

funding
in

the
acquisition

o
fthe

Purchased
C

onservation
Easem

ents
so

long
as

such
m

odifications
are

consistentw
ith

the
intentand

purpose
o
fthis

A
greem

entand
do

notm
aterially

change
the

R
eserved

R
ights.

It
is

notTR
C

’s
intentthatits

rightto
subdivide

the
C

onservation
Easem

entA
rea

subjectto
P

urchased
C

onservation
Easem

ents
preclude

use
o
f

G
overnm

entA
gency

funding
ofsuch

purchase.
TR

C
agrees

to
negotiate

in
good

faith
reasonable

restrictions
ofsuch

rightin
any

Purchased
C

onservation
Easem

ents
as

necessary
to

secure
G

overnm
entA

gency
funding,

including
if

required
a

prohibition
on

subdivision.

(c)
TR

C
,

the
R

esource
O

rganization
D

esignee
and

the
C

onservancy
shall as

soon
as

reasonably
possible

foIlow
ing

the
E

ffective
D

ate
jo

in
tly

provide
a

copy
o
fthe

Form
C

onservation
Easem

entto
W

C
B

,
and

thereafter,atthe
requestofW

C
B

,
shallnegotiate

in
good

faith
and

in
a

tim
ely

m
annerrevisions

to
such

approved
Form

C
onservation

Easem
entas

provided
in

S
ection

6.13(b).
The

Parties
acknow

ledge
thatthe

W
C

B
C

onservation
Easem

ent
P

olicies
are

consistentw
ith

the
intentand

purpose
ofthis

A
greem

entand
do

notm
aterially

change
the

R
eserved

R
ights.

7.
P

O
S

S
IB

LE
P

U
R

C
H

A
S

E
A

N
D

S
A

LE
O

F
F

E
E

IN
T

E
R

E
S

T
S

.

7.1
Fee

A
cquisition

ofA
cquisition

A
rea(s).

S
ubjectto

the
term

s
and

conditions
o
fSections

7.2
and

7.3,TR
C

w
illconsiderthe

possible
sale

atfair
m

arketvalue
ofa

fee
interest,ratherthan

a
sale

ofa
Purchased

C
onservation

Easem
ent,

to
one

or
m

ore
ofthe
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A
cquisition

Areas
or

any
portion

thereofto
the

extentthatpurchase
ofsuch

a
fee

interestis
a

condition
to

obtaining
substantialfunding.

TR
C

agrees
thatupon

receipt,notlater
than

one
hundred

eighty
(180)

days
prior

to
the

expiration
ofthe

O
ption

PeriO
d,ofa

w
ritten

requestfrom
the

R
esource

O
rganization

D
esignee

to
do

so,TR
C

w
illenterinto

good
faith

negotiations
w

ith
respectto

the
term

s
and

conditions
for

a
possible

purchase
by

the
R

esource
O

rganizations,
the

C
onservancy,

or
any

substantialsource
offunding

forthe
acquisition

offee
title

to
a

portion
of

the
A

cquisition
A

reas.
A

ny
such

requestshallspecify
(a)

the
property

as
to

w
hich

purchase
of

the
fee

interestis
sought,

(b)
the

specific
funding

source
proposed

to
fund

the
acquisition

o
fsuch

fee
w

hich
fee

title
is

sought,
and

(c)
the

intended
use

ofthe
property

proposed
to

be
purchased.

The
R

esource
O

rganizations
acknow

ledge
and

agree
thata

failure
by

the
Parties

to
agree

on
the

term
s

and
conditions

o
fa

purchase
and

sale
shallnot,in

and
ofitself,

indicate
a

lack
ofgood

faith
on

the
partofany

P
arty.

7.2
C

onditions
ofFee

P
urcl~se.

A
ny

sale
by

TR
C

ofthe
fee

interestin
any

portion
ofthe

R
anch

pursuantto
S

ection
4.2

or7.1
shallbe

subjectto
the

future
agreem

entby
TR

C
,in

its
sole

and
absolute

discretion
after

good
faith

negotiations
pursuantto

S
ection

7.1,
on

the
term

s
and

conditions
ofany

such
sale,including,

w
ithoutlim

iting
the

generality
ofthe

foregoing,reaching
agreem

enton
the

fairm
arketvalue

o
fthe

fee
interestto

be
sold,

including
(to

the
extentapplicable)

any
severance

dam
ages

or
sim

ilar
dim

inution
o
fvalue

thatm
ay

be
suffered

by
the

rem
ainder

o
fthe

R
anch,

as
w

ellas
the

scope
ofeasem

ents
and

otherrights
to

be
reserved

by
TR

C
.

N
otw

ithstanding
any

other
provision

o
fthis

A
rticle

7,in
no

eventshallTR
C

have
the

obligation
to

consider
ornegotiate

w
ith

respectto
the

sale
ofany

interestin
any

portion
ofthe

R
anch

ata
price

less
than

fairm
arketvalue,or

if
such

sale
w

ould,
in

TP
C

’s
sole

and
absolute

judgm
ent,exercised

in
good

faith,be
likely

to
have

a
substantialadverse

effect
on

any
P

rojectorP
rojectA

pprovals,
on

the
conducto

fthe
R

eserved
R

ights
oron

TR
C

’s
status

as
a

publicly
traded

corporation.

7
3

C
om

pliance
w

ith
the

M
ap

A
ct.

A
ny

transfero
ffee

title
to

realproperty
w

ithin
the

R
anch

shallbe
subjectto

and
conditioned

on
com

pliance
w

ith
the

applicable
requirem

ents
o

fthe
M

ap
A

ct.
To

the
extentthatthe

R
esource

O
rganizations

are
perm

itted
to

acquire
fee

title
to

any
land

pursuantto
this

A
greem

ent,
and

any
portion

ofthe
land

to
be

acquired
does

notcom
ply

w
ith

the
M

ap
A

ct,then
TR

C
shallhave

the
rightto

adjustthe
boundaries

ofany
such

parcelo
frealproperty,ifdoing

so
w

illcause
the

property
to

com
ply

w
ith

the
M

ap
A

ct,orto
take

other
com

m
ercially

reasonable
efforts

to
cause

such
land

to
com

ply
w

ith
the

M
ap

A
ct;butTR

C
shallhave

no
obligation

to
transfer

(and
the

R
esource

O
rganizations

shall
have

no
obligation

to
accepta

conveyance
of)

any
property

thatdoes
notcom

ply
w

ith
the

M
ap

A
ct,

unless
there

exists
an

applicable
existing

exem
ption

from
the

requirem
ents

ofthe
M

ap
A

ct.

7.4
R

ig
h
to

fF
irstN

egotiation.

(a)
R

ightofFirstN
egotiation.

(i)
TR

C
agrees

thatit
w

illnotm
arketfor

sale
any

portion
of

the
C

onservation
E

asem
entA

rea
orenterinto

a
binding

contractto
sellthe

fee
interestin

any
portion

ofthe
C

onservation
Easem

entA
rea

(other
than

a
m

arketing
notice

or
an

agreem
entthat

is
expressly

subjectto
the

rights
ofthe

C
onservancy

hereunder)
w

ithoutfirst
affording

the
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R
esource

O
rganizations

an
opportunity

to
negotiate

for
the

fee
purchase

o
fsuch

portion
ofthe

C
onservation

Easem
entArea.(ii)

IfTR
C

decides
to

m
arketany

portion
ofthe

C
onservation

Easem
ent

A
rea

or
desires

to
enterinto

a
binding

contractto
sellthe

fee
interestin

any
portion

of
the

C
onservation

Easem
entA

rea,TR
C

shallgive
w

ritten
notice

to
the

R
esource

O
rganization

D
esignee

ofTR
C

’s
intention

to
m

arketsuch
portion

ofthe
C

onservation
Easem

entA
rea

(the
“N

egotiation
N

otice”).

(iii)
if

the
R

esource
O

rganization
D

esignee
w

ishes
to

enter
into

negotiations
for

the
fee

puichase
ofsuch

portion
ofthe

C
onservation

Easem
entA

rea,
the

R
esource

O
rganization

D
esignee

shallso
indicate

by
responsive

w
ritten

notice
to

TR
C

given
w

ithin
thirty

(30)
days

after
the

date
o
fthe

N
egotiation

N
otice.

Thereafter,
TR

C
and

the
R

esource
O

rganization
D

esignee
shallhave

ninety
(90)

days
afterthe

date
ofthe

N
egotiation

N
otice

to
negotiate,

on
an

exclusive
basis,m

utually
acceptable

term
s

and
conditions

for
the

fee
acquisition

o
fsuch

portion
ofthe

C
onservation

Easem
entA

rea

(iv)
Ifthe

R
esource

O
rganization

D
esignee

fails
to

respond
in

w
riting

to
the

N
egotiation

N
otice

w
ithin

such
thirty

(30)
day

period
or

ifthe
ninety

(90)
day

exclusive
negotiation

period
expires

w
ithoutTR

C
and

the
R

esource
O

rganizations
executing

a
definitive

purchase
and

sale
agreem

ent,TR
C

shallbe
free

to
m

arketor
sellsuch

portion
ofthe

C
onservation

Easem
entA

rea
to

a
third

party
free

and
clearofthe

R
esource

O
rganizations’

right
offirstnegotiation,and

TR
C

shallhave
no

further
obligation

to
notify

or
negotiate

w
ith

the
R

esource
O

rganizations
w

ith
respectto

any
subsequentproposed

m
arketing

orsale
ofsuch

portion
ofthe

C
onservation

Easem
entA

rea.

(v)
In

no
eventshallthe

rightoffirstnegotiation
be

applicable
in

connection
w

ith
an

E
xem

ptTransferorin
connection

w
ith

the
sale

ofproperty
for

Infrastructure
perm

itted
to

be
located

in
the

C
onservation

Easem
entA

rea
underthis

A
greem

ent
orany

applicable
C

onservation
Easem

entA
greem

ent.

(vi)
The

R
esource

O
rganizations

m
ay

only
assign

the
rightset

forth
in

this
S

ection
7.4(a)

to
the

C
onservancy,and

the
C

onservancy
is

prohibited
from

further
assigning

the
rightsetforth

in
this

S
ection

7.4(a).

(b)
Incorporation

into
C

onservation
Easem

ents.
Each

C
onservation

Easem
entA

greem
entshallinclude

a
righto

ffirstnegotiation
in

favorofthe
C

onservancy
w

hich
incorporates

the
provisions

ofS
ection

7.4(a)
as

to
the

C
onservancy

in
place

o
fthe

R
esource

O
rganizations.

S
ection

7.4(a)
shallnotbe

operative
as

to
any

portion
o
fthe

C
onservation

Easem
entA

rea
overw

hich
a

C
onservation

Easem
entA

greem
enthas

been
recorded.

8.
C

O
N

S
E

R
V

A
T

IO
N

E
A

S
E

M
E

N
T

S
.

8.1
A

lternate
E

asem
entH

olders.

(a)
D

esignation
o
fA

lternate
Easem

entH
older.

The
Parties

shallw
ork

cooperatively
w

ith
reasonable

efforts
to

cause
allapplicable

R
esource

A
gencies

to
support

and
approve

the
C

onservancy
as

the
holderofallC

onservation
Easem

ents
granted

pursuantto
this
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A
greem

ent.
If,prior

to
the

tenderofa
C

onservation
Easem

ent,
one

orm
ore

M
itigation

A
reas

have
been

identified
w

ithin
the

C
onservation

E
asem

entA
rea,

and
any

R
esource

A
gency

w
ith

a
rightto

approve
the

identity
o
fthe

holderofsuch
C

onservation
Easem

entrefuses
to

approve
the

C
onservancy

as
holder

ofsuch
C

onservation
E

asem
ent(or

conditionally
approves

the
C

onservancy
as

holder
subjectto

satisfaction
o
fconditions

thatcannotreasonably
be

satisfied
at

or
w

ithin
the

tim
e

required),then
the

Parties
shallcooperate

to
recom

m
end

an
A

lternate
Easem

entH
older

(or
listo

fholders)thatshallbe:
(i)

a
nonprofit

organization
thathas

qualified
forexem

ptstatus
under

C
ode

Section
501(c)(3)

and
is

nota
private

foundation
underC

ode
S

ection
509;

(ii)
an

environm
entalorganization

qualified
underC

alifornia
C

ivilC
ode

S
ection

815.3;
(iii)

experienced
in

the
oversighto

flarge,biologically
sensitive

land
holdings;

(iv)
experienced

in
the

conservation
ofranch

and
agriculturallands;and

(v)
experienced

in
the

prim
ary

area
o
fexpertise

related
to

the
M

itigation
obligation

in
the

C
onservation

Easem
entArea.

TR
C

and
the

C
onservancy

shallcooperatively
seek

any
applicable

R
esource

A
gency’s

w
ritten

approvalo
fthe

A
lternate

Easem
entH

older
(or

holders)
recom

m
ended

jo
in

tly
by

TR
C

and
the

C
onservahcy.

IfT
R

C
and

the
C

onservancy
are

unable
to

jointly
selectan

A
lternate

Easem
ent

H
olderto

recom
m

end,TR
C

and
the

C
onservancy

shalleach
be

perm
itted

to
recom

m
end

up
to

tw
o

(2)
A

lternate
E

asem
entH

olders
to

the
applicable

R
esource

A
gency.

A
dditionally,

ifa
G

avernm
ent~1

A
gency

contributing
funding

tow
ards

a
Purchased

C
onservation

Easem
ent

does
notapprove

the
C

onservancy
as

holdero
fsuch

C
onservation

Easem
ent,TR

C
and

the
R

esource
O

rganizations
shallcooperate

to
recom

m
end

an
A

lternate
Easem

entH
older

(orlist
o
fholders)

thatm
eets

the
qualifications

setforth
above

and
is

acceptable
to

the
G

overnm
entalA

gency.
The

P
arties

shallw
ork

in
good

faith
to

transferthe
C

onservation
Easem

entfrom
the

A
lternate

Easem
entH

older
to

the
C

onservancy
atsuch

tim
e,

ifever,
as

w
ould

be
acceptable

to
the

R
esource

A
gency

or
G

overnm
entalA

gency
thatinitially

w
ould

notapprove
the

C
onservancy

as
the

holdero
fthe

C
onservation

Easem
ent.

(b)
A

lternate
E

asem
entH

older
C

oordination
w

ith
C

onservancy.
A

s
a

condition
o

freceiving
any

C
onservation

Easem
ent,

and
subjectto

the
approvalofany

applicable
G

overnm
entalA

gency,the
A

lternate
Easem

entH
older

shallbe
required

to
coordinate

its
activities

in
any

C
onservation

Easem
entA

rea
w

ith
the

C
onservancy.

In
connection

w
ith

the
designation

ofany
A

lternate
Easem

entH
older,the

P
arties

shallm
eetand

conferw
ith

the
A

lternate
E

asem
entH

olderto
prepare

a
coordination

agreem
entdocum

enting
the

rights
and

obligations
o
fthe

parties
to

the
coordination

agreem
entw

ith
respectto

im
plem

entation
o
fthe

R
W

M
P

,
M

itigation,
and

fm
ancialsupportfor

the
A

lternate
Easem

entH
older’s

easem
ent

m
onitoring

and
enforcem

entactivities
from

A
dvances

and
C

onservation
Fees.

•
8.2

F
orm

o
fC

onservation
E

asem
entA

greem
ent.

(a)
G

ew
’rajl.

E
ach

C
onservation

Easem
entP

greem
entshall:

(i)
subjectto

the
provisions

o
fS

ection
3.10

w
ith

respectto
requirem

ents
o
fR

esource
A

gencies
for

M
itigation

Areas
and

S
ection

6.13
w

ith
respectto

requirem
ents

ofa
G

overnm
entalA

gency
providing

funding
for

the
purchase

ofa
Purchased

C
onservation

Easem
ent,be

generally
consistentw

ith
the

Form
C

onservation
Easem

ent;
(ii)

incorporate
the

appropriate
provisions

relating
to

the
D

esignated
Farm

Areas,D
esignated

M
ining

Areas,D
esignated

O
iland

G
as

Areas,
and

D
esignated

W
ater

B
ank

Areas;
and

(iii)
incorporate

the
appropriate

m
aps

included
in

E
xhibit

0
and

E
xhibitH

.
TR

C
and

the
C

onservancy
shallidentify

specific
C

onservation
V

alues
and

C
onservation

Purposes
applicable

to
each

C
onservation

Easem
entA

rea
in

question
and
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incorporate
those

C
onservation

Values
and

C
onservation

Purposes
into

the
applicable

C
onservation

Easem
entA

greem
ent.

The
finalform

and
contentofany

C
onservation

Easem
ent

shallbe
subjectto

the
reasonable

approvalofTR
C

,the
R

esource
O

rganization
D

esignee
and

the
C

onservancy
(ifthe

C
onservancy

is
the

holdercfthe
C

onservation
Easem

entin
question)

or,if
applicable,the

A
lternate

Easem
entH

older.
if

the
C

onservancy
is

notthe
holder,

then
prior

to
the

execution
and

recordation
ofa

C
onservation

Easem
entA

greem
ent,the

C
onservancy

m
ay

m
ake

reasonable
com

m
ents

(consistentw
ith

the
term

s
and

conditions
ofthis

A
greem

entand
the

R
W

M
P

)
on

the
form

and
contentofsuch

C
onservation

Easem
entA

greem
ent,w

hich
com

m
ents

shallbe
considered

by
TR

C
in

good
faith.

(b)
D

ispute
R

esolution.

(i)
IfTR

C
and

the
C

onservancy
are

unable
to

finalize
a

C
onservation

Easem
entA

greem
enton

the
date

w
hich

is
sixty

(60)
days

prior
to

the
date

on
w

hich
such

C
onservation

Easem
entA

greem
entis

to
be

recorded,
the

C
onservancy

and
TR

C
shalleach

deliverto
the

othera
listoftheir

respective
outstanding

issues
and

a
revised

C
onservation

Easem
entA

greem
entincorporating

such
P

arty’s
proposed

resolution
o
feach

of
such

issues.
The

C
onservancy

and
TR

C
shall,w

ithin
the

fifteen
(15)

day
period

thatfollow
s

the
m

utualexchange
ofsuch

docum
ents,w

ork
cooperatively

and
in

good
faith

to
resolve

such
issues.

(ii)
If

atthe
end

ofsuch
fifteen

(15)
day

period,the
C

onservancy
and

TR
C

are
stillunable

to
fm

alize
the

C
onservation

Easem
entA

greem
ent,the

C
onservancy

and
TR

C
shalleach

w
ithin

an
additionalfifteen

(15)
days

appointan
independent

arbitrator,
w

ho
shallbe

orhave
been

either
(a)

the
director

ofa
land

trustthatm
eets

Land
Trust

A
lliance

Standards
for

a
period

ofm
ore

than
three.(3)

years,w
hich

three
(3)

yearperiod
shall

have
been

in
the

lastten
(10)

years
or

(b)
a

licensed
attorney

w
ith

substantialexperience
in

conservation
easem

enttransactions.
The

tw
o

arbitrators
so

appointed
shallappoint

a
third

arbitrator,
sim

ilarly
qualified,

or
a

retired
judge

w
ith

substantialexpeiience
in

relevantrealestate
m

atters
w

ithin
ten

(10)
days

afterthe
appointm

entofthe
lastappointed

arbitrator,
and

shall
notify

the
C

onservancy
and

TR
C

ofthe
identity

ofsuch
third

arbitrator.
W

ithin
five

(5)
days

afterthe
appointm

entofthe
third

arbitrator,the
C

onservancy
and

TR
C

shalleach
deliver

their
respective

C
onservation

Easem
entA

greem
entand

a
copy

ofthis
A

greem
entto

the
three

(3)
arbitrators.

(iii)
W

ithin
thirty

(30)
days

afterthe
appointm

entofthe
third

arbitrator,
the

three
(3)

arbitrators
shallreview

each
ofthe

proposed
C

onservation
Easem

ent
A

greem
ents

and
this

A
greem

entand
conducta

hearing,
atw

hich
the

C
onservancy

and
TR

C
m

ay
each

m
ake

supplem
entaloraland/orw

ritten
presentations.

A
m

ajority
o
fthe

three
(3)

arbitrators
shallselecteitherthe

C
onservancy’s

proposed
C

onservation
Easem

entA
greem

entorTR
C

’s
proposed

C
unservation

Easem
entA

greem
entand

shallnotify
the

C
onservancy

and
TR

C
thereof.

The
determ

ination
ofthe

m
ajority

ofthe
three

(3)
arbitrators

shallbe
lim

ited
solely

to
the

issue
ofw

hetherthe
C

onservancy’s
proposed

C
onservation

Easem
entA

greem
entorTR

C
’s

proposed
C

onservation
Easem

entA
greem

entm
ostclosely

conform
s

to
the

term
s

and
conditions

ofthis
A

greem
ent,the

Form
C

onservation
Easem

ent(w
ith

such
m

odifications
as

m
ay

be
required

by
a

G
overnm

ental.Agency
so

long
as

such
m

odifications
are

consistentw
ith

the
intentand

purpose
ofthis

A
greem

entand
do

notm
aterially

change
the

R
eserved

R
ights)

and
A

pplicable
Law

.
The

arbitrators
shallhave

no
rightto

propose
a

m
iddle

ground
or

to
m

odify
either

ofthe
tw

o
(2)
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proposed
C

onservation
Easem

entA
greem

ents,
the

provisions
o
fthis

A
greem

entorthe
Form

C
onservation

Easem
ent.

The
decision

ofa
m

ajority
ofthe

three
(3)

arbitrators
shallbe

binding
upon

the
Parties.

Each
P

arty
shallpay

the
costs

and
fees

ofthe
arbitrator

appointed
by

such
Party.

The
costs

and
fees

ofthe
third

arbitrator
shallbe

paid
one-halfby

the
C

onservancy
and

one-halfby
TR

C
.

A
llreferences

to
the

C
onservancy

in
this

S
ection

8.2(b)
shallbe

deem
ed

references
to

the
A

lternate
Easem

entH
older

if
the

C
onservation

Easem
entA

greem
entin

question
w

illbe
held

by
the

A
lternate

Easem
entH

older.

(iv)
Ifthe

dispute
resolution

provisions
o
fthis

S
ection

8.2(b)
are

invoked,TR
C

’s
obligation

to
tender

a
C

onservation
Easem

entshal~
be

extended
on

a
day-

for-day
basis

com
m

encing
upon

the
appointm

entofthe
tw

o
(2)

initialarbitrators
and

ending
on

the
date

thatthe
binding

finaldecision
has

been
m

ade
by

the
arbitrators

8.3
In

fra
stru

ctu
re

in
the

C
onservation

E
asem

entA
rea.

A
s

ofthe
E

ffective
D

ate,TR
C

does
not

anticipate
thatnew

Infrastructure
to

serve
the

C
entennial,G

rapevine
or

T
M

V
D

evelopm
ent

Areas
w

illbe
required

in
the

C
onservation

Easem
entArea.

N
otw

ithstanding
the

foregoing,
TR

C
and

any
P

rojectS
ponsor

shallnotbe
prohibited

from
constructing

orcausing
to

be
constructed

Infrastructure
to

serve
P

rojects
orP

otentialP
rojects

subjectto
the

term
s

o
fthis

S
ection

8.3.
TR

C
and

any
P

rojectS
ponsorshalluse

good
faith

efforts
to

locate
allInfrastructure

for
Projects

orP
otentialP

rojects
w

ithin
the

D
evelopm

entA
reas

orthe
U

npurchased
A

cquisition
Areas,

and
to

avoid
orm

inim
ize

the
footprintofsuch

Infrastructure
w

ithin
the

C
onservation

Easem
entA

rea
and

to
use

B
M

P
s

in
the

design
and

construction
ofsuch

Infrastructure,subjectin
allevents

to
the

approvalo
fG

overnm
entalA

gencies
and/orpublic

utilities.
If

such
Infrastructure

is
proposed

to
be

located
in

the
C

onservation
Easem

entA
rea,TR

C
shallconsult

w
ith

the
C

onservancy
(and

the
R

esource
O

rganization
D

esignee,
ifthe

Infrastructure
w

illbe
constructed

w
ithin

five
(5)

years
after

the
E

ffective
D

ate)
to

solicitfeedback
from

the
C

onservancy
on

the
location,footprintand

B
M

P
s

for
the

Infrastructure,
w

hich
TR

C
agrees

to
consider in

good
faith.

N
othing

in
this

S
ection

8.3
shallpreclude

the
R

esource
O

rganizations
or

the
C

onservancy
from

exercising
any

rights
they

m
ay

have
to

oppose
Infrastructure

associated
w

ith
P

otentialP
rojects

pursuantto
S

ection
lO

.5(b)(iv).

8.4
S

ubdivision
and

S
ale

o
fthe

C
onservation

E
asem

entA
rea.

O
ther

than
as

setforth
in

S
ection

7.4
and

this
S

ection
8.4,

there
shallbe

no
restriction

on
the

rightofTR
C

to
subdivide

or
sellthe

fee
interest,or

any
portion

thereof,in
allorany

parto
fthe

C
onservation

Easem
entA

rea.
The

follow
ing

restrictions
shallbe

applicable
in

connection
w

ith
the

subdivision
or

sale
ofthe

C
onservation

Easem
entA

rea
(none

ofw
hich

shallapply
in

connection
w

ith
a

sale
o
fT

R
C

’s
fee

interestpursuantto
Sections

4.2
or7.1,to

the
sale

o
fthe

N
ationalC

em
entA

rea,
or,

after
the

date
on

w
hich

a
C

onservation
E

asem
entA

greem
enthas

been
recorded,on

the
portion

of
the

C
onservation

E
asem

entA
rea

subjectto
such

recorded
C

onservation
Easem

entA
greem

ent):

(a)
TR

C
shallnottransferfee

title
to

any
A

cquisition
A

rea,orportion
thereof,to

any
third

party
(otherthan

to
an

A
ffiliate

ofTR
C

,
and

in
the

eventofsuch
transfer,

only
subjectto

such
A

ffiliate’s
express

assum
ption

o
fthe

obligations
o
fthis

A
greem

entrelating
to

such
transferred

A
cquisition

A
rea)

prior
to

the
earlier

ofthe
recordation

ofa
Purchased

C
onservation

Easem
entoversuch

A
cquisition

A
rea

orthe
O

utside
C

losing
D

ate,w
ithoutthe

prior
w

ritten
consentofthe

R
esource

O
rganization

D
esignee.

TR
C

shallnottransferfee
title

to
any

D
edicated

C
onservation

Easem
entA

reas,orportion
thereof,to

any
third

party
(otherthan

to
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an
A

ffiliate
ofTR

C
,and

in
the

eventofsuch
transfer,only

subjectto
such

A
ffiliate’s

express
assum

ption
ofthe

obligations
ofthis

A
greem

entrelating
to

such
transferred

D
edicated

C
onservation

Easem
entA

rea)
untila

C
onservation

Easem
entA

greem
enthas

been
tendered

to
the

C
onservancy

for
such

portion
ofthe

D
edicated

C
onservation

Easem
entA

rea
w

hich
w

illbe
conveyed;provided,how

ever,
the

C
onservancy

shallconsiderin
good

faith
a

proposalby
TR

C
to

transfersuch
portion

o
fthe

D
edicated

C
onservation

Easem
entA

reas
prior

to
the

tender
ofthe

C
onservation

Easem
entA

greem
entsubjectto

such
transferee’s

express
assum

ption
o
fthe

obligations
o
fthis

A
greem

ent,including
to

convey
such

D
edicated

C
onservation

Easem
ent.

In
addition,

ifTR
C

seeks
to

pledge
any

portion
ofthe

R
anch,the

R
esource

O
rganizations

and
the

C
onservancy

shallconsider
com

m
ercially

reasonable
m

odifications
to

this
A

greem
entor

a
C

onservation
Easem

entA
greem

entw
hich

are
consistentw

ith
the

C
onservation

V
alues

requested
by

TR
C

’s
m

ortgagee
to

provide
such

m
ortgagee

w
ith

reasonable
m

eans
to

protectorpreseive
the

lien
ofits

m
ortgage;provided,how

ever,in
no

eventshallthe
C

onservancy
be

required
to

subordinate
its

interestin
a

C
onservation

Easem
entA

greem
entto

a
new

m
ortgage.

(h)
The

actofsubdividing
or

transferring
into

separate
ow

nership(s)
all or

any
portion

ofthe
C

onservation
Easem

entA
rea

(including
creation

and
transferofthe

transferred
property

as
a

separate
legallot,

and
any

further
subdivision

ortransferthereof)
does

notcreate
any

new
rights

in
the

fee
ow

nerorthe
C

onservancy,or
expand

the
scope

ofany
rights

in
eitherthe

fee
ow

ner
or

the
C

onservancy,
to

use
the

subdivided
and/ortransferred

portions
of

the
C

onservation
E

asem
entA

rea
(including,butnotlim

ited
to,

any
rights

to
build

new
structures

and
im

provem
ents

or
expand

existing
structures,and

any
rights

o
faccess)

beyond
the

intensity
thatw

ould
be

perm
itted

thereon
underthis

A
greem

ent
in

the
absence

ofthe
subdivision

or
transfer.

The
Parties

further
acknow

ledge
thatthe

A
daptive

M
anagem

entS
tandard

recognizes
thatcontinued

econom
ic

use
ofthe

C
onservation

E
asem

entA
rea,

as
a

w
hole,w

illbe
respected,

butdoes
notrecognize

any
separate

ow
nerships

w
ithin

thatarea.

(c)
O

w
nercovenants

to
include

recitals
in

any
deed

orother
legal

instrum
entconveying

an
interestin

the
C

onservation
Easem

entA
rea

or
any

portion
thereofto

a
third

party
substantially

consistentw
ith

the
follow

ing:
(I)

exceptretained
developm

entrights
reserved

to
O

w
nerin

this
A

greem
entor

a
recorded

C
onservation

Easem
entA

greem
ent,the

transferred
property

com
es

w
ith

no
developm

entrights,including
butnotlim

ited
to

the
rightto

constructdw
elling

units
on

the
transferred

property,
(ii)

the
transferred

property
is

subjectto
significantuse

restrictions
and

to
additionalrequirem

ents
pursuantto

the
R

anch-W
ide

M
anagem

entPlan,including,butnotlim
ited

to,the
righto

fthe
C

onservancy
to

carry
out

C
onservation

A
ctivities,perm

itP
ublic

Access,
and

establish
BestM

anagem
entPractices,

allas
setforth

in
this

A
greem

ent,(iii)
the

A
daptive

M
anagem

entStandard,established
pursuantto

this
A

greem
ent,recognizes

thatcontinued
econom

ic
use

ofthe
C

onservation
E

asem
entA

rea,
as

a
w

hole,w
illbe

respr.ted,butdoes
notrequire

recognition
o
fcontinued

econom
ic

use
ofany

separate
ow

nerships
w

ithin
those

areas,(iv)
the

effecto
fC

onservation
A

ctivities
and

Best
M

anagem
entP

ractices
required

pursuantto
this

A
greem

entm
ay

resultin
disproportionate

restrictions
on

or
m

ay
effectively

preclude
som

e,and
potentially

even
all,

uses
o
fthe

transferred
property,orportions

thereof,thatare
otherw

ise
generally

perm
itted

on
the

C
onservation

Easem
entA

rea
consistentw

ith
this

A
greem

ent,and
(v)

the
actofsubdividing

ortransferring
into

separate
ow

nership(s)
allor

any
portion

ofthe
C

onservation
Easem

entA
rea

(including
creation

and
transferofthe

transferred
property

as
a

separate
legallot,

and
any

further
subdivision

or
transferthereof)

does
notcreate

any
new

rights
in

the
fee

ow
neror

the
C

onservancy,orexpand
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the
scope

ofany
rights

in
either

the
fee

ow
ner

or
the

C
onservancy,to

use
the

subdi’~7ided
and/or

transferred
portions

ofthe
C

onservation
E

asem
entA

rea
(including,butnotlim

ited
to,

any
rights

to
build

new
structures

and
im

provem
ents

orexpand
existing

structures,and
any

rights
ofaccess)

beyond
the

intensity
thatw

ould
be

perm
itted

thereon
underthis

A
greem

entin
the

absence
o
fthe

subdivision
ortransfer.

P
rior

to
or

atthe
tim

e
o
fany

such
transfer,O

w
ner

shallobtain
from

any
such

third
party

purchaser
a

w
ritten

instrum
entsigned

by
such

purchaser
w

herein
such

purchaser
acknow

ledges
the

foregoing
recitals.

(d)
O

w
ner

shallnotgrant,transferor
otherw

ise
convey

any
surface

rights
to

extractany
m

inerals,oil,
gas

or
hydrocarbons,

exceptw
ithin

the
D

esignated
M

ining
A

reas
and

the
D

esignated
O

iland
G

as
Areas.

N
othing

in
this

A
greem

entshallprohibitor
lim

it
O

w
ner’s

rightto
extractm

inerals,oil,
gas

and
hydrocarbons

from
any

portion
ofthe

C
onservation

Easem
entA

rea
through

the
surface

ofthe
D

esignated
M

ining
A

reas
and

the
D

esignated
O

iland
G

as
Areas,

provided
thatsuch

extraction
does

notcause
m

aterialdam
age

to
the

surface
ofthe

C
onservation

Easem
entA

rea
(including

groundw
ater),or

the
structures

thereon,outside
ofthe

D
esignated

M
ining

A
reas

and
the

D
esignated

O
iland

G
as

Areas.

8
3

A
s-Is.

The
R

esource
O

rganizations
and

the
C

onservancy
acknow

ledge
and

agree
that,

if
they

electto
accepta

D
edicated

C
onservation

Easem
entorto

exercise
any

of
the

O
ptions,they

m
ustdo

so
based

solely
upon

their
ow

n
inspection

and
investigation

ofthe
applicable

C
onservation

Easem
entA

rea
in

question,
and

further
acknow

ledge
and

agree
thatthe

acceptance
o
fthe

C
onservation

Easem
entand/or

exercise
ofan

O
ption

is
deem

ed
to

m
ean

that
they

w
illhave

had
an

adequate
opportunity

to
undertake

such
inspections

and
investigations

as
they

deem
appropriate

orw
aived

the
rightto

do
so.

E
ach

C
onservation

E
asem

entA
rea,

and
any

rights
granted

by
a

C
onservation

Easem
entA

greem
ent,

shallbe
taken

strictly
on

an
“A

S
IS

,
W

H
E

R
E

IS
”

basis,w
ithoutreliance

upon
any

representations
orw

arranties,express,
im

plied
or

statutory,ofany
kind

(exceptas
expressly

setforth
in

this
A

greem
entorany

docum
entor

instrum
entexecuted

in
connection

w
ith

or
as

contem
plated

by
this

A
greem

ent).
W

ithoutlim
iting

the
above,the

R
esource

O
rganizations

and
the

C
onservancy

acknow
ledge

and
agree

that,except
as

expressly
setforth

in
this

A
greem

entor
any

docum
entor

instrum
entexecuted

in
connection

w
ith

or
as

contem
plated

by
this

A
greem

ent,neitherTR
C

nor
any

otherPerson
has

m
ade

any
representations

orw
arranties,

express
orim

plied,
as

to
any

m
atters,directly

or
indirectly,

concerning
the

C
onservation

Easem
entA

rea,including,butnotlim
ited

to,
the

acreage
thereof,

the
scope

ofexisting
developm

entrights,perm
issible

uses,title
exceptions,

w
ater

orw
ater

rights,
topography,utilities,

zoning
o

fthe
C

onservation
Easem

entArea,
soil,subsoil,the

purposes
for

w
hich

the
C

onservation
Easem

entA
rea

is
to

be
used,drainage,environm

entalorbuilding
law

s,
rules

or
regulations,

hazardous
m

aterials
or

any
other

m
atters

affecting
orrelating

to
the

C
onservation

E
asem

entA
rea.

The
acceptance

o
fa

D
edicated

C
onservation

Easem
entand/or

exercise
of

.n
O

ption
hereundershallbe

conclusive
evidence

thatthe
R

esource
O

rganizations
and

the
C

onservancy
(a)

have
fu

lly
and

com
pletely

inspected
(or

have
caused

to
be

fu
lly

and
com

pletely
inspected)

the
C

onservation
E

asem
entA

rea
w

hich
has

been
accepted

orfor
w

hich
an

O
ption

has
been

exercised,and
(b)

unconditionally
acceptand

approve
the

condition
thereofand

any
law

orregulation
applicable

thereto,and
the

R
esource

O
rganizations

and/or
the

C
onservancy

shallthereafterhave
no

rightto
disapprove

the
condition

o
fsuch

C
onservation

Easem
entA

rea
(regardless

ofany
facts

orcircum
stances

ofw
hich

the
R

esource
O

rganizations
orthe

C
onservancy

failed
to

investigate
and/orm

ay
laterbecom

e
aw

are).
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8.6
D

ue
D

iligence.

(a)
The

C
onservancy,through

its
em

ployees,
representatives

and
consultants,

shallhave
a

rightto
enterupon

any
portion

o
fthe

C
onservation

Easem
en.tA

rea
from

tim
e

to
t~rne

in
a

m
annerconsistentand

in
accordance

w
ith

the
provisions

o
fS

ection
3.6

to
conductsuch

investigations
ofthe

physicalcondition
ofany

portion
ofthe

C
onservation

Easem
entA

rea
as

it
deem

s
necessary

and
appropriate

to
satisfy

itselfas
to

the
m

atters
described

in
S

ection
8.5,including,

butnotlim
ited

to,conducting
a

Phase
IE

nvironm
entalS

ite
Assessm

ent.
D

uring
the

O
ption

Period,these
entry

rights
shallalso

extend
to

the
R

esource
O

rganizations,as
coordinated

by
the

R
esource

O
rganization

D
esignee.

W
C

B
and

other
entities

providing
significantfunding

shallalso
be

perm
itted

to
enteronto

the
A

cquisition
A

reas
to

conductsuch
investigations

subjectto
W

C
B

and/or
such

entities
entering

into
a

reasonable
entry

agreem
entw

ith
TR

C
consistentw

ith
the

term
s

ofSection
3.6.

(b)
In

connection
w

ith
the

due
diligence

being
conducted

by
the

C
onservancy,

the
R

esource
O

rganizations
or

entities
providing

significantfunding
on

the
C

onservation
Easem

entA
rea,TR

C
w

illprovide
orm

ake
available

to
the

C
onservancy,and

during
the

O
ption

P
eriod,the

R
esource

O
rganizations

and
entities

providing
significantfunding

(subjectto
execution

o
fappropriate

confidentiality
agreem

entconsistentw
ith

the
provisions

o
f

S
ection

15.22,or,w
ith

respectto
G

overnm
entalA

gencies,
the

process
setforth

in
S

ection
8.6(c)),

allofthe
follow

ing
docum

ents
w

hich
are

know
nto

existin
TR

C
’s

C
urrentA

ctual
K

now
ledge

and
are

in
TR

O
’s

possession
orcontrol,allo

fw
hich

are
subjectto

the
provisions

o
f

S
ection

15.22
(exceptthatTR

C
w

illnotdisclose
appraisals

orvaluation
docum

ents,
attorney-

clientprivileged
inform

ation
orproprietary

or
otherdocum

ents
orinform

ation
prohibited

or
regulated

forrelease
as

a
resulto

fTR
C

’s
status

as
a

publicly
traded

corporation):

(i)
E

xisting
C

ontracts;

(ii)
E

nvironm
entalreports,including

Phase
IE

nvironm
ental

S
ite

Assessm
ents,relating

to
the

C
onservation

Easem
entA

rea,
if

any;

(iii)
W

ritten
notices

ofuncured
violations

o
fany

A
pplicable

Law
s

relating
to

the
C

onservation
Easem

entA
rea,if

any;

(iv)
W

ritten
notices

o
fpending

orthreatened
condem

nation
actions

relating
to

the
C

onservation
Easem

entA
rea,ifany;

(v)
W

ritten
notices

ofpending
orthreatened

litigation
relating

to
the

C
onservation

E
asem

entA
rea,if

any;

(vi)
G

overnm
entalA

gency
approvaldocum

ents
and

other
docum

ents
pertaining

to
any

M
itigation

in
M

itigation
A

reas;

(vii)
D

ocum
ents

and
otherinform

ation
pertaining

to
a

condition
or

circum
stance

relating
to

the
C

onservation
Easem

entA
rea

that,in
the

good
faith

judgm
ento

f
the

TR
C

R
epresentatives,is

m
aterially

inconsistentw
ith

the
C

onservation
Purpose.
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(c)
In

the
eventthatany

ofthe
docum

ents
setforth

in
S

ection
8.6(b)

are
being

requested
by

a
G

overnm
ental

A~gency,TR
C

shallhave
the

opportunity
to

m
eetarid

confer
w

ith
such

G
overnm

entalA
gency

to
agree

on
an

appropriate
levelofconfidentiality

consistentw
ith

law
s

applicable
to

such
G

overnm
entalA

gency
priorto

providing
or

m
aking

available
such

docum
ents.

(d)
N

o
invasive

testing,including,
butnotlim

ited
to,soilor

groundw
ater

sam
pling,m

ay
be

conducted
unless

and
untilthe

testing
plans

and
procedures

are
approved

in
w

riting
by

TR
C

,w
hich

approvalm
ay

be
w

ithheld,
or

granted
upon

such
conditions

as
TR

C
m

ay
determ

ine,
in

T
R

C
’s

reasonable
discretion.

A
ny

such
inspection

shallbe
atno

cost
to

TR
C

,
and

the
C

onservancy
and/orthe

R
esource

O
rganizations

shallreturn
the

area
being

tested
as

nearly
as

possible
to

the
sam

e
condition

itw
as

in
priorto

such
entry

or
activities.

(e)
N

o
entry

shallunreasonably
interfere

w
ith

the
use

ofthe
C

onservation
Easem

entA
rea

by
TR

C
orits

tenants,easem
entholders,licensees,perm

ittees
or

otherthird
parties.

(t)
The

C
onservancy

and/or
the

R
esource

O
rganization

D
esignee

shall
provide

TR
C

w
ith

copies
ofthe

results
o
fallanalyticaltests,photos,geologicallogs,and

drafts
ofany

and
allreports

generated
as

the
resultofsuch

inspections
and

activities
as

soon
as

they
are

available.
TR

C
shallhave

ten
(10)

business
days

to
provide

w
ritten

clarifications
and

corrections
thereto.

Thereafter,the
C

onservancy
and/orthe

R
esource

O
rganization

D
esignee

shallforw
ard

T
R

C
’s

w
ritten

clarifications
and

corrections
to

the
individualor

entity
thatprepared

such
reports

for
consideration

before
such

reports
are

prepared
in

finalform
.

The
C

onservancy
and/or

R
esource

O
rganization

D
esignee

shallprovide
TR

C
w

ith
copies

o
fany

and
allfinalreports

as
soon

as
they

are
available.

The
C

onservancy
and

the
R

esource
O

rganizations
shallkeep

such
reports

confidentialas
m

ore
specifically

setforth
in

S
ection

15.22.

(g)
A

llreferences
to

the
C

onservancy
in

this
S

ection
8.6

shallbe
deem

ed
references

to
the

A
lternate

Easem
entH

older
if

the
C

onservation
Easem

entA
greem

entin
question

w
illbe

held
by

the
A

lternate
Easem

entH
older.

A
ny

A
lternate

Easem
entH

older
shall,

in
a

separate
agreem

entw
ith

TR
C

,acknow
ledge

and
agree

to
the

provisions
contained

in
S

ections
3.6,3.7,8.5,

and
15.22.

8.7
M

a
te

ria
lA

dverse
C

ondition.
If,

during
the

O
ption

P
eriod,the

R
esource

O
rganizations

orthe
C

onservancy
discover.a

M
aterialA

dverse
C

ondition
w

hich
affects

any
portion

o
fan

A
cquisition

A
rea,the

R
esource

O
rganization

D
esignee

shallprovide
w

ritten
notice

to
TR

C
specifically

stating
the

M
aterialA

dverse
C

ondition,
the

location
o
fthe

affected
area

and
the

proposed
cure

ofsuch
condition

(ifany).
W

ithin
thirty

(30)
days

afterreceiving
such

notice,
TR

C
m

ay
electto

either
(a)

cure
the

M
aterialA

dverse
C

ondition
to

the
reasonable

satisfaction
o

f
the

R
esource

O
rganization

D
esignee

and
the

C
onservancy

or
(b)

allow
the

R
esource

O
rganization

D
esignee

to
electw

ithin
fifteen

(15)
days

to
exclude

thatportion
ofthe

C
onservation

Easem
entA

rea
subjectto

such
M

aterialA
dverse

C
ondition

from
the

C
onservation

E
asem

entA
rea

to
be

dedicated
or

acquired.
IfTR

C
elects

to
cure

the
M

aterialA
dverse

C
ondition,butfails

to
do

so
w

ithin
ninety

(90)
days

afterT
R

C
’s

election,
orifTR

C
fails

to
respond

to
the

notice
w

ithin
such

thirty
(30)

day
period,

the
affected

area
m

ay
be

excluded
from

the
C

onservation
Easem

entA
rea

upon
notice

from
the

R
esource

O
rganization

D
esignee.

If
an
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area
is

excluded
from

the
C

onservation
easem

entArea:
(i)

the
R

esource
O

rganizations
and

C
onservancy’s

obligations
under

this
A

greem
entshallin

no
w

ay
be

m
odified

by
such

exclusion;
(ii)

the
R

esource
O

rganizations
shallprom

ptly,
upon

dem
and

by
TR

C
orits

title
insurer,

sign,
acknow

ledge
and

deliver
to

TR
C

a
quitclaim

deed
releasing

any
encum

brance
orcloud

on
title

relating
to

this
A

greem
entorthe

R
W

M
P

;
(iii)

the
excluded

area
shalldeem

ed
to

be
an

U
npurchased

A
cquisition

Area.
As

to
D

edicated
C

onservation
Easem

entAreas,the
foregoing

procedure
shallapply

during
the

tim
e

prior
to

recordation
ofthe

applicable
C

onservation
Easem

entA
greem

ent
and

TR
C

’s
obligation

to
tenderthe

D
edicated

C
onservation

Easem
ent

shallbe
delayed

for
a

reasonable
period

o
ftim

e
to

effectuate
any

required
changes

to
the

C
onservation

Easem
entA

greem
entand

the
rights

ofthe
R

esource
O

rganization
D

esignee
shall

be
the

rights
ofthe

C
onservancy.

A
ll

references
to

the
C

onservancy
in

this
Section

8.7
shallbe

deem
ed

references
to

the
A

lternate
Easem

entH
olderif

the
C

onservation
Easem

entA
greem

entin
question

w
illbe

held
by

the
A

lternate
Easem

entH
older.

8.8
T

R
C

R
epresentations.

A
s

used
in

this
A

greem
ent,the

term
“T

R
C

’s
C

urrentA
ctualK

now
ledge”

m
eans

the
currentactualknow

ledge
ofJoseph

E.
D

rew
,A

llen
Lyda,

K
athleen

3.P
erkinson,D

ennis
A

tkinson
and

E.A
ndrew

D
aym

ude
(“T

R
C

’s
R

epresentatives”)
as

ofthe
E

ffective
D

ate,and
such

term
shallnotinclude

the
know

ledge
ofany

otherPerson
orfirm

,
it being

understood
by

the
R

esource
O

rganizations
and

the
C

onservancy
thatTR

C
’s

C
urrent

A
ctualK

now
ledge

shallnotapply
to,

or
be

construed
to

include,inform
ation

or
m

aterialw
hich

m
ay

be
in

the
possession

ofTR
C

generally
orincidentally,butofw

hich
TR

C
’s

R
epresentatives

are
notactually

aw
are.

TR
C

represents
and

w
arrants

to
the

R
esource

O
rganizations

and
the

C
onservancy

as
follow

s,
w

hich
representations

and
w

arranties
shallsurvive

untilthe
end

ofthe
InitialP

eriod:

(a)
To

TR
C

’s
C

urrentA
ctualK

now
ledge,otherthan

the
R

angeland
TrustEasem

ent,TR
C

has
neither

granted
any,

noris
a

party
to,orbound

by,any
rights

offirst
refusal,rights

o
ffirstnegotiation,option

rights,
orotheragreem

ents
or

com
m

itm
ents

to
sellor

transfer
any

fee
or

conservation
easem

entinterest(w
hetherofrecord

or
otherw

ise)
in

allor
any

portion
ofany

C
onservatiO

n
Easem

entA
rea.

(b)
To

TR
C

’s
C

urrentA
ctualK

now
ledge,TR

C
has

provided
or

m
ade

available,orw
illprovide

orm
ake

available
in

accordance
‘w

ith
the

term
s

ofthis
A

greem
ent,

all
docum

ents
setforth

in
S

ection
8.6(b).

9.
D

E
V

E
LO

P
M

E
N

T
.

9.1
D

evelopm
entA

reas.
TR

C
shallinclude,

or
shallcause

the
applicable

P
rojectS

ponsorto
include,

the
follow

ing
R

equired
M

easures
in

each
application

for
initial

E
ntitlem

ents
for

the
P

rojects
in

the
follow

ing
D

evelopm
entAreas:

(a)
B

akersfield
N

ationalC
em

etery.
TR

C
is

notinvolved
in

the
planning,regulatory

approvalor
developm

entofthe
B

akersfield
N

ationalC
em

etery
D

evelopm
entA

rea
and

there
are

no
R

equired
M

easures
applicable.

(b)
C

entennial.
The

R
equired

M
easures

setforth
in

E
xhibit

0-1.
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(c)
G

rapevine.
Ifa

P
rojectin

the
G

rapevine
D

evelopm
entA

rea
is

proposed
to

include
developm

entsim
ilar

to
thatcurrently

approved
for

the
Tejon

Industrial
C

om
plex

D
evelopm

entA
rea,the

R
equired

M
easures

shallbe
as

or
m

ore
stringentthan

those
set

forth
in

~
~

ib
it

0-2
forTIC

—
East.

W
hile

TR
C

does
notcurrently

envision
single

fam
ily

residentialdevelopm
entor

the
m

asterplanning
ofa

substantialresidentialcom
m

unity
(consisting

ofa
broad

range
ofuses

including
a

m
ix

ofm
ultiple

residentialproducttypes,school(s),and
neighborhood-serving

retailuses),if
single

fam
ily

residentialorm
asterplanned

com
m

unity
developm

enti’s
proposed

in
the

G
rapevine

D
evelopm

entA
rea,the

R
equired

M
easures

forthe
C

entennialD
evelopm

entA
rea

setforth
in

E
xh

ib
iL

Q
j.w

ould
be

applicable
to

the
G

rapevine
D

evelopm
entA

rea,exclusive
ofany

such
m

easures
thatare

specific
to

the
biologicaland

other
existing

physicalconditions
on

the
C

entennialD
evelopm

entA
rea,orto

m
easures

thatrefer
specifically

to
land

use
designations

or
otherjurisdictionalrequirem

ents
ofLos

A
ngeles

C
ounty

thatcannotbe
feasibly

im
plem

ented
atthe

G
rapevine

D
evelopm

entArea.

(d)
fl~

.
The

R
equired

M
easures

for
TIC

—
East

are
setforth

in
E

xhibit
Q

~
and

the
R

equired
M

easures
forTIC

—
W

estare
setforth

in
E

xhibit
0-3.

(e)
TIVIY,.

The
R

equired
M

easures
setforth

in
E

xhibit~Q
:~.

(1)
~

A
lthough

no
planning

for
the

TR
C

H
eadquarters

D
evelopm

entA
rea

exists,
the

future
developm

entm
ay

include
expansion

o
fTR

C
’s

existing
headquarters

com
pound,including

additionaloffice
space

and
em

ployee
housing,new

orexpansion
o
fexisting

highw
ay-oriented

com
m

ercialand
lightindustrial,and

low
,

m
edium

and
high

density
residentialuses.

The
R

equired
M

easures
for

the
TR

C
H

eadquarters
D

evelopm
ent

A
rea

are
the

sam
e

as
those

for
the

G
rapevine

D
evelopm

entA
rea

as
provided

in
S

ection
9.1(c).

9.2
S

cope
o

fO
bligation

and
M

odification
o

fR
egnired

M
easures.

The
sole

obligation
ofTR

C
underS

ection
9.1

is
to

include,or
cause

the
applicable

P
rojectS

ponsorto
include,the

applicable
R

equired
M

easures
in

each
application

for
InitialE

ntitlem
ents

as
partof

the
proposed

P
rojector

as
recom

m
ended

conditions
or

m
itigation

m
easures.

It
is

recognized
that

G
overnm

entalA
gencies

w
ith

jurisdiction
over

the
P

rojects
m

ay
require

m
odification

ofthe
subm

itted
R

equired
M

easures
and/orm

ay
refuse

to
im

pose
som

e
ofthe

R
equired

M
easures

as
requirem

ents
o
fP

rojectA
pprovals;

and
in

no
eventshallTR

C
orthe

P
rojectS

ponsorbe
in

breach
o
fits

obligations
underSection

9.1
on

accounto
fany

such
action.

A
s

to
any

R
equired

M
easures

that
are

required
by

G
overnm

entalA
gencies

as
parto

fP
rojectA

pprovals,
any

P
roject

S
ponsorshallthereafterhave

the
rightto

apply
to

such
G

overnm
entalA

gencies
to

require
substitute

or
m

odified
program

s
orm

easures
in

lieu
ofsuch

R
equired

M
easures

provided
that

any
such

application
shallrequesta

determ
ination

by
such

G
overnm

entalA
gencies

thatthe
substitute

or
m

odified
program

s
orm

easures
achieve

the
sam

e
orbetterperform

ance
~riteña.

N
either

TR
C

nor
any

P
roject

Sponsorshallhave
any

enforceable
obligation

under
this

A
greem

entto
im

plem
entthe

R
equired

M
easures

w
hether

ornotthe
R

equired
M

easures
are

included
in

the
P

rojectA
pprovals.

9.3
L
im

ite
d

R
em

edies.
In

no
eventshalla

breach
ofS

ection
9.1

be
deem

ed
to

have
occurred

if
(a)

a
G

overnm
entalA

gency
m

odifies,
changes

or
fails

to
include

in
a

P
roject

A
pprovalany

ofthe
R

equired
M

easures,or
(b)

any
o
fthe

R
equired

M
easures

included
in

the
P

rojectA
pprovals

are
notcarried

outor
im

plem
ented.

Each
P

arty
agrees

thatan
action

filed
by
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the
R

esource
O

rganization
D

esignee
for

specific
perform

ance
and/orinjunctive

reliefshallbe
the

sole
and

exclusive
rem

edy
for

any
breach

by
TR

C
ofthe

provisions
ofS

ection
9.1.

Each
R

esource
O

rganization
hereby

w
aives

allother
rem

edies
for

a
breach

ofS
ection

9.1
thatm

ightbe
otherw

ise
available

to
it

atlaw
orin

equity,including,
but

notlim
ited

to,claim
s

for
dam

ages.
In

no
eventshallTR

(:
or

any
P

rojectSponsorbe
liable

for
any

dam
ages

w
hatsoever(including

w
ithoutlim

itation,
consequential,incidental,

indirector
specialdam

ages,
w

hether
foreseeable

or
unforeseeable).

The
P

arties
agree

thatthis
lim

itation
ofrem

edies
and

liabilities
provision

shall
be

strictly
enforced

based
on

the
specifically

negotiated
term

s
contained

in
this

Section
9.3.

N
otw

ithstanding
the

foregoing,
the

R
esource

O
rganization

D
esignee

shallnotbe
prohibited

from
requesting

thatthe
applicable

G
overnm

entalA
gency

enforce
any

R
equired

M
easures

included
in

the
P

rojectA
pprovals:

9.4
D

eveb~ped
A

rea
Lim

itations
in

C
entennial,

G
rapevine

and
T

M
V

.
TR

C
shallcause

the
applicable

P
rojectSponsor

to
lim

it
the

totalarea
w

ithin
the

C
entennial

D
evelopm

ent A
rea

i:hatis
D

eveloped
to

no
m

ore
than

approxim
ately

7,900
acres,and

to
locate

such
D

eveloped
areas

in
a

m
anner

generally
consistentw

ith
E

xhibit3-1,butno
portions

ofi:he
“P

ullback
A

reas”
depicted

on
~

jb
itJ

-1
shallbe

D
eveloped.

TR
C

shallcause
the

applicable
P

rojectSponsorto
lim

it
the

totalarea
w

ithin
the

G
rapevine

D
evelopm

entA
rea

thatis
D

eveloped
to

no
m

ore
than

approxim
ately

12,400
acres,and

to
locate

such
D

eveloped
areas

in
a

m
anner

generally
consistentw

ith
E

xhibit3-2
provided

thatthe
areas

to
be

D
eveloped

m
ay

be
adjusted

during
the

planning
process

for
the

G
rapevine

D
evelopm

entA
rea

subjectto
the

reasonable
approvalofthe

C
onservancy

and
the

R
esource

O
rganization

D
esignee.

TR
C

shallcause
the

applicable
P

rojectS
ponsorto

lim
it

the
totalarea

w
ithin

the
T

M
V

D
evelopm

entA
rea

thatis
D

eveloped
to

no
m

ore
than

approxim
ately

5,300
acres,and

to
locate

such
D

eveloped
areas

w
ithin

the
“D

evelopm
entE

nvelope”
depicted

on
and

in
a

m
anner

generally
consistentw

ith
E

xhibit3-3,butno
portion

ofthe
areas

to
be

D
eveloped

depicted
on

E
xhibitJ-3,exceptfor

the
“R

econfigured
E

m
ergency

Access
R

oad/U
tility

C
orridor/R

evegetated
S

lope,”
shallextend

beyond
the

“S
top

D
evelopm

entLine”
depicted

on
E

xhibit3-3.

9.5
N

ationalC
em

entA
rea.

The
Parties

acknow
ledge

and
agree

thatthe
N

ationalC
em

entA
rea

is
subjectto

a
long

term
lease

(the
“N

C
A

Lease”).
TR

C
,

and
any

successor to
TR

C
as

ow
nero

fthe
N

ationalC
em

entA
rea,

shallhave
the

right,
in

its
sole

and
absolute

discretion,to:
(a)

extend
the

term
o
fthe

N
C

A
Lease

and
m

odify
otherterm

s
and

conditions
ofthe

N
C

A
Lease,provided

thatthe
boundaries

ofthe
N

ationalC
em

entA
rea

are
not

increased;(b)
enterinto

a
new

lease
overthe

N
ationalC

em
entA

rea
for

substantially
sim

ilar
uses

and
purposes

as
perm

itted
underthe

N
C

A
Lease

(a
“N

ew
N

C
A

Lease”);
(c)

utilize
the

N
ational

C
em

entA
rea

for
substantially

sim
ilar

uses
and

purposes
as

perm
itted

underthe
N

C
A

Lease;
and

(d)
assign

its
interestin

the
N

C
A

Lease
(or

any
N

ew
N

C
A

Lease)
or

sellthe
N

ationalC
em

ent
A

rea
as

long
as

the
as

‘ignm
entor

sale
is

expressly
subordinate

to
T

R
C

’s
obligation

to
convey

the
D

edicated
C

onservation
Easem

entdescribed
herein.

P
riorto

negotiating
a

renew
alofthe

term
of

the
N

C
A

Lease
(or

the
negotiation

ofany
N

ew
N

C
A

Lease),TR
C

shallm
eetand

conferw
ith

the
C

onservancy
to

discuss
the

possibility
o
fincluding

as
a

requirem
entin

the
N

C
A

Lease
(orN

ew
N

C
A

Lease)
a

com
prehensive

reclam
ation

plan,
w

hich
shallinclude

as
a

com
ponent,

w
ildlife

habitatconnectivity
considerations;provided,how

ever,thatTR
C

is
underno

obligation
to

im
pose

such
a

requirem
entas

a
condition

to
any

such
renew

alorN
ew

N
C

A
Lease.

P
rovided

thatthe
R

esource
O

rganizations
have

acquired
a

Purchased
C

onservation
Easem

entoverboth
B

i
C

entennialand
Tn-C

entennial,
ifas

o
fsuch

tim
e

as
(y)

the
N

ationalC
em

entA
rea

is
no

longer

69



subjectto
the

N
C

A
Lease

or
any

N
ew

N
C

A
Lease

and
(z)

the
use

o
fthe

N
ationalC

em
entA

rea
for

substantially
sim

ilar
uses

and
purposes

as
existed

underthe
N

C
A

Lease
orN

ew
N

C
A

Lease
has

ceased
for

a
continuous

period
oftw

o
(2)

years
w

ithoutthe
intentto

resum
e

operations,TR
C

or
any

successorow
ner

o
fa

fee
interestin

the
N

ationalC
em

entA
rea

shallprom
ptly

tenderto
the

C
onservancy,w

ithoutpaym
entoffurther

consideration
to

TR
C

or
such

successorow
ner,

a
conservation

easem
entoverthe

N
ationalC

em
ent

A
rea

generally
consistentw

ith
the

Form
C

onservation
Easem

ent.
P

rior
to

the
transfer

o
fany

fee
interestin

the
N

ationalC
em

entA
rea,

the
transferee

shallexecute
and

deliverto
the

C
onservancy

a
w

ritten
instrum

entacknow
ledging

the
provisions

ofthis
S

ection
9.5.

9.6
N

uclear
E

nergy
F

acilities.
There

shallbe
no

developm
entofnuclear

energy
facilities

in
any

o
fthe

D
evelopm

entA
reas,exceptthat

this
provision

does
notpreclude

such
use

ofradioactive
m

aterials,orm
achines

generating
radioactive

w
aves

orbeam
s,as

m
ay

be
incidentalto

and
typically

co-located
w

ith
ordinary

residentialand
com

m
ercialuses

(e.g.,
m

edicaloffices).9.7
U

npurchased
A

cquisition
A

reas.
N

othing
in

this
A

greem
entshall(a)

restrictthe
rightofTR

C
and)or

any
P

rojectS
ponsorto

pursue
and

im
plem

entthe
perm

itting,
entitlem

ent,
developm

entand
use

ofthe
U

npurchased
A

cquisition
A

reas
for

any
purpose

w
hatsoeveror

(b)
preclude

the
R

esource
O

rganizations
from

exercising
any

rights
they

m
ay

have
to

oppose
P

otentialP
rojects

pursuantto
S

ection
lO

.5(b)(iv).

10.
F

U
T

U
R

E
S

T
A

T
E

M
E

N
T

S
,S

U
P

P
O

R
T

A
N

D
C

H
A

LLE
N

G
E

S
.

10.1
F

uture
S

tatem
ents.

N
o

P
arty,w

ithoutthe
prior

w
ritten

consentofall
other

Parties,shallsubm
it,issue

orm
ake

any
officialstatem

ents
or

com
m

ents
(w

hether
oralor

w
ritten)

to
the

press
orpublic

contradicting
the

JointP
ublic

Statem
ent.

10.2
F

uture
S

upport.
A

tT
R

C
’s

w
ritten

request,
the

R
esource

O
rganizations

(and
any

ofthem
)

m
ay

electto
participate

in
public

hearings,press
conferences

and
otherpublic

contexts
in

supporto
fa

P
rojectorP

rojectA
pprovals.

10.3
C

onfirm
ation

ofN
on-O

pposition.
Each

R
esource

O
rganization

has
executed

a
N

on-O
pposition

Letterconfirm
ing

its
non-opposition

to
the

P
rojects

and
P

roject
A

pprovals.
W

ithin
fifteen

(15)
days

afterthe
requestofTR

C
,butno

m
ore

often
than

every
five

(5)
years,an

authorized
representative

o
feach

R
esource

O
rganization

shallprovide
a

currently
dated

N
on-O

pposition
Letterto

TR
C

(or
atT

R
C

’s
w

ritten
direction

to
any

P
rojectSponsoror

G
overnm

entalA
gencies)

in
orderto

update
such

R
esource

O
rganization’s

continued
non-

opposition
to

the
P

rojects
and

P
rojectA

pprovals.
TR

C
or

any
P

rojectS
ponsor

shallhave
the

rightto
subm

itthe
letter

to
any

courtor
adm

inistrative
body

so
as

to
serve

as
conclusive

evidence
o
fsuch

R
esource

O
rganization’s

non-opposition
to

the
P

rojects
and

P
rojectA

pprovals.

10.4
C

onfirm
ation

ofC
onsistency.

W
ithin

fifteen
(15)

days
afterthe

request
ofTR

C
,each

R
esource

O
rganization

and
the

C
onservaocy

shallprovide
w

ritten
confirm

ation
to

TR
C

(oratT
R

C
’s

w
ritten

direction
to

any
P

rojectS
ponsororG

overnm
entalA

gencies)
thata

P
rojectproposed

by
orP

rojectA
pproval(s)

obtained
by

TR
C

or
a

P
rojectS

ponsoris
consistent

w
ith

the
term

s
o
fthis

A
greem

ent.
Such

w
ritten

confirm
ation

shallbe
generally

in
the

form
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attached
hereto

as
E

xhibitT.
A

tthe
requesto

fa
R

esource
O

rganization
orthe

C
on~ervancy,

TR
C

shallprovide
such

reasonable
docum

entation
as

m
ay

be
required

for
th.e

R
esource

O
rganization

orthe
C

onservancy
to

m
ake

the
determ

ination
ofconsistency.

TR
C

agrees
to

reim
burse,orto

cause
a

P
rojectSponsorto

reim
burse,

each
R

esource
O

rganization
and

the
C

onservancy
for

allreasonable
attorneys’

fees
incurred

in
connection

w
ith

review
ing

any
docum

entation
required

to
m

ake
the

determ
inatidn

ofconsistency.

10.5
F

uture
~

(a)
C

om
prehensive

R
estrictions.

The
C

onservancy
and

each
R

esource
O

rganization
and

their
respective

em
ployees,officers,

governing
boards

and
com

m
ittees,either

directly
through

its
ow

n
group

or
indirectly

through
form

ing
orfunding

anothergroup’s
efforts,

covenantnotto
take

any
action

to
challenge,adm

inistratively
orjudicially,

actions
taken

by
TR

C
,

P
rojectSponsoror

others
in

pursuing
the

entitlem
entand

developm
entofa

P
rojectas

perm
itted

by
this

A
greem

ent,including
any

P
rojectA

pprovals.
The

C
onservancy

and
each

R
esource

O
rganization

also
covenantthatneither

they
northeirrespective

em
ployees,

officers,
governing

boards
or

com
m

ittees,shallcounsel,
provide

inform
ation

to
or

assistin
any

m
anner

others
to

challenge,
adm

inistratively
orjudicially,

such
actions

in
pursuing

the
developm

ento
fa

P
rojectas

perm
itted

by
this

A
greem

ent,
including

any
P

rojectA
pprovals.

S
pecifically,

the
C

onservancy
and

each
R

esource
O

rganization
and

their
respective

em
ployees,officers,

governing
boards

and
com

m
ittees,covenantnotto

oppose,take
any

action
to

seek
the

application
orenforcem

entofany
A

pplicable
Law

s,
including,

butnotlim
ited

to,
any

new
federal,state

or
locallegislation,rules

orregulations
thatm

ay
becom

e
effective,

or
advocate

for
the

m
odification

orconditioning
of,in

any
adm

inistrative,
regulatory,

governm
ental,judicialor

otherpublic
forum

any
o
fthe

follow
ing:

(i)
A

ny
P

rojectorP
rojectA

pprovals
requested

from
or

granted
by

afly
G

overnm
entalA

gencies.(ii)
A

ny
perm

its
orapprovals,

orthe
perfection

o
fperm

its
or

approvals,for
the

E
xisting

Surface
W

aterD
iversions.

(iii)
A

ny
regionalplan

or
am

endm
entthereto

thatis
substantially

lim
ited

to
the

R
anch

and
w

ould
directly

affecta
P

rojectorP
rojectA

pproval.

(iv)
The

im
plem

entation
ofthe

R
esource

A
gency

policy
conclusions

contained
in

the
letters

collectively
attached

as
E

xhibitR
.

(v)
The

TehachapiM
ountain

U
pland

M
uari-S

pecies
H

abitat
C

onservation
Plan

prepared
pursuantto

S
ection

10
ofthe

E
S

A
and

the
Tejon

R
anch

V
alley

F
loor

H
abitatC

onservation
Plan

provided
itlies

entirely
w

ithin
the

R
anch.

(b)
Lim

itations.
N

othing
in

this
Section

10.5
shallpreclude

the
C

onservancy
and

the
R

esource
O

rganizations
from

the
follow

ing:

(i)
C

hallenging
orotherw

ise
opposing

any
projectto

be
undertaken

by
a

public
agency

orutility
on

land
to

be
condem

ned
w

ithin
the

R
anch,butnot

including
any

Infrastructure
reasonably

required
for

any
P

roject.
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‘(ii)
S

upporting,challenging,
or

otherw
ise

opposing
any

decision
by

the
R

esource
A

gencies
w

ith
respectto

listing
or

de-listing
any

species
as

threatened
orendangered,or

designating
or

m
odifying

the
designation

o
fcriticalhabitatother

than
designation

o
fcriticalhabitatthatis

substantially
lim

ited
to

the
D

evelopm
entAreas.

(iii)
C

hallenging
or

otherw
ise

opposing
any

condem
nation

proceeding
thatw

ould
nothave

a
m

aterialim
pacton

T
R

C
’s

ability
to

perm
it,entitle,

develop
or

use
a

Project.

(iv)
C

hallenging
or

otherw
ise

opposing
any

P
otentialP

rojectin
the

U
npurchased

A
cquisition

Areas
or

any
Infrastructure

or
M

itigation
related

to
such

P
otential

P
roject.

(v)
C

hallenging
or

otherw
ise

opposing
any

proposed
developm

entor
other

activities
on

inholdings
w

ithin
the

perim
eterboundaries

ofthe
R

anch.

(vi)
S

upporting,
challenging

or
otherw

ise
opposing

any
regional

plan
ofgeneralapplicability,

exceptw
here

the
effectofthe

regionalplan
is

substantially
lim

ited
to

the
R

anch
and

w
ould

directly
affecta

P
rojectorP

rojectA
pproval.

(vii)
C

hallenging
or

otherw
ise

opposing
any

transfers,
acquisitions,or

exchanges
o
fw

ater,orany
contracts,entitlem

ents,approvals
or

other
arrangem

ents
pertaining

to
the

transfer,
acquisition

orexchange
o
fw

ater
orw

aterrights
(including

transfers
orexchanges

for
the

purpose
ofw

aterbanking)
(collectively

“W
ater

Transfers”),butexcepting
any

W
aterTransferthatis

solely
for

the
purpose

o
fserving

any
use

or
activity

on
the

R
anch

thatis
consistentw

ith
this

A
greem

entor
a

C
onservation

:Rasem
entgranted

pursuantto
this

A
greem

ent,including
w

ithoutlim
itation,

any
P

rojectin
the

C
entennial,

G
rapevine

orT
M

V
D

evelopm
entAreas,butnotincluding

W
aterTransfers

for
storage

on
the

R
anch

thatw
ill

ultim
atelybe

used
for

the
purpose

o
fserving

som
e

use
or

activity
otherthan

on
the

R
anch.

(viii)
C

hallenging
or

otherw
ise

opposing
any

action
ofTR

C
that

is
inconsistentw

ith
this

A
greem

ent,subjectto
the

specific
lim

itations
setforth

in
the

A
greem

ent;
provided,how

ever
thatas

to
D

evelopm
entA

reas,the
R

esource
O

rganizations
m

ay
only

exercise
their

rights
pursuantto

S
ection

9.3
in

connection
w

ith
a

breach
o

fS
ection

9.1.

(c)
C

riticalH
abitatListing.

If
a

R
esource

O
rganization

(otherthan
S

ierra
C

lub)
orthe

C
onservancy

takes
any

action
pursuantto

S
ection

1O
.5(b)(ii),

such
R

esource
O

rganization
(orthe

C
onservancy)

shall,as
a

condition
to

the
rightto

take
such

action,notuse
such

listing
-r

c:Iticalhabitatdesignation
as

a
basis

for
m

odification
ofa

P
roject(orthe

P
roject

A
pprovals)

and
shallstate

thatpursuantto
the

A
greem

entthe
R

esource
O

rganizations
and

the
C

onservancy
are

notadvocating
thatthe

species
listing

and/orthe
designation

ofcriticalhabitat
requires

changes
to

any
P

rojectorP
rojectA

pprovals.
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10.6
S

ierra
C

lub.

(a)
~

The
S

ierra
C

lub
and

its
respective

em
ployees,officers,

governing
boards

and
com

m
ittees

covenantnotto
take

any
action

to
challenge,in

a
form

aladm
inistrative

orjudicialproceeding,any
o

fthe
follow

ing:

(i)
A

ny
P

rojectorP
rojectA

pprovals
requested

from
or

granted
by

any
G

overnm
entalA

gencies.(ii)
A

ny
perm

its
or

approvals,or
the

perfection
ofperm

its
or

approvals,for
the

E
xisting

Surface
W

aterD
iversions.

(iii)
A

ny
regionalplan

or
am

endm
entthereto

thatis
substantially

lim
ited

to
the

R
anch

and
w

ould
directly

affecta
P

rojectorP
rojectA

pproval.

(iv)
The

im
plem

entation
ofthe

R
esource

A
gency

policy
conclusions

contained
in

the
letters

collectively
attached

as
E

xhibitR
.

(v)
The

TehachapiM
ountain

U
pland

M
ulti-S

pecies
H

abitat
C

onservation
Plan

prepared
pursuantto

S
ection

10
cfthe

E
S

A
and

the
Tejon

R
anch

V
alley

F
loor

H
abitatC

onservation
P

lan
provided,itlies

entirely
w

ithin
the

R
anch.

(b)
Lim

itations.
N

othing
in

S
ection

10.6(a)
above

shallpreclude
the

S
ierra

C
lub

from
engaging

in
any

ofthe
activities

setforth
in

S
ection

10.5(b)
above.

(c)
C

riticalH
abitatListing.

If
the

S
ierra

C
lub

takes
any

action
pursuantto

Section.10.5(b)(ii),
the

S
ierra

C
lub

shallnot,as
a

conciltion
to

the
rightto

take
such

action,
use

such
listing

orcriticalhabitatdesignation
as

a
basis

for
m

odification
ofa

P
roject(or

the
P

rojectA
pprovals).

11.
A

S
S

IS
T

A
N

C
E

IN
A

C
H

IE
V

IN
G

G
L
O

B
A

L
A

C
C

E
P

T
A

N
C

E
O

F
R

E
S

O
LU

T
IO

N
.

The
Parties

shallw
ork

cooperatively
and

use
theirbestefforts

to
obtain

global
acceptance

ofthe
term

s,provisions
and

conditions
ofthis

A
greem

ent.
The

Parties
shallm

eetand
conferon

a
quarterly

basis
(untilsuch

tim
e

as
the

Parties
m

utually
agree

to
anotherintervalor

thatthe
m

eetings
are

no
longernecessary)

to
discuss

the
im

plem
entation

ofthis
A

greem
ent.

12.
R

E
M

E
D

IE
S

.

12.1
A

vailable
R

em
edies

in
the

E
vento

fB
reach.

The
Parties

agree
that,in

the
evento

fa
bre~

‘iunderthis
A

greem
entthatis

notcured,and
follow

ing
exhaustion

ofthe
process

setforth
in

S
~tion

12.3(a)-(c)
(an

“E
ventofD

efault”),
the

sole
and

exclusive
rem

edies
available

to
the

otherParties
shallbe

to:
(a)

enforce,by
specific

perform
ance,

the
obligations

hereundero
fthe

B
reaching

P
arty;or,

(b)
obtain

an
appropriate

injunction
to

ensure
com

pliance
w

ith’the
term

s
ofthis

A
greem

ent;or,
(c)

exercise
any

other
rights

orrem
edies

specifically
set

forth
herein.

N
o

P
arty

shallbe
required

orcom
pelled

to
take

any
action,or

refrain
from

taking
any

action,otherthan
those

actions
required

orprohibited
by

this
A

greem
ent.
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12.2
N

o
M

onetary
D

am
ag~.

O
ther

than
as

specifically
perm

itted
in

Sections
2.3

through
2.7,3.6(c),3.8(d),3.10(g)

arid
15.6,

no
P

arty
shallseek

orbe
entitled

to
any

m
onetary

dam
ages

in
the

eventofany
breach

or
default

underthis
A

greem
ent;provided,

how
ever,this

Section
12.2

shallnotpreclude
m

onetary
dam

ages
thatare

specifically
perm

itted
pursuantto

a
recorded

C
onservation

Easem
entA

greem
ent.

12.3
Processes

in
the

E
vento

fB
reach.

(a)
N

otice
o
fBreach.

A
fter

the
determ

ination
by

a
non-breaching

P
arty

(“N
on..B

reaching
P

arty”)
thatanotherP

arty
(“B

reaching
P

arty”)
has

breached
ordefaulted

in
the

perform
ance

o
fany

obligation
underthis

A
greem

ent,
the

N
on-B

reaching
P

arty
shallnotify

the
B

reaching
P

arty
(w

ith
a

copy
to

any
otherP

arties)
o
fthe

determ
ination

in
w

riting
and

provide
a

w
ritten

explanation
ofthe

basis
ofthe

determ
ination

(“N
otice

o
fB

reach”),
and

the
N

on-B
reaching

P
arty

shallcure
said

breach
or

defaultor
resolve

the
dispute

w
ith

regard
to

the
alleged

breach
ordefaultw

ithin
the

C
ure

P
eriod.

(b)
B

reach
o
fN

on-O
pposition

P
rovisions.

IfTR
C

claim
s

thatthe
C

onservancy
or

a
R

esource
O

rganization
has

acted
in

breach
ofits

obligations
under

Section
10.5

or
10.6,TR

C
shallprovide

a
N

otice
ofB

reach
to

the
B

reaching
P

arty
and

(even
ifnotthe

B
reaching

P
arty)

the
C

onservancy,and
the

B
reaching

P
arty

shallcure
said

breach
or

default
w

ithin
the

C
ure

P
eriod.

If
such

breach
relates

to
com

m
ents

m
ade

in
any

adm
inistrative,

regulatory,
governm

ental,judicialor
otherpublic

forum
the

B
reaching

P
arty

shalldelivera
letter

consistentin
the

form
attached

hereto
as

E
xhibitS

to
TR

C
and

any
applicable

G
overnm

ental
A

gency
prior

to
the

earlier
ofthe

expiration
o
fthe

C
ure

P
eriod

or
(ifthere

is
a

public
hearing,

m
eeting

or
com

m
entperiod

thatis
stillopen

atthe
tim

e
the

notice
ofthe

breach
is

received)
the

closing
ofthe

public
hearing,m

eeting
or

com
m

entperiod,w
hich

delivery
shallfu

lly
cure

the
breach.

Ifsuch
breach

pertains
to

the
filing

ofa
legalaction

in
state

orfederalcourt,
orany

other
action

in
a

form
aladm

inistrative
orjudicialproceeding,such

breach
m

ay
be

fully
cured

by
dism

issalofsuch
action

by
the

B
reaching

P
arty

during
the

C
ure

P
eriod,

so
long

as
such

dism
issal

results
in

fullterm
ination

ofsuch
action

w
ith

prejudice.

(c)
M

eetand
C

onfer
O

bligation.
Should

the
Parties

disagree
w

ith
the

determ
ination

ofbreach
ofthis

A
greem

ent,or
the

rem
edy

necessary
to

cure
any

alleged
breach,

or
ifa

breach
has

notbeen
cured

priorto
the

expiration
o
fthe

C
ure

P
eriod,as

soon
as

is
feasible,

butin
no

eventlaterthan
fifteen

(15)
days

after
receipto

fthe
N

otice
ofB

reach
orthe

expiration
o
fthe

C
ure

P
eriod,

as
applicable,or

otherm
utually

agreeable
date,the

seniorm
anagem

ent
representatives

ofthe
B

reaching
P

arty
and

N
on-B

reaching
Party

shallm
eetand

conferin
good

faith
in

an
attem

ptto
resolve

any
differences.

(d)
C

ourtR
esolution

o
fBreaches.

Itis
the

intento
fthe

Parties
thatthe

S
uperiorC

ourtfor
the

State
ofC

alifornia
in

and
for

the
C

ounty
o
fK

ern
shallbe

the
appropriate

venue
for

resolving
any

disputes
betw

een
the

Parties
as

to
the

enforcem
entor

interpretation
of

this
A

greem
entexceptw

here
the

dispute
concerns

a
P

rojectora
C

onservation
Easem

ent,in
w

hich
case

venue
shallbe

in
the

C
ounty

in
w

hich
the

P
rojector

the
m

ajority
ofthe

land
covered

by
the

C
onservation

E
asem

entis
located.

If
an

alleged
breach

or
defaultis

notresolved
through

the
procedures

setforth
in

S
ection

12.3(a)-(c)
(and

S
ection

3.9,w
here

applicable),
then

the
N

o
n

B
reaching

P
arty

shallbe
entitled

im
m

ediately
to

seek
relieffrom

the
court.

N
o

P
arty

shallbe
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entitled
to

seek
relieffrom

the
courtorany

othercourtofcom
petentjurisdiction

w
ithouthaving

com
plied

w
ith

procedures
setforth

in
this

Section
12.3(a)-(c)

(and
S

ection
3.9,w

here
applicable),exceptw

here
the

alleged
breach

w
ould

resultin
irreparable

harm
if

im
m

ediate
relief

w
ere

notobtained;provided
thatifthe

alleged
breach

is
o

fthe
non-opposition

obligations
set

forth
in

Section
10.5

or
10.6,the

B
reaching

P
arty

shallbe
given

w
ritten

notice
and

such
opportunity

to
fully

cure
as

is
reasonable

in
the

circum
stances

to
avoid

the
irreparable

harm
(but

in
no

circum
stances

longerthan
the

period
provided

in
S

ection
12.3(b))

prior
to

the
filing

ofsuit
by

the
N

on-B
reaching

P
arty.

(e)
N

otice
ofC

u~.
W

ithin
five

(5)
business

days
afterthe

cure
o
fany

breach
ofthis

A
greem

ent,the
B

reaching
P

arty
and

N
on-B

reaching
P

arty
shalleach

deliver
w

ritten
notice

to
the

otherParties
thatthe

breach
has

been
cured.

12.4
S

uspension
ofC

onservation
Fees

and
A

dvances.

(a)
B

reach
bvjhe

R
esource

O
~g~nizations

or
C

onserva~y.
In

addition
to

the
rem

edies
specified

in
Section

12.1,upon
the

occurrence
o
fan

E
vento

fD
efaultby

the
C

onservancy
orthe

R
esource

O
rganizations

(or
a

R
esource

O
rganization)

arising
under

A
rticle

10,itis
the

intentofthe
Parties

thatuntilthe
E

ventofD
efaulthas

been
cured,the

C
onservancy

shallnothave
access

to
any

A
dvances

orC
onservation

Fees
exceptto

the
extent

required
to

pay
forM

itigation
C

osts
for

w
hich

itis
responsible.

A
ccordingly,

any
A

dvances
required

by
TR

C
orC

onservation
Fees

received
by

the
C

onservancy
shallbe

im
m

ediately
deposited

into
the

applicable
E

scrow
A

ccountcom
m

encing
upon

the
expiration

ofthe
C

ure
P

eriod
untilthe

E
vento

fD
efaulthas

been
cured

in
accordance

w
ith

S
ection

12.3.
N

o
m

ore
than

once
in

any
calendarm

onth
during

any
period

ofsuch
suspension,the

C
onservancy

shallrequest,
and

is
entitled

to
receive,paym

entfrom
the

E
scrow

H
older,

from
am

ounts
deposited

into
the

E
scrow

A
ccount,in

an
am

ountequalto:
(i)

the
M

itigation
C

osts
for

the
previous

m
onth,

including
any

M
itigation

C
osts

incurred
by

an
A

lternate
E

asem
entH

olderorby
TR

C
pursuantto

S
ection

3.10(g),and
(ii)

the
repaym

ents
ofA

dvances
due

to
TR

C
pursuantto

Section
2.6.

The
requestforpaym

entshallbe
generally

in
the

form
attached

as
E

xhibitW
(a

“R
equestfor

P
aym

ent”),exceptthatthe
E

scrow
H

older
shallbe

instructed
to

rem
itany

am
ounts

due
to

an
A

lternate
Easem

entH
older

orTR
C

directly
to

the
A

lternate
E

asem
entH

older
orTR

C
,

as
applicable.

U
pon

the
cure

ofthe
E

ventofI)efaultin
accordance

w
ith

S
ection

12.3
and

the
receiptofan

authorization
generally

in
the

form
attached

as
E

xhibitX
(a

“R
elease

A
uthorization”),

the
balance

o
ffunds

in
the

E
scrow

A
ccount,

including
allinterestearned,shall

be
released

to
the

C
onservancy

by
the

E
scrow

H
older.

TR
C

,the
C

onservancy
and

the
R

esource
O

rganization
D

esignee
each

shallprom
ptly

execute
and

deliver
each

R
equestfor

P
aym

ent,
and

a
R

elease
A

uthorization
upon

the
cure

‘f
an

E
ventofD

efault,
as

described
ir

this
S

ection
12.4(a).

(b)
Third-P

arty
C

hallenges.
If

any
third

party
files

any
legalaction

w
hich

challenges
any

P
rojectA

pproval,
orw

hich
could

in
any

w
ay

have
the

effectof
invalidating

orm
odifying

any
P

rojectA
pprovalpreviously

granted,or
w

hich
could

in
any

w
ay

have
the

effectofpreventing
ordelaying

any
P

rojectA
pproval,

it
is

the
intentofthe

Parties
that

untilthe
legalaction

has
been

w
ithdraw

n
or

a
finalnon-appealable

judgm
enthas

been
entered

in
the

legalaction,the
C

onservancy
shallnothave

access
to

any
C

onservation
Fees

from
the

D
evelopm

entA
rea

for
w

hich
the

P
rojectA

pprovalhas
been

challenged,
exceptto

the
extentthat

C
onservation

Fees
from

otherD
evelopm

entA
reas

are
notsufficientto

satisfy
the

A
nnual
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Funding
R

equirem
entor

are
paid

to
TR

C
to

repay
A

dvances
pursuantto

S
ection

2.6.
Ifthe

C
onservancy

disputes
thatthe

legalaction
requires

the
depositofthe

C
onservation

Fees
into

the
E

scrow
A

ccountpursuantto
the

term
s

o
fthis

S
ection

12.4(b),
the

C
onservancy

m
ay

requestto
m

eetand
conferw

ith
TR

C
regarding

the
legal

action.
R

egardless
ofw

hether
the

m
eetand

confer
process

is
requested,upon

receiptofnotice
from

TR
C

,the
C

onservancy
shallim

m
ediately

depositsuch
C

onservation
Fees

into
the

applicable
E

scrow
A

ccount.
W

ithin
thirty

(30)
days

of
the

E
ffective

D
ate,the

Parties
w

illagree
on

the
specific

procedures
for

the
escrow

and
release

of
funds

consistentw
ith

the
intentsetforth

above,
w

hich
shallbe

attached
hereto

as
~

xhibit
Z.

O
n

the
date

on
w

hich
a

finalnon-appealable
judgm

enthas
been

entered
in

the
legalaction,

regardless
o
fw

hetherthe
P

rojectA
pprovalis

upheld,
and

upon
receipto

fa
R

elease
A

uthorization,the
balance

offunds
in

the
E

scrow
A

ccount,including
allinterestearned,shallbe

released
to

the
C

onservancy
by

the
E

scrow
H

older.
TR

C
,the

C
onservancy

and
the

R
esource

O
rganization

D
esignee

each
shallprom

ptly
execute

and
deliver

each
R

equestfor
Paym

ent,
and

a
R

elease
A

uthorization
w

hen
a

finalnon-appealable
judgm

enthas
been

entered
in

the
legal

action,
as

described
in

this
S

ection
12.4(b).

F
orthe

purposes
ofthis

S
ection

12.4~b),the
term

“P
rojectA

pproval”
does

notinclude
any

C
E

Q
A

determ
ination,

developm
entagreem

ent,specific
plan,parcelor

subdivision
m

ap,
zoning

approvalordeterm
ination,conditionaluse

approval,
grading

perm
it,

or
the

like
thatapplies

to
a

lotor
lots

thathave
been

previously
developed

for
the

purposes
contem

plated
by

the
InitialE

ntitlem
ents

orsubsequentam
endm

ents
thereto.

13.
T

E
R

M
O

F
A

G
R

E
E

M
E

N
T

.
The

term
ofthis

A
greem

entshallcom
m

ence
on

the
E

ffective
D

ate
and

expire
pn

the
date

w
hich

is
ninety-nine

(99)
years

after
the

E
ffective

D
ate;

provided,
how

ever,thatthe
expiration

o
fthe

term
ofthis

A
greem

entshallnotaffectthe
term

of
any

C
onservation

Easem
entor

otherdocum
ents

executed
and

recorded
hereunderthatby

its
term

s
survives

in
perpetuity,including,butnotlim

ited
to,the

new
agreem

ent(s)entered
into

pursuantto
S

ection
15.25.

14.
R

E
IM

B
U

R
S

E
M

E
N

T
O

F
FE

E
S

A
N

D
C

O
S

TS
.

W
ithin

five
(5)

business
days

afterthe
receipto

fdocum
entation

o
fthe

reasonable
attorneys’and

professionalfees
and

costs
incurred

by
the

R
esource

O
rganizations

in
negotiating

this
A

greem
entbetw

een
January

1,2006
and

the
E

ffective
D

ate,TR
C

shalldeliverto
Shute,M

ihaly
&

W
einberger,LLP

a
check

payable
to

Shute,M
ihaly

&
W

einbergerLLP
to

reim
burse

the
R

esource
O

rganizations
for

those
costs.

15.
M

IS
C

E
LLA

N
E

O
U

S
.

15.1
S

ierra
C

lub
E

xclusions.
The

term
“R

esource
O

rganizations”,
“P

arty”
and

“P
arties”

as
used

in
A

rticles
5,6,7,

8
and

11
and

Sections
1.99,

1.144,3.6,
10.1,

10.3,
10.4,

10.5
(exceptas

cross
referenced

in
S

ection
10.6(b))

and
15.6

shallinclude
allofthe

R
esource

O
rganizations

exc
~,tthe

S
ierra

C
lub.

15.2
B

indin2
on

S
uccessors.

The
covenants,term

s,conditions,
and

restrictions
o
fthis

A
greem

entshallbe
binding

upon,and
inure

to
the

benefitof,the
Parties

hereto
and

their
respective

personalrepresentatives,heirs,successors,and
assigns,subjectto

the
lim

itations
on

assignm
entsetforth

in
S

ection
15.4.

W
here

in
this

A
greem

ent,any
rights

accrue
to

or
obligations

are
im

posed
on

an
“O

w
ner”,

such
rights

and
obligations

shallconstitute
a

servitude
running

w
ith

the
applicable

portion
o
fthe

R
anch,and

shallrun
w

ith
the

land:
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15.3
R

ightTo
E

nforce.
O

nly
the

Parties
m

ay
enforce

this
A

greethentagainst
any

otherParty
and

any
such

enforcem
entshallbe

subjectto
the

term
s

and
lim

itations
setforth

in
this

Agreem
ent.

15.4
A

ssignm
ent.

N
either

the
R

esource
O

rganizations,collectively
and

individually,
northe

C
onservancy

shallbe
entitled

to
assign

orotherw
ise

transfertheirrespective
rights

underthis
A

greem
entw

ithoutthe
priorw

ritten
consentofTR

C
,w

hich
consentm

ay
be

w
ithheld

in
the

sole
and

absolute
discretion

ofTR
C

;provided,how
ever,thata

R
esource

O
rganization

shallbe
perm

itted
to

assign
its

interestin
this

A
greem

entw
ithoutthe

consento
f

TR
C

,butonly
to

a
Successorw

hich
is

acquiring
allorsubstantially

all
ofthe

assets
ofsuch

R
esource

O
rganization

as
a

resultofa
grant,m

erger,consolidation
or

by
operation

o
flaw

.
TR

C
m

ay
assign

its
rights

underthis
A

greem
ent,in

partorin
w

hole,by
w

ritten
assignm

entexecuted
by

TR
C

and
such

assignee
w

ithoutthe
consentofthe

R
esource

O
rganizations

butonly
to

a
P

roject
Sponsororin

connection
w

ith
the

transferor
pledge

ofrealproperty
w

ithin
the

R
anch

or
in

connection
w

ith
an

E
xem

ptTransfer.

15.5
A

creages
A

pproxim
ate.

Each
P

arty
acknow

ledges
thatthe

scale
o

f
the

R
anch

m
akes

itdifficult
to

estim
ate

acreages
and

boundaries
w

ith
precision

and
thatallacreages

referred
to

in
this

A
greem

entare
approxim

ate.

15.6
N

o
B

rokers.
Each

P
arty

represents
and

w
arrants

to
the

others
thatit

has
notdealtw

ith
any

realestate
brokerorfinder

w
ith

respectto
the

negotiation
ofthis

A
greem

entor
the

transactions
contem

plated
hereby.

Ifany
C

laim
s

forbrokers’
orfinders’

fees
are

m
ade

in
connection

w
ith

the
consum

m
ation

ofthis
A

greem
ent

orthe
dedication

orpurchase
o
fany

C
onservation

Easem
entby

virtue
ofthe

acts
ofthe

R
esource

O
rganizations

or
the

C
onservancy,

orany
contacts

betw
een

any
o
fthe

R
esource

O
rganizations

orthe
C

onservancy
and

the
Person(s)

m
aking

such
claim

,then
the

R
esource

O
rganizations

and
the

C
onservancy

shallindem
nify,

defend
(w

ith
counselapproved

by
TR

C
),protectand

hold
harm

less
TR

C
from

and
againstsuch

C
laim

s
ifthey

are
based

upon
any

statem
entorrepresentation

or
agreem

entby
any

o
fthe

R
esource

O
rganizations.

If
any

claim
s

forbrokers’orfinders’fees
are

m
ade

in
connection

w
ith

the
consum

m
ation

o
fthis

A
greem

entorthe
dedication

orpurchase
o
fany

C
onservation

Easem
entby

virtue
ofthe

acts
o
fTR

C
,orany

contacts
betw

een
T

R
C

and
the

Person(s)
m

aking
such

claim
,then

TR
C

shallindem
nify,

defend
(w

ith
counselapproved

by
the

R
esource

O
rganization

D
esignee),protectand

hold
harm

less
the

R
esource

O
rganizations

and
the

C
onservancy

from
and

againstsuch
C

laim
s

if
they

are
based

upon
any

statem
entor

representation
oragreem

entby
TR

C
.

This
S

ection
15.6

shallsurvive
the

term
ination

ofthis
A

greem
entand

the
closing

ofany
transaction

for
a

Purchased
C

onservation
Easem

ent.

15.7
E

ntire
A

greem
ent.

This
A

greem
entconstitutes

the
entire

agreem
eilt

am
ong

the
Parties.

A
ny

am
endm

entofthis
A

greem
entshallonly

be
valid

upon
w

ritten
execution

ofsuch
am

endm
entby

the
Parties.

Further,none
o
fthe

Parties
shallbe

bound
by

any
representations,w

arranties,
prom

ises,
statem

ents,
orinform

ation
unless

expressly
setforth

herein.

15.8
F

actualInvestigation.
Each

P
arty

acknow
ledges

thatithas
conducted

its
ow

n
factualinvestigation,is

notrelying
on

any
otherP

arty,
and

assum
es

the
risk

thatthere
are

m
aterialunknow

n
facts

or
thatfacts

are
other

than
as

is
presum

ed.
The

Parties
further
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acknow
ledge

thatthey
are

aw
are

thatthey
m

ay
hereafter

discoverm
aterialfacts

in
addition

to
or

differentfrom
those

w
hich

they
now

know
orbelieve

to
he

true
w

ith
respectto

the
subjectm

atter
ofthis

A
greem

ent,and
further

acknow
ledge

thatthere
m

ay
be

future
events,circum

stances,or
occurrences

m
aterially

differentfrom
those

they
know

orbelieve
likely

to
occur,butthatit

is
theirintention

to
enterinto

and
be

bound
by

this
A

greem
ent.

15.9
C

aptions.
The

captions
ofthe

various
sections

in
this

A
greem

entare
for

convenience
and

organization
only,and

are
notintended

to
be

any
parto

fthe
body

o
fthis

A
greem

ent,
nor

are
they

intended
to

be
referred

to
in

construing
the

provisions
ofthis

A
greem

ent.

15.10
~

xhibits.
A

llexhibits
referenced

in
this

A
greem

ent
are

attached
hereto

and
m

ade
a

partofand
incorporated

herein.

15.11
G

overning
Law

.
This

A
greem

entshallbe
governed

by
and

construed
in

accordance
w

ith
the

law
s

o
fthe

State
o
fC

alifornia.

15.12
S

tatutory
R

eferences.
A

llstatutory
references

in
this

A
greem

entshall
m

ean
and

include
the

applicable
statute,

as
am

ended
from

tim
e

to
tim

e,or,if
such

statute
is

repealed
and

replaced,
any

successorstatute.

15.13
N

otices,D
em

ands
and

C
om

m
unications

B
etw

een
the

P
arties.

Form
al

w
ritten

notices,dem
ands,

correspondence
and

com
m

unications
betw

een
the

Parties
shallbe

sufficiently
given

if
delivered

personally
(including

delivery
by

private
courier),dispatched

by
certified

m
ail,postage

prepaid
and

return
receiptrequested,ordelivered

by
nationally

recognized
overnightcourierservice,

orby
electronic

facsim
ile

transm
ission

follow
ed

by
delivery

o
fa

“hard”
copy

to
the

offices
ofthe

Parties
indicated

below
;provided,

how
ever,to

the
extentthis

A
greem

entspecifies
thatnotice

shallbe
directed

to
the

R
esource

O
rganization

D
esignee,TR

C
shallnotbe

obligated
to

delivernotice
to

allo
fthe

R
esource

O
rganizations

if
such

notice
is

delivered
to

the
R

esource
O

rganization
D

esignee.

Ifto
R

esource
O

rganizations:
S

ierra
C

lub
3435

W
ilshire

B
oulevard,

S
uite

660
Los

A
ngeles,

C
A

90010
Fax:

(213)
387-8348

A
ttn:

B
illC

orcoran
S

enior R
egionalR

epresentative

N
ationalA

udubon
S

ociety,Inc.,
d.b.a.A

udubon
C

alifornia
4225

H
ollis

Street
E

m
eryville,C

A
94608

Fax:
(510)601-1954

A
ttn:

G
raham

C
hishoim

D
eputy

D
irector,D

irector
o

fC
onservation
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N
aturalR

esources
D

efense
C

ouncil.Inc.
1314

Second
Street

Santa
M

onica,C
A

90401
Fax:

(310)434-2399
A

ttn:
JoelR

eynolds
S

eniorA
ttorney

E
ndangered

H
abitats

League
8424-A

Santa
M

onica
B

oulevard,S
uite

#392
Los

A
ngeles,C

A
90069

Fax:
(323)

654-1931
A

ttn:
D

an
S

ilver
E

xecutive
D

irector

P
lanning

and
C

onservation
League

1107
9th

Street,
Suite

360
S

acram
ento,C

A
95814

Fax:
(916)448-1789

A
ttn:

E
xecutive

D
irector

W
ith

a
copy

to:
Shute,M

ihaly
&

W
einberger,LLP

396
H

ayes
Street

San
Francisco,C

A
94102

Fax:
(415)552-5816

)
A

ttn:
W

illiam
W

hite

S
ierra

C
lub

E
nvironm

entalLaw
P

rogram
85

S
econd

Street,Second
F

loor
San

Francisco,C
A

94105-3441
Fax:

(415)977-5793
A

ttn:
A

aron
Isherw

ood
C

oordinating
A

ttorney

N
ationalA

udubon
S

ociety
225

V
arick

S
treet,7th

floor
N

ew
Y

ork,
N

Y
10014

Fax:
(212)979-3024

A
ttn:

G
eneralC

ounsel

Ifto
R

esource
O

rganization
T

errellW
att,A

IC
P

D
esignee:

1937
F

ilbertS
treet

San
Francisco,C

A
94123

Fax:
(415)563-8701
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W
ith

a
copy

to:
Shute,M

ihaly
&

W
einberger,

LLP
396

H
ayes

Street
San

Francisco,
C

A
94102

Fax:
(415)552-5816

A
ttn:

R
ichard

T
aylor

Ifto
TR

C
,O

w
ner

or
the

O
w

ner
Tejon

R
anch

C
orporation

D
esignee:

P.O
.B

ox
1000

Lebec,
C

A
93243

Fax:
(661)248-3100

A
ttn:

Ten
B

jorni,G
eneralC

ounsel

O
vernightm

ailaddress:
4436

Lebec
R

oad
Lebec,C

A
93243

A
ttn:

Ten
B

jorn,
G

eneralC
ounsel

W
ith

a
copy

to:
C

oblentz,Patch,
D

uffy
&

Bass,LLP
O

ne
Ferry

B
uilding,

Suite
200

San
Francisco,

C
A

~
4
lll

Fax:
(415)989-1663

A
ttn:

H
arry

O
’B

rien

Ifto
C

onservancy:
Tejon

R
anch

C
onservancy

d
o

N
ationalA

udubon
S

ociety,Inc.,
d.b.a.

A
udubon

C
alifornia

4225
H

ollis
Street

E
m

eryville,C
A

94608
Fax:

(510)601-1954
A

ttn:
G

raham
C

hisholm
,C

hair

W
ith

a
copy

to:
C

aplan
&

D
rysdale

1
Thom

as
C

ircle
N

.W
.

W
ashington,D

.C
.

20005
Fax:

(202)429-3301
A

ttn:
D

ouglas
V

arley

Such
w

ritten
notices,

dem
ands,correspondence

and
com

m
unications

m
ay

be
sentin

the
sam

e
m

annerto
such

persons
and

addresses
as

any
P

arty
m

ay
from

tim
e-to-tim

e
designate

in
w

riting
at

leastfifteen
(15)

days
prior

to
the

nam
e

or
address

change
and

as
providcd

in
this

S
ection

15.13.

N
otices

personally
delivered

shallbe
deem

ed
to

have
been

received
upon

delivery.
N

otices
delivered

by
certified

m
ail,

as
provided

above,
shallbe

deem
ed

to
have

been
given

and
received

on
the

firstto
occurof:

(a)
actualreceiptby

any
o
fthe

addressees
designated

above
as

the
P

arty
to

w
hom

notices
are

to
be

sent;or
(b)

w
ithin

five
(5)

days
aftera

certified
lettercontaining

such
notice,

properly
addressed,w

ith
postage

prepaid,
is

deposited
in

the
U

nited
States

m
ail.

N
otices
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delivered
by

nationally
recognized

overnightcourierservice
(such

as
FederalExpre~s)

as
provided

above
shallbe

deem
ed

to
have

been
received

upon
delivery.

N
otices

delivered
by

electronic
facsim

ile
transm

ission
shallbe

deem
ed

received
upon

receiptofthe
sendero

f
electronic

confirm
ation

o
fdelivery,

provided
thata

“hard”
copy

is
delivered

by
overnightcourier

as
provided

above.

15.14
C

ounterparts.
This

A
greem

entm
ay

be
executed

in
one

or
m

ore
counterparts,and

allthe
counterparts

shallconstitute
butone

and
the

sam
e

A
greem

ent,
notw

ithstanding
thatallParties

hereto
are

notsignatories
to

the
sam

e
ororiginalcounterpart.

15.15
N

onw
aiver.

U
nless

otherw
ise

expressly
provided

in
this

A
greem

ent,no
w

aiverby
a

P
arty

ofany
provision

hereofshallbe
deem

ed
to

have
been

m
ade

unless
expressed

in
w

riting
and

signed
by

such
Party.

N
o

delay
orom

ission
in

the
exercise

ofany
rightor

rem
edy

accruing
to

any
P

arty
upon

any
breach

underthis
A

greem
entshallim

pair
such

rightor
rem

edy
or

be
construed

as
a

w
aiver

ofany
such

breach
theretofore

or
thereafteroccurring.

The
w

aiverby
a

P
arty

ofany
breach

o
fany

term
,covenantorcondition

herein
stated

shallnotbe
deem

ed
to

be
a

w
aiver

ofany
otherterm

,covenantor
condition.

15.16
~utho~j~~.

Each
ofthe

persons
signing

this
A

greem
enton

behalfo
fa

P
arty

hereby
represents

thathe
or

she
has

the
requisite

authority
to

bind
the

P
atty

on
w

hose
behalfhe

orshe
is

signing
this

A
greem

ent,
and

thatallrequisite
approvals

o
fsuch

P
arty,

its
board

ofdirectors,shareholders,m
em

bers,
generalpartners,or

others
have

been
obtained.

U
pon

the
requestofany

P
arty,each

P
arty

shalldeliver
evidence

ofsuch
authorization

to
allother

Parties.
Each

ofthe
Parties

represents
and

w
arrants

thatthe
execution

and
delivery

ofthis
A

greem
entby

such
P

arty,and
the

perform
ance

ofsuch
P

arty’s
obligations

hereunder,have
been

duly
authorized

by
such

Party,and
thatallconsents

or
approvals

necessary
to

cause
this

A
greem

entto
be

binding
upon

such
P

arty
have

been
obtained

and
are

in
fullforce

and
effect.

15.17
U

nderstanding
o
fT

erm
s.

The
Parties

each
hereby

affirm
and

acknow
ledge

thatthey
have

read
this

A
greem

ent,thatthey
know

and
understand

its
term

s,and
have

signed
itvoluntarily

and
after

having
been

advised
by

counsel.
The

P
arties

have
had

a
fu

ll
and

unhindered
opportunity

to
consultw

ith
their

attorneys,
accountants,financialadvisors

and
such

otherconsultants,
as

they
m

ay
have

desired
prior

to
executing

this
A

greem
ent.

15.18
C

onstruction.
The

Parties
acknow

ledge
thateach

P
arty

and
its

counsel
have

review
ed

this
A

greem
entand

thatthe
norm

alrule
ofconstruction

to
the

effectthatany
am

biguities
are

to
be

resolved
againstthe

drafting
party

shallnotbe
em

ployed
in

the
interpretation

ofthis
A

greem
entor

any
am

endm
entorexhibits

hereto.

15.19
N

o
T

h
ird

P
arty

B
eneficiaries.

This
A

greem
entshallnotcreate

or
bestow

any
lien

orproperty
rightin

any
third

party.
The

Parties
agree

thatno
third

party
beneficiary

to
this

A
greem

entexists
and

thatnothing
contained

herein
shallbe

construed
as

giving
any

otherPerson
third

party
beneficiary

status.

15.20
N

o
R

eajiirem
entto

B
uild.

The
Parties

hereto
agree

that,notw
ithstan~iing

anything
to

the
contrary

herein,this
A

greem
entshallnotobligate

TR
C

to
undertake

allor
any

partofa
P

rojectorP
otentialP

roject;
how

ever,
if

and
w

hen
TR

C
proceeds

to
perm

it,
entitle,
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develop
oruse

a
P

roject,TR
C

shalldo
so

in
conform

ance
w

ith
the

applicable
prO

vf~iO
nS

ofthis
A

greem
ent.

15.21
N

o
A

cquisition
Fundj~g.

The
Parties

acknow
ledge

thatno
acquisition

funding
is

a
required

condition
precedentto

the
P

arties’
execution

and
perform

ance
o
fthe

term
s

and
provisions

ofthis
A

greem
ent.

15.22
~

on1identialitv.
U

nless
disclosure

is
otherw

ise
required

underthis
A

greem
entor

under
A

pplicable
Law

,
the

R
esource

O
rganizations

and
the

C
onservancy

shall
keep

and
shallcause

their
respective

agents,consultants
and

em
ployees

to
keep

confidentialall
tests,reports,

docum
ents,

analyses,and
opinions

obtained
by

the
R

esource
O

rganizations
orthe

C
onservancy

w
ith

respectto
any

portion
o
fthe

C
onservation

Easem
entA

rea
orthe

R
anch,

including,
butnotlim

ited
to,any

inform
ation

provided
by

TR
C

orreceived
orprepared

by
the

R
esource

O
rganizations

orthe
C

onservancy
in

connection
w

ith
theirfactual,physicaland

legal
exam

inations
and

inquiries
regarding

any
portion

ofthe
C

onservation
E

asem
entA

rea
(collectively,

“C
onfidentialInform

ation”),exceptthatthe
R

esource
O

rganizations,
and

the
C

onservancy
m

ay
disclose

C
onfidentialInform

ation
to

their
respective

consultants
and

legal
counseland

funders
(subjectto

Sections
8.6(b)

and
8.6(c)),provided

thatthe
R

esource
O

rganizations,
and/orthe

C
onservancy

obtain
an

agreem
entin

w
riting

o
fsuch

consultants
and

counsel(and
if

applicable,funders)
to

keep
the

C
onfidentialInform

ation
confidential.

N
either

the
contents

northe
results

ofany
C

onfidentialInform
ation

shallbe
disclosed

by
the

R
esource

O
rganizations

or
the

C
onservancy

ortheirrespective
agents,consultants

and
em

ployees
w

ithout
T

R
C

’s
prior

w
ritten

approval,
w

hich
TR

C
m

ay
grantorw

ithhold
atT

R
C

’s
sole

and
absolute

discretion,unless
and

untilthe
R

esource
O

rganizations,
and/orthe

C
onservancy

are
legally

com
pelled

to
m

ake
such

disclosure.
This

S
ection

15.22
shallterm

inate
w

ith
respectto

C
onfidentialInform

ation
specific

to
(a)

the
C

entennial,
G

rapevine
and

T
M

V
D

evelopm
ent

A
reas,on

the
earlier

o
f(1)thirty

(30)
days

after
the

E
nvironm

entalIm
pactR

eportfor
the

applicable
P

rojectis
circulated

forpublic
com

m
entas

required
by

C
E

Q
A

or
(ii)

June
30,2009,

or
(b)

the
TebachapiM

ountain
U

pland
M

ulti-S
pecies

H
abitatC

onservation
P

lan
covered

l~nds,
on

the
earlier

o
f(i)

thirty
(30)

days
afterthe

E
nvironm

entalIm
pactS

tatem
entis

circulated
pursuantto

N
E

P
A

,
or

(ii)
June

30,2009,
or(c)

any
other

areas
on

the
R

anch,on
June

30,2009.

15.23
S

everability.
The

invalidity
ofany

portion
ofthis

A
greem

entshallnot
invalidate

the
rem

ainder.
If

any
term

,provision,
covenantorcondition

o
fthis

A
greem

entis
held

to
be

invalid,
void

or
unenforceable

by
a

courto
fcom

petentjurisdiction,
the

Parties
shallam

end
this

A
greem

entand/ortake
other

action
necessary

to
achieve

the
intentand

purpose
ofthis

A
greem

entin
a

m
annerconsistentw

ith
the

ruling
ofthe

court.

15.24
F

u
rth

e
r

A
ssuranç~

.
The

Parties
shallprom

ptly
perform

,execute
and

deliver
orcause

to
be

perform
ed,executed

and
delivered

any
and

allacts,
deeds

and
assurances,

including
the

delivery
o

fany
docum

ents,
as

any
P

arty
m

ay
reasonably

require
in

orderto
carry

outthe
intentand

purpose
o
fthis

A
greem

ent.
A

s
FinalM

aps
are

recorded
w

ithin
each

D
evelopm

entA
rea,TR

C
w

illcause
perm

anentrestrictions
to

be
recorded

against:
(a)

the
“N

ot
D

eveloped”
areas,as

generally
described

on
E

xhibits
J~1

and
~

,
(b)

the
areas

outside
ofthe

“D
evelopm

entE
nvelope,”

as
generally

described
on

E
xhibitJ-3,and

(~)
the

areas
w

hich
lie

outside
o
fareas

thatm
ay

be
D

eveloped
w

ithin
the

“D
evelopm

entE
nvelope,”

as
generally
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described
on

E
xhibitJ-3,w

ith
the

precise
boundaries

ofallsuch
areasto

be
finally

determ
ined

consistentw
ith

this
A

greem
ent.

15.25
T

ern~ination
ofM

rreem
entF

oH
ow

ingj~
cordation

o
fL

~
C

onservation
E

asem
ent.

A
tany

tim
e

afterthe
rècordation

o
fthe

lastC
onservation

E
asem

ent
thatis

required
to

he
tendered

by
TR

C
pursuantto

this~A
greem

ent,theC
onservancy

and
the

R
eshurce

O
rganizations

agree,upon
the

w
ritten

reque~to
fthe

O
w

nerD
esignee,to

e3~ecUte,
ac~cnow

ledge
and

delivera
docum

entOT
instrum

entreasona~bly
required

to
evidence

the
term

ination
ofthis

A
greem

ento
frecord

w
ith

respectto
the

R
anch,provided

thatO
w

ner(and
the

ow
ners

o
feach

D
evelopm

ent&
e
a
)

sim
ultaneously

enterinto
a

new
agreem

eutw
ith

the
C

oni~ervancy
and

the
Resource~

O
rganizations,in

form
and

substance
reasonably

satisfactory
to

the
C

onservancy
and

the
R

esource
O

rganizations,w
hich

new
agreem

entshallinclude
the

obligations,requirem
ents,conditiotis

and
provisions

ofthis
A

greem
entw

hich
have

notbeen
fu

lly
and

finally
satisfied

and
recognize

the
term

ination,w
ith

regard
to

the
R

anch,ofthe
obligations,requirem

ents,conditions
and

provisions
o
fthis

A
greem

entcontained
in

A
rticle

5,
A

rticle
6,A

rticle
8

and
such

otherA
rticles

and
S

ections
w

hich
have

been
fu

lly
and

fin
a
lly

satisfied.

15.26
M

em
orandum

ofA
ereem

ent.
T

R
C

shallcause
a

m
em

orandum
ofthis

A
greem

entto
be

recorded
againstthe

R
anth

in
the

O
fficialR

ecords
o

fthe
C

ounties
o
fKern

and
Los

A
ngeles.

The
m

em
orandum

shall(a)include
a

declaration
o

frestrictions
or

sim
ilar

provision
to

ensure
the

applicable
provisions

ofthis
A

greem
entrun

w
ith

the
land

and
(b)

provide
record

notice
o
fthe

term
s

and
conditions

o
fthis

A
greem

ent.
W

ithin
thirty

(30)
days

afterthe
E

ffective
D

ate,TR
C

shalldraftand
deliverto

the
R

esource
O

rganization
D

esignee
a

proposed
form

o
fm

em
orandum

cO
nsistentw

ith
this

A
greem

ent.
The

R
esource

O
rganization

D
esignee

shallprovide
T

R
C

any
com

m
ents

to
the

proposed
form

o
fm

em
orandum

w
ithin

fIfteen
(15)

days
after

delivery
o
fthe

draftby
TR

C
.

TR
C

and
the

R
esource

O
rganization

D
esignee

shallthereafter
w

ork
cooperatively

and
in

good
faith

to
finalize,execute,acknow

ledge
and

record
the

m
em

orandum
as

soon
as

practicable.
P

rom
ptly

upon
T

R
C

or
the

O
w

nerD
esignee’s

request
follow

ing
the

expiration
orterm

ination
o

fthis
A

greem
ent,the

C
onservancy

and
the

R
esource

O
rganizations

shalldeliverto
TR

C
and/orthe

O
w

nerD
esignee

a
duly

executed
and

acknow
ledged

quitclaim
deed

suitable
forrecordation

in
the

O
fficialR

ecords
o
fthe

C
ounties

o
f

K
ern

and
Los

A
ngeles

and
in

form
and

contentreasonably
satisfactory

to
TR

C
and

the
O

w
ner

D
esignee,for

the
purpose

o
fevidencing

in
the

public
records

the
term

ination
ofthis

A
greem

ent.
A

fter
the

initialrecordation
o

fthe
m

em
orandum

and
atthe

reasonable
requesto

fany
P

arty,the
P

arties
shall cooperate

to
re-record

the
m

em
orandum

as
reasonably

necessary.

[S
IG

N
A

T
U

R
E

S
F

O
LLO

W
O

N
N

E
X

T
P

A
G

E
]
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IN
W

IT
N

E
S

S
W

H
E

R
E

O
F

,the
Parties

hereto
have

executed
one

orm
ore

~opies
o
fthis

A
greem

ent as
o

fthe
E

ffective
D

ate.

T
R

C
:

T
E

JO
N

R
A

N
C

H
C

O
.,

a
D

e
3are

corporation

B
y
á

~
~

N
am

e:
R

obertA
.S

tine
T

itle:
P

residentand
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E
X

H
IB

IT
L

C
onservation

Fee
P

rinciples

•
The

C
onservation

Fee
shallequalone

quarterpercent(0.25%
)

o
fthe

retailsales
price

o
feach

covered
transaction.

•
The

retailsales
price

shallspecifically
include:

o
The

sum
o
factualcash

paid,the
fair

m
arketvalue

o
fservices

perform
ed

or
realand

personalproperty
delivered

or
conveyed

in
exchange

forthe
covered

transaction
(orinteresttherein).

o
The

am
ounto

fany
lien,m

ortgage,contractindebtedness,orother
encum

brance
ordebt,either

given
to

secure
the

sales
price,orrem

aining
unpaid

on
the

property
atthe

tim
e

o
fthe

transferthereof,butexcluding
any

C
onservation

Fees.

•
The

retailsales
price

shallspecifically
exclude:

o
A

ny
am

ountpaid
to

acquire
a

m
em

bership
orsim

ilar
interestin

any
club,

association
orotherorganization

offering
its

m
em

bers
access

to
recreational

facilities
including,butnotlim

ited
to,any

g
o
lfcourse,fitness

facility
orthe

like,provided
thatm

em
bership

in
any

such
organization

is
optionaland

not
required

to
be

purchased
along

w
ith

the
covered

transaction.
If,

in
connection

w
ith

a
covered

transaction,a
m

em
bership

is
transferred

and
the

contractdoes
notseparately

specify
the

am
ountpaid

forthe
m

em
bership,the

C
onservancy

m
ay

reasonably
determ

ine
the

portion
o
fthe

totalprice
fairly

allocable
to

the
price

o
fthe

m
em

bership
and

the
portion

fairly
allocable

to
the

covered
transaction.

•
C

overed
transactions

shallspecifically
include:

o
Initialsales

and
resales

o
fcustom

lots.
C

ustom
lots

shallinclude
hom

esites
in

any
D

evelopm
entA

rea
such

as
those

depicted
as

“C
ustom

H
om

e
S

ites”
on

E
xhibitJ-3.

o
Initialsales

and
resales

o
fsingle

fam
ily

attached
and

detached
hom

es.

•
C

overed
transactions

shallspecifically
exclude:

o
P

roduction
lotsales,exceptin

the
eventa

lotis
acquired

by
an

adjacent
hom

eow
ner

o
Sales

o
fsingle

fam
ily

attached
ordetached

hom
es

thatare
designated

w
orkforce

or
affordable

housing
form

oderate
or

low
erincom

e
fam

ilies.

o
Sales

o
flots

orparcels
intended

forthe
construction

o
fm

ulti-fam
ily,rental

units
orthe

sale
o
fparcels

on
w

hich
m

ulti-fam
ily,rentalunits

are
constructed.

o
A

ny
sale

ortransferthatdoes
notresultin

a
“change

in
ow

nership”
as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

S
ection

60
etseq.

E
xhibitL

—
Page
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o
A

reservation
ofeasem

ents,access
rights

orlicenses,w
aterrights

orother
sim

ilarrights
benefitting

orencum
bering

the
R

esidentialLots
or

any
com

m
on

areas,orany
subsequenttransferofany

such
easem

ents
orrights.

o
A

transferofrealproperty
to

any
public

agency,entity
ordistrict,orany

utility
service

provider.

o
A

transferto
an

association
(defined

in
C

alifornia
C

ivilCode
Section

1351(a))
as

com
m

on
area

(defined
in

C
alifornia

C
ivilCode

Section
1351(b)).

o
A

transferofR
esidentialLots

to
one

orm
ore

TR
C

Entities.

~
The

C
onservation

Fee
shallbe

established
consistentw

ith
C

alifornia
C

ivilCode
Section

1098
and

shallbe
payable

in
perpetuity.

o
The

C
onservancy,orits

qualified
successor,shallbe

the
recipientofthe

C
onservation

.Fees.

•
TR

C
shallbe

authorized
to

receive
reim

bursem
entofAdvances

pursuantto
Section

2~6
ofthis

Agreem
ent.

TR
C

(orthe
applicable

ProjectSponsor)shallhave
the

rightto
am

end
and

restate
each

initialC
onservation

Fee
C

ovenantin
accordance

w
ith

Section
2.2(e)~fthis

Agreem
ent.

E
xhibitL

—
Page
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R
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)
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CO
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O
F

N
E

V
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D
A

67
M

O
U

N
T

A
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A
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E
A

P
R

E
S

E
R

V
A

TIO
N

Case
N

o.T02/03
I8C

8
FO

U
N

D
A

TIO
N

,
S

TJI’U
LA

TIO
N

A
N

D
9

P
etitioner/P

Luntiff,
~)R

B
N

T
R

S
?O

F
JU

D
G

M
E

N
T

10
v

P
U

R
S

U
A

N
T

TO
KIEKM

S
O

F
S

E
TTLE

M
E

N
T

11
TO

W
N

O
F

TR
U

C
K

E
E

TO
W

N
C

O
U

N
C

IL
O

F
TILE

TO
W

N
O

F
T~.U

C
K

E
E

,
[C

o
~

C
iv

P
roc,

~
6646]

12
and

D
O

ES
1

tbrough
10,inclusive,

A
ssigned

forallpurposes:

13
R

espondentslD
efendants.

~
~

14
TR

.U
C

KEE
LA

N
D

LLC
,

and
D

O
ES

11
F

iling
date

o
faction:

3u~y
26,2002

15
through

20,inclusive,
Trialdate:January

31,2u03

16
R

ealParties
in

Interest.

1718
Pursuantto

C
ode

o
fC

ivilProcedure
section

664.6,P
etitioner/P

laintiffM
ountain

A
rea

Preservation
Foundation

(“M
A

P
F

”),R
espondents/D

efendants
Tow

n
o
fTruckee

and

20
Tow

n
C

ouncilo
fthe

Tow
n

o
fTruckee

(collectively,“T
ow

n”),and
R

ealParty
in

Interest

21
Tr~ckee

Land
LLC

(“Truckee
Land”)

stipulate
and

agree
to

settle
the

com
plaintand

petition

22
forw

rito
fm

andate
filed

in
this

action
(the

“P
etition”)

on
the

follow
ing

term
s:

1.
Truckee

Land
shallrecord

a
transferfee

covenantm
eeting

the
requirem

ents

24
o

fthis
paragraph

in
the

O
fficialR

ecords
o

fthe
C

ounty
o

fN
evada.

The
transferfbe

25
covenantshallbe

by
and

betw
een

the
Trackee

D
ozuierLand

Trust(TD
LT)

and
each

ow
nero

26~
a

residentiallotoro
fan

undivided
fractionalinterestin

the
O

ld
G

reenw
ood

develàpm
ent.

27
The

transferfee
covenantshallprovide

thateach
ow

nero
fa

residentiallotoran
udivided

28
fractionalinterestw

ithin
the

O
ld

G
reenw

ood
m

asterplanned
com

m
unity,otherthan

the
O

ld

S
U

P
U

fA
ZIO

NFOR
E

t~rFR
yopJuf~M

rJ.rr
PuR

sLw
brrw

TSRMS
O

fSErJW
iR

N
F

R
~

P
a
p
~
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•
1

G
reenw

ood
M

aster
Association

w
ith

respectto
coixim

oja
area,shallpay

to
the

T
D

LT
a

2
fránsfea~

fee
equalto

one-fourth
of1%

o
f~

consideration
paid

upon
the

conveyance
o

f

3
each

such
lotorfractionalundivided

interest.
The

covenantshallstate
thatitis

a
covenarrt

•4
and/orequitable

s~r~itude
thatruns

w
ith

the
land.

The
covenantshallprovide

thatthe

5
follow

ing
transfers

shallbe
exem

ptfrom
,and

shallnotbe
sul~jeotto,the

transferfee:
bulk

6
orw

holesale
conveyances

o
flots

orsubdivision
interests

from
Truokee

Land
orother

7
Truckee

Land
related

entity
to

anothereniity~
orany

interm
ediate,subsequetitand

8
successive

bulk
orw

holesale
conveyances

to
an

entity
W

ho
intends

to
sellto

m
em

bers
o

f

9
the

public
on

a
retailbasis;conveyances

forutilities;conveyances
to

the
O

ld
G

reenw
ood

10
M

asterA
ssociation

w
ith

respectto
com

m
on

areas;and
conveyances

by
the

ow
nero

fa

11
subdivision

interestas
security

fora
loan,orinto

an
intervivos

orsim
ilartrustforestate

12
planiiing

purposes,orto
a

spouse
orotherclosely

related
fam

ily
m

em
bers

forestate

13
plarn*ng

purposes,orany
otherconveyance

ordinarily
exem

pted
from

transferfee

14
covenants

(sim
ilarto

the
exem

ptions
to

a
“change

à
fow

nership”
forpurposes

of

15
reassessm

entby
the

C
ounty

Assessorcurrently
listed

underR
evenue

and
Taxation

code

16
section

62
et.seq.).

The
covenantestablishing

the
transferfee

shallbe
subjectto

review

17
and

reasonable
approvalby

the
T

D
LT

and
D

ennis
C

rabb,Truckee
Tow

n
atl:orney,and

shall

18
be

recorded
as

eoon
as

reasonably
possible

butin
any

eventpriorto
any

realestate
sales

19
transaction

w
ithin

the
subdkvjsjon..

The
covenantshallinclude

language:(1)forreasonable

20
w

ritten
notice

o
fsales

transactions
to

the.T
D

LT
,(2)forrighto

fenforcem
entin

the
T

D
LT

,

21
including

butnotlim
ited

to,specific
perform

ance,dam
ages,lien

rights,reasonable
interest

22
and

late
charges,and

reasonable
prevailing

party
attorney

fees,and
(3)thatit.run

w
ith

the

23
land

in
perpetuity.

As
used

in
this

paragraph,the
term

“consideration”m
eans

the
gross

24
consideration

paid
forthe

interestconveyed,inàluding
the

sum
ofactualcash

paid,the
fair

~5
m

arketvalue
ofservjces

perform
ed

orreal,and
personalproperty

delivered
orconveyed

in

26
exchange

forthe
transfer,and

the
am

ounto
fany

lien,m
ortgage,contractindebtedness;or

27
otherencum

brance
ordebt,eithergiven

to
secure

the
purchase

price,orrem
aining

unpaid

28
on

the
property

atthe
lim

e
o
fthe

transfer.
The

parties
intend

the
foregoing

description
to

~T1PUL42’IONFOR
EPJnu’O

FJUL’G
M

F.,%
r?

PURsu~tm
-ro

7~RM
’sO

FSEITLEM
tN
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1
be

a
f~iX

and
accurate

sum
m

ary
ofthe

term
s

and
conditions

to
be

~nc1uded
in

the
transfer

2
fee

covenant.

3
2.

N
otm

ore
than

70
days

afterentry
ofjudgm

entin
accordance

w
ith

this

4
stipulated

settlem
ent,Tru.ckee

Land
shall:

5
a.

Pay
$500,000

to
the

T
IL

T
;and

6
b

Pay
$150,000

to
Sliute,M

5IW
y

and
W

einbergerLLP.

7
3.

The
transferfee

established
by

paragraph
1

and
the

paym
entrequired

by

8
paragraph

2(a)shallbe
used

by
the

TD
LT,atits

sole
discretion,forthe

acquisition
of

9
interests

in
land

forpreservation
as

open
space

in
the

greaterTruckee
area.

10
4.

In
accordance

w
ith

the
Tow

n’s
approvalofthe

O
ld

G
reenwood

projecton

11
June

20
and

June
28,2002~,pursuantto

O
rdinance

num
ber2002-05

and
R

esolution

12
num

bers
2002-29

and
2002-30:(a)notm

ore
than

19%
ofthe

site
shallbe

dcvelcped
(b)

13
notless

than
81%

ofthe
site

shallrem
ain

asundeveloped
opetispace

(as
approved);and

(c)

14
Tm

ckee
Land

shallcom
ply

w
ith

C
ondition

ofApprovalno.57
(O

rdinance
N

o.20024)6,

15
O

ld
G

reenw
ood

Planned
D

evelopm
ent~:.D

evelopm
entAgreem

ent,E
xhibitC

),w
hich

action

16
w

illultim
ately

resultin
conveyance

o
fthe

conservation
easem

ent(s)to
the

TD
LT.

17
5.

Exceptas
otherw

ise
provided

iixthis
stipulated

agreem
ent,each

party
shall

18
bearits

own
attorneys’fees

and
costs.

N
otw

ithstanding
the

foregoing,this
paragraph

shall

19
notapply

to
any

claim
forattonneys’fees,.costs,orexpenses

arising
from

proceedings

20
related

to
enforcem

entofthis
stipulated

settlem
ent

21
6.

M
A

P
F

agrees
thatallofits

claim
s

in
this

action
are

dism
issed

w
ith

22
prejudice.

Thus,the
parties

intend
thatthis

stipulated
settlem

entw
illresolve,w

ith
finality,

23
the

claim
s

and
allegations

setforth
in

the
Petition.

M
A

P
F

shallnotchallenge
oroppose

24
subsequentapprovals

orpem
m

its
granted

forthe
O

ld
G

reenw
ood

projectby
the

Tow
n

orby

25
otheragencies

w
ith

jurisdietion
overthe

O
ld

G
reenwood

project,provided
(a)those

26
approvals

orpennits
are

consistentw
ith

this
stipulated

settlem
ent,and

(b)the

27
I/I

28
III

SnYPVL4T!O
N

FQ
R

~EIV1R
TO

FJU
13G

M
FJJT

PURILJANTTO
T

w
it

O
FSFTJL2IW

~N
t
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REMY,THOMAS&MOOSE1LLP
No.0851

P
;6/9

1
density

aw
Fint~nsity

ofuses
does

notexceed
the

density
and

intensity
ofuses

approved

2
by

the
Tow~z

iiiJune
2002

as
dcacxibed

above.

.3,1
~

The
dism

issals
a

M
otherreleai;es

setfoilh
iu

this
~ipuIation

are
expressly

4
lim

ited
to

the
claim

s
setfotth

in
this

a~1ion
and

to
otherpotential.c1abz~sregaEding

the
5

O
ldG

reenw
ood

pràjectas
descnbed

in
paragraph

6
and

do
notapplyto

any
claim

s

‘6
aEi

m
itof~

orLuconnection
w

ith,the
ppi~vclo

fotherpx~jects.
N

eithe~
this

7
slipulnted

f1ezu~itnorany
a~tjonta1~ito

~axxyot~tthis
sett1em

.~nt(a)is
orm

ay
be

L~
co~istrned

orused
as

tan
,~dm

isaion
orcm

cession
by

oragainstanypa4y
to

this

9
s4tiem

entofany
iu~1t,~wrougdoing,orliability;or(b)shallhave

any
precedentialor

jw
preclusive

effectin
any

1~iture
iligation,orm

ay
be

o~ere1
orxEceivediti’evider~ce

in
any

11
action

orproceeding
foranypuipose~,e~wmptw

ith
respectto

the
O

ld
G

reenw
ood

project

.12
a~

ck
cxi~,edherein

oras
necessaxyt~,enfox~e

the
provisions

ofIbis
settlem

ent.

13
8.

‘~
h

isstip
u

1
n

te
d

se
tt1

e
tsh

a
U

ru
n

w
ith

te
ia

n
d

,a
n

d
sh

a
fla

p
p

Iyto

14
~

uc
ee

Landis
successors

and
assigns..

15
J

9.
This

stipulated
settlem

entis
subjectto,and

contingentupc~
the

16
etzby

o
fjudgnu~itin

acoordanee
W

ith
its

texm
L

Ifthe
C

ourtdoea
not~aterjudgznentin

17
accordance

*ith
the

term
s
o
ftb

j~
stipulated

,sctilem
ent,than

ibis
etip’~tlated

setlietnent

18
hail’ha.ye

no
force

orefeet.

19
10.

The
paxties

requestthatthp
C

ouxtretain
jurisdiction

to
enforce

the

20
ettlem

entuntilperform
ance

In
fullofits

tezm
~.

The
parlies

ag~e
thet~

in
seeking

C
ourt

21
enfbrcernentofthe

se
lem

ent,the
m

oving
party

m
ay

requestspeoLi~opertbrm
ance

22
‘~1ong

otherrem
ed~eg,

2324
~ated:

2003
SH1JTF~

M
IR

A
LY

&
W

ELN
BER

G
ER

,LLP

B
y:

%~
kb~~JI

,
—

~

26
J~.ache1i~.U

oope~

2’!
~~ttoXneysforPetftion.er
M

O
U

N
TA

IN
AR

EA
fl~ESBR

.VAT1O
N

FO
U

N
D

A
TIO

N
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2003’

4:13Pt~
I~EMY~TH0MAS&MOOSE~LLP

N~~0851
-P.

7/9~

1
I
i

D
ated

!‘~Dr~.k
11

,w
03

R
O

LLS
T

O
N

,R
E

N
D

I~S
O

N
,RASM

US8E~4
&

2
cR

A
B

B

B
y
:_

~
4
~

i~
.M

ø
~

.,_
&

t*4
.

45
M

tirnteys
forRespou~IecLts

TO
W

N
O

P
T

R
U

C
Z

E
E

arniT
O

W
N

C
O

U
N

C
lI~

O
F

T
W

iTO
W

N
O

F
6

T
R

U
C

K
J*!

7K
Dati~d:

,2O~3
REM

Y~,T
hO

M
A

S
&

M
O

O
$I3~

LLP

9
B

y
:_

_
_
_
_
_
_
_
_
_
_
_

_
_
_

10ii.
A

ttantey~
forR

ealP
atty

in
Interest

‘I~
W

V
tcE

E
L

A
N

D
,L

L
C

•
1213

*
.
4

*

1416
IT

IS
K

E
R

F
B

Y
O

R
D

E
R

E
D

diarjndgm
entbe

ent~ed
in

accordancew
ith

tb~
teTm

~
o
fibe

stipq1a1~d
aettleuiait.

The
C

ourtrctain~jw
4~diction

ov~
tl~eparties

attheir

18
requestrn

orderto
en1Im

~e
the

xettlenientuntilpcrforxuunóe
Lu

lu
llo

fits
term

s.,

19
J3ated:___

_
_
_
_
_
_
_
_
_

SO
O

R
D

E
R

~.
20

—
-

—

2122
Ron.Uar~

F.Btyax~
U

N
evada

C
ouzily

S
upe4orC

ourt.kidge

2425262728
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Mar’.17.
211113

4:13P~1
REMYTHOMAS&MOOSE1LLP

Ma.0851
Pc’’~/9

1
M

ountain
A

rea
P

reservation
Foundajion

y.
Tow

n
o
fTruckee,etal.

Nevada
C

ounty
S

uperiorC
ourtCase

N
o.

T02/03
I8C

P
R

O
O

F
O

F
S

E
R

V
IC

E
3

I
am

a
citazetto~

the
U

nited
States,eaziployedm

the
C

ity
and

C
ounty

o
fSaezum

ento
4

M
y

business
address

is
455

C
apitolM

all,Suite
23.0,Sac’~am

ento,C
alifonua

95814
Iam

overthe
age

o
f18

y~earsand
notaparty

~othe
above-entitled

action
S

Iam
.fam

iFarw
ith

Rena3.,Thom
as

aixiM
oine,LLI”s

practice
whecebythe

m
ailis

6
sealed,given

the
appropriate

postage
and

p1iced
in

a
designated

m
ailcollection

E
ach

day’s
w

ailis
collecteciand

deposited
in

a
U

S
rnaAbox

afterthe
close

o
feach

day’s
business

7
O

n
M

arch
17.2003,1

served
the

follow
ing:

8
X

Z
~T

~R
TO

’B
O

N
O

R
A

B
LE

C
A

R
l4

F.B
R

Y
A

N
11;S

IW
U

L
A

T
IO

N
AI’~D

9
[P

R
O

P
O

S
E

D
]

O
R

D
E

R
FO

R
E

1~TR
Y

O
F

J1JD
dM

E
N

T
P

U
R

S
U

A
N

T
T

O
TE

R
M

S
O

F
S

E
T

T
LE

M
E

N
T

10
~

.
O

n
the

parties
in

Ibis
action

by
causing

a
tnie

copy
thereofto

be
placed

in
a

sealed
11

envelope
w

ith
postage

thereon
fully

p.repaid
in

the
designated

area
for

outgoing
m

ail
addressed

as
Ibllow

s;
or

O
n

the.parties
in

this
action

by
causing.a

true
copy

thereofto
be

delivered
via

13
FederalExpress

to
the

follow
ing

perspn(s)ortheirrepresentative
atthe

address(es)
listed

below
;or

14
...X.

O
n

the
parties

in
this

action
by

causing
a

true
copy

thereofto
be

delivered
by

15
facsim

ile
m

aclim
e

num
ber(916)443~Ci017

to
the

follow
ua~

person(s)ortheir
represent~itave

atthe
address(es)and

f~icsum
1e

num
ber(s)hated

below
;or

16

_
_
_

O
n

the
parties

in
this

action
by

causLn~
a

true
copy

thereofto
be

hand-delivered
to

17
the

follow
ing

person(s)
orrepresentative

atthe
address(es)

listed
below

:

18
Rachel.13

R
ooper

Attorneys
fbiP

etitioner
19

B
nan

3
Johnson

M
ountain

A
rea

Preservation
Foundation

Shirte
j~

&
W

eii~
bergerLLP

2(~
396i~fayes

Street
San

Francisco
C

A
94102

21
Facsim

ile:
(415)

552-5816

22
D

enhis
Cnabb

A
ttorneys

forR
espondent

R
ofiston,H

enderson,R
asm

ussen
&

Crabb
Tow

n
o
fTruckee,Tow

n
C

ouncilo
fthe

23
59iTahoe

TCey~,B
lvd.#3)8

Tow
n

o
fTrucicee

S.14cc
Tahoe,C

A
96150

24
Facsim

ile:(530>
544-5053

25
I

declare
underpenalty

o
fperjuiy

thatthe
foregoing

is
true

and
correctand

26
this

P
roofo

fService
w

as
executed

this
17th

day
o
fM

arch,2003,
atSacram

ento,C
alifornia.

27
T

E
R

E
S

A
Q

V
IN

N

28
—

Teresa
W

.Q
uinn

S
z~

dM
Q

Q
$E

U
i
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_
_
_
_
_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
—

—
(SpuceAbO

VtbrR
c~ordC

r’3
IJ~o)

C
O

M
M

U
N

IT
k’B

E
N

E
F

IT
I~EE

A
G

R
E

E
M

E
N

T

(O
ld

G
reenw

ood)

This
C

om
m

unity
B

enefit
Fee

A
greem

ent
(“A

greem
ent”)

is
m

ade
end

er!tered
into

as
o
fthis

~
day

o
f
~

r
_,2003,by

and
betw

een
the

O
ld

G
reenw

ood
C

om
m

unity
Foundation,

a
C

alifornia
nonprofit

public
benefit

corporation
(“O

G
C

r),
and

Trtickee
Laud,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany
(together

w
ith

any
A

ffiliate
thereof;

the
“T

ruckee
Land”).

O
G

C
F

and
Truckee

Land
m

ay
be

referred
to

herein.collectively
as

the
“P

arties”,
or

each,
individually,

as
a

~Parryb~.
C

apitalized
term

s
w

ithin
the

R
ecitals

are
defined

in.S
ection

1
unless

otherw
ise

defined
therein.

~
E

C
rrA

LS
-

A
.

Truckee
Land

ow
ns

that
certain

real
property

located
in

the
T

ow
n

o
f

Truckee,
N

evada
C

ounty,
C

alifornia,
com

m
only

know
n

as
the

O
ld.

G
reenw

ood
planned

developm
ent

(“O
ld

G
reenw

ood”),
as

described
m

ore
fully

at
E

xhibit
“A

”
attached

hereto,
Truckee

Land
w

illtransfer
such

property
to

O
ld

G
reenw

ood,
LLC

,
a

D
elaw

are
lim

ited
liability

com
pany

(togetherw
ith

any
A

ffiliate
thereof,

“M
aster

1)eveloper9,
so

thatM
aster

D
eveloper

m
ay

provide
for

and
orchestrate

the
developm

ent
o

f
O

ld
G

reenw
ood.

If
and

w
hen

fully
developed.,O

ld
G

reeziw
ond

is
planned

to
include

a
g

o
ifcourse

and
differenttypes

ofresidential
housing

allin
accordance

w
ith

that
certain

D
evelopm

entA
greem

entdated
A

ugust
14,2(102,

as
approved

by
the

Tow
n

o
fTruckee.

B
.

O
G

C
E

has
been

organized
to

provide
services

to
the

residents
o
f

O
ld

G
reenw

ood
w

hich
encourage

and
support

the
preservation

o
fthe

value
o

frealproperty
w

ithin
the

com
m

unity
including,butnotlim

ited
to,

(i)
engaging

in
com

m
unity

projects
furthe

benefit
and

w
elfare

o
fthe

residents
o
fO

ld
G

reenw
ood;

(II)
com

m
issioning

m
arketing

and
advertising

program
s

w
hich

positively
portray

the
O

ld
G

reenw
ood

com
m

un.ity
(iii)

donating
funds

to
other

nonprofit
organizations

w
bich

benefitthe
residents

o
fO

ld
G

reenw
ood,fiv)

sponsodn~Ihosth~g
civic

and
recreationalprogram

s
and

fairs
w

ithin
the

com
m

unity;
and

(v)
otheiw

ise
engaging

in
activilies

w
hich

enhance
the

experience
o

fliving
h

iO
ld

G
reenw

ood.

C.
O

G
C

F
e~cpaets

to
receive

the
±bnds

it
needs

to
operate

from
the

C
om

m
unity

B
enefitFees

(“B
enefitFees”)

setforth
herein~

12-~—
O4

1O~12AM
FROM—

-
~

FIDE1J1Y
N

ATIO
N

AL
T11

L1
~(

R
E

C
O

R
D

IN
G

R
E

Q
U

E
S

T
B

Y
:

W
H

E
N

R
E

C
O

R
D

E
D

M
A

IL
TO

:

C
O

X
,C

A
S

TLE
&

N
IC

E
O

LS
O

N
19800

M
acA

rthurB
lvd.,Suite

600
Irvine,CA

92602
Attn~

D
.

ScottTurner,Esq.

I
•~

—
~

1111liiuI11111!tilllIhii1111111111111111111liii
Nevada,CountyRecorder~
JewettwBurdick
D

C
C

-
2~ø3-~O

Ø
59O

56-~øØ
Aca~

5
—

F
id

o
lity

NaJ~1~na1
TLtJ,a

Ca
1

’u
~

sd
a

~
,
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REC
$1a.ee~C

C
F
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$14.00
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U
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FROM—
T—186

P.003/016..~F0t3Q

—

0
.

Truckee
Land

believes
the

services
and

activities
O

G
C

F
w

illprovide
w

ill
benefit

all
ofthe

Lots
and

C
ondom

inium
s

in
the

O
ld

G
reenw

ood
com

m
unity

and
enhance

their
enjoym

ent
and

value.
Truckee

Land
and

O
G

CF
have

agreed
thatthe

funds
O

G
C

F
requires

to
operate

w
illbe

provided
by

com
m

itting
contributions

o
fB

enefitFees
to

O
G

C
F

in
corm

ection
w

ith
transfers

o
fLots

orC
onaom

inkuns
in

O
ld

G
reenw

ood.

~C
IR

.E
E

M
B

N
T

N
O

W
~

ERBFO
1~B,

for
m

utual
consideration,

the
receipt

and
sufficiency

ol’
w

hich
is

hereby
acknow

ledge
by

the
Parties,

and
the

covenants,conditions,restrictions
and

other
prom

ises
setforth

in
this

Agreem
ent,the

Parties
hereby

agree
as

follow
s:

1.
1~efinitions.

A
s

used
herein,the

follow
ing

term
s

shallhave
the

follow
ing

m
eanings:

1.1
A

ffiliate.
A

ny
entity

cioscribed
by

C
orporations

C
ode

section
150.

L2
A

greem
ent.

This
C

om
m

unity
B

enefitFee
A

greem
ent.

13
B

eneficiary.
A

beneficiary
undera

M
ortgage

and
the

assignees
o

f
such

beneficiary.

1.4
C

om
m

unIty
B

enefitFee.
Also

referred
to

herein
as

the
“B

enefit
Fee”,is

the
fee

to
be

paid
to

O
G

C
F

in
connection

w
ith

oath
Transfer.

The
B

enefitFee
shallbe

equal
to

one
percent

(1%
)

o
f

the
Purchase

P
rice

in
each

transaction
ie&

dting
in

a
Transfer.

N
otw

ithstanding
the

foregoing,the
B

enefitFee
shalltotal$500

for
any

transfer
o

frealproperty
(regardless

ofthe
size,num

ber
or

actualvalne
o

fthe
Lots

orparcels
transferred)

from
Truckee

Land
to

M
asterD

eveloper,orfrom
Truckee

Land
orM

asterD
eveloperto

any
M

erchantB
uilder.

1.5
C

ondom
inium

.
A

n
estate

in
realproperty

as
defined

in
C

alifornia
C

ivil
C

ode
Sections

783
and

1351(1),
including

any
condom

inium
w

hich
is

a
volum

e
ofreal

property
thatis

notlocated
entirely

w
ithin

a
building

(a
“site”

condom
inium

).

L6
C

overed
P

roperty.
The

residentialportion
o

fthe
O

ld
G

reenw
ood

com
m

unity
as

defined
atB

xhibit“B
”

attached
hereto.

1
1

D
ispute.

A
ny

dispute
betw

een
or

am
ong

any
o
f

Truckee
Laud,

O
G

C
F

and
M

asterD
eveloper~

orb”tw
een

any
O

w
ner

and
Truckee

L
r~

,
O

G
C

F
and/cr

M
aster

D
eveloper

concerning
the

am
ount,

oblIgation
to

pay
or

otherissue
concerning

the
B

enefitFees
underthis

A
greem

entorconcerning
any

otherdispute
arising

underthis
A

greem
ent

1,8
Lot.

A
ny

lotorparcelo
fland

show
n

on
any

R
ecorded

subdIvision
m

ap
orR

ecorded
parcelm

ap
o

fany
portion

o
fthe

C
overed

P
roperty,or

any
tim

eshare
estate

or
tim

eshare
use,as

de:fined
atBusiness

and
Professions

C
ode

section
11003.5,

derived
therefrom

,
and

any
and

allim
provem

ents
thereon.

1.9
M

aster
D

eveloper.
O

ld
G

reenwood,
LLC

,
a.D

elaw
are

lim
ited.

liability
com

pany,orany
A

ffiliate
thereof.
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1.10
M

erchantB
uilder.

A
ny

person
or

entity1
or

any
A

ffiliate
thereof

w
ho

ow
ns

or
acquires

any
portion

o
fthe

C
overed

P
roperty

forthe
p’urpo~e

o
fdeveloping

fIve
(5)

or
m

ore
Lots

or
C

ondom
inium

s
(10

or
m

ore
tim

eshare
estates

or
tim

eshare
uses)

and
reselling

such
Lots

orC
ondom

inium
s

to
the

generalpublic.

1.11
M

ortgage.
A

ny
R

ecorded
m

ortgage
or

deed
o
f

trust
or

other
conveyance

o
fone

or
m

ore
Lots,

C
ondom

inium
s

or
other

portions
o

fthe
C

overed
?roperty

to
secure

perform
ance

o
f

an
obligations,

w
hich

w
ill

be
reconveyed

upon
com

pletion
o
f

such
perform

ance.
A

“F
irstM

ortgage”is
any

M
ortgage

w
ith

lien
priority

overany
otherM

ortgage.

112
O

fficial
R

ecords.
The

official
records

o
f

the
N

evada
County1

C
alifornia,R

ecorder.

1.13
O

G
C

F.
O

ld
G

reenw
ood

C
om

m
unity

Foundation,
a

C
aiifornia

nonprofitpublic
benefitcorporation.

1.14
O

ld
G

reenw
ood.

Shall
have

the
m

eaning
ascribed

thereto
:in

R
ecitalA

,setforth
above.

1.l~
O

w
ner.

The
Person

or
Persons,including

Truckee
Land,

M
aster

D
eveloper

and
the

M
erchant

B
uilders,

holding
record

title
to

any
Lot

or
C

ondom
inium

.
The

term
“O

w
ner”

includes
a

sellerunderan
executory

contracto
fsale

butexcludes
B

eneficiaries.

1,16
P

erson.
A

naturalindividualor
any

entity
w

ith
the

legalrightto
hold

title
to

realproperty.

1.17
P

urchase
P

rice.
The

totalpurchase
price

or
other

consideration
given

by
the

transferee
to

the
transferorin

a
transaction

resulting
in

a
Transfer,including,butnot

lim
ited

to,
the

sum
ofactualcash

paid,
the

Lairm
aricetvalue

o
fservices

perform
ed

orrealand
personalproperty

delivered
or

conveyed
in

exchange
for

the
Transfer,

and
the

am
ount

o
fany

lien,
m

ortgage,
contractindebtedness,

~r
other

encum
brance

or
debt,

either
given

to
secure

the
purchase

price,
or

rem
air~ing

unpaid
on

the
property

atthe
tim

e
o

fthe
Transfer,

but
excluding

any
third-party

costor
charge

incurred
by

the
transferor

orthe
transferee

in
connection

w
ith

the
transaction.

1.18
R

ecorded
The

recordation,
filing

or
entry

o
fa

docum
ent

in
the

O
fficialR

ecords.

1.19
T

ransfer.
The

sale
or

exchange
o
fa

Lot
or

C
ondom

inium
by

an
O

w
ner

(other
than

M
aster

D
eveloper

or
a

M
erchant

B
uilder)

to
a

transferee
(other

than
an

A
ffiliate

cia
M

erchantB
uiider),

N
one

o
fthe

follow
ing

transactions
shallconstitute

a
“Transfer”

tinderthis
Agreem

ent:

(1)
The

transfer
o

f
an

interest
in

a
Lot

or
C

ondom
inium

to
secure

the
perform

ance
o
fan

obligation,such
as

a
M

ortgage
ora

lieu,
w

hich
w

illbe
reconveyed

upon
the

com
pletion

o
fsuch

perform
ance.
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(2)
A

transfer
resulting

from
a.

foreclosure
(by

judicial
foreclosttre

or
trustee~s

sale)
by

the
B

ene&
iary

of
a

First
M

ortgage;
or

by
an

association
(as

defined
in

C
ivil

Code
section

1351(a)),
i~rby

an
association

described
in

a
P

ublic
R

eportissued
by

the
C

alifornia
D

epartm
ento

f
RealEstate

for
the

C
overed

P
roperty

or
any

part
thereof

or
a

transfex
in

lieu
tbereof~

(3)
A

transferofa
Lot

or
C

ondom
inium

by
a

transferor
or

the
transferor~s

spouse
into

a
revocable

interw
ivos

trustw
hich

is
an

exem
pttransfer

tinderC
alifornia

R
evenue

and
Taxation

C
ode

Section
62(d).

(4)
A

ny
interspovsaltransfer(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

63)
or

transfer
betw

een
parents

and
any

of
their

children
(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

Section
63.1).

(5)
A

change
in

ow
nership

w
here

the
transferee

is
not

lccaU
y

assessed
by

the
O

ffice
o
fthe

C
ounty

Tax
Assessor,

(6)
A

ny
transfero

frealproperty
to

any
public

agency,
entity

or
district,orany

utility
service

provider.

(7)
A

ny
~ansfer

o
frealproperty

to
an

association
(defined

in
Section

1351(a)
ofthe

C
alifornia

C
ivilC

ode)as
com

m
on

area
(defined

iiiSection
1351(b)

o
fthe

C
alifornia

C
ivilC

ode).

(8)
The

rentalorlease
ofa

LotnrC
ondom

inium
.

(9)
A

n
exchange

pursuantto
an

exchange
program

as
defined

in
C

alifornia
Business

and
Professions

C
ode

section
11003.5(d).

1.20
Tructcce

Land.
Thw

kee
Laud,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany.

2..
~cIcnow

ledgm
ent

of
Benefit.

O
6C

P
represents

that
It

w
ill

use
the

BenefitFees
farthe

pu!pc~ses
described

in
Paragraph

“B
”

ofthe
R

ecitals
D

ecisions
regarding

all
aspects

ofthe
m

ethod
and

m
annerin

w
hich

such
pm

~oaes
shallbe

achieved
shallbe

m
ade

by
O

G
C

F
in

its
sole

discretion,
Truckee

Land
believes3

nonetheless,thatthe
services

and
activities

to
be

provided
by

O
G

C
F

w
illenhance

the
value

ofand
benefiteach

Lotand
C

ondom
inium

in
the

C
overed

Property.
T~rch

O
w

nerw
ho

acquires
a

LotorC
ondom

inium
in

the
Covered

?ropertyby
such

aequisition
agrees

to
and

acknow
ledges

the
statem

ents
m

ade
in

this
Section.

3.
C

om
m

unity
B

enefitPee.

31
W

hen
D

ue
and

Paid.
A

B
enefitPee

in
the

am
ountdeterm

ined
as

provided
in

Section
1.4

shallbe
paicito

O
G

C
F

each
tim

e
a

Lotor
C

ondom
inium

is
Transferred.

(subjectto
the

exchange
transferlim

itspecified
in

Section
3.5).

Such
paym

entshaltbe
m

ade
on

orbefore
the

closing
oreffective

date
ofthe

Transfer.

40625\154747v4
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3a2
Late

C
harges.

The
B

enefitFee
shallbe

considered
late

ifnotpaid
w

ithin
i~ve

(5)business
days

afterthe
closing

oreffective
date

o
fthe

Transfer.
A

1ate~fee
ofone-

halfo
fone

percent(0.5%
)

o
fthe

B
enefitFee

shallapply
thereafter

foreach
day

SUG
Itpaym

entis
late,upto

a
m

axim
um

often
percent(10%

)
ofthe

Beneflt:Fee,

3.3
C

ovenant
to

P
ay

and
C

reation
of

Lien.
Each

O
w

ner,
by

acceptance
of

a
deed

or
other

conveyance
creating

in
such

O
w

ner
the

intçrest
required

to
be

deem
ed

an
O

w
ner

w
hetherornotitshallbe

so
expressed

in
any

such
deed

orotherconveyance,
is

deem
ed

to
covenant

and
agree

to
pay

the
B

enefit
Fee

to
C)GCP~

if
applicable.

Such
fee,

together
w

ith
interest

thereon,
late

charges,
attorneys’

fees,
court

costs,
and

other
costs

of
collection

thereot.
as

hereinafter
provided,

shall
be

a
lien

and
charge

upon
the

Lot
or

C
ondom

inium
the

Transfero
fw

hich
gives

risc
to

the
B

enefitPee.

3.4
M

andatory
N

otice.
E

very
O

w
ner

m
ust

notify
O

G
C

F
w

ithin
tw

enty
(20)

day&
o

fthe
execution

ofa
contractto

Transfer
a

Lot.
Such

notice
shallincluée

the
nam

e
o

f
the

transferor
and

transferee;
an

identification
of

the
Lot

or
C

ondom
inium

belag
Transferred;

the
proposed

Purchase
P

rice;
rue

proposed
closing

or
effective

date;
the

nam
e,

address
and

phone
num

ber
o

fthe
escrow

holder
for

the
Transfer

and
the

nam
e

o
fthe

escrow
of~cer.

If
any

o
fthe

inform
ation

setforth
above

is
not

available
w

hen
the

notice
Is

originally
sentto

O
G

C
F,the

O
w

nershallnotify
OGC1~

as
soon

as
such

inform
ation

becom
es

available.
In

addilion,
each

O
w

ner
shallaccurately

update
000P

if
any

o
fsuch

inform
ation

provided
shall

change
on

orpriorto
the

closing
or

effective
date

o
fthe

Transfer.

3.5
E

xchange
T

ran~fer
Ifa

particulartiansaction
involves

m
ore

than
one

Transfersolely
because

the
Lotor

C
ondom

inIum
is

held
foran

interim
period

(notto
exceed

24
hours)

by
an

accom
m

odation
party

as
a

part
o

fa
tax-deferred

exchange
nuder

the
Internal

R
evenue

C
ode,and

provided
there

is
no

increase
in

consideratiàn
given,then

forthe
purposes

o
f

this
A

greem
ent,

only
one

Transfershallbe
deem

ed
to

have
occurred

arid
only

one
B

enefitFee
m

ustbe
paid

in
connection

therew
ith,

and.the
accom

m
odation

party
shallnothave

any
liability

forpaym
ento

fsuch
B

enefitFee,
S

im
ilarly,

if
a

particular
transaction

involves
m

ore
than

o~e
Transfer

solely
because

the
Lot

or
C

ondom
inium

is
held/ow

ned
for

an
i.nterizn

period
(notto

exceed
72

hours)
by

M
aster

D
eveloper

as
a

part
ofa

Lot
resale,then

for
the

purposes
ofthis

A
greem

ent,only
one

Transfershallbe
deem

ed
to

have
occurred

and
only

one
B

enefitPee
m

ust
be

p
a

id
n

iconnection
therew

ith,
and

M
asterD

eveloper
shallnothave

any
habthty

forpaym
ent

o
fsuch

B
enefitFee.

3.6
E

scrow
D

em
and.

O
G

C
F

is
authorized

to
place

a
dem

and
for

payxnânto
fthe

B
enefitFee

in
the

escrow
(ifany)

for
eaOh

Transfer.
The

4cinanu
shallstate

La)
eitherthe

am
ounto

fthe
B

enefitFee
thatis

due
orthe

form
ula

Ibr
calculating

the
am

ounto
fthe

B
enefitFee

thatis
due,

and
(b)

thatthe
B

enefitFee
is

due
on

or
before

close
o

fthe
escrow

for
the

Transfer.
The

transferor
and

transferee
shall

execute
any

and
all

docum
ents

reasonably
requested

by
escrow

holderto
effectuate

such
paym

enton
orbefore

the
close

o
fescrow

.

3.7
B

enefitPee
Payer.

The
obligation

to
pay

the
B

enefitFee
in

each
Transfer~s

ajo
u
it

and
severalobligation

o
fthe

transferor
and

the
transferee

in
each

transaction
and

notan
obligation

o
fany

other
O

w
nerofa

LotorC
ondom

inium
subjectto

this
Agreem

ent.
The

transferor
and

transferee
in

each
transaction

m
ay.

as
a

m
atterbetw

een
them

selves,allocate
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the
obligation

to
pay

in
any

m
annerthey

so
choose.

Ifthe
transferor

and
transferee

failto
pay

the
B

enefitFee,
O

G
C

P
m

ay
take

all
actions

aiithorized
atlaw

or
equity,

or
othetw

~sç
setforth

w
ithin

this
Agreenient~.to

collectthe
B

enefitFee
fiom

the
transferorand/ortransferee.

4.
B

inding
E

ffect
Truckee

Land
and

O
G

C
F

hereby
declare

that
the

C
overed

P
roperty

w
ill

be
held,

leased,
transferred,

encum
bered,

used,
occupied

and
im

proved
subject

to
the

reservations,
rights,

cove4nam
s,

conditions
and

eqithable
servitudes

contained
in

this
Agre~m

ent,
allo

fw
hich

are
forthe

purpose
o

fenhancing
the

axtracriveness
and

desirability
of

the
C

overed
Property,

at
fItrtherance

o
f

a
general

plait
for

the
protection~

m
aitrLenauce,

subdiviSion,im
provem

entand
sale

o
fthe

C
overed

P
roperty.

The
reservations,rights,covenants,

condirion~
and

equitable
servitudes

setforth
in

this
A

greem
entw

ill(1)
run

w
ith

and
burden

the
C

overed
P

roperly
in

perpetuity
and

w
illbe

binding
upon

all
Persons

having
or

acquiring
any

interestin
the

C
overed

P
roperty

or
any

partthereof;theirheirs,successors
and

as:31gT1s;(2)
inure

to
the

benefito
fevery

portion
o
fthe

C
overed

P
roperty

and
any

interesttherein;
(3)

inure
to

the
benefit

of
~ncl

be
binding

upon.
Truckee

Land,
O

G
C

F,
and

M
aster

D
eveloper,

and
their

respective
successors-in-interest,

each
O

w
ner

and
each

O
w

ner’s
successors-in-interest;

and
(4)

m
ay

be
enforced

by
Truckee

Land,
O

G
C

F,
M

uster
D

eveloper
and

each
O

w
ner.

The
Patties

hereby
acknow

ledge
and

agree
thatthe

obligation
to

pay
a

B
enefitFee

upon
the

Transfero
fany

ofthe
C

overed
P

roperty
is

not
a

personalcovenant
or

obligation
o

fThickee
Land

or
M

aster
D

eveloper,
and

that
except

as
specifically

set~ozth
herein

atSection
1.4,neither

Tx’uckee
Land

nor
M

aster
D

eveloper
shallbe

obligated
to

pay
any

B
enefit

Fee
regarding

any
portion

o
fthe

C
overed

Property.

5.
M

ortgages.

5~1
R

ights
of

B
eneficiaries.

N
othing

in
this,

A
greem

ent
nor

any
am

endm
ent

to
or

breach
o
f

this
A

greem
ent

defeats
or

renders
Invalid

the
rights

o
f

the
B

eneficiary
underany

R
ecorded

M
ortgage

encum
bering

any
LotorC

ondom
inium

m
ade

in
good

faith
and

for
value,provided

thata.fterthe
foreclosure

or
a

transferin
lieu

o
fforeclosure

o
fany

such
M

ortgage,such
LotorC

ondom
inium

w
illrem

ain
subjectto

this
Agreem

ent.

5
2

S
ubordination

to
F

irst
M

ortgages.
Subjectto

section
5.1,

the
rights

and
obligations

o
fthe

Parties
hereunder

concerning
any

Lot
or

C
ondom

iiiiiun
shallbe

subject
and

subordinate
to

the
lieu

o
f

any
R

ecorded
First

M
ortgage

encum
bering

that
Lot

or
C

ondom
inium

.

5.3
E

ffectofForeclosure.
N

o
foreclosure

o
fa

M
ortgage

on
a

Lotor
C

ondom
ininnior

a
transferin

lieu
o

fforeclosure
shallim

pair
or

otherw
ise

affectO
G

C
~’s

right
to

pursue
paym

ent
of

any
B

enefit
Fee

due
in

connection
w

ith
the

Transfer
o
f

that
Lot

or
C

ondom
inium

from
the

transferor
ora

transferee
obligated

to
pay

it.
N

o
foreclosure

ortransfer
in

lieu
thereofshallrelieve

such
Lotor

C
ondom

inium
orthe

purchaserthereoffroniliability
for

any
B

enefitFee(s)thereafterbecom
ing

due
orfrom

the
lieu

therefor.

5.4
E

stoppe)
C

ertificate.
W

ithin
tw

enty
(20)

days
o

fthe
receiptof

a
w

ritten
request

o
fany

O
w

ner
o
fa

Lot
or

C
ondom

inium
for

w
hich

no
B

enefitFee
is

due
and

ow
ing

and
as

to
w

bich
Lot

or
C

ondom
inium

O
G

C
I?

holds
no

lien,
O

G
C

F
shalldeliver

to
such

4~52SS.254747v4
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O
w

ner
an

executed
estoppelcertificate

certifying
thatno

B
~nefltFee

is
chic

and
ow

ing
for

such
LotorC

ondom
inium

and
thatO

G
C

F
hàlds

no
lien

againstsuch
LotorC

ondom
inium

.

6.
E

iaforeem
eut.

6.:t
R

em
edies.

O
G

C
F

shall
be

entitled
to

any
and

all
rights

and
rem

edies
available

atlaw
orequity

in
orderto

collectthe
B

enefitFees
ow

ed
it,incinding

butnot
lim

ited
to,specific

perfonnance
and

rights
o

flien.

6.2
S

m
all

C
laim

s
C

ourt.
A

ny
D

ispute
w

hich
is

w
ithin

the
jurisdiction

ofa
sm

allclaim
s

cow
tshallbe

resolved
by

a
sm

allclaim
s

courtproceeding.
E

ither
P

arty
m

ay
subm

itthe
D

ispute
to

such
court.

6.3
A

ttorneys’
Fees.

The
prevailing

p
a

rtyin
any

D
ispute

shallbe
entitled

to
recoverits

attoroeys’fees
and

courtcosts
from

the
otherparty.

6.4
E

nforcem
ent

by
Lien..

There
is

hereby
created

a
claim

o
flien,

w
ith

pow
er

o
f

sale,
on

each
and

every
Lot

and
C

ond~rninium
to

secure
prom

pt
and

faithful
perform

ance
o
feach

O
w

ner’s
obligations

underthia
A

greem
entfor

the
paym

entto
O

G
C

I?
o

fthe
B

enefitFees,togetherw
ith

interestthereon
atthe

m
axim

um
.legalrate

per
annum

frontthe
date

o
fdelinquency1

and
alllate

charges
and

costs
o

fcollection
w

hich
m

ay
be

paid
orincurred

by
the

O
G

C
F

in
connection

therew
ith,

including
reasonable

attorneys’
fees.

A
t

any
thne

after
the

delinquency,O
G

C
P

m
ay

electto
file

and
record

in
the

O
ffice

o
fthe

N
evada

C
ounty

R
ecordera

.uotice
defaultand

claim
o
flien

againstthe
LotorC

ondom
inium

o
fthe

defaulting
O

w
ner.

Such
notice

ofdelIm
itand

claim
o
flien

shallbe
executed

and
acknow

ledged
by

any
officer

o
fO

G
C

F
and

shallcontain
substantially

the
follow

ing
infonnation:

a.
The

nam
e

o
fthe

defaulting
O

w
ner,

along
w

ith
a

legaldescription
o
fthe

LotorC
ondom

inium
;

b.
The

totalam
ounto

fthe
delinquency,interestthereon,late

charges,
collection

costs
and

reasonable
attorneys’fees;

A
statem

entthatthe
notice

o
fdefaultand

claim
o

flien
is

m
ade

by
O

G
C

F
pursuantto

this
A

greem
ent;and

4.
A

statem
entthata

lien
is

claim
ed

an4w
fflbe

foreclosed
againstthe

Loto’C
ondom

inium
in

an
am

ountequalto
the

am
ountstated.

U
pon

such
recordation

o
f

a
duly

executed
original

or
copy

o
f

such
notice

o
f

delinquent
assessm

entand
m

ailing
a

copy
thereofto

said
O

w
ner,the

lieu
claim

ed
therein

shallim
m

ediately
attach

and
becom

e
effective.

A
ny

such
lien

m
ay

be
foreclosed

by
appropriate

action
in

courtor
in

the
m

annerpro’~ided
by

law
for

the
foreclosure

.ofa
deed

o
ftrustb

y
exercise

o
fa

pow
er

o
f

sale
contained

therein
o
rin

the
In~nnerprovided

by
law

forthe
enforcem

ento
fajudgm

eatas
the

law
s

o
fthe

State
o

fC
alifornia

m
ay

from
tim

e
to

tim
e

be
changed

oram
ended.

The
irustee

forall
putposes

related
thereto

(including,
but

not
lim

ited
to,

the
taking

o
fallactions

w
hich

w
ould

orLiin~ii1y
be

required
ofa

trustee
undera

fbreclosure
o

fa
deed

o
firust)

shallbe
a

neutralthir
party

w
ith

priorexperience
as

a
trustee

as
se’ected

by
O

G
C

F.
O

G
C

F
shallhave

the
pow

erto
bid

4G625~254747v4
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at
any

foreclosure
sale,

trustee’s
sale

orjudgm
ent

sale,
and

to
purchase,

acquire,
tease,

hold,
m

ortgage
and

convey
any

Lotor
C

ondom
inium

acquired
atsuch

sale
subjectto

the
provisions

of
this

Agreem
ent.

R
easonable

attorneys’
fees,

courtcosts,title
search

fees,
interest

and
all

other
costs

and
expenses

Shallbe
allow

ed
to

the
extentperm

itted
by

law
.

The
proceeds

o
f

any
foreclosure,

trustee’s
or

judgm
ent

sale
provided

for
in

this
A

greem
ent

shell
fIrst

be
paid

to
discharge

court
costs,

court
reporter

charges,
reasonable

attorneys’
fees,

title
costs

and
costs

o
fthe

sale,
and

all
other

expenses
o
fthe

proceedings
arid

sale,
antithe

balance
o

fthe
proceeds,

after
satisfaction

of
all

charges,
m

onetary
penalties

and
unpaid

B
enefitFees

hereunderor
any

liens,
and

subjectto
the

rights
o

fany
M

ortgagee,
shallbe

paid
to

the
defaulting

O
w

ner.
The

purchaser
at

any
such

sale
shall

obtain
title

to
the

Lot
or

C
ondom

inium
free

fiom
the

sum
s

or
peifonnance

claim
ed

(except
as

stated
~n

thiS
subsection)

but
otherw

ise
subject

to
the

provisions
o
fthis

Agreem
ent;

and
no

such
sale

or
Iransfer

shall
relieve

such
Lot

or
C

ondom
inium

or
the

purchaser
thereQ

ffrom
liability

for
any

B
enefitFees,

otherpaym
ents

orperform
ance

thereafIerbecom
ing

due
orfrom

the
lien

there~bras
provided

for
ha

this
subsection~

A
llsum

s
due

and
ow

ing
hereunderbutstillunpaid

shallrem
ain

the
obligation

ofand
shallbe

payable
by

the
person

foreclosed
upon.

U
pon

the
tim

ely
curing

o
fany

default
forw

hich
a

notice
o

fdefaultorclaim
o

flien
w

as
filed

by
O

G
C

F,the
of&

ers
o

f0
0
0
F

are
hereby

authorized
to

record
an

appropriate
release

o
f

such
lien

in
the

O
ffice

o
fthe

C
ounty

R
ecorder.

7,
M

isceflaneous,

7.1
A

m
endm

ent.
O

G
C

F
has

the
right

to
unilaterally

am
end

this
A

greem
ent

.tbr
the

follow
ing

reasons:
(i)

correct
typographical

errors,
(ii)

oonfonn
this

A
greem

entto
law

,lenderguidelines
or

C
alifornia

D
epartm

ento
fR

ealEstate
requirem

ents,
(iii)

reduce
the

B
enefit

Pee,
or

(iv)
term

inate
this

Agreem
ent.

Truckee
Land

has
the

right
to

unilaterally
am

eud~
this

Agreem
ent

to
conform

this
A

greem
ent

to
law

,
lender

guidelines
or

C
alifornia

D
epartm

ent
o

fR
eal

Estate
requirem

ents.
O

G
C

P
and

Thackec
Land

m
ay,

by
their

m
utualw

ritten
consent,am

end
this

A
greem

entin
orderto

expand
the

realpropertyreferred
to

by
the

definition
o

fC
overed

Property,
setforth

in
Section

1,above.
In

addition,OC3CF
and

atleast
fifty-one

percent(51%
)

o
fthe

O
w

ners
o
fLots

or
C

ondom
inium

s
in

the
C

overed
P

roperty
m

ay
am

end
this

A
greem

entas
itapplies

to
eliofthe

C
overed

Property.

7.2
A

uthority.
Each

individual
signatory

hereto
represents

and
w

arrrnts
thathe

orshe
is

duly
authorized

to
sign

this
A

greem
entand

is
personally

boum
l,

or
if

signing
on

behalfofanother,is
authorized

to
do

so
and

thatthe
otheris

bow
id,

7.3
A

ssignm
ent

O
G

C
F

m
ay

by
w

ritten
assignm

ent,
assign

its
rights

and
delegate

its
duties

underthis
A

greem
entto

(a)any
entIty

thatis
exem

ptfrom
federaltaxation

pursuantto
IntexnalR

evenue
C

ode
Section

S
O

l(c)(3)
~r

510(c)(4)
that

assum
es

allo
fO

Q
C

F
s

obligations.

7.4
D

isclaim
ers,

N
othing

herein
(a)

creates
any

rightor
rem

edy
for

the
benefito

fany
Person

nota
party

hereto,
or(b)

creates
a

fiduciary
relationship,an

agency,
or

partnership.

4D625~2S4747v4
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V

.W
-
.

7.5
C

onstruction.
W

henever
the

contextofthis
Agreem

entrequires,
the

singular
shallinclude

the
plural

and
the

m
asculine

shall
include

the
fem

inine
and/or

the
neuter.

)3~ceptforthe
definitions

in
Section

1,where
the

heading
in

each
subsection

is
the

w
ord

being
defined,article

and
section

headings
are

for
convenience

only
and

shallnotbe
considered

orreferred
to

in
resolving

questions
ofinterpretation

orcanstriicdon~

7,6
Notices.

A
llnotices

required
or

allow
ed

shallbe
in

w
riting

and
shallbe

sentto
the

addresses
shown

beside
the

signatures
ofthe

Parties,
balow

.
A

)?arty
m

ay
change

its
address

fornotice
by

givm
g

tiouce
to

the
otherParty

N
otice

m
ay

be
detvered

by
personal

delivery,
facsim

ile
transm

ission
during

nonrntl
business

hours
of

the
recipient,

a
reputable

overnight
delivery

service,
or

U.S.
M

ailsent
certified

w
ith

return
receiptrequested.

N
otices

are
effective

on
the

earlierofthe
date

received,the
date

ofthe
delivery

receipt,orthe
third

day
at~erpostm

arked,
as

applicable.
Each

O
w

ner
who

transfers
a

Lotor
C

ondom
inium

shallsend
the

nam
e

and
m

ailing
address

ofthe
transferee

to
OGC1~.

7.1
Tim

e.
Tim

e
is

ofthe
essence

o
fallprovisions

hereofwhere
tim

e
is

a.factor.

1.8
W

aiver.
N

o
rightorrem

edyw
illbe

w
aived

unless
the

w
aiveris

in
w

riting
and

signed
by

the
P

arty
claim

ed
to

have
m

ade
the

w
aiver.

O
ne

w
aiver

w
illnot

be
interpreted

as
a

continuing
waiver.

7.9
Incorporation

of
R

ecitals.
The

R
ecitals

set
forth

above
are

incorporated
herein

by
this

reference.
-

7.10
Severability.

Invalidation
of

any
portion

or
provision

of
this

Agreem
entby

judgm
entorcourtordershallin

no
w

ay
affectany

other
portions

orprovisions,
w

hich
shallrem

ain
in

fullfon~e
and

effect.

7.11
JudicialR

eference.
A

ny
D

ispute
w

hich
is

beyond
thejurisdiction

ofa
sm

allclaim
s

court
shallbe

subm
itted

to
generaljudicialreference

pursuantto
C

alifornia
Code

ofC
ivilProcedure

Sections
638(a)

and
641

through
645

orany
successotstatues

thereto.
The

Partlea
shallcooperate

in
good

faith
to

ensure
thatallnecessary

and
appropriate

parties
are

included
in

the
judicialreference

proceeding.
The

dispute
resolution

procedure
in

this
Section

7.11
is

im
plem

ented
in

accordance
w

ith
the

intentand
philosophy

ofthe
FederalArbitration

A
ct

(9
U

S
C

§~
1-16)

w
hich

is
designed

to
encourage

use
of

alternative
m

ethods
of

dispute
resolution

thatavoid
coatty

and
potentially

lengthy
traditionalcourtproceedings.

The
dispute

resolution
procedi.ie

in
this

Section
is

to
be

interpreted
and

enforced
as

if
itwere

a
prooeed.~

ig
authorized

by
the

FederalArbitration
A

ct
Parties

interpreting
this

Section
shall

follow
the

federal
and

state
court

rnhu,gs
w

hich
provide

that
the

Federal
A

rbitration
A

ct
(1)

is
a

congressional
declaration

of
a

liberal
federal

policy
favoring

arbitration
agreem

ents,
n

b
s
tfin

d
in

g
C

alifornia’s
substantive

orproceduralpolicies
to

the
contraiy,

(2)requires
that

fed~eraland
state

courts
rigorously

enforce
agreem

entsto
arbitrate,and

(3)requiresthatthe
scope

ofArbitrable
issues

be
resolved

in
favor

o
f

arbitration.
~pecificafly,

this
Section

is
to

be
interpreted

in
accordance

w
ith

A
llied-B

ruce
Term

inix
Com

panze~
v

D
obson,

115
S.Ct.

834
(1995)

References
in

thus
Section

to
C

alifornia
Code

sections
are

notto
be

interpreted
as

a
w

aiveroftights
created

underfederallaw
.

4O625~2$4747v4
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The
generaJ

re:l~ree
shailhave

the
authority

to
try

all
issues,

w
hether

of
faot

or
law

,
~ind

to
report

a
statem

ent
ofdeóision

to
the

court.
The

Parties
shall

use
the

procedures
adopted

.by
Judicial

A
rbitralion

and
M

ediation
Services/Endispute

(~.‘3AM
S~)

for
judicial

reference
(or

any
other

entity
offering

judicialreference
dispute

resolution
procedures

as
m

ay
be

m
titaaily

acceptable
to

the
Parties),provided

thatthe
follow

ing
rules

and
procedures

shallapply
in

allcases
unless

the
Parties

a~gree
otherw

ise:

(1)
Venue

shall
be

in
N

evada
C

ounty,
C

alifornia,
unless

the
parties

agree
to

anotherverLue;c2)
The

referee
m

ustbe
a

retired.judge
or

a
licensed

att&
ncy

w
ith

substantialexperience
in

relevantrealestate
m

atters;

(3)
A

ny
dispute

regarding
the

~election
o

fthe
refth~ee

shallbe
resolved

by
JA

M
S

or
the

entity
provided

the
reference

services,
or,

if
no

entity
is

invo1ved~
by

the
courtw

ith
appropriate

jurisdiction

(4)
The

referee
m

ay
require

one
or

m
ore

pre-hearing
conferences;

(5)
The

Parties
shallbe

entitled
to

discovery,
and

the
referee

shall
oversee

discovery
and

m
ay

enforce
ail

discovery
orders

in
the

sam
e

m
anner

as
any

trial
courtjudge;

(6)
A

stenographic
record

o
fthe

trialshallbe
m

ade,
provided

that
the

record
shallrem

ain
confidential

except
as

m
ay

be
necessary

for
post-hearing

m
otions

and
any

appeals;

(7)
The

referee’s
statem

ento
fdecision

shallcontain
finzli.ugs

o
f

factand
conclusions

o
flaw

to
the

extentapplicable;
and

(8)
The

refer~e
shall

have
the

authority
to

nile
on

allpost-
bearing

m
otions

in
the

sam
e

m
anneras

a
trialjudge.

The
statem

ento
fdecision

ofthe
referee

upon
allo

fthe
issues

considered
by

the
referee

is
binding

upon
the

parties,and
upon

~]1ng
o

fthe
statem

ento
fdecision

w
ith

the
C

lerk
o

f
the

C
ourt,

or
w

ith
the

judge
w

here
there

is
no

cleric,judgm
entm

ay
be

entered
thereon.

The
decision

ofthe
referee

shallbe
appealable

as
ifrendered

by
the

C
ong.

This
provision

shallin
no

w
ay

be
construed

to
lim

itany
valid

cause
o

faction
w

hich
m

ay
be,broughtby

any
o

fthe
parties.

B
Y

IN
IT

IA
LIN

G
B

E
LO

W
,

T
hE

PAR
Tm

S
A

C
K

N
O

W
LE

D
G

E
~

A
T

T
IIE

Y
H

A
V

E
R

E
A

D
A

N
D

U
N

D
B

kS
T

A
N

D
TH

E
FO

R
EG

O
IN

G
A

N
D

A
C

C
E

P
T

T
H

A
T

T
H

E
Y

AI~.E
W

A
N

IN
G

TH
E

IR
R

IG
H

T
TO

A
JU

R
Y

T
R

IA
L.

Truekee
Land’s

Initials
0C4CP’s

Initials

~j~nature
P

ag~Foliow
s.
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IN
W

ITN
ESS

W
H

E
R

B
O

F,
the

Parties
have

executed
this

C
om

nnm
ity

B
enefit

Fee
A

greem
enteffective

as
o

fthe
date

ftrstsotforth
above.

“O
G

C
F

”
A

ddress:
O

LD
G

R
1~EN

W
O

O
D

C
O

M
M

U
N

IT
Y

F
O

U
N

D
A

T
IO

N
,

O
~

a
u

O
P

~
P

U
b

li0
benefitcorporation

N
am

e:
.

Title:T
1st1s~

6iL
—

“TR
U

C
IC

E
E

L~?~D
”

A
ddress:

TR
.U

C
KEE

LA
i~D

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany

•
B

y:
EastW

estR
esortD

evelopm
entV

.L.P~
L.L~L.P.,

aD
elaw

are
lim

ited
liability

lim
ited

pai~nersbip
Its:

M
anager

B
~

H
F

H
olding

Co!poration~
a

C
olorado

coxporation
Its:

G
eneralP

artner

Its:V
ice

President

4062$\2$4747v4
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R
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FID
E

LITY
N

ATIO
N

Al_TITLE
A

e
ct

6
—

F
id

e
lity

N
~

a
tio

n
a
l

T
itle

C
o

W
H

E
N

R
E

C
O

R
D

E
D

M
A

IL
TO

:
T

uesday,
DEC

30,
2003

15:16:00
REC

$19.00~C
C

F
$1.00:S

B
S

$14.00
C

O
X

,
C

A
S

TLE
&

N
IC

H
O

LS
O

N
~ZC

$1
.00~A

U
T

$
1

5
.0

0
:

19800
M

acA
rthur

B
lvd.,

Suite
600

TtlPd
$5~.0ø

NbI~~@
,O~8E~fl9l

Irvine,C
A

92602
A

ttn:
D

.S
cottTurner,Esq.

‘.
~

/
~‘1~

~
,

(Space
A

bove
for

R
ec’,rder~s

Use)

C
O

M
M

U
N

IT
Y

B
E

N
E

F
IT

F
E

E
A

G
R

E
E

M
E

N
T

(G
ray’s

C
rossing)

This
C

om
m

unity
B

enefit
Fee

A
greem

ent
(“A

greem
ent”)

is
m

ade
and

entered
into

as
o

f
this

22
day

o
f

D
ecem

ber,
2003,

by
and

betw
een

the
Tahoe

M
ountain

R
esorts

Foundation
(“T

M
R

F
”),

and
Truckee

Land,LLC
,

a
D

elaw
are

lim
ited

liability
com

pany
(together

w
ith

any
A

ffiliate
thereof,

the
“Truckee

Land”).
TM

R
F

and
Truckee

Land
m

ay
be

referred
to

herein
collectively

as
the

“P
arties”,oreach,individually,as

a
“P

arty”.
C

apitalized
term

s
w

ithin
the

R
ecitals

are
defined

in
Section

1
unless

otherw
ise

defined
therein.

R
E

C
ITA

LS

A
.

Truckee
Land

ow
ns

that
certain

real
property

located
in

the
Tow

n
of

Truckee,
N

evada
C

ounty,
C

alifornia,
com

m
only

know
n

as
the

G
ray’s

C
rossing

planned
developm

ent
(“G

ray’s
C

rossing”),
as

described
m

ore
fully

at
E

xhibit
‘~A~’attached

hereto
(the

“C
overed

P
roperty”).

Truckee
Land

w
ill

transfer
such

property
to

G
ray’s

C
rossing,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany
(together

w
ith

any
A

ffiliate
thereof,

“M
aster

D
eveloper”),

so
thatM

asterD
eveloperm

ay
pruvide

forand
orchestrate

the
developm

ento
fG

ray’s
C

rossing.

B
.

TM
R

F
has

been
organized

to
provide

educational
opportunities

w
ith

respect
to

such
com

m
unity

activities
as

recreationalprogram
s,

perform
ing

arts
program

s,
local

libraries,
civic

and
culturalprogram

s,
historicalpreservation,

and
supporto

fother
initiatives

to
prom

ote
health

and
w

elfare
o

f
citizens

o
f

the
com

m
unities

and
developm

ent
o

f
N

evada
and

N
evada

C
ounties

in
and

around
the

Tow
n

o
f

Truckee
and

the
M

artis
V

alley
and

surrounding
com

m
unities,

as
w

ellas
supportand

protectopen
space,recreational,

scenic
and

historic
lands

in
the

TruckeefD
onnerregion.

C
.

T
M

R
F

expects
to

receive
a

portion
o

fthe
funds

it
needs

to
operate

from
the

C
om

m
unity

B
enefitFees

(“B
enefitFees”)

setforth
herein

am
ong

othersources.

D
.

Truckee
Land

believes
the

services
and

activities
TM

R
F

w
illprovide

w
ill

benefit
all

o
fthe

R
esidential

Lots
and

C
ondom

inium
s

in
the

G
ray’s

C
rossing

com
m

unity
and

enhance
their

enjoym
ent

and
value.

Truckee
Land

and
TM

R
F

have
agreed

thata
portion

o
fthe

funds
TM

R
Y

requires
to

operate
w

illbe
provided

by
com

m
itting

contributions
o

fB
enefitFees

to
T

M
R

F
in

connection
w

ith
transfers

ofR
esidentialLots

orC
ondom

inium
s

in
G

ray’s
C

rossing.

4O
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A
G

R
E

E
M

E
N

T

N
O

W
TH

E
R

E
FO

R
E

,
for

m
utual

consideration,
the

receipt
and

sufficiency
o

f
w

hich
is

hereby
acknow

ledge
by

the
Parties,and

the
covenants,conditions,restrictions

and
other

prom
ises

setforth
in

this
Agreem

ent,the
Parties

hereby
agree

as
foH

ow
s:

1.
D

efinitions.
A

s
used

herein,
the

follow
ing

term
s

shallhave
the

fàllow
ing

m
eanings:

1.1
A

ffiliate.
A

ny
entity

described
by

C
orporations

C
ode

section
150.

1.2
A

greem
ent.

This
C

om
m

unity
B

enefit
Fee

Agreem
ent.

1.3
B

eneficiary.
A

beneficiary
undera

M
ortgage

and
the

assignees
o
f

such
beneficiary.

1,4
C

om
m

unity
B

enefit
Fee.

A
lso

referred
to

herein
as

the
“B

enefit
Fee”,

is
the

fee
to

be
paid

to
TM

R
F

in
connection

w
ith

each
Transfer.

The
B

enefitFee
shallbe

equalto
three

quarters
o

fone
percent(0.75%

)
o
fthe

Purchase
Price

in
each

transaction
resulting

in
a

Transferunless
such

percentage
shallbe

changed
by

the
Board

o
fD

irectors
o
fTM

R
F,butin

no
event

shallthe
B

oard
m

ake
the

l3enefitFee
m

ore
than

three
quarters

o
fone

percent(0.75%
).

N
otw

ithstanding
the

foregoing,
the

B
enefitFee

shalltotal$375
for

any
transfero

frealproperty
(regardless

o
f

the
size,

num
ber

or
actual

value
o
f

the
R

esidential
Lots

or
parcels

transferred)
from

Truckee
Land

to
M

asterD
eveloperorany

A
ffiliate

o
fTruckee

Land.

1.5
C

ondom
inium

.
A

n
estate

in
realproperty

as
defined

in
C

alifornia
C

ivil
C

ode
Sections

783
and

1351(1),
including

any
condom

inium
w

hich
is

a
volum

e
o

f
real

property
thatis

notlocated
entirely

w
ithin

a
building

(a
“site”

C
ondom

inium
).

1.6
C

overed
P

roperty.
The

residential
portion

o
f

the
N

orthstar
com

m
unity

as
defined

atE
xhibit“O

ne”attached
hereto.

1.7
D

ispute.
A

ny
dispute

betw
een

or
am

ong
any

o
f

Truckee
Land,

TM
R

F
and

M
asterD

eveloper,
orbetw

een
any

O
w

ner
and

Truckee
Land,

TM
R

F
and/or

M
aster

D
eveloper,concerning

the
am

ount,obligation
to

pay
or

other
issue

concerning
the

B
enefitFees

underthis
A

greem
entorconcerning

any
otherdispute

arising
underthis

A
greem

ent.

1.8
G

ray’s
C

rossing.
S

hall
have

the
m

eaning
ascribed

thereto
in

R
ecitalA

,setforth
above.

19
Lot.

A
ny

lotorparcelo
fland

show
n

on
any

R
ecorded

subdivision
m

ap
or

R
ecorded

parcelm
apofany

portion
o

fthe
C

overed
Property,

or
any

tim
eshare

estate
or

tim
eshare

use,
as

defined
atBusiness

and
Professions

C
ode

section
11003.5,derived

therefrom
,

and
any

and
allim

provem
ents

thereon.

1.10
M

aster
D

eveloper.
G

ray’s
C

rossing,
LLC

,
a

D
elaw

are
lim

ited
liability

com
pany,orany

A
ffiliate

thereof.

4O
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L
ii

M
erchant

B
uilder.

A
ny

person
orentity,or

A
ffiliate

thereof,w
ho

ow
ns

or
acquires

any
portion

ofthe
C

overed
Property

for
the

purpose
o

fdeveloping
five

(5)
or

m
ore

R
esidential

Lots
or

C
ondom

inium
s

(10
or

m
ore

tim
eshare

estates
or

tim
eshare

uses)
and

reselling
such

R
esidential

Lots
or

C
ondom

inium
s

(or
tim

eshare
estates

or
uses)

to
the

general
public.

1.12
M

ortgage.
A

ny
R

ecorded
m

ortgage
or

deed
o

f
trust

or
other

conveyance
o

f
one

or
m

ore
R

esider~tial
Lots,

C
ondom

inium
s

or
other

portions
o

f
the

C
overed

P
roperty

to
secure

perform
ance

o
fan

obligations,
w

hich
w

ill
be

.recoiw
eyed

upon
com

pletion
of

such
perform

ance.
A

“F
irst

M
ortgage”

is
any

M
ortgage

w
ith

lien
priority

over
any

other
M

ortgage.

L:13
O

fficial
R

ecords.
The

official
records

o
f

the
N

evada
C

ounty,
C

alifornia,R
ecorder.

1.14
O

w
ner.

The
Person

or
Persons,

including
Truckee

Land,
M

aster
D

eveloper
and

the
M

erchant
B

uilders,
holding

record
title

to
any

R
esidential

Lot
or

C
ondom

inium
.

The
term

“O
w

ner”
includes

a
seller

under
an

executory
contract

o
f

sale
but

excludes
B

eneficiaries.1.1:5
P

erson.
A

natural
individual

or
any

entity
w

ith
the

legal
right

to
hold

title
to

realproperty.

1.16
P

urchase
P

rice.
The

totalpurchase
price

or
other

consideration
given

by
the

transferee
to

the
transferor

in
a

transaction
resulting

in
a

Transfer,
including,butnot

lim
ited

to,
the

sum
o

factualcash
paid,

the
fair

m
arket

value
o

fservices
perform

ed
or

realand
personalproperty

delivered
or

conveyed
in

exchange
for

the
Transfer,

and
the

am
ount

o
fany

lien,
m

ortgage,
contract

indebtedness,
or

other
encum

brance
or

debt,
either

given
to

secure
the

purchase
price,

or
rem

ain:ing
unpaid

on
the

property
at

the
tim

e
o
fthe

Transfer,
but

excluding
any

third-party
costor

charge
incurred

by
the

transferor
orthe

transferee
in

connection
w

ith
the

transaction.

1.17
R

ecorded.
The

recordation,
filing

or
entry

ofa
docum

ent
in

the
O

fficialR
ecords.

1.18
R

esidential
L

o
t

or
C

ondom
inium

.
R

esidential
Lot

or
C

ondom
iniu~

1
sha”

m
ean

any
LotorC

ondom
inium

upon
w

hich
a

residentialstructure
is

orshall
be

constructed
and

w
hich

is
notsubjectto

any
restriction

im
posed

by
any

governm
entalentity

or
agency,statute,regulation,

orcondition
o
fentitlem

entprohibiting
the

paym
ento

f
a

C
om

m
unity

B
enefit

Fee.
R

esidential
Lots

or
C

ondom
inium

s
shall~

include,
by

w
ay

o
fexam

ple
and

not
lim

itation,
lots

upon
w

hich
are

constructed
deed

restricted
affordable

housing
or

deed
restricted

em
ployee

housing,
g
o
lfcourse

property
or

com
m

ercial
property

(office,
retail,

m
edical,

etc.).
R

esidentialLotorC
ondom

inium
shallinclude,

by
w

ay
o
fexam

ple
and

notlim
itation,

lots
upon

w
hich

are
constructed

single
fam

ily
hom

es,residentialcondom
inium

s,and
any

lotupon
w

hich
is

builta
residentialstructure

in
w

hich
is

offered
a

tim
eshare

estate
ortim

eshare
use.

119
T

M
R

F
.

Tahoe
M

ountain
R

esorts
Foundation,

a
C

alifornia
nonprofitpublic

benefitcorporation.



1.20
T

ransfer.
The

sale
or

çxchange
o

f
a

R
esidential

Lot
or

C
ondom

inium
by

an
O

w
nerto

a
transferee.

N
one

ofthe
follow

ing
transactions

shallconstitute
a

‘9’ransfer”
underthis

Agreem
ent:

(1)
The

transfer
of

an
interest

in
a

R
esidential

Lot
or

C
ondom

inium
to

secure
the

perform
ance

o.fan
obligation,

such
as

a
M

ortgage
or

a
lien,

w
hich

w
illbe

reconveyed
upon

the
com

pletion
o

fsuch
perform

ance.

(2)
A

transfer
resulting

from
a

foreck~sure
(by

judicial
foreclosure

or
trustee’s

sale)
by

the
B

eneficiary
o
f

a
First

M
ortgage,

or
by

an
association

(as
defined

in
C

ivil
C

ode
section

1351(a)),
or

by
an

association
described

in
a

P
ublic

R
eport

issued
by

the
C

alifornia
D

epartm
ent

o
fR

eal
Estate

for
the

C
overed

Property
or

any
part

thereof,
or

a
transferin

lieu
thereof.

(3)
A

transfer
of

a
R

esidential
Lot

or
C

ondom
inium

by
a

transferoror
the

transferor’s
spouse

into
a

revocable
intervivos

trustw
hich

is
an

exem
pttransfer

underC
alifornia

R
evenue

and
Taxation

C
ode

Section
62(d).

(4)
A

ny
interspousaltransfer(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

63)
or

transfer
betw

een
parents

and
any

o
f

their
children

(as
defined

in
C

alifornia
R

evenue
and

Taxation
C

ode
Section

63.1).

(5)
A

change
in

ow
nership

w
here

the
transferee

is
not

locally
assessed

by
the

O
ffice

o
fthe

C
ounty

Tax
Assessor.

(6)
A

ny
transfero

frealproperty
to

any
public

agency,
entity

or
district,orany

utility
service

provider.

(7)
A

ny
transfer

o
frealproperty

to
an

association
(defined

in
Section

1351(a)
o
fthe

C
alifornia

C
ivilC

ode)
as

com
m

on
area

(defined
in

Section
1351(b)

o
fthe

C
alifornia

C
ivilC

ode).

(8)
The

rentalorlease
o

fa
R

esidentialLotorC
ondom

inium
.

(9)
A

n
exchange

pursuantto
an

exchange
program

as
defm

ed
in

C
alifornia

Business
and

Professions
C

ode
section

11003.5(d).

(10)
A

ny
transfer

o
frealproperty

from
M

aster
D

eveloper
to

a
M

erchantB
uilder.

(11)
A

ny
transfero

frealpropeily
from

M
asterD

eveloperto
any

A
ffiliate

ofM
asterD

eveloper.(12)
A

ny
transfer

o
frealproperty

from
a

M
erchant

B
uilder

to
any

A
ffiliate

o
fsuch

M
erchantB

uilder.

1.21
T

ruckee
Land.

Truckee
Land,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany.

A
flt%

fl’Itn
c
,e

.a
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2.
A

cknow
ledgm

ent
of

B
enefit.

TM
R

F
represents

that
it

w
ill

use
the

B
enefitFees

for
the

purposes
described

in
Paragraph

“B
”

o
fthe

Reci1a~s.
D

ecisions
regardin.g

all
aspects

ofthe
m

ethod
and

m
aim

er
in

w
hich

such
purposes

shall
be

achieved
shall

be
m

ade
by

T
M

R
F

in
its

sole
discret~on,

Truckee
Land

believes,
nonetheless,

thatthe
services

and
activities

to
be

provided
by

TM
R

F
w

ill
enhance

th,e
value

o
f

and
benefit

each
R

esidential
Lot

and
C

ondom
inium

in
the

C
overed

Property.
Each

O
w

ner
w

ho
acquires

a
R

esidential
Lot

or
C

ondom
inium

in
the

C
overed

Property
by

such
acquisition

agrees
to

and
acknow

ledges
the

statem
ents

m
ade

in
this

Section.

3.
C

om
m

unity
B

enefitFee.

3.1
W

hen
D

ue
and

P
aid.

A
B

enefit
Fee

in
the

am
ountdeterm

ined
as

provided
in

S
ection

1.4
shallbe

paid
to

TM
R

F
each

tim
e

a
R

esidential
Lot

or
C

ondom
inium

is
Transferred

(subjectto
the

exchange
transferlim

it
specified

in
Section

3.5).
Such

paym
entshall

be
m

ade
on

orbefore
the

closing
oreffective

date
o

fthe
Transfer.

3.2
Late

C
harges.

The
B

enefitFee
shallbe

considered
late

ifnotpaid
w

ithin
five

(5)
business

clays
aflerthe

closing
or

effective
date

o
fthe

Transfer.
A

late
fee

o
fone-

halfo
fone

percent(0.5%
)
o

fthe
B

enefitFee
shallapply

thereafterfor
each

day
such

paym
entis

late,up
to

a
m

axim
um

often
percent(10%

)o
fthe

B
enefitFee.

3.3
C

ovenant
to

P
ay

and
C

reation
of

Lien.
Each

O
w

ner,
by

acceptance
o
f

a
deed

or
other

conveyance
creating

in
such

O
w

ner
the

interest
require4

to
be

-
~

deem
ed

an
O

w
ner,

w
hetherornotitshallbe

so
expressed

in
any

such
deed

orotherconveyance,
is

deem
ed

to
covenant

and
agree

to
pay

the
B

enefit
Fee

to
TM

R
F,

if
applicable.

Such
fee,

together
w

ith
interest

thereon,
late

charges,
attorneys’

fees,
court

costs,
and

other
costs

o
f

collection
thereof,as

hereinafterprovided,shallbe
a

lien
and

charge
upon

the
R

esidentialLotor
C

ondom
inium

the
Transfero

fw
hich

gives
rise

to
the

B
enefitFee.

3.4
M

andatory
N

otice.
E

very
O

w
ner

m
ust

notilS’
TM

R
F

w
ithin

tw
enty

(20)
days

o
fthe

execution
ofa

contractto
Transfer

a
R

esidentialLot.
Such

notice
shall

include
the

nam
e

o
f

the
transferor

and
transferee;

an
identification

o
f

the
R

esidential
Lot

or
C

ondom
inium

being
Transferred;the

proposed
Purchase

Price;
the

proposed
closing

or
effective

date;the
nam

e,address
and

phone
num

bero
fthe

escrow
holderforthe

Transfer;and
the

nam
e

of
the

escrow
officer.

Ifany
o

fthe
inform

ation
set

forth
above

is
not

available
w

hen
the

notice
is

originally
sent

to
TM

R
F,

the
O

w
ner

shallnotif~’T
M

R
F

as
soon

as
such

inform
ation

becom
es

available.
Ir

aduition,
each

O
w

ner
shall

accurately
update

TM
R

.F
if

any
o
f

such
inform

atibn
provided

shallchange
on

orpriorto
the

closing
oreffective

date
o

fthe
Transfer.

3.5
E

xchange
T

ransfer.
Ifa

particular
transaction

involves
m

ore
than

one
Transfer

solely
because

the
R

esidential
Lot

or
C

ondom
inium

is
held

for
an

interim
period

(notto
exceed

24
hours)

by
an

accom
m

odation
party

as
a

parto
fa

tax-deferred
exchange

under
the

InternalR
evenue

C
ode,and

provided
there

is
no

increase
in

consideration
given,then

forthe
purposes

o
fthis

A
greem

ent,
only

one
Transfer

shallbe
deem

ed
to

have
occurred

and
only

one
B

enefitFee
m

ustbe
paid

in
connection

therew
ith,

and
the

accom
m

odation
party

shallnothave
any

liability
forpaym

ento
fsuch

B
enefitFee.

S
im

ilarly,
ifa

particulartransaction
involves

m
ore

than
one

Transfer
solely

because
the

R
esidential

Lot
or

C
ondom

inium
is

held/ow
ned

for
an



interim
period

(notto
exceed

72
hours)

by
M

aster
D

eveloperas
a

partofa
R

esidentialLotresale,
then

for
the

purposes
ofthis

Agreem
ent,

only
one

Transfershallbe
deem

ed
to

have
occurred

and
only

one
B

enefit
Fee

m
ustbe

paid
in

connection
therew

ith,
and

M
aster

I)eveloper
shallnot

have
any

liability
forpaym

ento
fsuch

B
enefit

Fee.

3.6
E

scrow
D

em
and.

TM
R

F
is

authorized
to

place
a

dem
and

for
paym

ent
ofthe

B
enefit

Fee
in

the
escrow

(ifany)
for

each
Transfer.

The
dem

and
shallstate

(a)
either

the
am

ount
o
fthe

B
enefitFee

that
is

due
or

the
forim

ila
for

calculating
the

am
ount

o
fthe

B
enefit

Fee
that

is
due,

and
(b)

that
the

B
enefitFee

is
due

on
or

before
close

o
fthe

escrow
for

the
Transfer.

The
transferor

and
transferee

shall
execute

any
and

all
docum

ents
reasonably

requested
by

escrow
holder

to
effectuate

such
paym

ent
on

or
before

the
close

o
f

escrow
.

In
addition,the

M
asterD

eveloper
shallplace

in
escrow

w
ith

any
agreem

entby
w

hich
itTransfers

a
lot

for
w

hich
a

B
enefit

Fee
m

ust
be

paid,
escrow

instructions
w

hich
specifically

state,
am

ong
other

things,
thatthe

Escrow
H

older
shallpay

the
B

enefitFee
to

TM
R

F
atthe

closing
outo

fthe
proceeds

o
fthe

sale
oras

m
ay

otherw
ise

be
provided

by
law

.

3.7
B

enefitFee
Payoir.

The
obligation

to
pay

the
B

enefitFee
in

each
Transfer

is
a

joint
and

severalobligation
o

fthe
transfem

rand
the

transferee
in

each
transaction

and
not

an
obligation

o
fany

other
O

w
ner

o
fa

R
esidential

Lot
or

C
ondom

inium
subject

to
this

A
greem

ent.
The

transferor
and

transferee
in

each
transaction

m
ay,

as
a

m
atter

betw
een

them
selves,

allocate
the

obligation
to

pay
in

any
m

anner
they

so
choose.

If
the

transferor
and

transferee
failto

pay
the

B
enefitFee,

TM
R

F
m

ay
take

allactions
authorized

at
law

or
equity,

or
otherw

ise
set

forth
w

ithin
this

Agreem
ent,

to
collect

the
B

enefit
Fee

from
the

transferor
and/or

transferee.

4.
B

inding
E

ffect.
Truckee

Land
and

TM
R

F
hereby

declare
that

the
C

overed
P

roperty
w

ill
be

held,
leased,

transferred,
encum

bered,
used,

occupied
and

im
proved

subject
to

the
reservations,

rights,
covenants,

conditions
and

equitable
servitudes

contained
in

this
A

greem
ent,allo

fw
hich

are
for

the
purpose

o
fenhancing

the
attractiveness

and
desirability

o
f

the
C

overed
Property,

in
furtherance

o
f

a
general

plan
for

the
protection,

m
aintenance,

subdivision,
im

provem
entand

sale
o
fthe

C
overed

Property.
The

reservations,rights,covenants,
conditions

and
equitable

servitudes
setforth

in
this

A
greem

entw
ill

(1)
run

w
ith

and
burden

the
C

overed
P

roperty
in

perpetuity
and

w
ill

be
binding

upon
all

Persons
having

or
acquiring

any
interestin

the
C

overed
P

roperty
or

any
partthereof,theirheirs,

successors
and

assigns;
(2)

irm
re

to
the

benefito
fevery

portion
o

fthe
C

overed
P

roperty
and

any
interest

therein;
(3)

inure
to

the
benefit

o
f

and
be

binding
upon

Truckee
Land,

TM
R

F,
and

M
aster

D
eveloper,

and
their

respective
successors-in-interest,

each
O

w
ner

and
each

O
w

ner’s
successors-in-interest;

and
(4)

m
ay

be
enforced

by
Truckee

Land,
TM

R
F,

M
aster

D
eveloper

and
each

O
w

ner.
The

Parties
hereby

acknow
ledge

and
agree

thatthe
obligation

to
pay

a
B

enefitFee
upon

the
Transfero

fany
o

fthe
C

overed
P

roperty
is

not
a

personalcovenant
or

obligation
o

fTruckee
Land

or
M

aster
D

eveloper,
and

that
exceptas

specifically
setforth

herein
atSection

1.4,neitherTruckee
Land

nor
M

aster
D

eveloper
shall

be
obligated

to
pay

any
B

enefit
Fee

regarding
any

portion
o

f
the

C
overed

Property.



5.
M

ortgages.

S
i

R
ights

of
B

eneficiaries.
N

othing
in

this
Agreem

ent
nor

any
am

endm
ent

to
or

breach
o

f
this

A
greem

ent
defeats

or
renders

invalid
the

rights
of

the
B

eneficiary
under

any
R

ecorded
M

ortgage
encum

bering
any

R
esidential

Lot
or

C
ondom

inium
m

ade
in

good
faith

and
for

value,
provided

that
after

the
foreclosure

or
a

transfer
in

lieu
of

foreclosure
o
fany

such
M

ortgage,
such

R
esidential

Lot
or

C
ondom

inium
w

ill
rem

ain
subject

to
this

Agreem
ent.

5.2
S

ubordination
to

F
irst

M
ortgages.

Subject
to

Section
5.1

,
the

rights
and

obligations
o
fthe

Parties
hereunder

concerning
any

R
esidential

Lot
or

C
ondom

inium
shall

be
subject

and
subordinate

to
the

lien
o

fany
R

ecorded
F

iist
M

ortgage
encum

bering
that

R
esidentialLot

orC
ondom

inium
.

5.3
E

ffect
o

f
Foreclosure.

N
o

foreclosure
o

f
a

M
ortgage

on
a

R
esidential

Lot
or

C
ondom

inium
or

a
transfer

in
lieu

of
foreclosure

shall
im

pair
or

otherw
ise

affectTM
R

F’s
rightto

pursue
paym

ento
fany

B
enefitFee

due
in

connection
w

ith
the

Transferof
that

R
esidential

Lot
or

C
ondom

inium
from

the
transferor

or
a

transferee
obligated

to
pay

it.
N

o
foreclosure

or
transfer

in
lieu

thereofshall
relieve

such
R

esidential
Lot

or
C

ondom
inium

or
the

purchaser
thereoffrom

liability
for

any
B

enefitFee(s)
thereafter

becom
ing

due
or

from
the

lien
therefor.

5.4
E

stoppelC
ertificate.

W
ithin

tw
enty

(20)
days

o
fthe

receipto
f

a
w

ritten
request

o
f

any
O

w
ner

o
fa

Lot
or

C
ondom

inium
for

w
hich

no
B

enefit
Fee

is
due

and
ow

ing
and

as
to

w
hich

Lot
or

C
ondom

inium
TM

R
F

holds
no

lien,
T

M
R

F
shalldeliver

to
such

O
w

ner
an

executed
estoppelcertificate

certifying
thatno

B
enefit

Fee
is

due
and

ow
ing

for
such

LotorC
ondom

inium
and

thatTM
R

F
holds

no
lien

againstsuch
LotorC

ondom
inium

.

6.
E

nforcem
ent.

6.1
R

em
edies.

TM
R

F
shall

be
entitled

to
any

and
all

rights
and

rem
edies

available
atlaw

orequity
in

orderto
collectthe

B
enefitFees

ow
ed

it,
including

butnot
lim

ited
to,specific

perform
ance

and
rights

o
flien.

6.2
S

m
all

C
laim

s
C

ourt.
A

ny
D

ispute
w

hich
is

w
ithin

the
jurisdiction

o
fa

sm
allclaim

s
courtshallbe

resolved
by

a
sm

allclaim
s

courtproceeding.
E

ither
P

arty
m

ay
subm

it~e
D

ispute
to

such
court.

6.3
A

ttorneys’
Fees.

The
prevailing

party
in

any
D

ispute
shall

be
entitled

to
recover

its
attorneys’fees

and
courtcosts

from
the

otherparty;

6.4
E

nforcem
ent

by
Lien.

There
is

hereby
created

a
claim

o
f

lien,
w

ith
pow

er
o

fsale,
on

each
and

every
R

esidentialLot
and

C
ondom

inium
to

secure
prom

ptand
faithful

perform
ance

o
f

each
O

w
ner’s

obligations
under

this
A

greem
ent

for
the

paym
ent

to
T

M
R

F
o
fthe

B
enefit

Fees,
togetherw

ith
interestthereon

atthe
m

axim
um

legalrate
per

annum
from

the
date

o
fdelinquency,

and
alllate

charges
and

costs
o

fcollection
w

hich
m

ay
be

paid
or

W
incurred

by
the

TM
R

F
in

connection
therew

ith,
including

reasonable
attorneys’

fees.
A

t
any

tim
e

after
the

delinquency,
TM

R
F

m
ay

elect
to

file
and

record
in

the
O

ffice
of

the
N

evada



C
ounty

R
ecorder

a
notice

default
and

claim
oflien

againstthe
R

esidentialLot
or

C
ondom

inium
o

f
the

defaulting
O

w
ner.

Such
notice

of
default

and
claim

o
f

lien
shall

be
executed

and
acknow

ledged
by

any
officerofTM

R
F

and
shallcontain

substantially
the

kllo
w

in
g

inform
ation:

a.
The

nam
e

cfthe
defaulting

O
w

ner,
along

w
ith

a
legal

description
ofthe

R
esidentialLotorC

ondom
inium

;

b.
The

totalam
ount

o
fthe

delinquency,
interestthereon,

late
charges,

collection
costs

and
reasonable

attorneys’fees;

c.
A

statem
entthat

the
notice

o
fdefault

and
claim

o
flien

is
m

ade
by

TM
R

F
pursuantto

this
A

greem
ent;and

d.
A

statem
entthata

lien
is

claim
ed

and
w

illbe
foreclosed

againstthe
R

esidentialLotor
C

ondom
inium

in
an

am
ountequalto

the
am

ount
stated.

U
pon

such
recordation

o
f

a
duly

executed
original

or
copy

o
f

such
notice

o
f

delinquent
assessm

entand
m

ailing
a

copy
thereofto

said
O

w
ner,the

lien
claim

ed
therein

shallim
m

ediately
attach

and
becom

e
effective.

A
ny

such
lien

m
ay

be
foreclosed

by
appropriate

action
in

courtor
in

the
m

anner
provided

by
law

for
the

foreclosure
o

fa
deed

oftrust
by

exercise
o
fa

pow
er

of
sale

contained
therein

or
in

the
m

annerprovided
by

law
for

the
enforcem

ento
fajudgm

entas
the

law
s

ofthe
State

o
fC

alifornia
m

ay
from

tim
e

to
tim

e
be

changed
or

am
ended.

The
trustee

forall
purposes

related
thereto

(including,
but

not
lim

ited
to,

the
taking

o
f

all
actions

w
hich

w
ould

ordinarily
be

required
o

fa
trustee

under
a

foreclosure
o

fa
deed

o
ftrust)

shallbe
a

neutralthird
party

w
ith

prior
trustee

experience
as

selected
by

TM
R

F.
TM

R
F

shallhave
the

pow
er

to
bid

at
any

foreclosure
sale,

trustee’s
sale

or
judgm

ent
sale,

and
to

purchase,
acquire,

lease,
hold,

m
ortgage

and
convey

any
R

esidential
Lotor

C
ondom

inium
acquired

atsuch
sale

subject
to

the
provisions

o
fthis

A
greem

ent.
R

easonable
attorneys’

fees,
court

costs,
title

search
fees,

interest
and

allothercosts
and

expenses
shallbe

allow
ed

to
the

extentperm
itted

by
law

.

The
proceeds

o
f

any
foreclosure,

trustee’s
or

judgm
ent

sale
provided

for
in

this
Agreem

ent
shall

first
be

paid
to

discharge
court

costs,
court

reporter
charges,

reasonable
attorneys’

fees,
title

costs
and

costs
o

fthe
sale,

and
all

other
expenses

o
fthe

proceedings
and

sale,
and

the
balance

o
fthe

proceeds,
after

satisfaction
o

fall
charges,

m
onetary

penalties
and

unpaid
B

enefit
Fees

hereunder
orany

liens,
and

subjectto
the

rights
o

fany
M

ortgagee,
shallbe

paid
to

the
defaulting

O
w

ner.
The

purchaseratany
such

sale
shallobtain

title
to

the
R

esidential
Lot

or
C

ondom
inium

free
from

the
sum

s
or

perform
ance

claim
ed

(except
as

stated
in

this
subsection)

but
otherw

ise
subject

to
the

provisions
o

f
this

A
greem

ent;
and

no
such

sale
or

transfer
shall

relieve
such

R
esidential

Lot
or

C
ondom

inium
or

the
purchaser

thereof
from

liability
for

any
B

enefit
Fees,

other
paym

ents
or

perform
ance

thereafter
becom

ing
due

or
from

the
lien

therefor
as

provided
for

~n
this

subsection.
A

ll
sum

s
due

arid
ow

ing
here~inderbutstill

unpaid
shallrem

ain
the

obligation
o
fand

shallbe
payable

by
the

person
foreclosed

upon.

U
pon

the
tim

ely
curing

o
fany

default
for

w
hich

a
notice

o
fdefault

or
claim

o
flien

w
as

filed
by

TM
R

F,
the

officers
o

fTM
R

F
are

hereby
authorized

to
record

an
appropriate

release
o
f

such
lien

in
the

O
ffice

o
fthe

C
ounty

R
ecorder.



7.
M

iscellaneous.

7.1
A

m
endm

ent.
TM

R
F

has
the

right
to

unilaterally
am

end
this

A
greem

ent
for

the
follow

ing
reason&:

(I)
correct

typographical
errors,

(ii)
conform

this
A

greem
ent

to
law

,
lender

guidelines
or

C
alifornia

D
epartm

ent
ofR

ealEstate
requirem

ents,
(iii)

reduce
the

B
enefit

Fee,
or

(iv)
term

inate
this

Agreem
ent.

Truckee
Land

has
the

right
to

unilaterally
am

end
this

Agreem
ent

to
conform

this
A

greem
ent

to
law

,
lender

guidelines
or

C
alifornia

1)epartm
ent

o
f

R
eal

Estate
requirem

ents.
TM

R
F

and
Truckee

Land
m

sy,
by

their
m

utualw
ritten

consent,
am

end
this

Agreem
entin

orderto
expand

the
realproperty

referred
to

by
the

definition
o

fC
overed

Property,setforth
in

Section
1,above.

In
addition,

TM
R

F
and

atleast
fifty-one

percent
(51

%
)

of
the

O
w

ners
of

R
esidential

Lots
or

C
ondom

inium
s

in
the

C
overed

P
roperty

m
ay

am
end

this
Agreem

entas
itapplies

to
allo

fthe
C

overed
Property.

7.2
A

uthority.
Each

individual
signatory

hereto
represents

and
w

arrants
that

he
or

she
is

duly
authorized

to
sign

this
A

greem
entand

is
personally

bound,
or

if
signing

on
behalfo

fanother,
is

authorized
to

do
so

and
thatthe

otheris
bound.

7.3
A

ssignm
ent.

TM
R

F
m

ay,
by.w

ritten
assignm

ent,
assign

all,
or

any
portion

of,
its

rights
and

delegate
all,or

any
portion

of,
its

duties
and

obligations
underthis

A
greem

entto
any

entity
thatis

exem
ptfrom

federaltaxation
pursuantto

InternalR
evenue

C
ode

Section
501(c)(3)

or51O
(c)(4)

thatassum
es

such
duties

and
obligations

ofTM
R

F.

4
7.4

D
isclaim

ers.
N

othing
herein

(a)
creates

any
right

or
rem

edy
for

~
the

benefito
fany

Person
nota

party
hereto,or

(b)
creates

a
fiduciary

relationship,an
agency,

or
partnership.

7.5
C

onstruction.
W

henever
the

context
o

fthis
Agreem

ent
requires,

the
singular

shall
include

the
plural

and
the

m
asculine

shall
include

the
fem

inine
and/or

the
neuter.

E
xceptfor

the
definitions

in
Section

1,w
here

the
heading

in
each

subsection
is

the
w

ord
being

defined,
article

and
section

headings
are

for
convenience

only
and

shallnotbe
considered

orreferred
to

in
resolving

questions
o

finterpretation
orconstruction.

7.6
N

otices.
A

ll
notices

required
or

allow
ed

shall
be

in
w

riting
and

shallbe
sent

to
the

addresses
show

n
beside

the
signatures

o
fthe

Parties,
below

.
A

P
arty

m
ay

change
its

address
for

notice
by

giving
notice

to
the

other
P

arty.
N

otice
m

ay
be

delivered
by

personal
delivery,

facsim
ile

transm
ission

during
norm

al
business

hours
of

the
recipient,

a
reputable

overnight
delivery

service,
or

U
.S.

M
ail

sent
certified

w
ith

return
receipt

requested.
N

otices
are

effective
on

the
earlier

o
fthe

date
received,

the
date

o
fthe

delivery
receipt,

or
the

third
day

after
postm

arked,
as

applicable.
Each

O
w

ner
w

ho
transfers

a
R

esidential
Lot

or
C

ondom
inium

shallsend
the

nam
e

and
m

ailing
address

o
fthe

transferee
to

TM
R

F.

7.7
Tim

e.
Tim

e
is

o
fthe

essence
o

fallprovisions
hereofw

here
tim

e
is

a
factor.

7.8
W

aiver.
N

o
rightorrem

edy
w

illbe
w

aived
unless

the
w

aiveris
in

~
w

riting
and

signed
by

the
P

arty
claim

ed
to

have
m

ade
the

w
aiver.

O
ne

w
aiver

w
ill

not
be

interpreted
as

a
continuing

w
aiver.



7.9
Incorporation

of
R

ecitals.
The

R
ecitals

set
forth

above
are

incorporated
herein

by
this

reference.

7.10
S

everability.
Invalidation

o
f

any
portion

or
provision

o
f

this
A

greem
ent

by
judgm

ent
or

court
order

shall
in

no
w

ay
affect

any
other

portions
or

provisions,
w

hich
shallrem

ain
in

fullforce
and

effect.

7.11
JudicialR

eference.
A

ny
D

ispute
w

hich
is

beyond
the

jurisdiction
o
f

a
sm

all
claim

s
court

shall
be

subm
itted

to
generaljudicial

reference
pursuant

to
C

alifornia
C

ode
ofC

ivil
Procedure

Sections
638(a)

and
641

through
645

or
any

successor
statues

thereto.
The

Parties
shallcooperate

in
good

faith
to

ensure
thatall

necessary
and

appropriate
parties

are
included

in
the

judicial
reference

proceeding.
The

dispute
resolution

procedure
in

this
Section

7.1
1

is
im

plem
ented

in
accordance

w
ith

the
intent

and
philosophy

o
fthe

FederalA
rbitration

A
ct

(9
U

.S
C

~
1-16)

w
hich

is
designed

to
encourage

use
o

f
alternative

m
ethods

o
f

lispute
resolution

thaiavoid
costly

and
potentially

lengthy
traditional

court
proceedings.

The
dispute

resolution
procedure

in
this

Section
is

to
be

interpreted
and

enforced
as

if
it

w
ere

a
proceeding

authorized
by

the
Federal

A
rbitration

A
ct.

Parties
interpreting

this
Section

shall
follow

the
federal

and
state

court
rulings

w
hich

provide
that

the
Federal

A
rbitration

A
ct

(1)
is

a
congressional

declaration
of

a
liberal

federal
policy

favoring
arbitration

agreem
ents,

notw
ithstanding

C
alifornia’s

substantive
or

proceduralpolicies
to

the
contrary,

(2)
requires

that
federaland

state
courts

rigorously
enforce

agreem
ents

to
arbitrate,and

(3)
requires

thatthe
scope

o
f

A
rbitrable

issues
be

resolved
in

favor
o
f

arbitration.
S

pecifically,
this

Section
is

to
be

interpreted
in

accordance
w

ith
A

llied-B
ruce

T
erm

inir
C

om
panies

v.
D

obson,
115

S.C
t.

834
(1995).

R
eferences

in
this

Section
to

C
alifornia

C
ode

sections
are

not
to

be
interpreted

as
a

w
aiver

ofrights
created

underfederallaw
.

The
generalreferee

shall
have

the
authority

to
try

all
issues,

w
hether

o
f

fact
or

law
,

and
to

report
a

statem
ent

of
decision

to
the

court.
The

Parties
shall

use
the

procedures
adopted

by
Judicial

A
rbitration

and
M

ediation
Services/Endispute

(“JA
M

S
”)

for
judicial

reference
(or

any
other

entity
offering

judicialreference
dispute

resolution
procedures

as
m

ay
be

m
utually

acceptable
to

the
Parties),

provided
that

the
follow

ing
rules

and
procedures

shallapply
in

allcases
unless

the
Parties

agree
otherw

ise:

(I)
Venue

shall
be

in
N

evada
C

ounty,
C

alifornia,
unless

the
parties

agree
to

anothervenue;(2)
The

referee
m

ust
be

a
retired

judge
or

a
licensed

atto~~ney
w

ith
substantialexperience

in
relevantrealestate

m
atters;

(3)
A

ny
dispute

regarding
the

selection
o
fthe

referee
shallbe

resolved
by

JA
M

S
or

the
entity

provided
the

reference
services,

or,
if

no
entity

is
involved,

by
the

courtw
ith

appropriate
jurisdiction;

(4)
The

referee
m

ay
require

one
or

m
ore

pre-hearing
conferences;



(5)
The

Parties
shall

be
entitled

to
discovery,

and
the

referee
shall

oversee
discovery

and
m

ay
enforce

all
discovery

orders
in

the
sam

e
m

anner
as

any
trial

courtjudge;

(6)
A

stenographic
record

o
fthe

trial
shallbe

m
ade,

provided
that

the
record

shall
Tem

ain
confidential

except
as

m
ay

be
necessary

for
post-hearing

m
otions

and
any

appeals;

(7)
The

referee’s
statem

ento
fdecision

shallcontain
findings

of
factand

conclusions
o
flaw

to
the

extentapplicable;,arid

(8)
The

referee
shall

have
the

authority
to

rule
on

all
post-

hearing
m

otions
in

the
sam

e
m

anneras
a

trialjudge.

The
statem

ent
o

fdecision
o

fthe
referee

upon
all

o
fthe

issues
considered

by
the

referee
is

binding
upon

the
parties,

and
upon

filing
o

fthe
statem

entofdecision
w

ith
the

C
lerk

of
the

C
ourt,

or
w

ith
the

judge
w

here
there

is
no

clerk,
judgm

ent
m

ay
be

entered
thereon.

The
decision

o
fthe

referee
shallbe

appealable
as

ifrendered
by

the
C

ourt.
This

provision
shallin

no
w

ay
be

construed
to

lim
itany

valid
cause

o
faction

w
hich

m
ay

be
broughtby

any
o
fthe

parties.

B
Y

IN
IT

IA
LIN

G
B

E
LO

W
,

TH
E

P
A

R
TIE

S
A

C
K

N
O

W
LE

D
G

E
T

H
A

T
TH

E
Y

H
A

V
E

R
E

A
D

A
N

D
U

N
D

E
R

S
T

A
N

D
T

H
E

FO
R

E
G

O
rN

G
A

N
D

A
C

C
E

P
T

T
H

A
T

T
H

E
Y

A
R

E
W

A
IV

IN
G

TH
E

IR
R

IG
H

T
TO

A
JU

R
Y

T
R

IA
L.

M
~

J
4-P

Truckee
i~and’s

Initials
T

R
F

’/Jnitials

Signature
Page

Follow
s.



IN
W

ITN
E

S
S

W
H

E
R

E
O

F,
the

Parties
have

executed
this

C
om

m
unity

B
enefit

Fee
A

greem
enteffective

as
o

fthe
date

firstsetforth
above.

“T
M

R
P

”
Address:

TA
H

O
E

M
O

U
N

T
A

IN
R

E
S

O
R

TS
F

O
U

N
D

A
T

IO
N

,
a

C
alifornia

nonprofitpublic
benefitcorporation

N
am

e:
‘

Title:
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_
_
_
_
_
_
_
_
_
_
—

_
_
_
_
_

“T
R

U
C

K
E

E
L
A

N
D

”
A

ddress:
TR

U
C

K
E

E
LA

N
D

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany

B
y:

EastW
estR

esortD
evelopm

entV
,

L.P.,L
L

L
P

.,
asa

m
em

berand
m

anager

B
y:

H
F

H
olding

C
orp.,as.generalpartner

B
y:
_

_
_

_
_

N
am

e:
A

~
%
~

Title:
Vc~

i~
ts

,
~

D
ate:

/2
A

9
A3



S
T

A
T

E
O

F
C

A
L
IF

O
R

N
IA

))
ss:

C
O

U
N

T
Y

O
F

~‘J
LttD

’t{-~
—

)

O
n

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
,2003

before
m

e,the
undersigned,a

N
otary

P
ublic

in
and

for,~aid
C

oun~
and

State,personally
appeared

personally
know

n
to

m
e

(orproved
to

m
e

on
the

basis
o
fsatisfactory

evidence)
to

be
the

person
w

ose
nam

e~s~
are

subscrib~çd
to

the
w

ithin
instrum

entand
acknow

ledgedp
m

e
that

she/they
executed

the
sam

e
iW

~J~1her/their
authorized

capacity(~es),and
thatbyN

~her/theirsignaturç~si)
on

the
instrum

entthe
p
e
rso

~
),

or
the

entity
upon

behalfo
fw

hich
the’~erson~)

acted,executed
the

instrum
ent.

W
ITN

E
S

S
m

y
hand

and
officialseal.

/c~
d-i~4~~~
~

1
couin*~on

I
1350414

N
otary

P
ubhc

N
oicry

P
utic

-Cc*~om~o
~

‘~
W

’I7
Placer

C
ounty

~
~

M
vC

om
m

.E

S
TA

TE
O

F
C

A
LIF

O
R

N
IA

))
ss:

C
O

U
N

T
Y

O
F~J\)L.<1J~L&

)

O
n

‘iJtce.~J).~r-
?
T

”~
,2003

before
m

e,the
undersigned,a

N
otary

P
ublic

in
and

for,~aid
C

ounty
and

State,personally
appeared

~J
(i’~

r~1’.
L.-~it~

k~
1

,personally
k
n

~
~

j~
e

(orproved
to

m
e

on
the

basis
o

fsatisfactory
evidence)to

be
the
~

subscribed
to

the
w

ithin
instrum

entand
acknow

ledged
to

m
e

thatg1~1she/they
executed

the
sam

e
in4j~jher/their

authorized
capacity(~es),and

thatb
~

~
b
e
r/th

e
irsignature(s)

on
the

instrum
entthe

persor~),or
the

entity
upon

behalfo
fw

hich
the

person(~lacted,executed
the

instrum
ent.

W
ITN

E
S

S
m

y
hand

and
officialseal.

~
I

N
ota.j

P
ublic

I
~

cornrnlonl
1350484

~
N

o
tc

w
~

c
c
;=

(~
*r

~



E
X

H
IB

IT
“A

”
to

the
~n~m

unitLB
enefItFee

Agreem
ent

D
escription

ofC
overed

P
roperty

See
attached.



E
xhibit“A

”

The
land

herein
referred

to
i~

situated
in

the
C

ounty
ofN

evada,State
o
fC

alifornia,
and

is
described

as
follow

s:

Lots
1,,2

,4
through

12,21
and

22
as

show
n

on
the

O
fficialM

ap
o

fB
oca

Sierra
Estates,

FinalM
ap

N
o.

88-11,
filed

in
the

O
ffice

o
fthe

C
ounty

R
ecorder,

C
ounty

o
fN

evada,
State

ofC
alifornia,

on
A

pril23,
1991,in

B
ook

7
ofS

ubdivisions,atPage
LI3.

E
X

C
E

P
T

’N
G

TH
E

R
E

FR
O

M
allthatportion

ofland
as

described
in

the
FinalO

rdero
f

C
ondem

natiojiR
ecorded

M
ay

2,2000,as
Instrum

entN
o.

2000-0012243,ofO
fficial

R
ecords

for
State

Freew
ay

purposes.

A
LS

O
E

X
C

E
P

TTN
G

TH
E

R
E

FR
O

M
allthatportion

o
fLot22

as
said

lotis
show

n
and

so
designated

on
the

O
fficialM

ap
of]3oca

Sierra
Estates,FinalM

ap
N

o.
88-11,filed

in
the

O
ffice

o
fthe

C
ounty

R
ecorder,C

ounty
o

fN
evada,State

o
fC

alifornia,on
A

pril23,
1991,

in
B

ook
7

o
fS

ubdivisions,atPage
113,N

evada
C

ounty
R

ecords
lying

W
estand

Southw
esto

fthe
land

as
described

as
described

in
the

FinalO
rdero

fC
ondem

nation
R

ecorded
M

ay
2,2000,as

Instrum
entN

o.2000-0012243,o
fO

fficialR
ecords.



L~i
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3/~

1.234
S

U
E

E
R

IO
R

C
O

U
R

T
O

F
T

H
E

STAT1~
O

F
C

A
LJ1~O

R
M

A

5
IN

A
N

)
FO

R
T

U
E

CO
IJ1~TY

O
F

N
E

V
A

D
A

67
M

O
U

N
T

A
IN

A
R

E
A

P
R

E
S

E
R

V
A

TIO
N

Case
N

o.T02/03
I8C

8
FO

U
N

D
A

TIO
N

,
S

TJI’U
LA

TIO
N

A
N

D
9

P
etitioner/P

Luntiff,
~)R

B
N

T
R

S
?O

F
JU

D
G

M
E

N
T

10
v

P
U

R
S

U
A

N
T

TO
KIEKM

S
O

F
S

E
TTLE

M
E

N
T

11
TO

W
N

O
F

TR
U

C
K

E
E

TO
W

N
C

O
U

N
C

IL
O

F
TILE

TO
W

N
O

F
T~.U

C
K

E
E

,
[C

o
~

C
iv

P
roc,

~
6646]

12
and

D
O

ES
1

tbrough
10,inclusive,

A
ssigned

forallpurposes:

13
R

espondentslD
efendants.

~
~

14
TR

.U
C

KEE
LA

N
D

LLC
,

and
D

O
ES

11
F

iling
date

o
faction:

3u~y
26,2002

15
through

20,inclusive,
Trialdate:January

31,2u03

16
R

ealParties
in

Interest.

1718
Pursuantto

C
ode

o
fC

ivilProcedure
section

664.6,P
etitioner/P

laintiffM
ountain

A
rea

Preservation
Foundation

(“M
A

P
F

”),R
espondents/D

efendants
Tow

n
o
fTruckee

and

20
Tow

n
C

ouncilo
fthe

Tow
n

o
fTruckee

(collectively,“T
ow

n”),and
R

ealParty
in

Interest

21
Tr~ckee

Land
LLC

(“Truckee
Land”)

stipulate
and

agree
to

settle
the

com
plaintand

petition

22
forw

rito
fm

andate
filed

in
this

action
(the

“P
etition”)

on
the

follow
ing

term
s:

1.
Truckee

Land
shallrecord

a
transferfee

covenantm
eeting

the
requirem

ents

24
o

fthis
paragraph

in
the

O
fficialR

ecords
o

fthe
C

ounty
o

fN
evada.

The
transferfbe

25
covenantshallbe

by
and

betw
een

the
Trackee

D
ozuierLand

Trust(TD
LT)

and
each

ow
nero

26~
a

residentiallotoro
fan

undivided
fractionalinterestin

the
O

ld
G

reenw
ood

develàpm
ent.

27
The

transferfee
covenantshallprovide

thateach
ow

nero
fa

residentiallotoran
udivided

28
fractionalinterestw

ithin
the

O
ld

G
reenw

ood
m

asterplanned
com

m
unity,otherthan

the
O

ld

S
U

P
U

fA
ZIO

NFOR
E

t~rFR
yopJuf~M

rJ.rr
PuR

sLw
brrw

TSRMS
O

fSErJW
iR

N
F

R
~

P
a
p
~
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•
1

G
reenw

ood
M

aster
Association

w
ith

respectto
coixim

oja
area,shallpay

to
the

T
D

LT
a

2
fránsfea~

fee
equalto

one-fourth
of1%

o
f~

consideration
paid

upon
the

conveyance
o

f

3
each

such
lotorfractionalundivided

interest.
The

covenantshallstate
thatitis

a
covenarrt

•4
and/orequitable

s~r~itude
thatruns

w
ith

the
land.

The
covenantshallprovide

thatthe

5
follow

ing
transfers

shallbe
exem

ptfrom
,and

shallnotbe
sul~jeotto,the

transferfee:
bulk

6
orw

holesale
conveyances

o
flots

orsubdivision
interests

from
Truokee

Land
orother

7
Truckee

Land
related

entity
to

anothereniity~
orany

interm
ediate,subsequetitand

8
successive

bulk
orw

holesale
conveyances

to
an

entity
W

ho
intends

to
sellto

m
em

bers
o

f

9
the

public
on

a
retailbasis;conveyances

forutilities;conveyances
to

the
O

ld
G

reenw
ood

10
M

asterA
ssociation

w
ith

respectto
com

m
on

areas;and
conveyances

by
the

ow
nero

fa

11
subdivision

interestas
security

fora
loan,orinto

an
intervivos

orsim
ilartrustforestate

12
planiiing

purposes,orto
a

spouse
orotherclosely

related
fam

ily
m

em
bers

forestate

13
plarn*ng

purposes,orany
otherconveyance

ordinarily
exem

pted
from

transferfee

14
covenants

(sim
ilarto

the
exem

ptions
to

a
“change

à
fow

nership”
forpurposes

of

15
reassessm

entby
the

C
ounty

Assessorcurrently
listed

underR
evenue

and
Taxation

code

16
section

62
et.seq.).

The
covenantestablishing

the
transferfee

shallbe
subjectto

review

17
and

reasonable
approvalby

the
T

D
LT

and
D

ennis
C

rabb,Truckee
Tow

n
atl:orney,and

shall

18
be

recorded
as

eoon
as

reasonably
possible

butin
any

eventpriorto
any

realestate
sales

19
transaction

w
ithin

the
subdkvjsjon..

The
covenantshallinclude

language:(1)forreasonable

20
w

ritten
notice

o
fsales

transactions
to

the.T
D

LT
,(2)forrighto

fenforcem
entin

the
T

D
LT

,

21
including

butnotlim
ited

to,specific
perform

ance,dam
ages,lien

rights,reasonable
interest

22
and

late
charges,and

reasonable
prevailing

party
attorney

fees,and
(3)thatit.run

w
ith

the

23
land

in
perpetuity.

As
used

in
this

paragraph,the
term

“consideration”m
eans

the
gross

24
consideration

paid
forthe

interestconveyed,inàluding
the

sum
ofactualcash

paid,the
fair

~5
m

arketvalue
ofservjces

perform
ed

orreal,and
personalproperty

delivered
orconveyed

in

26
exchange

forthe
transfer,and

the
am

ounto
fany

lien,m
ortgage,contractindebtedness;or

27
otherencum

brance
ordebt,eithergiven

to
secure

the
purchase

price,orrem
aining

unpaid

28
on

the
property

atthe
lim

e
o
fthe

transfer.
The

parties
intend

the
foregoing

description
to

~T1PUL42’IONFOR
EPJnu’O

FJUL’G
M

F.,%
r?

PURsu~tm
-ro

7~RM
’sO

FSEITLEM
tN

T
•
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1
be

a
f~iX

and
accurate

sum
m

ary
ofthe

term
s

and
conditions

to
be

~nc1uded
in

the
transfer

2
fee

covenant.

3
2.

N
otm

ore
than

70
days

afterentry
ofjudgm

entin
accordance

w
ith

this

4
stipulated

settlem
ent,Tru.ckee

Land
shall:

5
a.

Pay
$500,000

to
the

T
IL

T
;and

6
b

Pay
$150,000

to
Sliute,M

5IW
y

and
W

einbergerLLP.

7
3.

The
transferfee

established
by

paragraph
1

and
the

paym
entrequired

by

8
paragraph

2(a)shallbe
used

by
the

TD
LT,atits

sole
discretion,forthe

acquisition
of

9
interests

in
land

forpreservation
as

open
space

in
the

greaterTruckee
area.

10
4.

In
accordance

w
ith

the
Tow

n’s
approvalofthe

O
ld

G
reenwood

projecton

11
June

20
and

June
28,2002~,pursuantto

O
rdinance

num
ber2002-05

and
R

esolution

12
num

bers
2002-29

and
2002-30:(a)notm

ore
than

19%
ofthe

site
shallbe

dcvelcped
(b)

13
notless

than
81%

ofthe
site

shallrem
ain

asundeveloped
opetispace

(as
approved);and

(c)

14
Tm

ckee
Land

shallcom
ply

w
ith

C
ondition

ofApprovalno.57
(O

rdinance
N

o.20024)6,

15
O

ld
G

reenw
ood

Planned
D

evelopm
ent~:.D

evelopm
entAgreem

ent,E
xhibitC

),w
hich

action

16
w

illultim
ately

resultin
conveyance

o
fthe

conservation
easem

ent(s)to
the

TD
LT.

17
5.

Exceptas
otherw

ise
provided

iixthis
stipulated

agreem
ent,each

party
shall

18
bearits

own
attorneys’fees

and
costs.

N
otw

ithstanding
the

foregoing,this
paragraph

shall

19
notapply

to
any

claim
forattonneys’fees,.costs,orexpenses

arising
from

proceedings

20
related

to
enforcem

entofthis
stipulated

settlem
ent

21
6.

M
A

P
F

agrees
thatallofits

claim
s

in
this

action
are

dism
issed

w
ith

22
prejudice.

Thus,the
parties

intend
thatthis

stipulated
settlem

entw
illresolve,w

ith
finality,

23
the

claim
s

and
allegations

setforth
in

the
Petition.

M
A

P
F

shallnotchallenge
oroppose

24
subsequentapprovals

orpem
m

its
granted

forthe
O

ld
G

reenw
ood

projectby
the

Tow
n

orby

25
otheragencies

w
ith

jurisdietion
overthe

O
ld

G
reenwood

project,provided
(a)those

26
approvals

orpennits
are

consistentw
ith

this
stipulated

settlem
ent,and

(b)the

27
I/I

28
III

SnYPVL4T!O
N

FQ
R

~EIV1R
TO

FJU
13G

M
FJJT

PURILJANTTO
T

w
it

O
FSFTJL2IW

~N
t
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1
density

aw
Fint~nsity

ofuses
does

notexceed
the

density
and

intensity
ofuses

approved

2
by

the
Tow~z

iiiJune
2002

as
dcacxibed

above.

.3,1
~

The
dism

issals
a

M
otherreleai;es

setfoilh
iu

this
~ipuIation

are
expressly

4
lim

ited
to

the
claim

s
setfotth

in
this

a~1ion
and

to
otherpotential.c1abz~sregaEding

the
5

O
ldG

reenw
ood

pràjectas
descnbed

in
paragraph

6
and

do
notapplyto

any
claim

s

‘6
aEi

m
itof~

orLuconnection
w

ith,the
ppi~vclo

fotherpx~jects.
N

eithe~
this

7
slipulnted

f1ezu~itnorany
a~tjonta1~ito

~axxyot~tthis
sett1em

.~nt(a)is
orm

ay
be

L~
co~istrned

orused
as

tan
,~dm

isaion
orcm

cession
by

oragainstanypa4y
to

this

9
s4tiem

entofany
iu~1t,~wrougdoing,orliability;or(b)shallhave

any
precedentialor

jw
preclusive

effectin
any

1~iture
iligation,orm

ay
be

o~ere1
orxEceivediti’evider~ce

in
any

11
action

orproceeding
foranypuipose~,e~wmptw

ith
respectto

the
O

ld
G

reenw
ood

project

.12
a~

ck
cxi~,edherein

oras
necessaxyt~,enfox~e

the
provisions

ofIbis
settlem

ent.

13
8.

‘~
h

isstip
u

1
n

te
d

se
tt1

e
tsh

a
U

ru
n

w
ith

te
ia

n
d

,a
n

d
sh

a
fla

p
p

Iyto

14
~

uc
ee

Landis
successors

and
assigns..

15
J

9.
This

stipulated
settlem

entis
subjectto,and

contingentupc~
the

16
etzby

o
fjudgnu~itin

acoordanee
W

ith
its

texm
L

Ifthe
C

ourtdoea
not~aterjudgznentin

17
accordance

*ith
the

term
s
o
ftb

j~
stipulated

,sctilem
ent,than

ibis
etip’~tlated

setlietnent

18
hail’ha.ye

no
force

orefeet.

19
10.

The
paxties

requestthatthp
C

ouxtretain
jurisdiction

to
enforce

the

20
ettlem

entuntilperform
ance

In
fullofits

tezm
~.

The
parlies

ag~e
thet~

in
seeking

C
ourt

21
enfbrcernentofthe

se
lem

ent,the
m

oving
party

m
ay

requestspeoLi~opertbrm
ance

22
‘~1ong

otherrem
ed~eg,

2324
~ated:

2003
SH1JTF~

M
IR

A
LY

&
W

ELN
BER

G
ER

,LLP

B
y:

%~
kb~~JI

,
—

~

26
J~.ache1i~.U

oope~

2’!
~~ttoXneysforPetftion.er
M

O
U

N
TA

IN
AR

EA
fl~ESBR

.VAT1O
N

FO
U

N
D

A
TIO

N



Mar~17’.
2003’

4:13Pt~
I~EMY~TH0MAS&MOOSE~LLP

N~~0851
-P.

7/9~

1
I
i

D
ated

!‘~Dr~.k
11

,w
03

R
O

LLS
T

O
N

,R
E

N
D

I~S
O

N
,RASM

US8E~4
&

2
cR

A
B

B

B
y
:_

~
4
~

i~
.M

ø
~

.,_
&

t*4
.

45
M

tirnteys
forRespou~IecLts

TO
W

N
O

P
T

R
U

C
Z

E
E

arniT
O

W
N

C
O

U
N

C
lI~

O
F

T
W

iTO
W

N
O

F
6

T
R

U
C

K
J*!

7K
Dati~d:

,2O~3
REM

Y~,T
hO

M
A

S
&

M
O

O
$I3~

LLP

9
B

y
:_

_
_
_
_
_
_
_
_
_
_
_

_
_
_

10ii.
A

ttantey~
forR

ealP
atty

in
Interest

‘I~
W

V
tcE

E
L

A
N

D
,L

L
C

•
1213

*
.
4

*

1416
IT

IS
K

E
R

F
B

Y
O

R
D

E
R

E
D

diarjndgm
entbe

ent~ed
in

accordancew
ith

tb~
teTm

~
o
fibe

stipq1a1~d
aettleuiait.

The
C

ourtrctain~jw
4~diction

ov~
tl~eparties

attheir

18
requestrn

orderto
en1Im

~e
the

xettlenientuntilpcrforxuunóe
Lu

lu
llo

fits
term

s.,

19
J3ated:___

_
_
_
_
_
_
_
_
_

SO
O

R
D

E
R

~.
20

—
-

—

2122
Ron.Uar~

F.Btyax~
U

N
evada

C
ouzily

S
upe4orC

ourt.kidge
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Mar’.17.
211113

4:13P~1
REMYTHOMAS&MOOSE1LLP

Ma.0851
Pc’’~/9

1
M

ountain
A

rea
P

reservation
Foundajion

y.
Tow

n
o
fTruckee,etal.

Nevada
C

ounty
S

uperiorC
ourtCase

N
o.

T02/03
I8C

P
R

O
O

F
O

F
S

E
R

V
IC

E
3

I
am

a
citazetto~

the
U

nited
States,eaziployedm

the
C

ity
and

C
ounty

o
fSaezum

ento
4

M
y

business
address

is
455

C
apitolM

all,Suite
23.0,Sac’~am

ento,C
alifonua

95814
Iam

overthe
age

o
f18

y~earsand
notaparty

~othe
above-entitled

action
S

Iam
.fam

iFarw
ith

Rena3.,Thom
as

aixiM
oine,LLI”s

practice
whecebythe

m
ailis

6
sealed,given

the
appropriate

postage
and

p1iced
in

a
designated

m
ailcollection

E
ach

day’s
w

ailis
collecteciand

deposited
in

a
U

S
rnaAbox

afterthe
close

o
feach

day’s
business

7
O

n
M

arch
17.2003,1

served
the

follow
ing:

8
X

Z
~T

~R
TO

’B
O

N
O

R
A

B
LE

C
A

R
l4

F.B
R

Y
A

N
11;S

IW
U

L
A

T
IO

N
AI’~D

9
[P

R
O

P
O

S
E

D
]

O
R

D
E

R
FO

R
E

1~TR
Y

O
F

J1JD
dM

E
N

T
P

U
R

S
U

A
N

T
T

O
TE

R
M

S
O

F
S

E
T

T
LE

M
E

N
T

10
~

.
O

n
the

parties
in

Ibis
action

by
causing

a
tnie

copy
thereofto

be
placed

in
a

sealed
11

envelope
w

ith
postage

thereon
fully

p.repaid
in

the
designated

area
for

outgoing
m

ail
addressed

as
Ibllow

s;
or

O
n

the.parties
in

this
action

by
causing.a

true
copy

thereofto
be

delivered
via

13
FederalExpress

to
the

follow
ing

perspn(s)ortheirrepresentative
atthe

address(es)
listed

below
;or

14
...X.

O
n

the
parties

in
this

action
by

causing
a

true
copy

thereofto
be

delivered
by

15
facsim

ile
m

aclim
e

num
ber(916)443~Ci017

to
the

follow
ua~

person(s)ortheir
represent~itave

atthe
address(es)and

f~icsum
1e

num
ber(s)hated

below
;or

16

_
_
_

O
n

the
parties

in
this

action
by

causLn~
a

true
copy

thereofto
be

hand-delivered
to

17
the

follow
ing

person(s)
orrepresentative

atthe
address(es)

listed
below

:

18
Rachel.13

R
ooper

Attorneys
fbiP

etitioner
19

B
nan

3
Johnson

M
ountain

A
rea

Preservation
Foundation

Shirte
j~

&
W

eii~
bergerLLP

2(~
396i~fayes

Street
San

Francisco
C

A
94102

21
Facsim

ile:
(415)

552-5816

22
D

enhis
Cnabb

A
ttorneys

forR
espondent

R
ofiston,H

enderson,R
asm

ussen
&

Crabb
Tow

n
o
fTruckee,Tow

n
C

ouncilo
fthe

23
59iTahoe

TCey~,B
lvd.#3)8

Tow
n

o
fTrucicee

S.14cc
Tahoe,C

A
96150

24
Facsim

ile:(530>
544-5053

25
I

declare
underpenalty

o
fperjuiy

thatthe
foregoing

is
true

and
correctand

26
this

P
roofo

fService
w

as
executed

this
17th

day
o
fM

arch,2003,
atSacram

ento,C
alifornia.

27
T

E
R

E
S

A
Q

V
IN

N

28
—

Teresa
W

.Q
uinn

S
z~

dM
Q

Q
$E

U
i



P1



1—386
P.002/016

.F—060

_
_
_
_
_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_
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—

—
(SpuceAbO

VtbrR
c~ordC

r’3
IJ~o)

C
O

M
M

U
N

IT
k’B

E
N

E
F

IT
I~EE

A
G

R
E

E
M

E
N

T

(O
ld

G
reenw

ood)

This
C

om
m

unity
B

enefit
Fee

A
greem

ent
(“A

greem
ent”)

is
m

ade
end

er!tered
into

as
o
fthis

~
day

o
f
~

r
_,2003,by

and
betw

een
the

O
ld

G
reenw

ood
C

om
m

unity
Foundation,

a
C

alifornia
nonprofit

public
benefit

corporation
(“O

G
C

r),
and

Trtickee
Laud,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany
(together

w
ith

any
A

ffiliate
thereof;

the
“T

ruckee
Land”).

O
G

C
F

and
Truckee

Land
m

ay
be

referred
to

herein.collectively
as

the
“P

arties”,
or

each,
individually,

as
a

~Parryb~.
C

apitalized
term

s
w

ithin
the

R
ecitals

are
defined

in.S
ection

1
unless

otherw
ise

defined
therein.

~
E

C
rrA

LS
-

A
.

Truckee
Land

ow
ns

that
certain

real
property

located
in

the
T

ow
n

o
f

Truckee,
N

evada
C

ounty,
C

alifornia,
com

m
only

know
n

as
the

O
ld.

G
reenw

ood
planned

developm
ent

(“O
ld

G
reenw

ood”),
as

described
m

ore
fully

at
E

xhibit
“A

”
attached

hereto,
Truckee

Land
w

illtransfer
such

property
to

O
ld

G
reenw

ood,
LLC

,
a

D
elaw

are
lim

ited
liability

com
pany

(togetherw
ith

any
A

ffiliate
thereof,

“M
aster

1)eveloper9,
so

thatM
aster

D
eveloper

m
ay

provide
for

and
orchestrate

the
developm

ent
o

f
O

ld
G

reenw
ood.

If
and

w
hen

fully
developed.,O

ld
G

reeziw
ond

is
planned

to
include

a
g

o
ifcourse

and
differenttypes

ofresidential
housing

allin
accordance

w
ith

that
certain

D
evelopm

entA
greem

entdated
A

ugust
14,2(102,

as
approved

by
the

Tow
n

o
fTruckee.

B
.

O
G

C
E

has
been

organized
to

provide
services

to
the

residents
o
f

O
ld

G
reenw

ood
w

hich
encourage

and
support

the
preservation

o
fthe

value
o

frealproperty
w

ithin
the

com
m

unity
including,butnotlim

ited
to,

(i)
engaging

in
com

m
unity

projects
furthe

benefit
and

w
elfare

o
fthe

residents
o
fO

ld
G

reenw
ood;

(II)
com

m
issioning

m
arketing

and
advertising

program
s

w
hich

positively
portray

the
O

ld
G

reenw
ood

com
m

un.ity
(iii)

donating
funds

to
other

nonprofit
organizations

w
bich

benefitthe
residents

o
fO

ld
G

reenw
ood,fiv)

sponsodn~Ihosth~g
civic

and
recreationalprogram

s
and

fairs
w

ithin
the

com
m

unity;
and

(v)
otheiw

ise
engaging

in
activilies

w
hich

enhance
the

experience
o

fliving
h

iO
ld

G
reenw

ood.

C.
O

G
C

F
e~cpaets

to
receive

the
±bnds

it
needs

to
operate

from
the

C
om

m
unity

B
enefitFees

(“B
enefitFees”)

setforth
herein~

12-~—
O4

1O~12AM
FROM—

-
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N
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N
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R
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T
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R
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M
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C
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X
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A
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&

N
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E
O

LS
O

N
19800

M
acA

rthurB
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600
Irvine,CA

92602
Attn~

D
.
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I
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—
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1111liiuI11111!tilllIhii1111111111111111111liii
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C
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F
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C
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FROM—
T—186

P.003/016..~F0t3Q

—

0
.

Truckee
Land

believes
the

services
and

activities
O

G
C

F
w

illprovide
w

ill
benefit

all
ofthe

Lots
and

C
ondom

inium
s

in
the

O
ld

G
reenw

ood
com

m
unity

and
enhance

their
enjoym

ent
and

value.
Truckee

Land
and

O
G

CF
have

agreed
thatthe

funds
O

G
C

F
requires

to
operate

w
illbe

provided
by

com
m

itting
contributions

o
fB

enefitFees
to

O
G

C
F

in
corm

ection
w

ith
transfers

o
fLots

orC
onaom

inkuns
in

O
ld

G
reenw

ood.

~C
IR

.E
E

M
B

N
T

N
O

W
~

ERBFO
1~B,

for
m

utual
consideration,

the
receipt

and
sufficiency

ol’
w

hich
is

hereby
acknow

ledge
by

the
Parties,

and
the

covenants,conditions,restrictions
and

other
prom

ises
setforth

in
this

Agreem
ent,the

Parties
hereby

agree
as

follow
s:

1.
1~efinitions.

A
s

used
herein,the

follow
ing

term
s

shallhave
the

follow
ing

m
eanings:

1.1
A

ffiliate.
A

ny
entity

cioscribed
by

C
orporations

C
ode

section
150.

L2
A

greem
ent.

This
C

om
m

unity
B

enefitFee
A

greem
ent.

13
B

eneficiary.
A

beneficiary
undera

M
ortgage

and
the

assignees
o

f
such

beneficiary.

1.4
C

om
m

unIty
B

enefitFee.
Also

referred
to

herein
as

the
“B

enefit
Fee”,is

the
fee

to
be

paid
to

O
G

C
F

in
connection

w
ith

oath
Transfer.

The
B

enefitFee
shallbe

equal
to

one
percent

(1%
)

o
f

the
Purchase

P
rice

in
each

transaction
ie&

dting
in

a
Transfer.

N
otw

ithstanding
the

foregoing,the
B

enefitFee
shalltotal$500

for
any

transfer
o

frealproperty
(regardless

ofthe
size,num

ber
or

actualvalne
o

fthe
Lots

orparcels
transferred)

from
Truckee

Land
to

M
asterD

eveloper,orfrom
Truckee

Land
orM

asterD
eveloperto

any
M

erchantB
uilder.

1.5
C

ondom
inium

.
A

n
estate

in
realproperty

as
defined

in
C

alifornia
C

ivil
C

ode
Sections

783
and

1351(1),
including

any
condom

inium
w

hich
is

a
volum

e
ofreal

property
thatis

notlocated
entirely

w
ithin

a
building

(a
“site”

condom
inium

).

L6
C

overed
P

roperty.
The

residentialportion
o

fthe
O

ld
G

reenw
ood

com
m

unity
as

defined
atB

xhibit“B
”

attached
hereto.

1
1

D
ispute.

A
ny

dispute
betw

een
or

am
ong

any
o
f

Truckee
Laud,

O
G

C
F

and
M

asterD
eveloper~

orb”tw
een

any
O

w
ner

and
Truckee

L
r~

,
O

G
C

F
and/cr

M
aster

D
eveloper

concerning
the

am
ount,

oblIgation
to

pay
or

otherissue
concerning

the
B

enefitFees
underthis

A
greem

entorconcerning
any

otherdispute
arising

underthis
A

greem
ent

1,8
Lot.

A
ny

lotorparcelo
fland

show
n

on
any

R
ecorded

subdIvision
m

ap
orR

ecorded
parcelm

ap
o

fany
portion

o
fthe

C
overed

P
roperty,or

any
tim

eshare
estate

or
tim

eshare
use,as

de:fined
atBusiness

and
Professions

C
ode

section
11003.5,

derived
therefrom

,
and

any
and

allim
provem

ents
thereon.

1.9
M

aster
D

eveloper.
O

ld
G

reenwood,
LLC

,
a.D

elaw
are

lim
ited.

liability
com

pany,orany
A

ffiliate
thereof.

4O525~i254747v4
2
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1.10
M

erchantB
uilder.

A
ny

person
or

entity1
or

any
A

ffiliate
thereof

w
ho

ow
ns

or
acquires

any
portion

o
fthe

C
overed

P
roperty

forthe
p’urpo~e

o
fdeveloping

fIve
(5)

or
m

ore
Lots

or
C

ondom
inium

s
(10

or
m

ore
tim

eshare
estates

or
tim

eshare
uses)

and
reselling

such
Lots

orC
ondom

inium
s

to
the

generalpublic.

1.11
M

ortgage.
A

ny
R

ecorded
m

ortgage
or

deed
o
f

trust
or

other
conveyance

o
fone

or
m

ore
Lots,

C
ondom

inium
s

or
other

portions
o

fthe
C

overed
?roperty

to
secure

perform
ance

o
f

an
obligations,

w
hich

w
ill

be
reconveyed

upon
com

pletion
o
f

such
perform

ance.
A

“F
irstM

ortgage”is
any

M
ortgage

w
ith

lien
priority

overany
otherM

ortgage.

112
O

fficial
R

ecords.
The

official
records

o
f

the
N

evada
County1

C
alifornia,R

ecorder.

1.13
O

G
C

F.
O

ld
G

reenw
ood

C
om

m
unity

Foundation,
a

C
aiifornia

nonprofitpublic
benefitcorporation.

1.14
O

ld
G

reenw
ood.

Shall
have

the
m

eaning
ascribed

thereto
:in

R
ecitalA

,setforth
above.

1.l~
O

w
ner.

The
Person

or
Persons,including

Truckee
Land,

M
aster

D
eveloper

and
the

M
erchant

B
uilders,

holding
record

title
to

any
Lot

or
C

ondom
inium

.
The

term
“O

w
ner”

includes
a

sellerunderan
executory

contracto
fsale

butexcludes
B

eneficiaries.

1,16
P

erson.
A

naturalindividualor
any

entity
w

ith
the

legalrightto
hold

title
to

realproperty.

1.17
P

urchase
P

rice.
The

totalpurchase
price

or
other

consideration
given

by
the

transferee
to

the
transferorin

a
transaction

resulting
in

a
Transfer,including,butnot

lim
ited

to,
the

sum
ofactualcash

paid,
the

Lairm
aricetvalue

o
fservices

perform
ed

orrealand
personalproperty

delivered
or

conveyed
in

exchange
for

the
Transfer,

and
the

am
ount

o
fany

lien,
m

ortgage,
contractindebtedness,

~r
other

encum
brance

or
debt,

either
given

to
secure

the
purchase

price,
or

rem
air~ing

unpaid
on

the
property

atthe
tim

e
o

fthe
Transfer,

but
excluding

any
third-party

costor
charge

incurred
by

the
transferor

orthe
transferee

in
connection

w
ith

the
transaction.

1.18
R

ecorded
The

recordation,
filing

or
entry

o
fa

docum
ent

in
the

O
fficialR

ecords.

1.19
T

ransfer.
The

sale
or

exchange
o
fa

Lot
or

C
ondom

inium
by

an
O

w
ner

(other
than

M
aster

D
eveloper

or
a

M
erchant

B
uilder)

to
a

transferee
(other

than
an

A
ffiliate

cia
M

erchantB
uiider),

N
one

o
fthe

follow
ing

transactions
shallconstitute

a
“Transfer”

tinderthis
Agreem

ent:

(1)
The

transfer
o

f
an

interest
in

a
Lot

or
C

ondom
inium

to
secure

the
perform

ance
o
fan

obligation,such
as

a
M

ortgage
ora

lieu,
w

hich
w

illbe
reconveyed

upon
the

com
pletion

o
fsuch

perform
ance.
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(2)
A

transfer
resulting

from
a.

foreclosure
(by

judicial
foreclosttre

or
trustee~s

sale)
by

the
B

ene&
iary

of
a

First
M

ortgage;
or

by
an

association
(as

defined
in

C
ivil

Code
section

1351(a)),
i~rby

an
association

described
in

a
P

ublic
R

eportissued
by

the
C

alifornia
D

epartm
ento

f
RealEstate

for
the

C
overed

P
roperty

or
any

part
thereof

or
a

transfex
in

lieu
tbereof~

(3)
A

transferofa
Lot

or
C

ondom
inium

by
a

transferor
or

the
transferor~s

spouse
into

a
revocable

interw
ivos

trustw
hich

is
an

exem
pttransfer

tinderC
alifornia

R
evenue

and
Taxation

C
ode

Section
62(d).

(4)
A

ny
interspovsaltransfer(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

63)
or

transfer
betw

een
parents

and
any

of
their

children
(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

Section
63.1).

(5)
A

change
in

ow
nership

w
here

the
transferee

is
not

lccaU
y

assessed
by

the
O

ffice
o
fthe

C
ounty

Tax
Assessor,

(6)
A

ny
transfero

frealproperty
to

any
public

agency,
entity

or
district,orany

utility
service

provider.

(7)
A

ny
~ansfer

o
frealproperty

to
an

association
(defined

in
Section

1351(a)
ofthe

C
alifornia

C
ivilC

ode)as
com

m
on

area
(defined

iiiSection
1351(b)

o
fthe

C
alifornia

C
ivilC

ode).

(8)
The

rentalorlease
ofa

LotnrC
ondom

inium
.

(9)
A

n
exchange

pursuantto
an

exchange
program

as
defined

in
C

alifornia
Business

and
Professions

C
ode

section
11003.5(d).

1.20
Tructcce

Land.
Thw

kee
Laud,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany.

2..
~cIcnow

ledgm
ent

of
Benefit.

O
6C

P
represents

that
It

w
ill

use
the

BenefitFees
farthe

pu!pc~ses
described

in
Paragraph

“B
”

ofthe
R

ecitals
D

ecisions
regarding

all
aspects

ofthe
m

ethod
and

m
annerin

w
hich

such
pm

~oaes
shallbe

achieved
shallbe

m
ade

by
O

G
C

F
in

its
sole

discretion,
Truckee

Land
believes3

nonetheless,thatthe
services

and
activities

to
be

provided
by

O
G

C
F

w
illenhance

the
value

ofand
benefiteach

Lotand
C

ondom
inium

in
the

C
overed

Property.
T~rch

O
w

nerw
ho

acquires
a

LotorC
ondom

inium
in

the
Covered

?ropertyby
such

aequisition
agrees

to
and

acknow
ledges

the
statem

ents
m

ade
in

this
Section.

3.
C

om
m

unity
B

enefitPee.

31
W

hen
D

ue
and

Paid.
A

B
enefitPee

in
the

am
ountdeterm

ined
as

provided
in

Section
1.4

shallbe
paicito

O
G

C
F

each
tim

e
a

Lotor
C

ondom
inium

is
Transferred.

(subjectto
the

exchange
transferlim

itspecified
in

Section
3.5).

Such
paym

entshaltbe
m

ade
on

orbefore
the

closing
oreffective

date
ofthe

Transfer.

40625\154747v4
4



~2—1~—04
FROM—

T—386
P.006/016

.F—
060

3a2
Late

C
harges.

The
B

enefitFee
shallbe

considered
late

ifnotpaid
w

ithin
i~ve

(5)business
days

afterthe
closing

oreffective
date

o
fthe

Transfer.
A

1ate~fee
ofone-

halfo
fone

percent(0.5%
)

o
fthe

B
enefitFee

shallapply
thereafter

foreach
day

SUG
Itpaym

entis
late,upto

a
m

axim
um

often
percent(10%

)
ofthe

Beneflt:Fee,

3.3
C

ovenant
to

P
ay

and
C

reation
of

Lien.
Each

O
w

ner,
by

acceptance
of

a
deed

or
other

conveyance
creating

in
such

O
w

ner
the

intçrest
required

to
be

deem
ed

an
O

w
ner

w
hetherornotitshallbe

so
expressed

in
any

such
deed

orotherconveyance,
is

deem
ed

to
covenant

and
agree

to
pay

the
B

enefit
Fee

to
C)GCP~

if
applicable.

Such
fee,

together
w

ith
interest

thereon,
late

charges,
attorneys’

fees,
court

costs,
and

other
costs

of
collection

thereot.
as

hereinafter
provided,

shall
be

a
lien

and
charge

upon
the

Lot
or

C
ondom

inium
the

Transfero
fw

hich
gives

risc
to

the
B

enefitPee.

3.4
M

andatory
N

otice.
E

very
O

w
ner

m
ust

notify
O

G
C

F
w

ithin
tw

enty
(20)

day&
o

fthe
execution

ofa
contractto

Transfer
a

Lot.
Such

notice
shallincluée

the
nam

e
o

f
the

transferor
and

transferee;
an

identification
of

the
Lot

or
C

ondom
inium

belag
Transferred;

the
proposed

Purchase
P

rice;
rue

proposed
closing

or
effective

date;
the

nam
e,

address
and

phone
num

ber
o

fthe
escrow

holder
for

the
Transfer

and
the

nam
e

o
fthe

escrow
of~cer.

If
any

o
fthe

inform
ation

setforth
above

is
not

available
w

hen
the

notice
Is

originally
sentto

O
G

C
F,the

O
w

nershallnotify
OGC1~

as
soon

as
such

inform
ation

becom
es

available.
In

addilion,
each

O
w

ner
shallaccurately

update
000P

if
any

o
fsuch

inform
ation

provided
shall

change
on

orpriorto
the

closing
or

effective
date

o
fthe

Transfer.

3.5
E

xchange
T

ran~fer
Ifa

particulartiansaction
involves

m
ore

than
one

Transfersolely
because

the
Lotor

C
ondom

inIum
is

held
foran

interim
period

(notto
exceed

24
hours)

by
an

accom
m

odation
party

as
a

part
o

fa
tax-deferred

exchange
nuder

the
Internal

R
evenue

C
ode,and

provided
there

is
no

increase
in

consideratiàn
given,then

forthe
purposes

o
f

this
A

greem
ent,

only
one

Transfershallbe
deem

ed
to

have
occurred

arid
only

one
B

enefitFee
m

ustbe
paid

in
connection

therew
ith,

and.the
accom

m
odation

party
shallnothave

any
liability

forpaym
ento

fsuch
B

enefitFee,
S

im
ilarly,

if
a

particular
transaction

involves
m

ore
than

o~e
Transfer

solely
because

the
Lot

or
C

ondom
inium

is
held/ow

ned
for

an
i.nterizn

period
(notto

exceed
72

hours)
by

M
aster

D
eveloper

as
a

part
ofa

Lot
resale,then

for
the

purposes
ofthis

A
greem

ent,only
one

Transfershallbe
deem

ed
to

have
occurred

and
only

one
B

enefitPee
m

ust
be

p
a

id
n

iconnection
therew

ith,
and

M
asterD

eveloper
shallnothave

any
habthty

forpaym
ent

o
fsuch

B
enefitFee.

3.6
E

scrow
D

em
and.

O
G

C
F

is
authorized

to
place

a
dem

and
for

payxnânto
fthe

B
enefitFee

in
the

escrow
(ifany)

for
eaOh

Transfer.
The

4cinanu
shallstate

La)
eitherthe

am
ounto

fthe
B

enefitFee
thatis

due
orthe

form
ula

Ibr
calculating

the
am

ounto
fthe

B
enefitFee

thatis
due,

and
(b)

thatthe
B

enefitFee
is

due
on

or
before

close
o

fthe
escrow

for
the

Transfer.
The

transferor
and

transferee
shall

execute
any

and
all

docum
ents

reasonably
requested

by
escrow

holderto
effectuate

such
paym

enton
orbefore

the
close

o
fescrow

.

3.7
B

enefitPee
Payer.

The
obligation

to
pay

the
B

enefitFee
in

each
Transfer~s

ajo
u
it

and
severalobligation

o
fthe

transferor
and

the
transferee

in
each

transaction
and

notan
obligation

o
fany

other
O

w
nerofa

LotorC
ondom

inium
subjectto

this
Agreem

ent.
The

transferor
and

transferee
in

each
transaction

m
ay.

as
a

m
atterbetw

een
them

selves,allocate
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the
obligation

to
pay

in
any

m
annerthey

so
choose.

Ifthe
transferor

and
transferee

failto
pay

the
B

enefitFee,
O

G
C

P
m

ay
take

all
actions

aiithorized
atlaw

or
equity,

or
othetw

~sç
setforth

w
ithin

this
Agreenient~.to

collectthe
B

enefitFee
fiom

the
transferorand/ortransferee.

4.
B

inding
E

ffect
Truckee

Land
and

O
G

C
F

hereby
declare

that
the

C
overed

P
roperty

w
ill

be
held,

leased,
transferred,

encum
bered,

used,
occupied

and
im

proved
subject

to
the

reservations,
rights,

cove4nam
s,

conditions
and

eqithable
servitudes

contained
in

this
Agre~m

ent,
allo

fw
hich

are
forthe

purpose
o

fenhancing
the

axtracriveness
and

desirability
of

the
C

overed
Property,

at
fItrtherance

o
f

a
general

plait
for

the
protection~

m
aitrLenauce,

subdiviSion,im
provem

entand
sale

o
fthe

C
overed

P
roperty.

The
reservations,rights,covenants,

condirion~
and

equitable
servitudes

setforth
in

this
A

greem
entw

ill(1)
run

w
ith

and
burden

the
C

overed
P

roperly
in

perpetuity
and

w
illbe

binding
upon

all
Persons

having
or

acquiring
any

interestin
the

C
overed

P
roperty

or
any

partthereof;theirheirs,successors
and

as:31gT1s;(2)
inure

to
the

benefito
fevery

portion
o
fthe

C
overed

P
roperty

and
any

interesttherein;
(3)

inure
to

the
benefit

of
~ncl

be
binding

upon.
Truckee

Land,
O

G
C

F,
and

M
aster

D
eveloper,

and
their

respective
successors-in-interest,

each
O

w
ner

and
each

O
w

ner’s
successors-in-interest;

and
(4)

m
ay

be
enforced

by
Truckee

Land,
O

G
C

F,
M

uster
D

eveloper
and

each
O

w
ner.

The
Patties

hereby
acknow

ledge
and

agree
thatthe

obligation
to

pay
a

B
enefitFee

upon
the

Transfero
fany

ofthe
C

overed
P

roperty
is

not
a

personalcovenant
or

obligation
o

fThickee
Land

or
M

aster
D

eveloper,
and

that
except

as
specifically

set~ozth
herein

atSection
1.4,neither

Tx’uckee
Land

nor
M

aster
D

eveloper
shallbe

obligated
to

pay
any

B
enefit

Fee
regarding

any
portion

o
fthe

C
overed

Property.

5.
M

ortgages.

5~1
R

ights
of

B
eneficiaries.

N
othing

in
this,

A
greem

ent
nor

any
am

endm
ent

to
or

breach
o
f

this
A

greem
ent

defeats
or

renders
Invalid

the
rights

o
f

the
B

eneficiary
underany

R
ecorded

M
ortgage

encum
bering

any
LotorC

ondom
inium

m
ade

in
good

faith
and

for
value,provided

thata.fterthe
foreclosure

or
a

transferin
lieu

o
fforeclosure

o
fany

such
M

ortgage,such
LotorC

ondom
inium

w
illrem

ain
subjectto

this
Agreem

ent.

5
2

S
ubordination

to
F

irst
M

ortgages.
Subjectto

section
5.1,

the
rights

and
obligations

o
fthe

Parties
hereunder

concerning
any

Lot
or

C
ondom

iiiiiun
shallbe

subject
and

subordinate
to

the
lieu

o
f

any
R

ecorded
First

M
ortgage

encum
bering

that
Lot

or
C

ondom
inium

.

5.3
E

ffectofForeclosure.
N

o
foreclosure

o
fa

M
ortgage

on
a

Lotor
C

ondom
ininnior

a
transferin

lieu
o

fforeclosure
shallim

pair
or

otherw
ise

affectO
G

C
~’s

right
to

pursue
paym

ent
of

any
B

enefit
Fee

due
in

connection
w

ith
the

Transfer
o
f

that
Lot

or
C

ondom
inium

from
the

transferor
ora

transferee
obligated

to
pay

it.
N

o
foreclosure

ortransfer
in

lieu
thereofshallrelieve

such
Lotor

C
ondom

inium
orthe

purchaserthereoffroniliability
for

any
B

enefitFee(s)thereafterbecom
ing

due
orfrom

the
lieu

therefor.

5.4
E

stoppe)
C

ertificate.
W

ithin
tw

enty
(20)

days
o

fthe
receiptof

a
w

ritten
request

o
fany

O
w

ner
o
fa

Lot
or

C
ondom

inium
for

w
hich

no
B

enefitFee
is

due
and

ow
ing

and
as

to
w

bich
Lot

or
C

ondom
inium

O
G

C
I?

holds
no

lien,
O

G
C

F
shalldeliver

to
such

4~52SS.254747v4
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O
w

ner
an

executed
estoppelcertificate

certifying
thatno

B
~nefltFee

is
chic

and
ow

ing
for

such
LotorC

ondom
inium

and
thatO

G
C

F
hàlds

no
lien

againstsuch
LotorC

ondom
inium

.

6.
E

iaforeem
eut.

6.:t
R

em
edies.

O
G

C
F

shall
be

entitled
to

any
and

all
rights

and
rem

edies
available

atlaw
orequity

in
orderto

collectthe
B

enefitFees
ow

ed
it,incinding

butnot
lim

ited
to,specific

perfonnance
and

rights
o

flien.

6.2
S

m
all

C
laim

s
C

ourt.
A

ny
D

ispute
w

hich
is

w
ithin

the
jurisdiction

ofa
sm

allclaim
s

cow
tshallbe

resolved
by

a
sm

allclaim
s

courtproceeding.
E

ither
P

arty
m

ay
subm

itthe
D

ispute
to

such
court.

6.3
A

ttorneys’
Fees.

The
prevailing

p
a

rtyin
any

D
ispute

shallbe
entitled

to
recoverits

attoroeys’fees
and

courtcosts
from

the
otherparty.

6.4
E

nforcem
ent

by
Lien..

There
is

hereby
created

a
claim

o
flien,

w
ith

pow
er

o
f

sale,
on

each
and

every
Lot

and
C

ond~rninium
to

secure
prom

pt
and

faithful
perform

ance
o
feach

O
w

ner’s
obligations

underthia
A

greem
entfor

the
paym

entto
O

G
C

I?
o

fthe
B

enefitFees,togetherw
ith

interestthereon
atthe

m
axim

um
.legalrate

per
annum

frontthe
date

o
fdelinquency1

and
alllate

charges
and

costs
o

fcollection
w

hich
m

ay
be

paid
orincurred

by
the

O
G

C
F

in
connection

therew
ith,

including
reasonable

attorneys’
fees.

A
t

any
thne

after
the

delinquency,O
G

C
P

m
ay

electto
file

and
record

in
the

O
ffice

o
fthe

N
evada

C
ounty

R
ecordera

.uotice
defaultand

claim
o
flien

againstthe
LotorC

ondom
inium

o
fthe

defaulting
O

w
ner.

Such
notice

ofdelIm
itand

claim
o
flien

shallbe
executed

and
acknow

ledged
by

any
officer

o
fO

G
C

F
and

shallcontain
substantially

the
follow

ing
infonnation:

a.
The

nam
e

o
fthe

defaulting
O

w
ner,

along
w

ith
a

legaldescription
o
fthe

LotorC
ondom

inium
;

b.
The

totalam
ounto

fthe
delinquency,interestthereon,late

charges,
collection

costs
and

reasonable
attorneys’fees;

A
statem

entthatthe
notice

o
fdefaultand

claim
o

flien
is

m
ade

by
O

G
C

F
pursuantto

this
A

greem
ent;and

4.
A

statem
entthata

lien
is

claim
ed

an4w
fflbe

foreclosed
againstthe

Loto’C
ondom

inium
in

an
am

ountequalto
the

am
ountstated.

U
pon

such
recordation

o
f

a
duly

executed
original

or
copy

o
f

such
notice

o
f

delinquent
assessm

entand
m

ailing
a

copy
thereofto

said
O

w
ner,the

lieu
claim

ed
therein

shallim
m

ediately
attach

and
becom

e
effective.

A
ny

such
lien

m
ay

be
foreclosed

by
appropriate

action
in

courtor
in

the
m

annerpro’~ided
by

law
for

the
foreclosure

.ofa
deed

o
ftrustb

y
exercise

o
fa

pow
er

o
f

sale
contained

therein
o
rin

the
In~nnerprovided

by
law

forthe
enforcem

ento
fajudgm

eatas
the

law
s

o
fthe

State
o

fC
alifornia

m
ay

from
tim

e
to

tim
e

be
changed

oram
ended.

The
irustee

forall
putposes

related
thereto

(including,
but

not
lim

ited
to,

the
taking

o
fallactions

w
hich

w
ould

orLiin~ii1y
be

required
ofa

trustee
undera

fbreclosure
o

fa
deed

o
firust)

shallbe
a

neutralthir
party

w
ith

priorexperience
as

a
trustee

as
se’ected

by
O

G
C

F.
O

G
C

F
shallhave

the
pow

erto
bid

4G625~254747v4
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F.080

at
any

foreclosure
sale,

trustee’s
sale

orjudgm
ent

sale,
and

to
purchase,

acquire,
tease,

hold,
m

ortgage
and

convey
any

Lotor
C

ondom
inium

acquired
atsuch

sale
subjectto

the
provisions

of
this

Agreem
ent.

R
easonable

attorneys’
fees,

courtcosts,title
search

fees,
interest

and
all

other
costs

and
expenses

Shallbe
allow

ed
to

the
extentperm

itted
by

law
.

The
proceeds

o
f

any
foreclosure,

trustee’s
or

judgm
ent

sale
provided

for
in

this
A

greem
ent

shell
fIrst

be
paid

to
discharge

court
costs,

court
reporter

charges,
reasonable

attorneys’
fees,

title
costs

and
costs

o
fthe

sale,
and

all
other

expenses
o
fthe

proceedings
arid

sale,
antithe

balance
o

fthe
proceeds,

after
satisfaction

of
all

charges,
m

onetary
penalties

and
unpaid

B
enefitFees

hereunderor
any

liens,
and

subjectto
the

rights
o

fany
M

ortgagee,
shallbe

paid
to

the
defaulting

O
w

ner.
The

purchaser
at

any
such

sale
shall

obtain
title

to
the

Lot
or

C
ondom

inium
free

fiom
the

sum
s

or
peifonnance

claim
ed

(except
as

stated
~n

thiS
subsection)

but
otherw

ise
subject

to
the

provisions
o
fthis

Agreem
ent;

and
no

such
sale

or
Iransfer

shall
relieve

such
Lot

or
C

ondom
inium

or
the

purchaser
thereQ

ffrom
liability

for
any

B
enefitFees,

otherpaym
ents

orperform
ance

thereafIerbecom
ing

due
orfrom

the
lien

there~bras
provided

for
ha

this
subsection~

A
llsum

s
due

and
ow

ing
hereunderbutstillunpaid

shallrem
ain

the
obligation

ofand
shallbe

payable
by

the
person

foreclosed
upon.

U
pon

the
tim

ely
curing

o
fany

default
forw

hich
a

notice
o

fdefaultorclaim
o

flien
w

as
filed

by
O

G
C

F,the
of&

ers
o

f0
0
0
F

are
hereby

authorized
to

record
an

appropriate
release

o
f

such
lien

in
the

O
ffice

o
fthe

C
ounty

R
ecorder.

7,
M

isceflaneous,

7.1
A

m
endm

ent.
O

G
C

F
has

the
right

to
unilaterally

am
end

this
A

greem
ent

.tbr
the

follow
ing

reasons:
(i)

correct
typographical

errors,
(ii)

oonfonn
this

A
greem

entto
law

,lenderguidelines
or

C
alifornia

D
epartm

ento
fR

ealEstate
requirem

ents,
(iii)

reduce
the

B
enefit

Pee,
or

(iv)
term

inate
this

Agreem
ent.

Truckee
Land

has
the

right
to

unilaterally
am

eud~
this

Agreem
ent

to
conform

this
A

greem
ent

to
law

,
lender

guidelines
or

C
alifornia

D
epartm

ent
o

fR
eal

Estate
requirem

ents.
O

G
C

P
and

Thackec
Land

m
ay,

by
their

m
utualw

ritten
consent,am

end
this

A
greem

entin
orderto

expand
the

realpropertyreferred
to

by
the

definition
o

fC
overed

Property,
setforth

in
Section

1,above.
In

addition,OC3CF
and

atleast
fifty-one

percent(51%
)

o
fthe

O
w

ners
o
fLots

or
C

ondom
inium

s
in

the
C

overed
P

roperty
m

ay
am

end
this

A
greem

entas
itapplies

to
eliofthe

C
overed

Property.

7.2
A

uthority.
Each

individual
signatory

hereto
represents

and
w

arrrnts
thathe

orshe
is

duly
authorized

to
sign

this
A

greem
entand

is
personally

boum
l,

or
if

signing
on

behalfofanother,is
authorized

to
do

so
and

thatthe
otheris

bow
id,

7.3
A

ssignm
ent

O
G

C
F

m
ay

by
w

ritten
assignm

ent,
assign

its
rights

and
delegate

its
duties

underthis
A

greem
entto

(a)any
entIty

thatis
exem

ptfrom
federaltaxation

pursuantto
IntexnalR

evenue
C

ode
Section

S
O

l(c)(3)
~r

510(c)(4)
that

assum
es

allo
fO

Q
C

F
s

obligations.

7.4
D

isclaim
ers,

N
othing

herein
(a)

creates
any

rightor
rem

edy
for

the
benefito

fany
Person

nota
party

hereto,
or(b)

creates
a

fiduciary
relationship,an

agency,
or

partnership.

4D625~2S4747v4
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V

.W
-
.

7.5
C

onstruction.
W

henever
the

contextofthis
Agreem

entrequires,
the

singular
shallinclude

the
plural

and
the

m
asculine

shall
include

the
fem

inine
and/or

the
neuter.

)3~ceptforthe
definitions

in
Section

1,where
the

heading
in

each
subsection

is
the

w
ord

being
defined,article

and
section

headings
are

for
convenience

only
and

shallnotbe
considered

orreferred
to

in
resolving

questions
ofinterpretation

orcanstriicdon~

7,6
Notices.

A
llnotices

required
or

allow
ed

shallbe
in

w
riting

and
shallbe

sentto
the

addresses
shown

beside
the

signatures
ofthe

Parties,
balow

.
A

)?arty
m

ay
change

its
address

fornotice
by

givm
g

tiouce
to

the
otherParty

N
otice

m
ay

be
detvered

by
personal

delivery,
facsim

ile
transm

ission
during

nonrntl
business

hours
of

the
recipient,

a
reputable

overnight
delivery

service,
or

U.S.
M

ailsent
certified

w
ith

return
receiptrequested.

N
otices

are
effective

on
the

earlierofthe
date

received,the
date

ofthe
delivery

receipt,orthe
third

day
at~erpostm

arked,
as

applicable.
Each

O
w

ner
who

transfers
a

Lotor
C

ondom
inium

shallsend
the

nam
e

and
m

ailing
address

ofthe
transferee

to
OGC1~.

7.1
Tim

e.
Tim

e
is

ofthe
essence

o
fallprovisions

hereofwhere
tim

e
is

a.factor.

1.8
W

aiver.
N

o
rightorrem

edyw
illbe

w
aived

unless
the

w
aiveris

in
w

riting
and

signed
by

the
P

arty
claim

ed
to

have
m

ade
the

w
aiver.

O
ne

w
aiver

w
illnot

be
interpreted

as
a

continuing
waiver.

7.9
Incorporation

of
R

ecitals.
The

R
ecitals

set
forth

above
are

incorporated
herein

by
this

reference.
-

7.10
Severability.

Invalidation
of

any
portion

or
provision

of
this

Agreem
entby

judgm
entorcourtordershallin

no
w

ay
affectany

other
portions

orprovisions,
w

hich
shallrem

ain
in

fullfon~e
and

effect.

7.11
JudicialR

eference.
A

ny
D

ispute
w

hich
is

beyond
thejurisdiction

ofa
sm

allclaim
s

court
shallbe

subm
itted

to
generaljudicialreference

pursuantto
C

alifornia
Code

ofC
ivilProcedure

Sections
638(a)

and
641

through
645

orany
successotstatues

thereto.
The

Partlea
shallcooperate

in
good

faith
to

ensure
thatallnecessary

and
appropriate

parties
are

included
in

the
judicialreference

proceeding.
The

dispute
resolution

procedure
in

this
Section

7.11
is

im
plem

ented
in

accordance
w

ith
the

intentand
philosophy

ofthe
FederalArbitration

A
ct

(9
U

S
C

§~
1-16)

w
hich

is
designed

to
encourage

use
of

alternative
m

ethods
of

dispute
resolution

thatavoid
coatty

and
potentially

lengthy
traditionalcourtproceedings.

The
dispute

resolution
procedi.ie

in
this

Section
is

to
be

interpreted
and

enforced
as

if
itwere

a
prooeed.~

ig
authorized

by
the

FederalArbitration
A

ct
Parties

interpreting
this

Section
shall

follow
the

federal
and

state
court

rnhu,gs
w

hich
provide

that
the

Federal
A

rbitration
A

ct
(1)

is
a

congressional
declaration

of
a

liberal
federal

policy
favoring

arbitration
agreem

ents,
n

b
s
tfin

d
in

g
C

alifornia’s
substantive

orproceduralpolicies
to

the
contraiy,

(2)requires
that

fed~eraland
state

courts
rigorously

enforce
agreem

entsto
arbitrate,and

(3)requiresthatthe
scope

ofArbitrable
issues

be
resolved

in
favor

o
f

arbitration.
~pecificafly,

this
Section

is
to

be
interpreted

in
accordance

w
ith

A
llied-B

ruce
Term

inix
Com

panze~
v

D
obson,

115
S.Ct.

834
(1995)

References
in

thus
Section

to
C

alifornia
Code

sections
are

notto
be

interpreted
as

a
w

aiveroftights
created

underfederallaw
.

4O625~2$4747v4
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The
generaJ

re:l~ree
shailhave

the
authority

to
try

all
issues,

w
hether

of
faot

or
law

,
~ind

to
report

a
statem

ent
ofdeóision

to
the

court.
The

Parties
shall

use
the

procedures
adopted

.by
Judicial

A
rbitralion

and
M

ediation
Services/Endispute

(~.‘3AM
S~)

for
judicial

reference
(or

any
other

entity
offering

judicialreference
dispute

resolution
procedures

as
m

ay
be

m
titaaily

acceptable
to

the
Parties),provided

thatthe
follow

ing
rules

and
procedures

shallapply
in

allcases
unless

the
Parties

a~gree
otherw

ise:

(1)
Venue

shall
be

in
N

evada
C

ounty,
C

alifornia,
unless

the
parties

agree
to

anotherverLue;c2)
The

referee
m

ustbe
a

retired.judge
or

a
licensed

att&
ncy

w
ith

substantialexperience
in

relevantrealestate
m

atters;

(3)
A

ny
dispute

regarding
the

~election
o

fthe
refth~ee

shallbe
resolved

by
JA

M
S

or
the

entity
provided

the
reference

services,
or,

if
no

entity
is

invo1ved~
by

the
courtw

ith
appropriate

jurisdiction

(4)
The

referee
m

ay
require

one
or

m
ore

pre-hearing
conferences;

(5)
The

Parties
shallbe

entitled
to

discovery,
and

the
referee

shall
oversee

discovery
and

m
ay

enforce
ail

discovery
orders

in
the

sam
e

m
anner

as
any

trial
courtjudge;

(6)
A

stenographic
record

o
fthe

trialshallbe
m

ade,
provided

that
the

record
shallrem

ain
confidential

except
as

m
ay

be
necessary

for
post-hearing

m
otions

and
any

appeals;

(7)
The

referee’s
statem

ento
fdecision

shallcontain
finzli.ugs

o
f

factand
conclusions

o
flaw

to
the

extentapplicable;
and

(8)
The

refer~e
shall

have
the

authority
to

nile
on

allpost-
bearing

m
otions

in
the

sam
e

m
anneras

a
trialjudge.

The
statem

ento
fdecision

ofthe
referee

upon
allo

fthe
issues

considered
by

the
referee

is
binding

upon
the

parties,and
upon

~]1ng
o

fthe
statem

ento
fdecision

w
ith

the
C

lerk
o

f
the

C
ourt,

or
w

ith
the

judge
w

here
there

is
no

cleric,judgm
entm

ay
be

entered
thereon.

The
decision

ofthe
referee

shallbe
appealable

as
ifrendered

by
the

C
ong.

This
provision

shallin
no

w
ay

be
construed

to
lim

itany
valid

cause
o

faction
w

hich
m

ay
be,broughtby

any
o

fthe
parties.

B
Y

IN
IT

IA
LIN

G
B

E
LO

W
,

T
hE

PAR
Tm

S
A

C
K

N
O

W
LE

D
G

E
~

A
T

T
IIE

Y
H

A
V

E
R

E
A

D
A

N
D

U
N

D
B

kS
T

A
N

D
TH

E
FO

R
EG

O
IN

G
A

N
D

A
C

C
E

P
T

T
H

A
T

T
H

E
Y

AI~.E
W

A
N

IN
G

TH
E

IR
R

IG
H

T
TO

A
JU

R
Y

T
R

IA
L.

Truekee
Land’s

Initials
0C4CP’s

Initials

~j~nature
P

ag~Foliow
s.
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IN
W

ITN
ESS

W
H

E
R

B
O

F,
the

Parties
have

executed
this

C
om

nnm
ity

B
enefit

Fee
A

greem
enteffective

as
o

fthe
date

ftrstsotforth
above.

“O
G

C
F

”
A

ddress:
O

LD
G

R
1~EN

W
O

O
D

C
O

M
M

U
N

IT
Y

F
O

U
N

D
A

T
IO

N
,

O
~

a
u

O
P

~
P

U
b

li0
benefitcorporation

N
am

e:
.

Title:T
1st1s~

6iL
—

“TR
U

C
IC

E
E

L~?~D
”

A
ddress:

TR
.U

C
KEE

LA
i~D

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany

•
B

y:
EastW

estR
esortD

evelopm
entV

.L.P~
L.L~L.P.,

aD
elaw

are
lim

ited
liability

lim
ited

pai~nersbip
Its:

M
anager

B
~

H
F

H
olding

Co!poration~
a

C
olorado

coxporation
Its:

G
eneralP

artner

Its:V
ice

President

4062$\2$4747v4
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Nevada,CountyRecorder
Jewett—Burdick

R
E

C
O

R
D

IN
G

R
E

Q
U

E
S

T
B

Y
:

DOC—
2003—

0067692—
00

FID
E

LITY
N

ATIO
N

Al_TITLE
A

e
ct

6
—

F
id

e
lity

N
~

a
tio

n
a
l

T
itle

C
o

W
H

E
N

R
E

C
O

R
D

E
D

M
A

IL
TO

:
T

uesday,
DEC

30,
2003

15:16:00
REC

$19.00~C
C

F
$1.00:S

B
S

$14.00
C

O
X

,
C

A
S

TLE
&

N
IC

H
O

LS
O

N
~ZC

$1
.00~A

U
T

$
1

5
.0

0
:

19800
M

acA
rthur

B
lvd.,

Suite
600

TtlPd
$5~.0ø

NbI~~@
,O~8E~fl9l

Irvine,C
A

92602
A

ttn:
D

.S
cottTurner,Esq.

‘.
~

/
~‘1~

~
,

(Space
A

bove
for

R
ec’,rder~s

Use)

C
O

M
M

U
N

IT
Y

B
E

N
E

F
IT

F
E

E
A

G
R

E
E

M
E

N
T

(G
ray’s

C
rossing)

This
C

om
m

unity
B

enefit
Fee

A
greem

ent
(“A

greem
ent”)

is
m

ade
and

entered
into

as
o

f
this

22
day

o
f

D
ecem

ber,
2003,

by
and

betw
een

the
Tahoe

M
ountain

R
esorts

Foundation
(“T

M
R

F
”),

and
Truckee

Land,LLC
,

a
D

elaw
are

lim
ited

liability
com

pany
(together

w
ith

any
A

ffiliate
thereof,

the
“Truckee

Land”).
TM

R
F

and
Truckee

Land
m

ay
be

referred
to

herein
collectively

as
the

“P
arties”,oreach,individually,as

a
“P

arty”.
C

apitalized
term

s
w

ithin
the

R
ecitals

are
defined

in
Section

1
unless

otherw
ise

defined
therein.

R
E

C
ITA

LS

A
.

Truckee
Land

ow
ns

that
certain

real
property

located
in

the
Tow

n
of

Truckee,
N

evada
C

ounty,
C

alifornia,
com

m
only

know
n

as
the

G
ray’s

C
rossing

planned
developm

ent
(“G

ray’s
C

rossing”),
as

described
m

ore
fully

at
E

xhibit
‘~A~’attached

hereto
(the

“C
overed

P
roperty”).

Truckee
Land

w
ill

transfer
such

property
to

G
ray’s

C
rossing,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany
(together

w
ith

any
A

ffiliate
thereof,

“M
aster

D
eveloper”),

so
thatM

asterD
eveloperm

ay
pruvide

forand
orchestrate

the
developm

ento
fG

ray’s
C

rossing.

B
.

TM
R

F
has

been
organized

to
provide

educational
opportunities

w
ith

respect
to

such
com

m
unity

activities
as

recreationalprogram
s,

perform
ing

arts
program

s,
local

libraries,
civic

and
culturalprogram

s,
historicalpreservation,

and
supporto

fother
initiatives

to
prom

ote
health

and
w

elfare
o

f
citizens

o
f

the
com

m
unities

and
developm

ent
o

f
N

evada
and

N
evada

C
ounties

in
and

around
the

Tow
n

o
f

Truckee
and

the
M

artis
V

alley
and

surrounding
com

m
unities,

as
w

ellas
supportand

protectopen
space,recreational,

scenic
and

historic
lands

in
the

TruckeefD
onnerregion.

C
.

T
M

R
F

expects
to

receive
a

portion
o

fthe
funds

it
needs

to
operate

from
the

C
om

m
unity

B
enefitFees

(“B
enefitFees”)

setforth
herein

am
ong

othersources.

D
.

Truckee
Land

believes
the

services
and

activities
TM

R
F

w
illprovide

w
ill

benefit
all

o
fthe

R
esidential

Lots
and

C
ondom

inium
s

in
the

G
ray’s

C
rossing

com
m

unity
and

enhance
their

enjoym
ent

and
value.

Truckee
Land

and
TM

R
F

have
agreed

thata
portion

o
fthe

funds
TM

R
Y

requires
to

operate
w

illbe
provided

by
com

m
itting

contributions
o

fB
enefitFees

to
T

M
R

F
in

connection
w

ith
transfers

ofR
esidentialLots

orC
ondom

inium
s

in
G

ray’s
C

rossing.
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A
G

R
E

E
M

E
N

T

N
O

W
TH

E
R

E
FO

R
E

,
for

m
utual

consideration,
the

receipt
and

sufficiency
o

f
w

hich
is

hereby
acknow

ledge
by

the
Parties,and

the
covenants,conditions,restrictions

and
other

prom
ises

setforth
in

this
Agreem

ent,the
Parties

hereby
agree

as
foH

ow
s:

1.
D

efinitions.
A

s
used

herein,
the

follow
ing

term
s

shallhave
the

fàllow
ing

m
eanings:

1.1
A

ffiliate.
A

ny
entity

described
by

C
orporations

C
ode

section
150.

1.2
A

greem
ent.

This
C

om
m

unity
B

enefit
Fee

Agreem
ent.

1.3
B

eneficiary.
A

beneficiary
undera

M
ortgage

and
the

assignees
o
f

such
beneficiary.

1,4
C

om
m

unity
B

enefit
Fee.

A
lso

referred
to

herein
as

the
“B

enefit
Fee”,

is
the

fee
to

be
paid

to
TM

R
F

in
connection

w
ith

each
Transfer.

The
B

enefitFee
shallbe

equalto
three

quarters
o

fone
percent(0.75%

)
o
fthe

Purchase
Price

in
each

transaction
resulting

in
a

Transferunless
such

percentage
shallbe

changed
by

the
Board

o
fD

irectors
o
fTM

R
F,butin

no
event

shallthe
B

oard
m

ake
the

l3enefitFee
m

ore
than

three
quarters

o
fone

percent(0.75%
).

N
otw

ithstanding
the

foregoing,
the

B
enefitFee

shalltotal$375
for

any
transfero

frealproperty
(regardless

o
f

the
size,

num
ber

or
actual

value
o
f

the
R

esidential
Lots

or
parcels

transferred)
from

Truckee
Land

to
M

asterD
eveloperorany

A
ffiliate

o
fTruckee

Land.

1.5
C

ondom
inium

.
A

n
estate

in
realproperty

as
defined

in
C

alifornia
C

ivil
C

ode
Sections

783
and

1351(1),
including

any
condom

inium
w

hich
is

a
volum

e
o

f
real

property
thatis

notlocated
entirely

w
ithin

a
building

(a
“site”

C
ondom

inium
).

1.6
C

overed
P

roperty.
The

residential
portion

o
f

the
N

orthstar
com

m
unity

as
defined

atE
xhibit“O

ne”attached
hereto.

1.7
D

ispute.
A

ny
dispute

betw
een

or
am

ong
any

o
f

Truckee
Land,

TM
R

F
and

M
asterD

eveloper,
orbetw

een
any

O
w

ner
and

Truckee
Land,

TM
R

F
and/or

M
aster

D
eveloper,concerning

the
am

ount,obligation
to

pay
or

other
issue

concerning
the

B
enefitFees

underthis
A

greem
entorconcerning

any
otherdispute

arising
underthis

A
greem

ent.

1.8
G

ray’s
C

rossing.
S

hall
have

the
m

eaning
ascribed

thereto
in

R
ecitalA

,setforth
above.

19
Lot.

A
ny

lotorparcelo
fland

show
n

on
any

R
ecorded

subdivision
m

ap
or

R
ecorded

parcelm
apofany

portion
o

fthe
C

overed
Property,

or
any

tim
eshare

estate
or

tim
eshare

use,
as

defined
atBusiness

and
Professions

C
ode

section
11003.5,derived

therefrom
,

and
any

and
allim

provem
ents

thereon.

1.10
M

aster
D

eveloper.
G

ray’s
C

rossing,
LLC

,
a

D
elaw

are
lim

ited
liability

com
pany,orany

A
ffiliate

thereof.

4O
625~257636v2

7



L
ii

M
erchant

B
uilder.

A
ny

person
orentity,or

A
ffiliate

thereof,w
ho

ow
ns

or
acquires

any
portion

ofthe
C

overed
Property

for
the

purpose
o

fdeveloping
five

(5)
or

m
ore

R
esidential

Lots
or

C
ondom

inium
s

(10
or

m
ore

tim
eshare

estates
or

tim
eshare

uses)
and

reselling
such

R
esidential

Lots
or

C
ondom

inium
s

(or
tim

eshare
estates

or
uses)

to
the

general
public.

1.12
M

ortgage.
A

ny
R

ecorded
m

ortgage
or

deed
o

f
trust

or
other

conveyance
o

f
one

or
m

ore
R

esider~tial
Lots,

C
ondom

inium
s

or
other

portions
o

f
the

C
overed

P
roperty

to
secure

perform
ance

o
fan

obligations,
w

hich
w

ill
be

.recoiw
eyed

upon
com

pletion
of

such
perform

ance.
A

“F
irst

M
ortgage”

is
any

M
ortgage

w
ith

lien
priority

over
any

other
M

ortgage.

L:13
O

fficial
R

ecords.
The

official
records

o
f

the
N

evada
C

ounty,
C

alifornia,R
ecorder.

1.14
O

w
ner.

The
Person

or
Persons,

including
Truckee

Land,
M

aster
D

eveloper
and

the
M

erchant
B

uilders,
holding

record
title

to
any

R
esidential

Lot
or

C
ondom

inium
.

The
term

“O
w

ner”
includes

a
seller

under
an

executory
contract

o
f

sale
but

excludes
B

eneficiaries.1.1:5
P

erson.
A

natural
individual

or
any

entity
w

ith
the

legal
right

to
hold

title
to

realproperty.

1.16
P

urchase
P

rice.
The

totalpurchase
price

or
other

consideration
given

by
the

transferee
to

the
transferor

in
a

transaction
resulting

in
a

Transfer,
including,butnot

lim
ited

to,
the

sum
o

factualcash
paid,

the
fair

m
arket

value
o

fservices
perform

ed
or

realand
personalproperty

delivered
or

conveyed
in

exchange
for

the
Transfer,

and
the

am
ount

o
fany

lien,
m

ortgage,
contract

indebtedness,
or

other
encum

brance
or

debt,
either

given
to

secure
the

purchase
price,

or
rem

ain:ing
unpaid

on
the

property
at

the
tim

e
o
fthe

Transfer,
but

excluding
any

third-party
costor

charge
incurred

by
the

transferor
orthe

transferee
in

connection
w

ith
the

transaction.

1.17
R

ecorded.
The

recordation,
filing

or
entry

ofa
docum

ent
in

the
O

fficialR
ecords.

1.18
R

esidential
L

o
t

or
C

ondom
inium

.
R

esidential
Lot

or
C

ondom
iniu~

1
sha”

m
ean

any
LotorC

ondom
inium

upon
w

hich
a

residentialstructure
is

orshall
be

constructed
and

w
hich

is
notsubjectto

any
restriction

im
posed

by
any

governm
entalentity

or
agency,statute,regulation,

orcondition
o
fentitlem

entprohibiting
the

paym
ento

f
a

C
om

m
unity

B
enefit

Fee.
R

esidential
Lots

or
C

ondom
inium

s
shall~

include,
by

w
ay

o
fexam

ple
and

not
lim

itation,
lots

upon
w

hich
are

constructed
deed

restricted
affordable

housing
or

deed
restricted

em
ployee

housing,
g
o
lfcourse

property
or

com
m

ercial
property

(office,
retail,

m
edical,

etc.).
R

esidentialLotorC
ondom

inium
shallinclude,

by
w

ay
o
fexam

ple
and

notlim
itation,

lots
upon

w
hich

are
constructed

single
fam

ily
hom

es,residentialcondom
inium

s,and
any

lotupon
w

hich
is

builta
residentialstructure

in
w

hich
is

offered
a

tim
eshare

estate
ortim

eshare
use.

119
T

M
R

F
.

Tahoe
M

ountain
R

esorts
Foundation,

a
C

alifornia
nonprofitpublic

benefitcorporation.



1.20
T

ransfer.
The

sale
or

çxchange
o

f
a

R
esidential

Lot
or

C
ondom

inium
by

an
O

w
nerto

a
transferee.

N
one

ofthe
follow

ing
transactions

shallconstitute
a

‘9’ransfer”
underthis

Agreem
ent:

(1)
The

transfer
of

an
interest

in
a

R
esidential

Lot
or

C
ondom

inium
to

secure
the

perform
ance

o.fan
obligation,

such
as

a
M

ortgage
or

a
lien,

w
hich

w
illbe

reconveyed
upon

the
com

pletion
o

fsuch
perform

ance.

(2)
A

transfer
resulting

from
a

foreck~sure
(by

judicial
foreclosure

or
trustee’s

sale)
by

the
B

eneficiary
o
f

a
First

M
ortgage,

or
by

an
association

(as
defined

in
C

ivil
C

ode
section

1351(a)),
or

by
an

association
described

in
a

P
ublic

R
eport

issued
by

the
C

alifornia
D

epartm
ent

o
fR

eal
Estate

for
the

C
overed

Property
or

any
part

thereof,
or

a
transferin

lieu
thereof.

(3)
A

transfer
of

a
R

esidential
Lot

or
C

ondom
inium

by
a

transferoror
the

transferor’s
spouse

into
a

revocable
intervivos

trustw
hich

is
an

exem
pttransfer

underC
alifornia

R
evenue

and
Taxation

C
ode

Section
62(d).

(4)
A

ny
interspousaltransfer(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

63)
or

transfer
betw

een
parents

and
any

o
f

their
children

(as
defined

in
C

alifornia
R

evenue
and

Taxation
C

ode
Section

63.1).

(5)
A

change
in

ow
nership

w
here

the
transferee

is
not

locally
assessed

by
the

O
ffice

o
fthe

C
ounty

Tax
Assessor.

(6)
A

ny
transfero

frealproperty
to

any
public

agency,
entity

or
district,orany

utility
service

provider.

(7)
A

ny
transfer

o
frealproperty

to
an

association
(defined

in
Section

1351(a)
o
fthe

C
alifornia

C
ivilC

ode)
as

com
m

on
area

(defined
in

Section
1351(b)

o
fthe

C
alifornia

C
ivilC

ode).

(8)
The

rentalorlease
o

fa
R

esidentialLotorC
ondom

inium
.

(9)
A

n
exchange

pursuantto
an

exchange
program

as
defm

ed
in

C
alifornia

Business
and

Professions
C

ode
section

11003.5(d).

(10)
A

ny
transfer

o
frealproperty

from
M

aster
D

eveloper
to

a
M

erchantB
uilder.

(11)
A

ny
transfero

frealpropeily
from

M
asterD

eveloperto
any

A
ffiliate

ofM
asterD

eveloper.(12)
A

ny
transfer

o
frealproperty

from
a

M
erchant

B
uilder

to
any

A
ffiliate

o
fsuch

M
erchantB

uilder.

1.21
T

ruckee
Land.

Truckee
Land,

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany.

A
flt%

fl’Itn
c
,e

.a
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2.
A

cknow
ledgm

ent
of

B
enefit.

TM
R

F
represents

that
it

w
ill

use
the

B
enefitFees

for
the

purposes
described

in
Paragraph

“B
”

o
fthe

Reci1a~s.
D

ecisions
regardin.g

all
aspects

ofthe
m

ethod
and

m
aim

er
in

w
hich

such
purposes

shall
be

achieved
shall

be
m

ade
by

T
M

R
F

in
its

sole
discret~on,

Truckee
Land

believes,
nonetheless,

thatthe
services

and
activities

to
be

provided
by

TM
R

F
w

ill
enhance

th,e
value

o
f

and
benefit

each
R

esidential
Lot

and
C

ondom
inium

in
the

C
overed

Property.
Each

O
w

ner
w

ho
acquires

a
R

esidential
Lot

or
C

ondom
inium

in
the

C
overed

Property
by

such
acquisition

agrees
to

and
acknow

ledges
the

statem
ents

m
ade

in
this

Section.

3.
C

om
m

unity
B

enefitFee.

3.1
W

hen
D

ue
and

P
aid.

A
B

enefit
Fee

in
the

am
ountdeterm

ined
as

provided
in

S
ection

1.4
shallbe

paid
to

TM
R

F
each

tim
e

a
R

esidential
Lot

or
C

ondom
inium

is
Transferred

(subjectto
the

exchange
transferlim

it
specified

in
Section

3.5).
Such

paym
entshall

be
m

ade
on

orbefore
the

closing
oreffective

date
o

fthe
Transfer.

3.2
Late

C
harges.

The
B

enefitFee
shallbe

considered
late

ifnotpaid
w

ithin
five

(5)
business

clays
aflerthe

closing
or

effective
date

o
fthe

Transfer.
A

late
fee

o
fone-

halfo
fone

percent(0.5%
)
o

fthe
B

enefitFee
shallapply

thereafterfor
each

day
such

paym
entis

late,up
to

a
m

axim
um

often
percent(10%

)o
fthe

B
enefitFee.

3.3
C

ovenant
to

P
ay

and
C

reation
of

Lien.
Each

O
w

ner,
by

acceptance
o
f

a
deed

or
other

conveyance
creating

in
such

O
w

ner
the

interest
require4

to
be

-
~

deem
ed

an
O

w
ner,

w
hetherornotitshallbe

so
expressed

in
any

such
deed

orotherconveyance,
is

deem
ed

to
covenant

and
agree

to
pay

the
B

enefit
Fee

to
TM

R
F,

if
applicable.

Such
fee,

together
w

ith
interest

thereon,
late

charges,
attorneys’

fees,
court

costs,
and

other
costs

o
f

collection
thereof,as

hereinafterprovided,shallbe
a

lien
and

charge
upon

the
R

esidentialLotor
C

ondom
inium

the
Transfero

fw
hich

gives
rise

to
the

B
enefitFee.

3.4
M

andatory
N

otice.
E

very
O

w
ner

m
ust

notilS’
TM

R
F

w
ithin

tw
enty

(20)
days

o
fthe

execution
ofa

contractto
Transfer

a
R

esidentialLot.
Such

notice
shall

include
the

nam
e

o
f

the
transferor

and
transferee;

an
identification

o
f

the
R

esidential
Lot

or
C

ondom
inium

being
Transferred;the

proposed
Purchase

Price;
the

proposed
closing

or
effective

date;the
nam

e,address
and

phone
num

bero
fthe

escrow
holderforthe

Transfer;and
the

nam
e

of
the

escrow
officer.

Ifany
o

fthe
inform

ation
set

forth
above

is
not

available
w

hen
the

notice
is

originally
sent

to
TM

R
F,

the
O

w
ner

shallnotif~’T
M

R
F

as
soon

as
such

inform
ation

becom
es

available.
Ir

aduition,
each

O
w

ner
shall

accurately
update

TM
R

.F
if

any
o
f

such
inform

atibn
provided

shallchange
on

orpriorto
the

closing
oreffective

date
o

fthe
Transfer.

3.5
E

xchange
T

ransfer.
Ifa

particular
transaction

involves
m

ore
than

one
Transfer

solely
because

the
R

esidential
Lot

or
C

ondom
inium

is
held

for
an

interim
period

(notto
exceed

24
hours)

by
an

accom
m

odation
party

as
a

parto
fa

tax-deferred
exchange

under
the

InternalR
evenue

C
ode,and

provided
there

is
no

increase
in

consideration
given,then

forthe
purposes

o
fthis

A
greem

ent,
only

one
Transfer

shallbe
deem

ed
to

have
occurred

and
only

one
B

enefitFee
m

ustbe
paid

in
connection

therew
ith,

and
the

accom
m

odation
party

shallnothave
any

liability
forpaym

ento
fsuch

B
enefitFee.

S
im

ilarly,
ifa

particulartransaction
involves

m
ore

than
one

Transfer
solely

because
the

R
esidential

Lot
or

C
ondom

inium
is

held/ow
ned

for
an



interim
period

(notto
exceed

72
hours)

by
M

aster
D

eveloperas
a

partofa
R

esidentialLotresale,
then

for
the

purposes
ofthis

Agreem
ent,

only
one

Transfershallbe
deem

ed
to

have
occurred

and
only

one
B

enefit
Fee

m
ustbe

paid
in

connection
therew

ith,
and

M
aster

I)eveloper
shallnot

have
any

liability
forpaym

ento
fsuch

B
enefit

Fee.

3.6
E

scrow
D

em
and.

TM
R

F
is

authorized
to

place
a

dem
and

for
paym

ent
ofthe

B
enefit

Fee
in

the
escrow

(ifany)
for

each
Transfer.

The
dem

and
shallstate

(a)
either

the
am

ount
o
fthe

B
enefitFee

that
is

due
or

the
forim

ila
for

calculating
the

am
ount

o
fthe

B
enefit

Fee
that

is
due,

and
(b)

that
the

B
enefitFee

is
due

on
or

before
close

o
fthe

escrow
for

the
Transfer.

The
transferor

and
transferee

shall
execute

any
and

all
docum

ents
reasonably

requested
by

escrow
holder

to
effectuate

such
paym

ent
on

or
before

the
close

o
f

escrow
.

In
addition,the

M
asterD

eveloper
shallplace

in
escrow

w
ith

any
agreem

entby
w

hich
itTransfers

a
lot

for
w

hich
a

B
enefit

Fee
m

ust
be

paid,
escrow

instructions
w

hich
specifically

state,
am

ong
other

things,
thatthe

Escrow
H

older
shallpay

the
B

enefitFee
to

TM
R

F
atthe

closing
outo

fthe
proceeds

o
fthe

sale
oras

m
ay

otherw
ise

be
provided

by
law

.

3.7
B

enefitFee
Payoir.

The
obligation

to
pay

the
B

enefitFee
in

each
Transfer

is
a

joint
and

severalobligation
o

fthe
transfem

rand
the

transferee
in

each
transaction

and
not

an
obligation

o
fany

other
O

w
ner

o
fa

R
esidential

Lot
or

C
ondom

inium
subject

to
this

A
greem

ent.
The

transferor
and

transferee
in

each
transaction

m
ay,

as
a

m
atter

betw
een

them
selves,

allocate
the

obligation
to

pay
in

any
m

anner
they

so
choose.

If
the

transferor
and

transferee
failto

pay
the

B
enefitFee,

TM
R

F
m

ay
take

allactions
authorized

at
law

or
equity,

or
otherw

ise
set

forth
w

ithin
this

Agreem
ent,

to
collect

the
B

enefit
Fee

from
the

transferor
and/or

transferee.

4.
B

inding
E

ffect.
Truckee

Land
and

TM
R

F
hereby

declare
that

the
C

overed
P

roperty
w

ill
be

held,
leased,

transferred,
encum

bered,
used,

occupied
and

im
proved

subject
to

the
reservations,

rights,
covenants,

conditions
and

equitable
servitudes

contained
in

this
A

greem
ent,allo

fw
hich

are
for

the
purpose

o
fenhancing

the
attractiveness

and
desirability

o
f

the
C

overed
Property,

in
furtherance

o
f

a
general

plan
for

the
protection,

m
aintenance,

subdivision,
im

provem
entand

sale
o
fthe

C
overed

Property.
The

reservations,rights,covenants,
conditions

and
equitable

servitudes
setforth

in
this

A
greem

entw
ill

(1)
run

w
ith

and
burden

the
C

overed
P

roperty
in

perpetuity
and

w
ill

be
binding

upon
all

Persons
having

or
acquiring

any
interestin

the
C

overed
P

roperty
or

any
partthereof,theirheirs,

successors
and

assigns;
(2)

irm
re

to
the

benefito
fevery

portion
o

fthe
C

overed
P

roperty
and

any
interest

therein;
(3)

inure
to

the
benefit

o
f

and
be

binding
upon

Truckee
Land,

TM
R

F,
and

M
aster

D
eveloper,

and
their

respective
successors-in-interest,

each
O

w
ner

and
each

O
w

ner’s
successors-in-interest;

and
(4)

m
ay

be
enforced

by
Truckee

Land,
TM

R
F,

M
aster

D
eveloper

and
each

O
w

ner.
The

Parties
hereby

acknow
ledge

and
agree

thatthe
obligation

to
pay

a
B

enefitFee
upon

the
Transfero

fany
o

fthe
C

overed
P

roperty
is

not
a

personalcovenant
or

obligation
o

fTruckee
Land

or
M

aster
D

eveloper,
and

that
exceptas

specifically
setforth

herein
atSection

1.4,neitherTruckee
Land

nor
M

aster
D

eveloper
shall

be
obligated

to
pay

any
B

enefit
Fee

regarding
any

portion
o

f
the

C
overed

Property.



5.
M

ortgages.

S
i

R
ights

of
B

eneficiaries.
N

othing
in

this
Agreem

ent
nor

any
am

endm
ent

to
or

breach
o

f
this

A
greem

ent
defeats

or
renders

invalid
the

rights
of

the
B

eneficiary
under

any
R

ecorded
M

ortgage
encum

bering
any

R
esidential

Lot
or

C
ondom

inium
m

ade
in

good
faith

and
for

value,
provided

that
after

the
foreclosure

or
a

transfer
in

lieu
of

foreclosure
o
fany

such
M

ortgage,
such

R
esidential

Lot
or

C
ondom

inium
w

ill
rem

ain
subject

to
this

Agreem
ent.

5.2
S

ubordination
to

F
irst

M
ortgages.

Subject
to

Section
5.1

,
the

rights
and

obligations
o
fthe

Parties
hereunder

concerning
any

R
esidential

Lot
or

C
ondom

inium
shall

be
subject

and
subordinate

to
the

lien
o

fany
R

ecorded
F

iist
M

ortgage
encum

bering
that

R
esidentialLot

orC
ondom

inium
.

5.3
E

ffect
o

f
Foreclosure.

N
o

foreclosure
o

f
a

M
ortgage

on
a

R
esidential

Lot
or

C
ondom

inium
or

a
transfer

in
lieu

of
foreclosure

shall
im

pair
or

otherw
ise

affectTM
R

F’s
rightto

pursue
paym

ento
fany

B
enefitFee

due
in

connection
w

ith
the

Transferof
that

R
esidential

Lot
or

C
ondom

inium
from

the
transferor

or
a

transferee
obligated

to
pay

it.
N

o
foreclosure

or
transfer

in
lieu

thereofshall
relieve

such
R

esidential
Lot

or
C

ondom
inium

or
the

purchaser
thereoffrom

liability
for

any
B

enefitFee(s)
thereafter

becom
ing

due
or

from
the

lien
therefor.

5.4
E

stoppelC
ertificate.

W
ithin

tw
enty

(20)
days

o
fthe

receipto
f

a
w

ritten
request

o
f

any
O

w
ner

o
fa

Lot
or

C
ondom

inium
for

w
hich

no
B

enefit
Fee

is
due

and
ow

ing
and

as
to

w
hich

Lot
or

C
ondom

inium
TM

R
F

holds
no

lien,
T

M
R

F
shalldeliver

to
such

O
w

ner
an

executed
estoppelcertificate

certifying
thatno

B
enefit

Fee
is

due
and

ow
ing

for
such

LotorC
ondom

inium
and

thatTM
R

F
holds

no
lien

againstsuch
LotorC

ondom
inium

.

6.
E

nforcem
ent.

6.1
R

em
edies.

TM
R

F
shall

be
entitled

to
any

and
all

rights
and

rem
edies

available
atlaw

orequity
in

orderto
collectthe

B
enefitFees

ow
ed

it,
including

butnot
lim

ited
to,specific

perform
ance

and
rights

o
flien.

6.2
S

m
all

C
laim

s
C

ourt.
A

ny
D

ispute
w

hich
is

w
ithin

the
jurisdiction

o
fa

sm
allclaim

s
courtshallbe

resolved
by

a
sm

allclaim
s

courtproceeding.
E

ither
P

arty
m

ay
subm

it~e
D

ispute
to

such
court.

6.3
A

ttorneys’
Fees.

The
prevailing

party
in

any
D

ispute
shall

be
entitled

to
recover

its
attorneys’fees

and
courtcosts

from
the

otherparty;

6.4
E

nforcem
ent

by
Lien.

There
is

hereby
created

a
claim

o
f

lien,
w

ith
pow

er
o

fsale,
on

each
and

every
R

esidentialLot
and

C
ondom

inium
to

secure
prom

ptand
faithful

perform
ance

o
f

each
O

w
ner’s

obligations
under

this
A

greem
ent

for
the

paym
ent

to
T

M
R

F
o
fthe

B
enefit

Fees,
togetherw

ith
interestthereon

atthe
m

axim
um

legalrate
per

annum
from

the
date

o
fdelinquency,

and
alllate

charges
and

costs
o

fcollection
w

hich
m

ay
be

paid
or

W
incurred

by
the

TM
R

F
in

connection
therew

ith,
including

reasonable
attorneys’

fees.
A

t
any

tim
e

after
the

delinquency,
TM

R
F

m
ay

elect
to

file
and

record
in

the
O

ffice
of

the
N

evada



C
ounty

R
ecorder

a
notice

default
and

claim
oflien

againstthe
R

esidentialLot
or

C
ondom

inium
o

f
the

defaulting
O

w
ner.

Such
notice

of
default

and
claim

o
f

lien
shall

be
executed

and
acknow

ledged
by

any
officerofTM

R
F

and
shallcontain

substantially
the

kllo
w

in
g

inform
ation:

a.
The

nam
e

cfthe
defaulting

O
w

ner,
along

w
ith

a
legal

description
ofthe

R
esidentialLotorC

ondom
inium

;

b.
The

totalam
ount

o
fthe

delinquency,
interestthereon,

late
charges,

collection
costs

and
reasonable

attorneys’fees;

c.
A

statem
entthat

the
notice

o
fdefault

and
claim

o
flien

is
m

ade
by

TM
R

F
pursuantto

this
A

greem
ent;and

d.
A

statem
entthata

lien
is

claim
ed

and
w

illbe
foreclosed

againstthe
R

esidentialLotor
C

ondom
inium

in
an

am
ountequalto

the
am

ount
stated.

U
pon

such
recordation

o
f

a
duly

executed
original

or
copy

o
f

such
notice

o
f

delinquent
assessm

entand
m

ailing
a

copy
thereofto

said
O

w
ner,the

lien
claim

ed
therein

shallim
m

ediately
attach

and
becom

e
effective.

A
ny

such
lien

m
ay

be
foreclosed

by
appropriate

action
in

courtor
in

the
m

anner
provided

by
law

for
the

foreclosure
o

fa
deed

oftrust
by

exercise
o
fa

pow
er

of
sale

contained
therein

or
in

the
m

annerprovided
by

law
for

the
enforcem

ento
fajudgm

entas
the

law
s

ofthe
State

o
fC

alifornia
m

ay
from

tim
e

to
tim

e
be

changed
or

am
ended.

The
trustee

forall
purposes

related
thereto

(including,
but

not
lim

ited
to,

the
taking

o
f

all
actions

w
hich

w
ould

ordinarily
be

required
o

fa
trustee

under
a

foreclosure
o

fa
deed

o
ftrust)

shallbe
a

neutralthird
party

w
ith

prior
trustee

experience
as

selected
by

TM
R

F.
TM

R
F

shallhave
the

pow
er

to
bid

at
any

foreclosure
sale,

trustee’s
sale

or
judgm

ent
sale,

and
to

purchase,
acquire,

lease,
hold,

m
ortgage

and
convey

any
R

esidential
Lotor

C
ondom

inium
acquired

atsuch
sale

subject
to

the
provisions

o
fthis

A
greem

ent.
R

easonable
attorneys’

fees,
court

costs,
title

search
fees,

interest
and

allothercosts
and

expenses
shallbe

allow
ed

to
the

extentperm
itted

by
law

.

The
proceeds

o
f

any
foreclosure,

trustee’s
or

judgm
ent

sale
provided

for
in

this
Agreem

ent
shall

first
be

paid
to

discharge
court

costs,
court

reporter
charges,

reasonable
attorneys’

fees,
title

costs
and

costs
o

fthe
sale,

and
all

other
expenses

o
fthe

proceedings
and

sale,
and

the
balance

o
fthe

proceeds,
after

satisfaction
o

fall
charges,

m
onetary

penalties
and

unpaid
B

enefit
Fees

hereunder
orany

liens,
and

subjectto
the

rights
o

fany
M

ortgagee,
shallbe

paid
to

the
defaulting

O
w

ner.
The

purchaseratany
such

sale
shallobtain

title
to

the
R

esidential
Lot

or
C

ondom
inium

free
from

the
sum

s
or

perform
ance

claim
ed

(except
as

stated
in

this
subsection)

but
otherw

ise
subject

to
the

provisions
o

f
this

A
greem

ent;
and

no
such

sale
or

transfer
shall

relieve
such

R
esidential

Lot
or

C
ondom

inium
or

the
purchaser

thereof
from

liability
for

any
B

enefit
Fees,

other
paym

ents
or

perform
ance

thereafter
becom

ing
due

or
from

the
lien

therefor
as

provided
for

~n
this

subsection.
A

ll
sum

s
due

arid
ow

ing
here~inderbutstill

unpaid
shallrem

ain
the

obligation
o
fand

shallbe
payable

by
the

person
foreclosed

upon.

U
pon

the
tim

ely
curing

o
fany

default
for

w
hich

a
notice

o
fdefault

or
claim

o
flien

w
as

filed
by

TM
R

F,
the

officers
o

fTM
R

F
are

hereby
authorized

to
record

an
appropriate

release
o
f

such
lien

in
the

O
ffice

o
fthe

C
ounty

R
ecorder.



7.
M

iscellaneous.

7.1
A

m
endm

ent.
TM

R
F

has
the

right
to

unilaterally
am

end
this

A
greem

ent
for

the
follow

ing
reason&:

(I)
correct

typographical
errors,

(ii)
conform

this
A

greem
ent

to
law

,
lender

guidelines
or

C
alifornia

D
epartm

ent
ofR

ealEstate
requirem

ents,
(iii)

reduce
the

B
enefit

Fee,
or

(iv)
term

inate
this

Agreem
ent.

Truckee
Land

has
the

right
to

unilaterally
am

end
this

Agreem
ent

to
conform

this
A

greem
ent

to
law

,
lender

guidelines
or

C
alifornia

1)epartm
ent

o
f

R
eal

Estate
requirem

ents.
TM

R
F

and
Truckee

Land
m

sy,
by

their
m

utualw
ritten

consent,
am

end
this

Agreem
entin

orderto
expand

the
realproperty

referred
to

by
the

definition
o

fC
overed

Property,setforth
in

Section
1,above.

In
addition,

TM
R

F
and

atleast
fifty-one

percent
(51

%
)

of
the

O
w

ners
of

R
esidential

Lots
or

C
ondom

inium
s

in
the

C
overed

P
roperty

m
ay

am
end

this
Agreem

entas
itapplies

to
allo

fthe
C

overed
Property.

7.2
A

uthority.
Each

individual
signatory

hereto
represents

and
w

arrants
that

he
or

she
is

duly
authorized

to
sign

this
A

greem
entand

is
personally

bound,
or

if
signing

on
behalfo

fanother,
is

authorized
to

do
so

and
thatthe

otheris
bound.

7.3
A

ssignm
ent.

TM
R

F
m

ay,
by.w

ritten
assignm

ent,
assign

all,
or

any
portion

of,
its

rights
and

delegate
all,or

any
portion

of,
its

duties
and

obligations
underthis

A
greem

entto
any

entity
thatis

exem
ptfrom

federaltaxation
pursuantto

InternalR
evenue

C
ode

Section
501(c)(3)

or51O
(c)(4)

thatassum
es

such
duties

and
obligations

ofTM
R

F.

4
7.4

D
isclaim

ers.
N

othing
herein

(a)
creates

any
right

or
rem

edy
for

~
the

benefito
fany

Person
nota

party
hereto,or

(b)
creates

a
fiduciary

relationship,an
agency,

or
partnership.

7.5
C

onstruction.
W

henever
the

context
o

fthis
Agreem

ent
requires,

the
singular

shall
include

the
plural

and
the

m
asculine

shall
include

the
fem

inine
and/or

the
neuter.

E
xceptfor

the
definitions

in
Section

1,w
here

the
heading

in
each

subsection
is

the
w

ord
being

defined,
article

and
section

headings
are

for
convenience

only
and

shallnotbe
considered

orreferred
to

in
resolving

questions
o

finterpretation
orconstruction.

7.6
N

otices.
A

ll
notices

required
or

allow
ed

shall
be

in
w

riting
and

shallbe
sent

to
the

addresses
show

n
beside

the
signatures

o
fthe

Parties,
below

.
A

P
arty

m
ay

change
its

address
for

notice
by

giving
notice

to
the

other
P

arty.
N

otice
m

ay
be

delivered
by

personal
delivery,

facsim
ile

transm
ission

during
norm

al
business

hours
of

the
recipient,

a
reputable

overnight
delivery

service,
or

U
.S.

M
ail

sent
certified

w
ith

return
receipt

requested.
N

otices
are

effective
on

the
earlier

o
fthe

date
received,

the
date

o
fthe

delivery
receipt,

or
the

third
day

after
postm

arked,
as

applicable.
Each

O
w

ner
w

ho
transfers

a
R

esidential
Lot

or
C

ondom
inium

shallsend
the

nam
e

and
m

ailing
address

o
fthe

transferee
to

TM
R

F.

7.7
Tim

e.
Tim

e
is

o
fthe

essence
o

fallprovisions
hereofw

here
tim

e
is

a
factor.

7.8
W

aiver.
N

o
rightorrem

edy
w

illbe
w

aived
unless

the
w

aiveris
in

~
w

riting
and

signed
by

the
P

arty
claim

ed
to

have
m

ade
the

w
aiver.

O
ne

w
aiver

w
ill

not
be

interpreted
as

a
continuing

w
aiver.



7.9
Incorporation

of
R

ecitals.
The

R
ecitals

set
forth

above
are

incorporated
herein

by
this

reference.

7.10
S

everability.
Invalidation

o
f

any
portion

or
provision

o
f

this
A

greem
ent

by
judgm

ent
or

court
order

shall
in

no
w

ay
affect

any
other

portions
or

provisions,
w

hich
shallrem

ain
in

fullforce
and

effect.

7.11
JudicialR

eference.
A

ny
D

ispute
w

hich
is

beyond
the

jurisdiction
o
f

a
sm

all
claim

s
court

shall
be

subm
itted

to
generaljudicial

reference
pursuant

to
C

alifornia
C

ode
ofC

ivil
Procedure

Sections
638(a)

and
641

through
645

or
any

successor
statues

thereto.
The

Parties
shallcooperate

in
good

faith
to

ensure
thatall

necessary
and

appropriate
parties

are
included

in
the

judicial
reference

proceeding.
The

dispute
resolution

procedure
in

this
Section

7.1
1

is
im

plem
ented

in
accordance

w
ith

the
intent

and
philosophy

o
fthe

FederalA
rbitration

A
ct

(9
U

.S
C

~
1-16)

w
hich

is
designed

to
encourage

use
o

f
alternative

m
ethods

o
f

lispute
resolution

thaiavoid
costly

and
potentially

lengthy
traditional

court
proceedings.

The
dispute

resolution
procedure

in
this

Section
is

to
be

interpreted
and

enforced
as

if
it

w
ere

a
proceeding

authorized
by

the
Federal

A
rbitration

A
ct.

Parties
interpreting

this
Section

shall
follow

the
federal

and
state

court
rulings

w
hich

provide
that

the
Federal

A
rbitration

A
ct

(1)
is

a
congressional

declaration
of

a
liberal

federal
policy

favoring
arbitration

agreem
ents,

notw
ithstanding

C
alifornia’s

substantive
or

proceduralpolicies
to

the
contrary,

(2)
requires

that
federaland

state
courts

rigorously
enforce

agreem
ents

to
arbitrate,and

(3)
requires

thatthe
scope

o
f

A
rbitrable

issues
be

resolved
in

favor
o
f

arbitration.
S

pecifically,
this

Section
is

to
be

interpreted
in

accordance
w

ith
A

llied-B
ruce

T
erm

inir
C

om
panies

v.
D

obson,
115

S.C
t.

834
(1995).

R
eferences

in
this

Section
to

C
alifornia

C
ode

sections
are

not
to

be
interpreted

as
a

w
aiver

ofrights
created

underfederallaw
.

The
generalreferee

shall
have

the
authority

to
try

all
issues,

w
hether

o
f

fact
or

law
,

and
to

report
a

statem
ent

of
decision

to
the

court.
The

Parties
shall

use
the

procedures
adopted

by
Judicial

A
rbitration

and
M

ediation
Services/Endispute

(“JA
M

S
”)

for
judicial

reference
(or

any
other

entity
offering

judicialreference
dispute

resolution
procedures

as
m

ay
be

m
utually

acceptable
to

the
Parties),

provided
that

the
follow

ing
rules

and
procedures

shallapply
in

allcases
unless

the
Parties

agree
otherw

ise:

(I)
Venue

shall
be

in
N

evada
C

ounty,
C

alifornia,
unless

the
parties

agree
to

anothervenue;(2)
The

referee
m

ust
be

a
retired

judge
or

a
licensed

atto~~ney
w

ith
substantialexperience

in
relevantrealestate

m
atters;

(3)
A

ny
dispute

regarding
the

selection
o
fthe

referee
shallbe

resolved
by

JA
M

S
or

the
entity

provided
the

reference
services,

or,
if

no
entity

is
involved,

by
the

courtw
ith

appropriate
jurisdiction;

(4)
The

referee
m

ay
require

one
or

m
ore

pre-hearing
conferences;



(5)
The

Parties
shall

be
entitled

to
discovery,

and
the

referee
shall

oversee
discovery

and
m

ay
enforce

all
discovery

orders
in

the
sam

e
m

anner
as

any
trial

courtjudge;

(6)
A

stenographic
record

o
fthe

trial
shallbe

m
ade,

provided
that

the
record

shall
Tem

ain
confidential

except
as

m
ay

be
necessary

for
post-hearing

m
otions

and
any

appeals;

(7)
The

referee’s
statem

ento
fdecision

shallcontain
findings

of
factand

conclusions
o
flaw

to
the

extentapplicable;,arid

(8)
The

referee
shall

have
the

authority
to

rule
on

all
post-

hearing
m

otions
in

the
sam

e
m

anneras
a

trialjudge.

The
statem

ent
o

fdecision
o

fthe
referee

upon
all

o
fthe

issues
considered

by
the

referee
is

binding
upon

the
parties,

and
upon

filing
o

fthe
statem

entofdecision
w

ith
the

C
lerk

of
the

C
ourt,

or
w

ith
the

judge
w

here
there

is
no

clerk,
judgm

ent
m

ay
be

entered
thereon.

The
decision

o
fthe

referee
shallbe

appealable
as

ifrendered
by

the
C

ourt.
This

provision
shallin

no
w

ay
be

construed
to

lim
itany

valid
cause

o
faction

w
hich

m
ay

be
broughtby

any
o
fthe

parties.
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A
N

D
U

N
D

E
R

S
T

A
N

D
T

H
E

FO
R

E
G

O
rN

G
A

N
D

A
C

C
E

P
T

T
H

A
T

T
H

E
Y

A
R

E
W

A
IV

IN
G

TH
E

IR
R

IG
H

T
TO

A
JU

R
Y

T
R

IA
L.

M
~

J
4-P

Truckee
i~and’s

Initials
T

R
F

’/Jnitials

Signature
Page

Follow
s.



IN
W

ITN
E

S
S

W
H

E
R

E
O

F,
the

Parties
have

executed
this

C
om

m
unity

B
enefit

Fee
A

greem
enteffective

as
o

fthe
date

firstsetforth
above.

“T
M

R
P

”
Address:

TA
H

O
E

M
O

U
N

T
A

IN
R

E
S

O
R

TS
F

O
U

N
D

A
T

IO
N

,
a

C
alifornia

nonprofitpublic
benefitcorporation

N
am

e:
‘

Title:
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_
_
_
_
_
_
_
_
_
_
—

_
_
_
_
_

“T
R

U
C

K
E

E
L
A

N
D

”
A

ddress:
TR

U
C

K
E

E
LA

N
D

LLC
,

a
D

elaw
are

lim
ited

liability
com

pany

B
y:

EastW
estR

esortD
evelopm

entV
,

L.P.,L
L

L
P

.,
asa

m
em

berand
m

anager

B
y:

H
F

H
olding

C
orp.,as.generalpartner

B
y:
_

_
_

_
_

N
am

e:
A

~
%
~

Title:
Vc~

i~
ts

,
~

D
ate:

/2
A

9
A3



S
T

A
T

E
O

F
C

A
L
IF

O
R

N
IA

))
ss:

C
O

U
N

T
Y

O
F

~‘J
LttD

’t{-~
—

)

O
n

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
,2003

before
m

e,the
undersigned,a

N
otary

P
ublic

in
and

for,~aid
C

oun~
and

State,personally
appeared

personally
know

n
to

m
e

(orproved
to

m
e

on
the

basis
o
fsatisfactory

evidence)
to

be
the

person
w

ose
nam

e~s~
are

subscrib~çd
to

the
w

ithin
instrum

entand
acknow

ledgedp
m

e
that

she/they
executed

the
sam

e
iW

~J~1her/their
authorized

capacity(~es),and
thatbyN

~her/theirsignaturç~si)
on

the
instrum

entthe
p
e
rso

~
),

or
the

entity
upon

behalfo
fw

hich
the’~erson~)

acted,executed
the

instrum
ent.

W
ITN

E
S

S
m

y
hand

and
officialseal.

/c~
d-i~4~~~
~

1
couin*~on

I
1350414

N
otary

P
ubhc

N
oicry

P
utic

-Cc*~om~o
~

‘~
W

’I7
Placer

C
ounty

~
~

M
vC

om
m

.E

S
TA

TE
O

F
C

A
LIF

O
R

N
IA

))
ss:

C
O

U
N

T
Y

O
F~J\)L.<1J~L&

)

O
n

‘iJtce.~J).~r-
?
T

”~
,2003

before
m

e,the
undersigned,a

N
otary

P
ublic

in
and

for,~aid
C

ounty
and

State,personally
appeared

~J
(i’~

r~1’.
L.-~it~

k~
1

,personally
k
n

~
~

j~
e

(orproved
to

m
e

on
the

basis
o

fsatisfactory
evidence)to

be
the
~

subscribed
to

the
w

ithin
instrum

entand
acknow

ledged
to

m
e

thatg1~1she/they
executed

the
sam

e
in4j~jher/their

authorized
capacity(~es),and

thatb
~

~
b
e
r/th

e
irsignature(s)

on
the

instrum
entthe

persor~),or
the

entity
upon

behalfo
fw

hich
the

person(~lacted,executed
the

instrum
ent.

W
ITN

E
S

S
m

y
hand

and
officialseal.

~
I

N
ota.j

P
ublic

I
~

cornrnlonl
1350484

~
N

o
tc

w
~

c
c
;=

(~
*r

~



E
X

H
IB

IT
“A

”
to

the
~n~m

unitLB
enefItFee

Agreem
ent

D
escription

ofC
overed

P
roperty

See
attached.



E
xhibit“A

”

The
land

herein
referred

to
i~

situated
in

the
C

ounty
ofN

evada,State
o
fC

alifornia,
and

is
described

as
follow

s:

Lots
1,,2

,4
through

12,21
and

22
as

show
n

on
the

O
fficialM

ap
o

fB
oca

Sierra
Estates,

FinalM
ap

N
o.

88-11,
filed

in
the

O
ffice

o
fthe

C
ounty

R
ecorder,

C
ounty

o
fN

evada,
State

ofC
alifornia,

on
A

pril23,
1991,in

B
ook

7
ofS

ubdivisions,atPage
LI3.

E
X

C
E

P
T

’N
G

TH
E

R
E

FR
O

M
allthatportion

ofland
as

described
in

the
FinalO

rdero
f

C
ondem

natiojiR
ecorded

M
ay

2,2000,as
Instrum

entN
o.

2000-0012243,ofO
fficial

R
ecords

for
State

Freew
ay

purposes.

A
LS

O
E

X
C

E
P

TTN
G

TH
E

R
E

FR
O

M
allthatportion

o
fLot22

as
said

lotis
show

n
and

so
designated

on
the

O
fficialM

ap
of]3oca

Sierra
Estates,FinalM

ap
N

o.
88-11,filed

in
the

O
ffice

o
fthe

C
ounty

R
ecorder,C

ounty
o

fN
evada,State

o
fC

alifornia,on
A

pril23,
1991,

in
B

ook
7

o
fS

ubdivisions,atPage
113,N

evada
C

ounty
R

ecords
lying

W
estand

Southw
esto

fthe
land

as
described

as
described

in
the

FinalO
rdero

fC
ondem

nation
R

ecorded
M

ay
2,2000,as

Instrum
entN

o.2000-0012243,o
fO

fficialR
ecords.



intended
for

publication
in

the
m

edia
w

ithoutprior
consultation

w
ith

the
otherParties

and
the

C
ounty,the

Parties
acknow

ledging
thatpublic

statem
ents

during
the

period
w

hen
the

im
portant

m
ilestone

events
to

be
undertaken

pursuantto
this

A
greem

entare
sensitive

and
m

ustbe
closely

m
onitored.

N
otw

ithstanding
the

foregoing,nothing
in

this
Paragraph

11(b)
shallapply

to
the

S
ierra

C
lub.

(c)
Section

H
eadings.

The
Section

titles
and

headings
in

this
A

greem
entare

intended
solely

forconvenience
o
freference.

(d)
A

rn
e

n
th

i~
.

This
A

greem
entm

ay
be

am
ended

solely
by

a
w

riting
signed

by
D

M
B

/H
and

SW
IM

,exceptthatany
am

endm
ents

thatw
ould

affectthe
affirm

ative
obligations

o
fany

P
etitioner

otherthan
S

W
/M

shallnotbe
effective

as
againstsuch

P
etitionerunless

ithas

been
signed

by
such

P
etitioner.

(e)
R

etention
o
fD

iscretion.
N

otw
ithstanding

anything
else

herein
to

the
(
J

contrary,P
etitiohers

acknow
ledge

thatD
M

B
IH

retains
substantialdiscretion

regarding
w

hether

and
how

to
develop

those
portions

o
fthe

H
opkins

R
anch

P
rojectthatitretains

and
the

S
hier

R
anch

P
roject,subjectto

allo
fthe

lim
itations

and
restrictions

contained
in

this
A

greem
ent.

N
othing

herein
shallbe

deem
ed

to
have

altered
in

any
w

ay
the

C
ounty’s

discretion
to

acton
and

considerfuture
applications

forland
use

entitlem
ents

orm
odification

o
f

existing
entitlem

ents
w

ithin
its

jurisdiction.
The

Parties
hereto

recognize,agree
and

acknow
ledge

thatthe
C

ounty
and

the
1305

retain
discretion,consistentw

ith
applicable

law
,to

acton
and

considerany
and

allsuch
land

use
entitlem

ents
contem

plated
by

this
A

greem
ent

including,.w
ithoutlim

itation,the
C

onsistentA
pprovals

as
defined

herein.

(f)
G

overning
Law

and
Venue.

This
A

greem
entshallbe

governed
by

and

construed
according

to
the

law
s

o
fthe

State
o

fC
alifornia

w
ith

venue
forany

action
to

enforce

3i~



the
provisions

hereof,obtain
a

declaration
o
frights

hereunderorrecover
dam

ages
forbreach

in

the
S

uperior
C

ourto
fPlacerC

ounty.

(g)
N

o
Third

Parties
B

enefited.
N

o
third

party
is

intended
to

be
a

beneficiary

o
fany

provision
o

fthis
A

greem
ent,exceptthatthe

C
ounty

is
intended

to
be

a
third

party

beneficiary
o
fthe

piuvisions
o
fSection

6(c)and
the

provisions
o
fthis

A
greem

entproviding
for

the
C

ounty’s
C

oncurrence
w

ith
certain

actions.
N

o
person

orentity
otherthan

the
Parties

ortheir

assigns,and
the

C
ounty

to
the

extentitis
a

third
part)ibeneficiary,shallhave

the
rightto

enforce

the
provisions

hereof.

(Ii)
C

ounty
C

oncurrence.
W

heneverin
this

A
greem

ent,a
proposed

action
is

subjectto
C

oncurrence
o
fthe

C
ounty,the

provisions
o

fthis
S

ection
11(h)

shallapply.
E

ither

D
M

B
/H

or
S

W
/M

shallgive
w

ritten
notice

o
fany

such
action

to
the

C
ounty

E
xecutive

O
fficer

and
the

C
ounty

C
ounsel.

The
C

ounty
m

ay
w

ithin
ninety

(90)days
follow

ing
such

notice

disapprove
such

proposed
action

by
notice

to
D

M
B

/H
and

S
W

/M
ifthe

C
ounty,in

the
exercise

ofits
reasonable

judgm
ent,objects

to
the

proposed
action.

1[fthe
C

ounty
does

notgive
w

ritten

notice
o
fdisapprovalw

ithin
such

ninety
(90)

days,the
C

ounty
shallbe

deem
ed

to
have

given
its

C
oncurrence

to
the

action
as

proposed.

(i)
Successors

and
A

ssigns.
E

xceptas
otherw

ise
specifically

setforth
herein,

this
A

greem
entshallbe

binding
on

and
inure

to
the

benefito
fthe

heirs,
successors,assignees

and

transferees
o
fthe

Parties.

(j)
E

ntire
A

greem
ent.

This
Agreem

ent,the
attachm

ents
to

this
A

greem
ent

and
any

w
ritten

docum
ents

entered
into

concurrently
w

ith
this

A
grcem

entcontain
allo

fthe

representations
and

the
entire

understanding
and

agreem
entam

ong
the

Parties
w

ith
respectto

the

32



subjectm
atterhereofand

supersede
allpriorand

contem
poraneous

agreem
ents

and

understandings
o

fthe
Parties

.in
connection

therew
ith.

(k)
S

everability.
The

invalidity
o

fany
portion

o
fthis

A
greem

entshallnot

invalidate
the

rem
ainder.

Ifany
term

,provision,covenantorcondition
o

fthis
A

greem
entis

held

to
be

invalid,void
orunenforceable

by
a

courtofcom
petentjurisdiction,the

Parties
shallam

end

this
A

greem
entarid/ortake

otheraction
necessary

to
achieve

the
intentofthis

A
greem

entin
a

m
annerconsistentw

ith
the

ruling
o

fthe
cc4urt.

(1)
ç~nstructjç~.

Each
Party

and
its

counselhave
participated

in
the

drafting

o
fthis

A
greem

entand
itshould

notbe
construed

for
oragainstany

P
arty

by
reason

o
falleged

authorship,in
w

hole
orin

part.

(m
)

~pçcific
E

nforcem
entand

E
quitable

R
elief.

N
othing

herein
tontained

should
be

construed
to

preventany
P

arty
from

seeking
enforcem

ento
fany

provision
hereofby

specific
perform

ance,injunction
orotherequitable

reliefw
here

appropriate.

(n)
A

ttorneys’Fees.
In

any
action

to
seek

a
declaration

o
frights

hereunder,to

enforce
this

A
greem

entorrecoverdam
ages

orotherreliefby
reason

o
fan

alleged
breach

hereof,

the
prevailing

party
in

any
such

action
shallbe

entitled
to

recoverits
reasonable

attorneys’fees

and
costs.

(o)
N

otices.
A

llnotices
required

underthis
A

greem
entshallbe

in
w

riting,

and
m

ay
be

given
eitherpersonally

orby
registered

orcertified
m

ail(return
receiptrequested)

or

facsim
ile,w

ith
hard

copy
m

ailed
as

provided
above

on
the

sam
e

day.
N

otice
to

S
W

/M
shallbe

deem
ed

notice
to

allP
etitioners

otherthan
Sierra

C
lub.

Such
notices

shallbe
given

to
the

Parties

attheiraddresses
setforth

below
,

w
ith

any
P

arty
having

the
rightto

change
its

address
forreceipt

o
fnotices

by
w

ritten
notice

given
to

otherParties
as

provided
herein:

33



S
IE

R
R

A
W

A
T

C
H

’

D
avid

W
elch

Sierra
W

atch
111

Sandringham
R

oad
P

iedm
ont,C

A
94611-3614

Phone:
(510)

530-5145
Fax:

(510)530-5145

w
ith

a
copy

to:

R
ichard

Taylor&
R

achello
o

p
e

r
(w

hich
copy

shallnotconstitute
notice)

Shute,M
ihaly

&
W

einbergerLLP
396

H
ayes

Street
San

Francisco,C
A

94102
Phone:

(415)
552-7272

Fax:
(415)552-5816

M
O

U
N

T
A

IN
A

R
E

A
P

R
E

S
E

R
V

A
T

IO
N

F
O

U
N

D
A

T
IO

N
:

Stefanie
O

livieri
M

ountain
A

rea
P

reservation
Foundation

P.O
.B

ox
565

Truckee,C
A

96160
Phone:

(530)
587-3161

Fax:
(530)587-8842

S
IE

R
R

A
C

LU
B

:

D
avid

K
ean

Tahoe
A

rea
Sierra

C
lub

P.O
.B

ox
1111

Truckee,C
A

96160
Fax:

(415)
977-5793

w
ith

a
copy

to:

Sierra
C

lub
C

oordinating
A

ttorney
(w

hich
copy

shallnotconstitute
notice)

Sierra
C

lub
85

Second
Street

San
Francisco,

C
A

94105-3441
Fax:

(415)977-5793

34
flf~

C
~



D
M

B
/IIIG

H
LA

N
D

S
G

R
O

U
P

,LE
C

:

Eneas
A

.
Kane,Esq.

E
xecutive

V
ice

President
-
~

L)M
B

Associates
Inc.

7600
E.D

oubletree
R

anch
R

oad,Suite
300

Scottsdale, A
Z

85258

R
on

Parr
D

M
B

H
ighlands

G
roup,

LLC
10185

Truckee
Tahoe

A
irportR

d.,S
uite

410
Truckee,C

A
96161

Phone:
(530)

550-2990
Fax:

(530~
550-2985

W
ith

a
copy

to:

H
ow

ard
N

.E
lhnan,Esq.(w

hich
copy

shallnotconstitute
notice)

E
lirnan

B
urke

H
offm

an
&

Johnson,PC
601

C
alifornia.Street,

Suite
1900

S
anFraneisco,C

A
94108

Phone:
(415)

777-2727
Fax:

(415)495-7587

(p)
~

ecution
In

C
ounterparts.

This
A

greem
entm

ay
be

executed
in

counterparts.
The

counterparts
shalltogethercom

prise
a

single
agreem

ent.

(ci)
Tim

e.
Tim

e
is

o
fthe

essence
o

feach
and

every
provision

hereof.

[S
IG

N
A

TU
R

E
S

C
O

M
M

E
N

C
E

O
N

F
O

LLO
W

IN
G

P
A

G
E

]

35



IN
W

ITN
E

S
S

W
H

E
R

E
O

F,the
Parties

hereto
have

executed
thia

Settlem
entAgreem

ent

as
o
fthe

day
and

yearfirstabove
w

ritten.

D
M

B
/H

IG
H

LA
N

D
S

G
R

O
U

P
,LLC

D
M

8/H
ighlands

G
roup,LLC

,
an

A
rizona

lim
ited

liability
com

pany

By:
H

ighlands
Investm

entG
roup

X
V

,Ltd.,
a

C
olorado

lim
ited

partnership,M
em

ber

By:
M

artis
C

reek
C

orporation,
a

C
alifornia

corporation,G
eneralPartner

B
y:

N
am

e:
Title:

B
y:

D
M

8
C

om
m

unities
LLC

,an
A

rizona
lim

ited
liability

com
pany,M

em
ber

B
y:

D
M

B
Associates,Inc.,

an
A

rizona
corporation,M

anager

Title:

tS
IG

N
A

TU
R

E
S

C
O

N
TIN

U
E

O
N

F
O

LLO
W

iN
G

P
A

G
E

]

,tij
U

4ct~5~ci~
~

sIø
~

a
I1

-

o7(~~J.~
)05

~O2437



S
IE

R
R

A
W

A
T

C
H

B
y:

D
avid

W
elch

Its:
P

resident

M
O

U
N

T
A

IN
A

R
E

A
P

R
E

S
E

R
V

A
T

IO
N

F
O

U
N

D
A

T
ItO

N

B
y:

John
E

aton
Its:

P
resident

P
LA

N
N

LN
G

A
N

D
C

O
N

S
E

R
V

A
T

IO
N

LE
A

G
U

E

B
y:

G
aty

P
atton

Its:
E

xecutive
D

irector

S
IE

R
R

A
C

LU
B

B
y:

Its:

LE
A

G
U

E
T

O
S

A
V

E
L

A
K

E
T

A
h
O

E

B
y:

R
ochelle

N
ason

Its:
‘E

xecutive
D

irector



S
IE

R
R

A
W

A
TC

H

By:
D

avid
W

elch
its:

President

u
~

~
A

~
E

R
V

A
T

IO
N

F
)U

N
D

A
T

b
o

l~

P
LA

N
N

IN
G

A
N

D
C

O
N

S
E

R
V

A
TIO

N
LE

A
G

U
E

By:
G

ary
Patton

Its:
Executive

D
irector

S
IE

R
R

A
C

LU
B

By:
Its:

LE
A

G
U

E
TO

SAVE
LA

K
E

TA
H

O
E

By:
Rochelle

Nason
Its:

Executive
D

irector



S
IE

R
R

A
W

A
T

C
H

B
y:

D
avid

W
elch

Its:
President

M
O

U
N

T
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E
xhibitJ

C

F
orm

ofC
onveyance

Fee
C

ovenant

D
E

C
LA

R
A

T
H

)N
IM

P
O

S
IN

G
C

O
N

V
E

Y
A

N
C

E
F

E
I~

C
O

V
E

N
A

N
T
.~

)
L
IE

N

TH
IS

D
E

C
LA

R
A

T
IO

N
(this

“D
eclaration”)

is
m

ade
as

o
fthis

—
day

of____________
2006,by

D
M

B
/I{F

G
H

LA
N

D
S

G
R

O
U

P
,LLC

,
an.A

rizona
lim

ited
liability

com
pany

(“D
eclarant”),based

on
the

follow
ing

fact~
and

intentions:

A
.

D
eclarantis

the
ow

nero
fallthatcertain

realproperty
located

in
the

C
ounty

of
Placer,State

o
fC

alifornia,m
ore

particularly
described

in
E

x
h

ib
j~

attached
hereto

and
incorporated

herein
by

reference
thereto

and
know

n
as

the
“S

illerR
anch.”

D
eclarantobtained

from
the

C
ounty

ofP
lacer(the

“C
ounty”)

various
entitlem

ents
fordevelopm

ento
fthe

S
iller

R
anch,including

a
vesting

tentative
subdivision

m
ap.

B.
This

D
eclaration

is
being

entered
into

in
connection

w
ith

the
developm

ento
f

S
illerR

anch
in

orderto
im

pose
a

uni.ftw
m

system
forassessing

and
collecting

funds
forthe

purposes
m

ore
fully

described
herein,and

to
assure

thatC
onveyance

Fees
~as

hereinafter
defined)w

illbe
held

in
trustforthe

specific
purposes

described
herein.

N
O

W
TR

E
R

E
FO

R
E

,D
eclaranthcreby

declares
the

existence
o

fa
covenantto

pay
C

onveyance
Fees,and

im
poses

upon
the

R
esidentialLots

(as
hereinafterdefined)

created
and

existing
from

tim
e

to
tim

e
atS

illerR
anch,a

lien
to

secure
paym

ento
fC

onveyance
Fees,in

accordance
w

ith
the

follow
ing

term
s

and
conditions:

1.
D

efinitions.
A

s
used

herein,the
follow

ing
term

s
have

the
follow

ing
m

eanings:

1.1
A

ffiliate
m

eans
any

corporation
orotherentity

that,directly
orindirectly,

controls
oris

controlled
by

D
eclarant,orthatis

undercom
m

on
controlw

ith
D

eclarant.
For

purposes
o

fthis
definition,the

.teim
“controlling,”

“controlled
by”

or
“undercom

m
on

controlw
ith”

shallm
ean

the
possession,directorindirect,o

fthe
pow

erto
directorcause

the
direction

o
fthe

m
anagem

entand
policies

o
fa

person,w
hetherthrough

ow
nership

o
fvoting

securities,by
contract

orotherw
ise.

1.2
B

ulk
Sale

m
eans

a
bona

fide
arm

s’length
sale

o
ffive

(5)orm
ore

unim
proved

~esidenflalLots
to

a
purchaserw

ho
certifies

to
the

Trustee
in

w
riting

thatsuch
purchaseris

acquiring
such

R
esidentI~ilLots

forthe
purpose

o
fdeveloping

residentialhousing
thereon

and
therireselling

such
R

esidentialLots
to

the
generalpublic.

A
B

ulk
Sale

does
not

include
a

sale
to

a
purchaserthatintends

to
develop

and
retain

such
R

esidentialLots
forlease

or
rental.

1.3
C

onveyance
Fees

has
the

m
eaning

given
in

Section
2

below
.

1.4
D

eclarantm
eans

D
M

B
/H

ighlands
G

roup,LLC
,an

A
rizona

lim
ited

liability
com

pany.

I.5
Foreclosure

Trustee
has

the
m

eaning
given

in
Section

9.4
below

.



1.6
M

ortR
agc~

has
the

m
eaning

given
in

Section
8.1

below
.

1.7
O

w
nerm

eans
the

Person
orPersons

holding
record

title
to

any
R

esidential
Lot.

1.8
Purchase

Price
m

eans
the

gross
consideratiän

given
by

the
transferee

to
the

transferorin
connection

w
ith

a
R

etailR
esidentialSale,including,butnotlim

ited
to,the

sum
of

actualcash
paid,the

fairm
arketvalue

o
fservices

perform
ed

orrealand
personalproperty

delivered
orconveyed

in
exchange

for
the

transferred
R

esidentialLot(orinteresttherein),and
the

am
ounto

fany
lien,m

ortgage,contractindebtedness,orotherencum
brance

ordebt,eithergiven
to

secure
the

purchase
price,orrem

aining
unpaid

on
the

property
atthe

tim
e

o
fthe

transferthereof,
butexcluding

any
C

onveyance
Fees

payable
hereunder.

The
Purchase

Price
ofa

R
esidentialLot

does
notinclude

any
am

ountpaid.to
acquire

a
m

em
bership

orsim
ilarinterestin

any
club,

association
orotherorganization

offering
its

m
em

bers
access

to
recreationalfacilities

associated
w

ith
the

S
llerR

anch,including,butnotlim
ited

to,
a
rty

golfcourse,fitness
facility

orthe
like,

provided
thatm

em
bership

in
any

such
organization

is
optionaland

notrequired
o

fresidents
at

S
illerR

anch.
If,

in
connection

w
ith

a
R

etailR
esidentialSale,such

a
m

em
bership

is
transferred

by
the

transferorto
the

transferee,and
the

contractdoes
riotseparately

specify
the

am
ountpaid

for
such

m
em

bership,the
Trustee

shallhave
the

rightto
reasonably

determ
ine

the
portion

o
fthe

total
price

fairly
allocable

to
the

price
o
fsuch

m
em

bership
and

the
portion

fairly
allocable

to
the

Purchase
Priöe.

A
ny

dispute
oversuch

allocation
shallbe

resolved
pursuantto

Section
14.

1
9

Q
ualified

R
ecipi

m
eans

a
non-profitcorporation

qualified
underInternal

~—
~‘

R
evenue

C
ode

Section
501(c)(3)thatis

neitheran
A

ssociation,as
defined

in
C

ivilC
ode

Section
1351(a),nora

“com
m

unity
service

organization
orsim

ilar
e

n
titf

as
defined

in
C

ivilC
ode

Section
1368(c),unless

the
collection

o
fC

onveyance
Fees

by
such

entity
w

ould
notconstitute

a
violation

o
fC

ivilCode
Section

1368(c)
orotherapplicable

law
.

1.10
R

esidentialLotm
eans

any
lotorparcclo

fland,w
hetherim

proved
or

unim
proved,intended

forresidentialuse,as
show

n
on

a
duly

filed
finalsubdivision

m
ap

orparcel
m

ap
o
fS

illerR
anch

orany
portion

thereof,orany
tim

eshare
estate

ortim
eshare

use
(as

defined
in

C
alifornia

Business
and

Professions
C

ode
Section

11003.5)derived
therefrom

,and
any

and
all

im
provem

ents
thereon.

1.11
R

etailR
esidentialSale

m
eans

each
sale

orothertransfero
fa

R
esidential

Lot(including
the

sale
ortransfero

fa
fractionalinteresttherein),otherthan:

(a)
any

sale
ortransferthatdoes

notresultin
a

“change
in

ow
nership”

as
defined

in
C

alifornia
R

evenue
and

Taxation
C

ode
S

ection
60

C
tseq.(as

such
provisions

m
aybe

am
ended

from
tim

e
to

tim
e),including,butnotlim

ited
to:

(1)
any

sale
ortransferto

create
orterm

inate
a

security
interest;

(2)
any

transferresulting
from

a
foreclosure

(w
hetherjudicialor

non-judicial)
o

fa
lien

orsecurity
interest,including

a
foreclosure

by
an

association
(as

defined
in

C
ivilC

ode
Section

135
1(a)),orany

conveyance
in

lieu
o

fsuch
foreclosure;

2



(T
h

(3)
any

m
terspousaltransfer(as

defined
m

C
alifornia

R
evenue

and
Taxation

C
ode

Section
63);(4)

any
transferbetw

een
a

parentand
child

orgrandparentand
grandchild

(w
ithin

the
m

eaning
o
fC

alifornia
R

evenue
and

Taxation
C

ode
Section

63.1);

(5)
any

rentalorlease
ofa

R
esidentialLotfora

term
(including

option
and/orrenew

alterm
s)o

fnotm
ore

than
thirty-five

(35)years.

(b).
The

reservation
byD

eclarantofe~sem
ents,access

rights
orlicenses,

w
aterrights

orothersim
ilarrights

benefitting
orencum

bering
any

o
fthe

R
esidentialLots

orany
com

m
on

areas,orany
subsequenttransfero

fany
such

easem
ents

orrights;

(c)
A

ny
transferofrealproperty

to
any

public
age~icy,entity

ordistrict,
orany

utility
service

provider;

(d)
A

ny
transferto

an
association

(defined
in

Section
135

1(a)o
fthe

C
alifornia

C
ivilC

ode)as
com

m
on

area
(defined

in
Section

1351(b)o
fthe

C
alifornia

C
ivilC

ode).

(e)
A

n
exchange

pursuantto
an

exchange
program

as
defined

in
C

alifornia
Business

and
Professions

C
ode

Section
110015(d).

(f)
A

ny
transfero

fR
esidentialLots

by
D

eclarantto
one

orm
ore

A
ffiliates

o
fD

eclarant.
)

(g)
any

sale
ortransfero

fa
R

esidentialLoton
w

hich
W

oikforcc
H

ousing
has

been
constructed,and

(h)
anyB

ulk
Sale.

1.12
Trust.TrustA

greem
entand

Trustee
have

the
m

eanings
given

in
Section

7
below

.

1.13
W

orkforce
H

ousing
m

eans
any

dw
elling

unitthatis
subjectto

an
enforceable

restriction
lim

iting
the

sale
orrentalo

fsuch
dw

elling
and/orthe

loton
‘w

inch
such

dw
elling

is
constructed

to
persons

having
cuirentincom

e
notexceeding

i8O
%

~ofthe
m

edian
incom

e
forthe

relevantarea,as
determ

ined
by

the
Trustee.

2.
C

onveyance
Fees.

There
shallbe

due
and

payable
upon

each
R

etailR
esidential

Sale
o

fa
R

esidentialLot,in
perpetuity

exceptas
otherw

ise
provided

below
,the

follow
ing

fees
(collectively,“C

onveyance
Fees”):

2.1
W

orkforce
H

ousing
Fee.

A
fee

equalto
one-quarterofone

percent(0.25%
)

o
fthe

Purchase
Price

o
feach

“R
etailR

esidentialS
ale”(the

“W
orkforce

H
ousing

Fee’~.
The

proceeds
o

fthe
W

orkforce
H

ousing
Fee

shallbe
held

by
the

Trustee
in

a
separate

accountand
disbursed

exclusively
to

one
orm

ore
Q

ualified
R

ecipients
to

pay
costs

o
fplanning,design,

construction,developm
ent,repair,m

aintenance,and/orreconstruction
o

fW
orkforce

H
ousing,

transit(including
transitoperationalexpenses),passive

recreation
and

m
anagem

entand

3



Cm
enhancem

ento
fopen

space
on

portions
o

fthe
H

opkins
R

anch
notow

ned
by

l)eclarant,and
related

com
m

unity
purposes

elsew
here

w
ithin

eastern
PlacerC

ounty,orelsew
here

in
the

region,in
consultation

w
ith

the
C

ounty
ofP

lacer.

2.2
C

onservation
O

pen
Space

Fee.
A

fee
equalto

one-hallofone
percent

(0.50%
)o

fthe
Purchase

Price
o

feach
R

esidentialR
etailSale

(the
“C

onservation
O

pen
Space

Fee”)
The

proceeds
o
fthe

C
onservation

O
pen

Space
Fee

shallbe
held

by
the

‘Irustee
in

a
separate

accountand
disbursed

exclusively
to

one
orm

ore
Q

ualified
R

ecipients
to

pay
costs

o
facquiring,

m
aintaining

and
restoring

open
space

w
ithin

eastern
PlacerC

ounty,orelsew
here

in
the

region,in
consultation

w
ith

the
C

ounty
o
fPlacer.

2.3
j~itatIF

orestR
estoration

and
M

anagem
entFee.

A
fee

equalto
one-

quartero
fone

percent(0.25%
)o

fthe
Purchase

Price
o

feach
R

etailR
esidentialSale

o
fa

R
esidentialLotoccurring

during
the

period
beginning

w
ith

the
firstR

etailR
esidentialSale

o
fthat

R
esidentialLotand

continuing
for

a
period

oftw
enty-five

(25)years
thereafter(the

“H
abitattForest

R
estoration

and
M

anagem
entFee”).

The
proceeds

ofthe
H

abitatfForestR
estoration

and
M

anagem
entFee

shallbe
held

by
the

Trustee
in

a
separate

accountand
disbursed

exclusively
to

one
orm

ore
Q

ualified
R

ecipients
to

pay
forthe

costo
fhabitatm

anagem
entand

restoration,
including,butw

ithoutlim
itation,restoration

planning
on

sites
w

ithin
eastern

PlacerC
ounty,or

elsew
here

in
the

region,in
consultation

w
ith

the
C

ounty
o

fPlacer.

3
TransferorLiable

Each
O

w
nero

fan
interest

in
a

R
esidentialLot~

by
acceptance

o
f

)
a

deed
orotherconveyance

o
fsuch

interest,and
w

hetherornotthe
deed

orconvcyance
so

states,
hereby

covenants
and

agrees
to

pay
the

C
onveyance

Fees
in

connection
w

ith
each

R
etail

R
esidentialSale

by.w
hich

such
O

w
neracquires

ortransfers
such

R
esidentialLot.

A
llC

onveyance
Fees,togetherw

ith,interestthereon
ifnotpaid

w
hen

due,attorneys’fees
and

costs
o
fcollection,as

hereinafterprovided,shallbe
a

lien
and

charge
upon

the
R

esidentialLotthe
transfero

fw
hich

gives
rise

to
the

C
onveyance

Fees.
The

obligation
forpaym

ento
fthe

C
onveyance

Fees
shallbe

ajoint
and

severalobligation
o

fthe
transferoram

!transferee
in

each
R

etailR
esidentialSale,and

such
transferorand

transferee
m

ay,as
betw

een
them

selves,allocate
the

obligation
to

pay
such

fees
in

any
m

annerthey
choose.

4.
D

isputes.
In

any
case

w
here

a
transferorortransferee

contends
thatno

C
onveyance

Fees
are

due
in

connection
w

ith
a

given
transferbecause

the
sam

e
does

notconstitute
a

“change
of

ow
nership,”the

transferorshallsubm
ita

declaration
underpenalty

o
fpei~jury

to
the

Trustee,setting
forth

allo
fthe

facts
pertaining

to
the

transferthatare
claim

ed
to

quali.f~’such
transferforsuch

exem
ption.

In
the

case
o

fa
voluntary

conveyance,the
transferorshallsubm

itsuch
declaration

at
leastten

(10)days
priorto

recording
the

deed
orotherinstrum

ento
fconveyance,to

perm
itthe

Trustee
a

reasonable
opportunity

to
evaluate

the
m

aterials
subm

itted.
lith

e
Trustee

disputes
such

claim
,itm

ay
initiate

an
action

to
collectthe

C
onveyance

Fees
pursuantto

Section
9.1,oreither

party
m

ay
initiate

an
action

fordeclaratory
relief(subjectin

eithercase,to
the

provisions
o
f

Section
14

hereof)in
w

hich
the

issue
o
fliability

can,be
determ

ined.

5.
Tim

e
o

fPaym
ent.

W
ith

respectto
any

voluntary
conveyance

o
fa

R
esidentialLot

thatconstitutes
a

R
etailR

esidentialSale,C
onveyance

Fees
shallbe

due
and

payable
upon

recordation
(orotherdelivery)o

fthe
instrum

ento
fconveyance

thatconstitutes
the

“change
of

ow
nership”forpurposes

o
fC

alifornia
realproperty

tax
law

.
W

ith
respectto

any
involuntary

4
C~76~RflO

5.~fl72R6vX



conveyance
orconveyance

by
operation

o
flaw

thatconstitutes
a

R
etailR

esidentialSale,
C

onveyance
Fees

shallbe
due

and
payable

upon
dem

and
by

the
Trustee,orupon

recordation
o
fan

instrum
entvesting

title
in

the
transferee(s),w

hicheveroccurs
first,and

the
transl~ree(s)shallnotify

the
Trustee

o
fthe

occ’uxreñce
ofsuch

transferw
ithin

a
reasonable

tim
e

aftersuch
transferoccurs,or

afterobtaining
actualknow

ledge
thereof:

To
the

extentreasonably
possible,C

onveyance
Fees

shallbe
paid

directly
outo

fescrow
established

for
delivery

o
fthe

instrum
entofconveyance

that
triggers

the
fee

obligation.
Each

O
w

nerhereby
authorizes

Trustee
to

m
ake

dem
and

upon
any

escrow
com

pany
orotherperson

acting
as

a
closing

agentfbrthe
sale

o
fR

esidentialLots
ow

ned
by

such
O

w
nerforany

C
onveyance

Fees
due

w
ith

respectto
any

R
etailR

esidentialSale
o
fsuch

R
esidentialLots.

In
addition,

upon
the

w
ritten

requesto
fan

O
w

neroran
authorized

agento
fan

O
w

ner,w
hich

requestspecifics
the

Purchase
P

rice
o

fa
R

esidentialLotand
such

otherdetails
regarding

a
contem

plated
transferas

Trustee
m

ay
reasonably

request,the
Trustee

shalldeterm
ine

and
notify

the
party

m
aking

such
requesto

fthe
am

ounto
fC

onveyance
Fees

due
(orthatno

C
onveyance

Fees
are

due)w
ith

respectto
a

specific
conteniplätecltransfer.

A
ny

C
onveyance

Fees
notreceived

by
the

Trustee
w

ithin
five

(5)business
days

follow
ing

recordation
o
fthe

instrum
ento

f
conveyance

shallbe
sul,jectto

a
late

fee
equalto

one-halfofone
percent(0.5%

)o
fthe

am
ounto

f
C

ouyeyance
Fees

otherw
ise

payable
foreach

daythereafteruntilsuch
C

onveyance
Fees

have
been

paid,up
to

a
m

axim
um

often
percent(10.0%

)o
fthe

am
ounto

fthe
C

onveyance
Fees

otherw
ise

payable.
in

addition,any
C

onveyance
Fees

notpaid
w

ithin
tw

enty-five
(25)business

days
follow

ing
recordation

o
fthe

instrum
ento

fconveyance
shallthereafterbearinterestatthe

rate
of

ten
percent(10%

)perannum
untilpaid.

N
o

late
fees

orinterestshallbe
payable

in
connection

w
ith

any
involuntary

conveyance
orconveyance

by
operation

o
flaw

thatconstitutes
aR

etail
R

esidentialSale
untilsuch

tune
as

an
m

strum
entvesting

title
o

frecord
in

the
transferee

has
been

(
j

recorded,and
the

tim
e

periods
specified

above
have

passed.

6.
B

inding
Effect.

D
eclaranthereby

declares
thatthe

S
illerR

anch
w

illbe
held,leased,

transferred,encum
bered,used,occupied

and
im

proved
subjectto

the
rights,reservations,

restrictions,covenants,conditions
and

equitable
servitudes

contained
in

this
D

eclaration,allo
f

w
hich

are
forthe

purpose
ofenhancing

the
attractiveness

and
desirability

o
fthe

Property,in
furtherance

o
fa

generalplan
forthe

protection,m
aintenance,subdivision,im

provem
entand

sale
o

f
the

Property
and

realproperty
located

w
ithin

the
vicinity

thereof:
The

rights,reservations,
restrictions,covenants,conditions

and
equitable

servitudes
setforth

in
this

D
eclaration

w
ill(1)run

w
ith

and
burden

the
P

roperty
in

perpetuity
(exceptas

otherw
ise

provided
herein)and

w
illbe

binding
upon

allPersons
having

oracquiring
any

interestin
the

P
roperty

orany
partthereof;their

heirs,
successors

and
assigns;(2)inure

to
the

benefito
fevery

portion
o

fthe
S

illerR
anch

and
any

interesttherein;
and

(3)inure
to

the
benefito

fand
be

binding
upon

D
eclarant,its

successors-in-
interest,each

O
w

nerand
each

O
w

ner’s
successors-in-interest.

7.
R

ecipiento
fC

onveyance
Fees.

C
O

nveyance
Fees

collected
and

paid
pursuant

hereto
shallbe

paid
to__________________

(“Trustee”),as
trustee

o
fthe

S
illerR

anch
C

onveyance
Fee

R
eceiving

Trust(the
“Trust”)

to
be

held
in

trustfordistribution
to

one
orm

ore
Q

ualified
R

ecipients
forthe

purposes
specified

in
S

ection
2

above;orto
one

orm
ore

otherpersons
orentities

designated
by

D
eclarant,w

ith
the

approvalo
fthe

Trustee,to
take

overresponsibility
for

adm
inistering

and
distributing

such
funds

to
Q

ualified
R

ecipients,provided
thatany

such
entity

is
notan

A
ssociation,as

defined
unC

aliform
a

C
ivilC

ode
Section

1351(a)ora
“com

m
unity

service
(

organization
orsim

ilarentity”w
ithin

the
m

eaning
o

fC
alifornia

C
ivilC

ode
Section

1368(c).
The

Trustshallbe
held

and
adm

inistered
by

Trustee
underTrustA

greem
entdated
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2006,(the
“TrustA

greem
ent”)and

shallhold
the

funds
received

asprovided
in

the
Trust

A
greem

entforthe
purposes

and
on

the
term

s
provided

fortherein.
N

o
portion

o
fthe

C
onveyance

Fees
collected

hereundershallbe
used

to
finance

politicalaction
oradvocacy,orto

pay
costs

o
f

litigation
(otherthan

as
m

ay
be

required
to

collectC
onveyance

Fees,orto
defend

claim
s

against
the

Tiustee
orchallengii~g

enforceability
o

fthis
D

ecLaration,the
obligations

im
posed

hereby
orany

lien
created

orestablished
hereunder).

Itis
specifically

acknow
ledged

and
agreed

thatD
eclarant

shallbe
entitled

to
receive

reim
bursem

entfrom
the

firstC
onservation

O
pen

Space
Fees

collected
by

orpayable
to

the
Trustee,o

fam
ounts

paid
orthe

fi~irm
arketvalue

o
fcertain

property
contributed

to
C

ounty
orto

any
O

pen
Space

Preservation
Program

operated
by

C
ounty

forthe
purpose

offunding
the

acquisition
and

m
anagem

ento
fopen

space
w

ithin
the

M
artis

V
alley

environs
o

fPlacerC
ounty

provided,how
ever,thatthe

am
ountreim

bursed
to

D
eclarantin

any
one

calendaryearshallnotexceed
one-third

o
fthe

C
onservation

O
pen

Space
Fees

paid
in

such
year,

w
ith

unreim
bursed

am
ounts

carried
foiw

ard
and

reim
bursed

in
subsequentyears

(subjectto
the~

foregoing
lim

itations)
outo

fC
onservation

O
pen

Space
Fees

paid
in

such
subsequentyears.

8.
M

ortgagee
Protection.

L
i

R
ights

o
fM

ortgagees.
N

othing
in

this
D

eclaration,and
no

defaultby
an

O
w

nerin
paym

ento
fC

onveyance
Fees,shalldefeatorrenders

invalid
the

rights
o

fthe
holdero

f
any

m
ortgage

orthe
beneficiary

underany
deed

o
ftrust(collectively

“M
ortgagee”)

appearing
o
f

record
as

an
encum

brance
upon

any
R

esidentialLot,ifm
ade

in
good

faith
and

forvalue,provided
thatnotw

ithstanding
any

foreclosure
orconveyance

in
lieu

o
fforeclosure,such

R
esidentialLotw

ill

)
rem

ain
subjectto

this
D

eclaration
8.2

Subordination.
Subjectto

the
provisions

o
fSection

8.1,this
D

eclaration
and

the
lien

created
hereby

shallbe
subjectand

subordinate
to

the
lien

o
fany

m
ortgage

ordeed
o

f
trustthatconstitutes

a
lien

on
the

subjectlotand
thatis

firstin
priority

as
againstany

other
m

ortgages
ordeeds

o
ftrust;provided,how

ever,
that:

(a)
as

betw
een

the
lien

created
hereby

forC
onveyance

Fees
and

the
interestofthe

holdero
fany

m
ortgage

ordeed
o

ftrust,the
lien

forC
onveyance

Fees
shallhave

priority
as

o
fthe

dat~
the

Trustee,orits
authorized

agent,files
forrecord

in
the

office
o

fthe
R

ecorderforthe
C

ounty
in

w
hich

the
R

esidentialLotis
located,either(1)

a
notice

o
fdefatilt

hereunderin
the

m
annerspecified

by
C

ivilC
ode

Section
2924,or(2)a

notice
o

fpending
action

in
connection

w
ith

an
action

in
SuperiorC

ourtto
foreclose

the
lien

hereof.

(b)
the

cov-nantand
lien

securing
paym

ento
fa~:yunpaid

C
orw

eyance
Fees

shallreattach
to

the
interesto

fany
purchaseratany

such
foreclosure

sale
and

continue
thereafter on

title
to

the
property

untilsuch
C

onveyance
Fees,although

transfers
to

the
m

ortgagee
orbeneficiary

underthe
deed

o
ftrustw

ho
bids

in
atthe

foreclosure
sale

orreceives
a

deed
in

lieu
o

fforeclosure
shallbe

exem
ptfrom

the
obligation

forpaym
ento

fC
onveyance

Fees;

(c)
C

onveyance
Fees

shallbe
payable

w
ith

respectto
any

subsequent
R

esidentialR
etailSale

by
a

m
ortgagee

orbeneficiary
undera

deed
oftrustw

ho
receives

title
to

a
R

esidentialLotby
foreclosure

orconveyance
in

lieu
thereof~
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(d)
no

foreclosure
orconveyance

in
lieu

thereofshallim
pairthe

righto
f

the
Trustee,D

eclarantorany
otherO

w
nerhaving

the
right,W

pursue
paym

ento
fany

unpaid
C

onveyance
Fees

from
the

person
orpersons

obligated
to

pay
them

;or

(e)
upon

any
sale

to
a

third
party

as
a

resulto
fa

foreclosure
by

a
•

m
ortgagee

orthe
beneficiary

undera
deed

o
ftrust,the

fullobligation
forpaym

ento
fC

onveyance
Fees

shallbe
payable

from
the

proceeds
ofthe

foreclosure
sale

subjectto
the

priorrighto
fthe

M
ortgagee

to
receive

the
fullam

ountow
ed

to
itincluding

principal,interest,costs
o
fcóllëction

and
any

otheram
ounts

thatitis
entitled

to
receive

in
the

foreclosure
process.

8.3
~jg2p~~

C
ertiflcate~.

W
ithin

tw
enty

(20)days
o
freceip1~

o
fa

w
ritten

requesto
fany

O
w

nero
fa

R
esidentialLotforw

hich
no

C
onveyance

Fees
are

then
due

and
ow

ing,
Trustee

shalldeliverto
such

O
w

neran
executed

estoppelcertificate
certifying

thatno
C

onveyance
Fees

are
due

and
ow

ing
for~uciiR

esidentialLotand
thatTrustee

holds
no

presentlien
securing

paym
ento

funpaid
C

onveyance
Fees

againstsuch
Lot.

9.
R

em
edies.

9.1
G

enerally.
The

Trustee
shallbe

entitled
to

any
and

allrights
and

r~emedlies
available

atlaw
orequity

in
orderto

collectunpaid
C

onveyance
Fees

and
otheram

ounts
payable

hereunder,including,butnotlim
ited

to,specific
perform

ance.

9.2
$~

g[lC
laim

s
C

ourt.
A

ny
dispute

w
hich

is
w

ithin
the

jurisdiction
o

fa
sm

all
claim

s
courtshallbe

resolved
by

a
sm

allclaim
s

courtproceeding.
A

ny
paily

m
ay

subm
itthe

dispute
to

such
court.

9.3
neys’Fees.

The
prevailing

party
in

any
dispute

shallbe
entitled

to
recoverits

attorneys’fees
and

courtcosts
from

the
otherparty.

9.4
Enforcem

entby
Lien.

There
is

hereby
created

a
lien,w

ith
pow

ero
fsale,on

each
and

every
R

esidentialLot1
orany

fractionalinteresttherein
thatis

the
subjecto

fa
R

esidential
R

etailSale,to
secure

prom
ptand

faithfulperfom
ianc.e

o
feach

O
w

ner’s
obligations

underthis
D

eclaration
forthe

paym
ento

fC
onveyance

Fees,togetherw
ith

interestthereon
and

costs
o

f
collection

w
hich

m
ay

be
paid

orincurred
by

the
Trustee

in
connection

therew
ith,including

reasonable
attorneys’fees.

A
tany

tim
e

afterthe
delinquency,the

Trustee
m

ay
electto

file
and

record
in

the
O

ffice
o

fthe
PlacerC

ounty
R

ecordera
notice

o
fdefaultand

election
to

foreclose
such

lien
againstthe

R
esidentialLoto

fthe
defaulting

O
w

ner.
Such

notice
o

fdefaultand
e1ectio~:

to
foreclose

lien
shallbe

executed
and

acknow
ledged

by
any

officero
fTrustee

and
shallcontain

substantially
the

follow
ing

inform
ation:

•
(a)

Thenam
e

ofthe
defaulting

O
w

ner

•
(b)

a
legaldescription

o
fthe

R
esidentialLot;

•
(c)

The
totalam

ounto
fthe

delinquency,interestthereon,late
diarges,

collection
costs

and
reasonable

attorneys’fees,
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(d)
A

statem
entthatthe

notice
ofdefaultand

claim
o

flien
is

m
ade

pursuantto
this

D
eclaration;and

(e)
A

statem
entthata

lien
is

claim
ed

againstthe
R

esidentialLotin
the

am
ountstated,and

thatthe
Trusl:ee

has
elected

to
foreclose

such
lien.

A
ny

such
lien

m
ay

be
foreclosed

by
appropriate~

action
in

courtorin
the

m
annerprovided

by
law

forthe
foreclosure

o
fa

deed
o

ftrustby
exercise

o
fa

pow
ero

fsale
contained

therein
orin

the
m

annerprovided
by

law
fD

rthe
enforcem

entofajudgm
entas

the
law

s
o

fthe
State

o
f

C
alifornia

m
ay

from
tim

e
to

tim
e

be
changed

oram
ended.

The
trustee

f~rallpurposes
related

thereto
(including,butnotlim

ited
to,the

taking
o
fallactions

w
hich

w
ould

ordinarily
be

required
o

fa
trustee

o
fa

deed
o
ftrustin

connection
w

ith
the

foreclosure
o

fsuch
(Iced

o
ftiust)

(the
“Foreclosure

Trustee”)
shallbe

FirstA
m

erican
Title

C
om

pany
ora

duly
appointed

successor.
Trustee,orany

successorTrustee,m
ay

from
tim

e
to

tim
e,by

instrum
entin

w
riting,substitute

a
successororsuccessors

to
any

Foreclosure
Trustee

nam
ed

herein
orhereafteracting

in
such

capacity,w
hich

instrum
ent,executed

by
the

Trustee
and

duly
acknow

ledged
and

recorded
in

the
office

o
fthe

recordero
fthe

county
orcounties

w
here

said
P

roperty
is

situated,shallbe
conclusive

proofo
fpropersubstitution

o
fsuch

successorForeclosure
Trustee

orForeclosure
Trustees,w

ho
shall,w

ithoutconveyance
from

any
predecessor,succeed

to
allits

title,estate,
rights,pow

erand
duties.

Said
instrum

entm
ustcontain

the
nam

e
ofthe

D
eclarant,the

original
Trustee

and
Foreclosure

Trustee
hereunder,the

book
and

page
w

here
this

D
eclaration

is
recorded

and
the

nam
e

and
address

o
fthe

new
Foreclosure

Trustee.
The

Trustee
shallhave

the
pow

erto
bid

in
atany

Ibreclosure
sale,trustee’s

sale
orjudgm

entsale,and
to

purchase,acquire,lease,
hold,m

ortgage
and

convey
any

R
esidentialLotacquired

atsuch
sale

subjectto
the

provisions
of

this
D

eclaration.
R

easonable
attorneys’fees,courtcosts,title

search
fees,interestand

allother
costs

and
expenses

shallbe
allow

ed
to

the
extentperm

itted
by

law
.

The
proceeds

o
fany

foreclosure,trustee’s
orjudgm

entsale
provided

forin
this

D
eclaration

shallfirstbe
paid

to
discharge

courtcosts,courtreportercharges,reasonable
attorneys’fees,title

costs
and

costs
à
fthe

sale,and
allotherexpenses

o
fthe

proceedings
and

sale,and
the

balance
o

fthe
proceeds,aftersatisfaction

o
fallcharges,m

onetary
penalties

and
unpaid

C
onveyance

Fees
hereunderor

any
liens,and

subjectto
the

rights
o
fany

M
ortgagee,shall

be
paid

to
the

defaulting
O

w
ner.

The
purchaseratany

such
sale

shallobtain
title

to
the

R
esidentialLotfree

from
the

sum
s

orperform
ance

claim
ed

(exceptas
stated

in
this

subsection)
butotherw

ise
subjectto

the
provisions

o
fthis

D
eclaration;

and
no

such
s~de

ortransfershall
relieve

such
R

esidentialLotorthe
purchaserthereoffrom

liability
for

any
C

onveyance
Fees,

otherpaym
ents

orperform
ance

thereafterbecom
ing

due
orfrom

the
lien

thereforas
provided

fe-
in

this
subsection.

A
llsum

s
due

and
ow

ing
hereunderbutstillunpaid

shallrem
ain

the
obligation

o
fand

shallbe
payable

by
the

defaulting
O

w
ner.

U
pon

the
tim

ely
curing

o
fany

defaultforw
hich

a
notice

o
fdefaultorclaim

oflien
w

as
filed

by
Trustee,the

officers
o
fTrustee

are
hereby

authorized
to

record
an

appropriate
release

o
f

such
lien

in
the

O
ffice

o
fthe

C
ounty

R
ecorder.

10.
Am

endm
ent.
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10
1

Subjectto
Section

it
2,this

D
eclaration

m
ay

be
am

ended
by

D
eelarantas

m
ay

be
necessa~ty

ordesirable
to

effectuate
the

developm
ento

fS
illerR

anch.

10.2
This

D
eclaration

m
ay

notbe
term

inated,oram
ended

to
reduce

the
am

ount
ofatiy

o
fthe

C
onveyance

Fees,w
ithoutthe

consento
fthe

Trustee.
N

otw
ithstanding

the
foregoing,

this
D

eclaration
m

ay
be

am
ended

by
D

eclarantto
im

plem
ent(orterm

inated
in

connection
w

ith
the

im
plem

entation
of)an

alternative
structure

forthe
collection

o
fC

onveyance
Fees,orthe

adeption
ofan

alternative
system

o
fselecting

Q
ualified

R
ecipients,orto

im
pose

an
equivalentsystem

of
fees

in
the

form
ofa

specialtax,assessm
entorotherlevy

pursuantto
an

agreem
entw

ith
the

C
ounty

o
fPlacer;provided,

how
ever,thatin

no
eventshallany

such
superseding

structure,
covenant,lien

orotherarrangem
entim

pose
upon

D
eclarant,the

lots
established

atS
illerR

anch
or

the
R

etailR
esidentialSales

o
flots

atS
illerR

anch
any

greaterliability
orobligation

than
the

liabilities
and

obligations
provided

forherein.

11.
~

i~
U

n
ip

o
sitio

n
A

nd
R

ecordation.
C

ounterparts
o

fthis
D

eclaration
shallbe

duly
executed,acknow

ledged
and

recorded
in

conjunction
w

ith
the

filing
o

feach
finalsubdivision

m
ap

thatcreates
one

orm
ore

R
esidentialLets

atS
uerR

anch.
The

D
eclarations

filed
w

ith
respectto

and
in

connection
w

ith
each

such
finalm

ap
shallbe

construed
as

a
single

docum
ent,D

eclarant
intending

thatthe
system

o
fC

onveyance
Fees

provided
forherein

shallbe
a

unitary
system

applicable
to

the
S

illerR
anch

as
a

w
hole

forthe
purposes

provided
forherein

and
in

the
Trust

Agreem
ent.

12.
N

otices.
A

llnotices
required

orallow
ed

shallbe
in

w
riting

and
shallbe

sentto
the

(~
~

addresses
show

n
beside

the
signatures

c~fthe
Parties,below

.
A

P
arty

m
ay

change
its

address
for

notice
by

giving
notice

to
the

otherParty.
N

otiàe
m

ay
be

delivered
by

personaldelivery,facsim
ile

transm
ission

during
norm

albusiness
hours

o
fthe

recipient,a
reputable

overnightdelivery
service,

orU
.S.M

ailsentcertified
w

ith
return

receiptrequested.
N

otices
are

effective
on

the
earliero

fthe
date

received,the
date

o
fthe

delivery
receipt,orthe

third
day

afterpostm
arked,as

applicable.
Each

O
w

nerw
ho

transfers
a

Lotshallgive
notice

to
Trustee

o
fthe

nam
e

and
m

ailing
address

of
the

transferee
A

ny
notice

o
fdefaulthereunderthatis

given
to

an
ow

nero
fa

R
esidentialLotshall

be
given

atthe
address

forreceipto
fnotices

as
specified

in
C

alifornia
C

ivilCode
Section

2924,
w

ith
copies

provided
as

specified
in

C
alifornia

C
ivilC

ode
Section

2924b
and

as
otherw

ise
provided

by
law

.

13.
M

iscellaneous.

13.1
G

overning
Law

.
The

provisions
hereofshallbe

construed
and

enforced
in

accordance
w

ith
the

law
o

fthe
State

ofC
alifornia.

13.2
B

inding
E

ffect.
The

term
s,covenants

and
conditions

herein
contained

shall
run

w
ith

the
land

subjecthereto,each
and

every
partthereofand

interesttherein
and

shallbe
binding

upon
and

inure
to

the
benefito

fthe
successors

in
interesto

fD
eclarantand

the
ow

ners
of

anypartorinterestin
the

lands
subjecthereto.

13.3
A

ttorneys
Fees.

In
any

action
orproceeding

to
seek

a
declaration

o
frights

hereunder,to
enforce

the
term

s
hereoforto

recoverdam
ages

orotherreliefibralleged
breach,then

~
.

)
the

prevailing
party

in
any

such
action

shallbe
entitled

to
recoverits

reasonable
attorneys

fees
and

9



costs,including
experts’fees,costs

incurred
in

connection
w

ith
(a)post-judgm

entm
otions,

(b)
appeals,(c)

contem
ptproceedings,(d)

garnishm
ents

and
levies,(e)debtorand

third-party
exam

inations,(f)
discovery,and

(g)barikruptcy
litigation.

A
nyjudgm

entororderentered
in

such
action

orproceeding
shallcontain

a
specific

provision
providing

forthe
recovery

o
fattorneys’fees

and
costs

incurred
in

enforcing,perfecting
and

executing
such

judgm
ent.

A
party

shallbe
deem

ed
to

have
prevailed

in
any

such
action

orproceeding
(w

ithoutlim
iting

the
generality

o
fthe

foregoing)ifsuch
action

is
dism

issed
upon

the
paym

entby
the

otherparty
o
fthe

sum
s

allegedly
due

orthe
perform

ance
o
fobligations

allegedly
notcom

plied
w

ith,
orifsuch

party
obtains

substantially
the

reliefsoughtby
itin

the
action,irrespective

ofw
hethersuch

action
is

prosecuted
to

judgm
ent.

13.4
Tim

e.
Tim

e
is

o
fthe

essence
o

feach
and

everyprovision
hereof.

13.5
D

isclaim
ers.

N
othing

herein
(a)creates

any
rightorrem

edy
forthe

benefit
o
fany

Person
nota

party
hereto,or(b)creates

a
fiduciary

relationship,an
agency,orpartnership.

13.6
C

onstruction.
W

heneverthe
contextofthis

D
eclaration

requires,the
singularshallinclude

the
pluraland

the
m

asculine
shallinclude

the
fem

inine
and/orthe

neuter.
D

escriptive
section

headings
are

forconvenience
only

and
shallnotbe

considered
orreferred

to
in

resolving
questions

o
finterpretation

orconstruction,

13.7
W

aive~.
A

ny
w

aiverw
ith

respectto
any

provision
o

fthis
D

eclaration
shall

notbe
effective

unless
in

w
riting

and
signed

by
the

party
againstw

hom
itis

asserted.
The

w
aiver

o
fany

provision
o
fthis

D
eclaration

by
a

party
shallnotbe

construed
as

a
w

aivero
fa

subsequent
breach

orfailure
o

fthe
sam

e
term

orcondition
oras

a
w

aivero
fany

otherprovision
o
fthis

D
eclaration.

N
o

w
aiverw

illbe
interpreted

as
a

continuing
w

aiver.

13.8
Incorporation

o
fR

ecitals.
The

R
ecitals

setforth
above

are
incorporated

herein
by

this
reference.

13.9
SeveraT2ffity~

Invalidation
o
fany

portion
orprovision

o
fthis

D
eclaration

by
judgm

entorcourtordershallin
no

w
ay

affectany
otherportions

orprovisions,w
hich

shallrem
ain

in
fullforce

and
effectto

the
m

axim
um

extentperm
itted

by
law

.

13.10
N

o
D

edication.
The

provisions
o

fthis
t~ec1aration

are
forthe

exclusive
benefito

fD
eclarantand

its
successors

and
assigns,and,exceptforrights

expressly
conferred

on
the

Trustee
hereunder,shallnotbe

de~m
ed

to
conferany

rights
upon

any
otherperson.

W
ithout

lim
iting

the
generality

o
fthe

foregoing,this
A

greem
entis

notintended
to

create
any

rights
in

the
public,the

C
ounty

orany
Q

ualified
R

ecipient.

14.
JudicialR

eference.
A

ny
action

orproceeding
broughtby

eitherparty
w

hich
is

beyond
the

jurisdiction
o

fa
sm

allclaim
s

courtshallbe
subm

itted
to

generaljudicialreference
pursuantto

C
alifornia

C
ode

ofC
ivilProcedure

Sections
638(a)and

641
through

645
orany

successorstatues
thereto.

The
Parties

shallcooperate
in

good
faith

to
ensure

thatallnecessary
and

appropriate
parties

are
included

in
the

judicialreference
proceeding.

14.1
The

generalreferee
shallhave

the
authority

to
try

allissues,w
hethero

ffact
orlaw

,and
to

reporta
statem

ento
fdecision

to
the

court.
The

Parties
shalluse

the
procedures

10



adopted
by

JudicialA
rbitration

and
M

ediation
ServicesfEndispute

(“JA
M

S
”)

forjudicialreference
(orany

otherentity
offering

judicialreference
dispute

resolution
procedures

as
m

ay
be

m
utually

acceptable
to

the
Parties),provided

thatthe
follow

ing
rules

and
procedures

shallapply
in

allcases
unless

the
Parties

agreeothcrw
ise:

14.2
Venue

shallbe
in

PlacerC
ounty,C

alifornia,unless
the

parties
agree

to
anothervenue;

14.3
The

referee
m

ustbe
a

retired
judge

ora
licensed

attorney
w

ith
substantial

experience
in

relevantrealestate
m

atters;

14.4
A

ny
dispute

regarding
the

selection
o
fthe

referee
shallbe

resolved
by

JA
M

S
orthe

entity
providing

the
reference

services,or,ifno~entity
is

involved,by
the

courtw
ith

appropriate
jurisdiction;

14.5
The

re:(~ree
m

ay
require

one
orm

ore
pre-bearing

conferences;

14.6
The

Parties
shallbe

entitled
to

discovery,and
the

referee
shalloversee

discovery
and

m
ay

enforce
all,discovery

orders
in

the
sam

e
m

anneras
any

trialcourtjudge;

14.7
A

stenographic
record

o
fthe

trialshallbe
m

ade,provided
thatthe

record
shallrem

ain
confidentialexceptas

m
ay

be
necessary

forpost-hearing
m

otions
and

any
appeals;

14
8

The
referee’s

statem
entofdecision

shallcontain
flndm

gs
o

ffactand
conclusions

o
flaw

to
the

extentapplicable;and

14.9
The

referee
shallhave

the
authority

to
rule

on
allpost-hearing

m
otions

in
the

sam
e

m
anneras

a
trialjudge.

The
statem

ento
fdecision

o
fthe

referee
upon

aflo
fthe

issues
considered

by
the

referee
is

binding
upon

the
parties,and

upon
filing

o
fthe

statem
ento

fdecision
w

ith
the

C
lerk

o
fthe

C
ourt,

orw
ith

the
judge

w
here

there
is

no
clerk,judgm

entm
ay

be
entered

thereon.
The

decision
o

fthe
referee

shallbe
appealable

as
ifrendered

by
the

‘C
ourt.

This
provision

shallin
no

w
ay

be
construed

to
lim

itany
valid

cause
o

faction
w

hich
m

ay
be

broughtby
any

o
fthe

parties.

IN
W

ITN
E

S
S

W
H

E
R

E
O

F,D
eclaranthas

executed
this

D
eclaration

as
o

fthe
day

and
yearfirstabove

w
ritten.

()
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D
B

C
LA

R
A

N
T

D
M

B
1B

IG
H

LA
N

D
S

G
R

O
U

P
,L

L
C

D
M

B
/H

ighlands
G

roup,LLC
,

an
A

rizona
lim

ited
liability

com
pany

B
y:

H
ighlands

Investm
entG

roup
X

V
,Ltd.,

a
C

olorado
lim

ited
partnership,M

em
ber

B
y:

M
artis

C
reek

C
orporation,

a
C

alifornia
corporation,

G
eneralPartner

B
y:

N
am

e:
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

Title:
________________________

B
y:

_
_
_
_
_
_
_
_
_
_
_
_
_
—

N
am

e:
________________________

T
itle:

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_

B
y:

D
M

13
C

om
m

unities
LLC

,an
A

rizona
lim

ited
liability

com
pany,M

em
ber

B
y:

D
M

13
Associates,Inc.,

an
A

rizona
corporation,M

anager

B
y:

N
am

e:
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

Title:
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_
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FIR
S

T
A

M
E

N
D

M
E

N
T

TO
S

E
TTLE

M
E

N
T

A
G

R
E

E
M

E
N

T

TH
IS

FIR
S

T
A

M
E

N
D

M
E

N
T

TO
S

E
T

T
LE

M
E

N
T

A
G

R
E

E
M

E
N

T
(“FirstSettlem

ent
A

m
endm

ent”)
is

m
ade

and
entered

into
as

ofthe
day

of
_

_
_

_
_

_
_

_
_

2007
(“Effective

D
ate”),

by
and

betw
een

SIER
R

A
W

A
TC

H
,

M
O

U
N

TA
IN

A
R

E
A

P
R

E
S

E
R

V
A

TIO
N

FO
U

N
D

A
TIO

N
,

P
LA

N
N

IN
G

A
N

D
C

O
N

S
E

R
V

A
TIO

N
LEAG

U
E,

SIER
R

A
C

LU
B

and
LE

A
G

U
E

TO
SAVE

LAKE
TA

H
O

E
(collectively,

“P
etitioners”),

and
D

M
B/H

IG
H

LA
N

D
S

G
R

O
U

P
,

LLC,
a

lim
ited

liability
com

pany
(“D

M
B

IH
”).

f~
E

C
jZ

fA
L
S

A.
D

M
B

IH
is

currently
developing

certain
property

in
P

lacer
C

ounty,
C

alifornia
(the

“C
ounty’),

know
n

as
“S

illerR
anch”

(and
now

also
know

n
as

“M
artis

C
am

p”)
forresidentialand

recreationaluses
in

accordance
w

ith
the

term
s

and
conditions

ofthe
S

ettlem
entA

greem
entdated

M
arch

23,2006
by

and
betw

een
Petitioners

and
D

M
B

/H
(the

“S
ettlem

entA
greem

ent”).
Allcapitalized

term
s

not
otherw

ise
defined

herein
shallhave

the
respective

m
eanings

ascribed
to

them
in

the
Settlem

entA
greem

ent.

B.
A

s
a

condition
ofapprovalofthe

S
iller

R
anch

Project,the
C

ounty
im

posed
certain

obligations
on

D
M

B/H
,

including
the

requirem
entthatD

M
B/H

construct
the

D
M

B/H
W

orkforce
H

ousing.

C.
P

ursuantto
the

S
ettlem

entA
greem

ent;the
approxim

ately
280-acre

H
opkins

R
anch

w
as

subdivided
to

create
three

(3)
parcels,

consistentw
ith

the
H

opkins
PlotPlan

attached
as

E
xhibitE

to
the

S
ettlem

entAgr€~sm
ent:

the
D

M
B

/H
R

etained
Parcel;the

M
V

W
orkforce

H
ousing

Parcel;and
the

H
opkins

C
onservation

Parcel.
In

the
Settlem

entA
greem

ent,
D

M
B/H

(1)
agreed

to
convey

the
M

V
W

orkforce
H

ousing
Parcel

to
the

M
V

W
orkforce

H
ousing

ParcelG
rantee;

(2)
agreed

to
convey

the
H

opkins
C

onservation
Parcelto

the
H

opkins
C

ons&
vation

ParcelG
rantee

foropen-space,
habitat conservation

and
environm

entalrecreationalpurposes;and
(3)

is
to

retain
the

D
M

B!H
R

etained
P

arcelforthe
developm

entofthe
D

M
B/H

W
orkiorce

H
ousing.

D.
In

orderto
preserve

additionalopen
space

and
w

ildlife
habitatand

to
facilitate

greatercollaboration
betw

een
D

M
B!H

and
the

M
V

W
orkforce

H
ousing

Parcel
G

rantee
on

w
orkforce

housing
infrastructure,transportation,

parks
and

other
recreationalim

provem
ents,the

parties
intend

to
seek

C
ounty

approvalofa
revised

subdivision
ofH

opkins
R

anch
thatw

ould
locate

the
D

M
B/H

R
etained

Parcetadjacentto
the

M
V

W
orkforce

H
ousing

Parcel,
as

depicted
in

the
revised

H
opkins

PlotPlan
attached

to
this

FirstS
ettlem

entA
m

endm
entas

A
ttachm

ent
I

(the
“R

evised
H

opkins
PlotPlan”).

P
etitioners

and
D

M
B/H

therefore
desire

to
am

end
the

S
ettlem

ent
A

greem
entand

the
form

s
ofthe

H
opkins

C
onservation

ParcelG
rantD

eed,as
attached

to
this

FirstS
ettlem

entA
m

endm
entas

A
ttachm

ent2,and
the

M
V

W
orkforce

H
ousing

Parcel G
rantD

eed,as
attached

to
this

FirstS
ettlem

entA
m

endm
entas

A
ttachm

ent3,to
provide

forthe
reconfiguration

ofthe
three

H
opkins

R
anch

P
arcels

ifthe
revised

subdivision
is

tim
ely

approved
by

the
C

ounty.

07693.005508779v19



E.
The

form
ofthe

ShierC
onservation

E
asem

entas
provided

in
the

Settlem
ent A

greem
entw

ould
have

allow
ed

D
M

B!H
to

rem
ove

or
cuttrees,

shrubs
and

othervegetation
to

provide
fordow

nhillskiing
trails

only
w

ith
the

priorw
ritten

approvalof
SW

IM
.

Petitioners
and

D
M

B
IH

desire
to

am
end

the
S

ettlem
entA

greem
entand

the
form

ofthe
SillerC

onservation
Easem

ent,
as

attached
to

this
FirstS

ettlem
entA

m
endm

entas
chm

entA
,

to
provide

fordow
nhillskiing

trails
in.the

ShierC
onservation

A
rea,

in
the

generallocations
depicted

on
the

m
ap

attached
to

this
FirstS

ettlem
entA

m
endm

entas
A

ftachm
er~&

,
subjectto

specified
conditions.

NO
W

,TH
E

R
E

FO
R

E
,

in
consideration

ofthe
m

utualprom
ises

contained
herein,

and
forothergood

and
valuab~e

consideration
the

receiptand
sufficiency

ofw
hich

are
hereby

acknow
ledged,

P
etitioners

and
D

M
B/H

agree
as

follow
s:

1.
A

m
endm

entofS
etU

~rn~fltM
reem

eflt.

a.
The

definitions
ofthe

follow
ing

term
s

are
hereby

am
ended

as
follow

s:

i.
“H

opkins
C

onservation
Parcel”

m
eans

the
parcelw

ithin
H

opkins
R

anch,
as

generally
show

n
on

the
H

opkins
P

lotPlan,to
be

deeded
in

fee
to

the
C

onservation
G

rantee,the
specif~c

boundaries
of

w
hich

shallbe
determ

ined
as

provided
in

Section
4(a).

ii.
“H

opkins
C

onservation
P

arcelR
estrictions”

m
eans

the
covenants

and
restrictions

forthe
benefitofthe

SifterR
anch

contained
in

the
G

rantD
eed

forthe
H

opkins
C

onservation
Parcel,the

form
ofw

hich
is

attached
hereto

~as
E

xhibitD,
provided,

how
everthatifthe

R
evised

H
opkins

M
ap

is
recorded

priorto
the

O
utside

D
ate,then

the
H

opkins
C

onservation
P

arcelR
estrictions

shallm
ean

the
R

evised
H

opkins
C

onservation
ParcelG

rantD
eed

attached
hereto

as
E

xhibitD-1,
including

any
m

odifications
ofsuch

deed
approved

in
w

riting
by

D
M

B/H
and

SW
/M

.

iii.
“H

opkins
PlotPlan”

m
eans

the
plotplan

depicting
the

respective
generallocation

ofcertain
land

uses
perm

itted
on

H
opkins

R
anch

attached
hereto

as
E

xhibitE;provided,how
everthatifthe

R
evised

H
opkins

M
ap

is
recorded

priorto
the

O
utside

D
ate,then

the
H

opkins
PlotPlan

shallm
ean

the
R

evised
H

opkins
P

lotPlan
attached

hereto
as

ExhibitE-1,including
any

m
odifications

ofsuch
plotplan

approved
by

D
M

B/H
arid

SW
/M

pu~~suantto
S

ection
4(a).

iv.
“M

V
W

orkforce
H

ousing
P

arcel”
m

eans
the

parcelw
ithin

H
opkins

R
anch,

as
generally

show
n

on
the

H
opkins

P
lotPlan,to

be
conveyed

to
the

M
V

W
orkforce

H
ousing

G
rantee,the

specific
boundaries

ofw
hich

shallbe
determ

ined
as

provided
in

S
ection

4(a).

v.
“M

V
W

orkforce
H

ousing
R

estrictiohS”
m

eans
the

restrictions
and

developm
entstandards

to
controldevelopm

enton
the

M
V

07693.O
O
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W
orkforce

H
ousing

Parcelcontained
in

the
G

rantD
eed

forthe
M

V
W

orkforce
H

ousing
Parcel,the

form
ofw

hich
is

setforth
in

Exhibit
E;

provided1
how

everthatifthe
R

evised
H

opkins
M

ap
is

recorded
priorto

the
O

utside
D

ate,then
the

M
V

W
orkforce

H
ousing

R
estrictions

shallm
ean

the
R

evised
M

V
W

orkforce
H

ousing
Parcel

G
rantD

eed
attached

hereto
as

E
xhibitE

4,
including

any
m

odifications
ofsuch

aeed
approved

in
w

riting
by

D
M

B/H
and

S
W

IM
.

vi.
“O

utside
Date1’m

eans
S

eptem
ber

30,2007,
subjeptto

extension
by

w
ritten

agreem
entofSW

/M
and

0M
B

/H
.

vii.
“R

evised
H

opkins
C

onservation
ParcelG

rantD
eed”m

eans
a

revised
setofcovenants

and
restrictions

forthe
benefitofthe

SlUer
R

anch,theform
ofw

hich
is

attached
hereto

as
~hibitQ

rj..,
including

any
m

odifications
ofsuch

deed
approved

in
w

riting
by

D
M

B
IH

and
SW

IM
.

viii.
“R

evised
H

opkins
M

ap”
m

eans
a

revised
subdivision

m
ap

for
H

opkins
R

anch
approved

by
the

C
ounty

as
setforth

in
Section

4(a).

ix.
“R

evised
H

opkins
PlotPlan”

m
eans

the
revised

plotplan
depicting

the
respective

generallocation
ofcertain

land
uses

perm
itted

on
H

opkins
R

anch
attached

hereto
as

E
xhibitE

-j,
including

any
m

odifications
ofsuch

plotplan
approved

by
D

M
BIH

and
SW

IM
pursuantto

S
ection

4(a).

x.
“R

evised
M

V
W

orkforce
H

ousing
ParcelG

rantD
eed”

m
eans

a
revised

setofrestrictions
and

developm
entstandards

to
control

developm
enton

the
M

V
W

orkfórce
H

ousing
Parcel,the

form
of

w
hich

is
attached

hereto
as

E
xhibitF

-I,
including

any
m

odifications
ofsuch

deed
approved

in
w

riting
by

D
M

B/H
and

SW
/M

.

xi.
“R

evised
S

illerC
onservation

E
asem

ent”
m

eans
the

revised
conservation

easem
ent(s)

to
be

recorded
overthe

Siller
C

onservation
Area,the

form
(s)

ofw
hich

is
attached

hereto
as

E
xhibitG

-1.

b.
Section

3(d)
ofthe

S
ettlem

entA
greem

entshallbe
replaced

w
ith

the
foilow

ing:

C
ounty

O
øen

SD
ace

Fees.
As

a
condition

to
prior

approvals
granted

by
the

C
ounty

for
Siller

R
anch,

the
C

ounty
im

posed
upon

0M
B

/H
a

requirem
ent

to
participate

in
an

O
pen

S
pace

P
reservation

Program
by

m
aking

paym
ents

(“C
ounty

O
pen

S
pace

Fees”)for
the

purpose
of

acquiring
and

m
anaging

properties
w

ithin
the

M
artis

V
alley

environs
ofP

lacerC
ounty

(the
07693.005.508779V19
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“C
ontribution

C
ondition”).

Ifthe
C

ounty
has

adopted
a

P
re-P

aym
entR

esolution
(as

defined
below

),
DM

B1H
shall,

w
ithin

thirty
(30)

business
days

ofthe
C

ounty’s
adoption

of
the

P
re-P

aym
ent

R
esolution,

prepay
the

C
ounty

O
pen

Space
Fees

in
an

am
ount

of
three

m
illion.dollars

($3,000,000.00)
less

any
C

ounty
O

pen
S

pace
Fees

DM
B1H

has
then

already
paid

(the
“P

re
P

aym
ent”)

in
order

to
facilitate

the
purchase

of
W

addle
R

anch.
“P

re-P
ayrnent

R
esolution”

m
eans

either
(i)

a
resolution

duly
adopted

by
the

C
ounty

Board
.of

S
upervisors

authorizing
D

M
8/H

’s
P

re
P

aym
ent

and
providing

that
such

ioaym
ent

shall
be

nonrefundable
and

shall
fully

satisfy
the

C
ontilbution

C
ondition

or
(ii)

subjectto
the

reasonable
approvalof

D
M

8/H
and

SW
IM

,
any

alternative
evidence

thatsuch
P

re-P
aym

entfully
satisfies

the
C

ontribution
C

ondition,
w

hich
alternative

evidence
shall

be
considered

adopted
as

of
the

date
approved

by
D

M
BIH

and
S

W
IM

.
The

P
re-P

aym
ent

R
esolution

shall
be

deem
ed

a
C

onsistent
A

pproval.
In

the
event

the
C

ounty
cannot

or
w

ill
not

adopt
a

P
re-P

aym
ent

R
esolution,

the
P

arties
agree

to
cooperate

in
good

faith
to

find
alternative

m
eans

to
achieve

the
Parties’

m
utual

goals
described

in
the

First
S

ettlem
ent

A
m

endm
ent.

c.
The

S
ettlem

entA
greem

entshallcontain
a

new
S

ection
3(e)

as
follow

s:

R
eim

bursem
ent

of
C

ounty
O

pen~pace
Fees.

The
C

onveyance
Fee

C
ovenant

authorizes
the

reim
bursem

entoffunds
contributed

by
D

M
B

/H
to

the
C

ounty’s
O

pen
S

pace
Preservation

P
rogram

from
the

C
onservation

O
pen

Space
Fees

first
paid

under
the

C
onveyance

Fee
C

ovenant.
The

parties
agree

that
D

M
B/H

shall
be

entitled•
to

be
reim

bursed
for

all
am

ounts
paid

or
the

fair
m

arket
value

of
property

(other
than

the
H

opkins
C

onservation
Parcel,

the
M

V
W

orkforce
.H

ousing
Parcel

and/or
the

Shier
C

onservation
A

rea)
contributed

to
the

C
ounty’s

O
pen

S
pace

P
reservation

Program
from

the
C

onservation
O

pen
Space

Fees
first

paid
under

the
C

onveyance
Fee

C
over3ant.

The
am

ount
reim

bursed
to

D
M

B/H
in

any
one

year
shall

not
exceed

one-third
(1/3)

of
the

C
onservation

O
pen

Space
Fees

paid
in

such
year,

w
ith

unreim
bursed

am
ounts

carried
forw

ard
and

reim
bursed

in
subsequent

periods
(subject

to
the

foregoing
lim

itations)
out

of
C

onservation
O

pen
07693.005.508779v19
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S
pace

Fees
paid

in
future

years;
provided,

how
ever,

that
if

(I)
the

C
ounty

has
adopted

the,
P

re-P
aym

ent
R

esolution;
(ii)

D
M

B/H
has

actually
m

ade
such

P
re

P
aym

ent;
and

(iii)
either(I)the

C
ounty

has
irrevocably

com
m

itted
Ten

M
illion

D
ollars

($10,000,000.00)
for

the
acquisition

of
W

addle
R

anch,
or

(II)
W

addle
R

anch
has

been
acquired

by
the

Trust
for

Public
Lands,

the
Truckee

D
pnner

Land
Trust,

and/or
another

land
trust,

then
D

M
B/H

shallbe
entitled

to
be

reim
bursed

for
one

hundred
percent

(100%
)

of
the

C
ounty

O
pen

Space
Fees

from
the

C
onservation

O
pen

Space
Fees

first
paid

under
the

C
onveya~ice

Fee
C

ovenant,
including

any
C

onservation
O

pen
S

pace
Fees

paid
prior

to
the

date
ofexecution

ofthe
First

S
ettlem

ent
A

m
endm

ent.
SW

/M
agrees

that
it

shall
cause

the
trust

or
other

entity
or

entities
adm

inistering
the

C
onservation

O
pen

S
pace

Fees
to

reim
burse

DM
EI/H

for
all

am
ounts

to
w

hich
.it

is
entitled

in
accordance

w
ith

this
Section

3(e).
N

otw
ithstanding

anything
to

the
contrary

contained
in

S
ection

10
ofthe

S
ettlem

entA
greem

ent,
the

term
s

of
this

S
ection

3(e)
shall

rem
ain

in
full

force
and

effect
forthe

fullterm
ofthe

S
ettlem

entA
greem

entand
shall

notm
erge

into
the

C
onveyance

Fee
C

ovenant.

ci.
S

ection
4(a)

ofthe
S

ettlem
entA

greem
entshallbe

replaced
w

ith
the

follow
ing:

H
opkins

R
anch

Parcels.
The

Parties
shall

cooperate
to

obtain
final

C
ounty

approval
ofa

R
evised

H
opkins

M
ap

consistent
w

ith
the

R
evised

H
opkins

Plot
Plan

and
to

record
such

R
evised

H
opkins

M
ap

by
the

O
utside

D
ate.

It
is

recognized
that

any
R

evised
H

opkins
M

ap
is

subjectto
approvalofthe

C
ounty,

and
the

R
evised

H
opkins

Plot
Plan

m
ay

be
refined

and
revised

to
m

eetany
additionalcriteria

required
by

the..
C

ounty
or

otherw
ise

agreed
to

by
the

Parties
so

long
as

the
revisions

provide
for

atleastthree
(3)‘separate

parcels,
all

substantially
consistent

w
ith

the
configuration

ofsuch
areas

as
show

n
on

the
R

evised
H

opkins
Plot

Plan
attached

hereto
as

E
xhibit

E-1.
A

s
part

of
this

process
and

prior
to

recordation
of

the
H

opkins
C

onservation
ParcelR

estrictions
and

the
M

V
W

orkforce
H

ousing
R

estrictions,
DM

B/l-1
shall

use
com

m
ercially

reasonable
efforts

to
better

define
the

nature
and

location
of

the
roads

and
utility

facilities
(as

described
in

Section
3(a)

ofE
xhibitD

and
S

ection
07693.005.508779V19
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3(a)
of~ExhibitF)

reasonably
required

orconvenientto
accom

m
odate

the
developm

ent
of

the
D

M
B/H

R
etained

Parcel
and/or

S
iller

R
anch

and
to

locate
such

facilities,
to

the
extent

reasonably
practicable

and
consistent

w
ith

C
ounty

requirem
ents,

in
alignm

ent
w

ith
S

chaffer
M

ill
R

oad
and/or

the
entry

road(s)
to

the
D

M
B/H

R
etained

P
arcel

and
otherw

ise
so

as
to

avoid
or

lessen
any

disturbance
ofsensitive

habitat.
P

etitioners
acknow

ledge
that

it
is

anticipated
thatcertain

underground
utility

lines
w

ill
not

aiign
w

ith
S

chaffer
M

ill
R

oad
or

the
entry

road(s).
D

M
B

IH
agrees

to
consider

in
good

faith
m

odifications
to

the
form

s
ofthe

H
opkins

C
onservation

ParcelR
estrictions

and
the

M
V

W
orkforce

H
ousing

P
arcelR

estrictions
to

betterdefine
and

locate
such

roads
and

utility
facilities

subject
to

the
agreem

ent
of

SW
/M

;
provided,

how
ever,

in
no

event
shall

D
M

8/H
be

obligated
to

consider
or

agree
to

any
such

m
odification

thatw
ould

m
aterially

interfere
w

ith,
or

m
aterially

add
to

the
cost

of,the
developm

entofH
opkins

R
anch

orShier
R

anch
in

accordance
w

ith
this

A
greem

ent.

e.
Section

4(c)
ofthe

S
ettlem

entA
greem

entshallbe
replaced

w
ith

the
follow

ing:

C
onveyance

of
M

V
W

orkforce
H

ousing
Parcel.

D
M

B
/H

shall
convey

fee
title

to
the

M
V

W
orkforce

H
ousing

P
arcel

to
the

M
V

W
orkforce

H
ousing

G
rantee,

subject
to

the
M

V
W

orkforce
H

ousing
R

estrictions.
The

M
V

W
orkforce

H
ousing

R
estrictions

prescribe,
am

ong
other

things,
the

location,
design,

and
other

planning
guidelines

for
the

developm
ent.of

the
M

V
W

orkforce
H

ousing
and

expressly
provide

that
D

M
8/H

,
and

its
successors

as
ow

ner
ofShIer

R
anch,

shall
have

the
right

to
m

onitor
com

pliance
w

ith
and

shall
have

standing
to

enforce
any

term
,

condition,
requirem

ent,
or

prohibition
contained

in
the

M
V

W
orkforce

H
ousing

R
estrictions.

If
thea

R
evised

H
opkins

M
ap

is
recorded

prior
to

the
O

utside
D

ate,
then

the
deed

to
the

M
V

W
orkforce

H
ousing

Parcel
in

substantially
the

form
setforth

in
E

xhibit
F

-I
shall

be
executed,

acknow
ledged,

and
delivered

for
recordation

w
ithin

thirty
(30)

days
follow

ing
the

lastto
occur

of
(i)

recordation
ofthe

R
evised

H
opkins

M
ap;

and
(ii)

designation
by

SW
/M

by
notice

to
D

M
B/H

of
the

M
V

W
orkforce

H
ousing

G
rantee.

Ifthe
R

evised
H

opkins
M

ap
is

not
recorded

prior
to

the
O

utside
07693.005508779v19
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D
ate,

then
the

deed
to

the
M

V
W

orkforce
H

ousing
P

arcel
in

substantially
the

form
setforth

in
~xhibIt

F
shall

be
executed,

acknow
ledged,

and
delivered

for
recordation

w
ithin

thirty
(30)

days
follow

ing
the

lastto
occur

of
(I)

the
O

utside
D

ate;
and

(ii)
designation

by
S

W
/M

by
notice

to
D

M
B/H

of
the

M
V

W
otkforce

H
ousing

G
rantee.

In
either

event,
D

M
B!H

shall
convey

the
M

V
W

orkforce
H

ousing
Parcel,

subjectto
the

M
V

W
orkforce

H
ousing

R
estrictions,

in
“as~is”

condition,
w

ithoutcovenantorw
arranty

ofany
kind

or
character.

A
fter

conveyance
of

the
M

V
W

orkforce
H

ousing
Parcel

to
the

M
V

W
orkforce

H
ousing

G
rantee,

D
M

B/H
shalr

have
no

further
obligation

w
ith

respect
to

the
M

V
W

orkforce
H

ousing
P

arcel
and/or

developm
ent

or
construction-

of
the

M
V

W
orkforce

H
ousing,

except
as

specifically
provided

in
Section

4(b)(4).

f.
S

ection
4(d)

ofthe
S

ettlem
entA

greem
entshallbe

replaced
w

ith
the

follow
ing:

C
onveyance

ofH~pi~jns
C

onservatiO
n

Parcei.
D

M
B

IH
shall

convey
fee

title
to

the
H

opkins
C

onservation
P

arcel
to

the
C

onservation
G

rantee,
subject

to
the

H
opkins

C
onservation

Parcel
R

estrictions.
If

the
R

evised
H

opkins
M

ap
is

recorded
priorto

the
O

utside
D

ate,
then

the
deed

to
the

H
opkins

C
onservation

P
arcel

in
substantially

the
form

setforth
in

E
xhibitD-1

shall
be

executed,
acknow

ledged,
and

delivered
for

recordation
w

ithin
thirty

(30)
days

follow
ing

the
lastto

occur
of

(I)
recordation

ofthe
R

evised
H

opkins
M

ap;
and

(ii)
designation

by
SW

/M
by

notice
to

D
M

B/H
of

the
C

onservation
G

rantee.
If

the
R

evised
H

opkins
M

ap
is

not
recorded

prior
to

the
O

utside
D

ate,
then

the
deed

to
the

H
opkins

C
onservation

Parcel
in

substantially
the

form
set

forth
in

E
xhibit

D
shall

be
executed,

acknow
ledged,

and
delivered

for
recordation

w
ithin

thirty
(30)

days
follow

ing
the

lastto
occur

of
(1)

the
O

utside
D

ate;
and

(ii)
designation

by
S

W
/M

by
notice

to
D

M
B/H

of
the

C
onservation

G
rantee.

P
rior

to
the

conveyance
of

the
H

opkins
C

onservation
Parcel

to
the

C
onservation

G
rantee,

D
M

B
/H

shallhave
the

rightto
grantan

easem
entfor

a
road

for
the

benefit
of

the
Tim

ilick
Tahoe

property
to

M
artis

V
alley

A
ssociates,

LLC
(or

its
assignee)

over
a

portion
ofthe

H
opkins

C
onservation

P
arcel

depicted
on

the
m

ap
attached

hereto
as

Exhibit
E-2.

D
M

B/H
07693.005.508?79v19
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shall
convey

the
H

opkins
C

onservation
Parcel,

subject
to

the
H

opkins
C

onservation
Parcel

R
estrictions,

in
“as-is”

condition,
w

ithout
covenant

or
w

arranty
of

any
kind

or
character.

A
fter

conveyance
of

the
H

opkins
C

onservation
P

arcel
to

the
C

onservation
G

rantee,
D

M
8/H

shall
have

rio
further,

obligation
w

ith
respect

to
the

H
opkins

C
onservation

P
arcel.

g.
S

ection5(a)(2)
ofthe

S
ettlem

entA
greem

entshallbe
replaced

w
ith

the
follow

ing:

A.
R

estriàtions
on

C
onseryation

?
~

.
The

S
iller

C
onservation

A
rea

shallbe
restricted

pursuantto
one

or
m

ore
SillerC

onservation
E

asem
ents,

in
the

form
(s)

attached
hereto

as
~xhibit

G
and

incorporated
herein

by
this

reference.
D

M
B

IH
shall,

w
ith

each
final

m
ap

(or
prom

ptly
after

SW
/M

has
determ

ined
the

identity
of

the
C

onservation
G

rantee
if

said
identity

is
not

know
n

atthe
tim

e
the

finalm
ap

is
recorded),convey

a
S

iller
C

onservation
E

asem
ent

to
the

C
onservation

G
rantee

overthe
im

m
ediately

adjacentportions
ofthe

ShIerC
onservation

Area.

B.
B

oundaries
ofC

onservation
A

rea.
The

precise
boundaries

of
the

ShIer
C

onservation
A

rea
to

be
encum

bered
by

each
Shier

C
onservation

E
asem

ent
w

ill
be

determ
ined

by
0M

B
/H

,
subject

to
the

reasonable
approval

of
SW

IM
,

but,
in

all
events,

the
boundary

betw
een

the
S

iller
C

onservation.
A

rea
and

the
SHIer

D
evelopable

A
reas

shall
be

fixed
by

a
final

subdivision
m

ap.
The

Parties
acknow

ledge
and

agree
that

the
exact

boundaries
of

the
S

iller
C

onservation
A

rea
m

ay
need

to
be

adjusted
based

on
slight

variations
in

the
locations

of
the

adjacent
lots

created
in

each
finalm

ap.
A

s
partofthis

process
and

prior
to

recordation
of

each
final

m
ap,

D
M

B/H
shall

prepare,
subjectto

the
reasonable

approvalof
S

W
IM

,
draw

ings
delineating

the
boundaries

betw
een

the
“B

uffer
Zone”

and
the

“Forest
Zone”

(as
described

in
the

S
ilier

C
onservation

Easem
ent).

The
B

uffer
Zone

shallinclude
(I)

allareas
w

ithin
one

hundred
fifty

(150)
feetof

any
residentiallot;

(ii)
all

roads,
trails,

dow
nhill

skiing
runs,

utilities,
w

ells,
and

fences,
currently

existing
in

the
SHier

C
onservation

A
rea

or
allow

ed,
contem

plated
and/or

required
under

any
perm

it
or

approval
for

Siller
R

anch
granted

by
any

local,
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regional,
state

or
federal

governm
ental

or
quasi-

governm
ental

agency,
and

a
reasonable

area
adjacentthereto;

(iii)the
skiliftand

a
reasonable

area
adjacentthereto;and

(iv)
any

otherareas
w

ithin
w

hich
the

broaderrights
perm

itted
to

the
G

rantor(as
defined

therein>
in

the
B

uffer
Zone

under
the

Shier
C

onservation
E

asem
ent

are
reasonably

required
or

convenientto
accom

m
odate

the
developm

entofS
iller

R
anch.

C.
D

ow
nhill

Skiing
P

rovisions
in

C
onservation

~
A

m
ong

other
reserved

rights,
the

S
iller

C
onservation

E
asem

ent
shall

perm
it

the
developm

ent,
construction,

operation,
and

m
aintenance

ofthe
dow

nhillskiing
trails

in
the

general
locations

depicted
on

~xhibit
E

of
the

ShIer
C

onservation
Easem

ent.
The

dow
nhill

skiing
trails

shall
be

designed
in

consultation
w

ith
M

ike
W

hite
(or

an
alternate

consultant
selected

by
SW

/M
in

its
reasonable

discretion),
so

as
to

(i)
avoid

or
m

inim
ize

adverse
biological

effects,
and

(ii)
provide

for
m

anagem
ent

practices
to

m
inim

ize
and/or

m
itigate

adverse
im

pacts.
(e.g.,

use
of

native
vegetation

com
m

unities
on

slopes
w

here
grading

or
sm

oothing
has

taken
place

to
m

inim
ize

the
risk

oferosion)
and

to
control

potential
sources

of
threats

to
natural

resources,
all

to
the

extent
reasonably

feasible,
consistent

w
ith

the
intent

of
this

paragraph
and

the
M

anagem
ent

Plan
to

be
attached

to
the

C
onservation

Easem
ent,

and
taking

into
account

the
steepness

of
the

terrain
and

skier
safety.

In
addition,

the
trail

m
arked

“1”
on

E
xh

ib
jtf

of
the

ShIer
C

onservation
E

asem
ent

(“Trail
1”),

w
hich

is
the

least
steep

ofthe
perm

itted
trails,

shallbe
designed

in
consultation

w
ith

M
ike

W
hite

(or
an

alternate
consultant

selected
by

S
W

/M
in

its
reasonable

discretion)
to

preserve
and

protect,
to

the
extent

reasonably
feasible

and
consistent

w
ith

the
intent

of
this

paragraph,
the

C
onservation

V
alues

of
the

S
iller

C
onservation

A
rea

(as
defined

in
the

S
iller

C
onservation

E
asem

ent).
A

ny
perm

it
or

entitlem
ent

obtained
by

D
M

B/H
pertaining

.to
the

dow
nhill

skiing
trails

that
is

consistent
w

ith
the

S
ettlem

ent‘A
greem

ent,
this

First
S

ettlem
ent

A
m

endm
ent,

and
the

S
iller

C
onservation

E
asem

ent
shall

be
deem

ed
a

C
onsistent

A
pproval.

The
R

evised
SHIer

C
onservation

E
asem

ent
incorporating

the
am

endm
ent

to
the

dow
nhill

skiing
07693.005,5O
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provisions,
attached

hereto
as

E
xhibit

(3-1,
shall

not
becom

e
effective

unless
and

until
(I)

the
C

ounty
adopts

the
P

re-P
aym

ent
R

esolution;
and

(ii)
D

M
B/H

actually
m

akes
such

Pre-Paym
ent.

D.
P

re-R
ecordation

A
ctivities.

D
M

B/H
agrees

thatduring
the

period
betw

een
the

E
ffective

D
ate

and
the

recordation
ofthe

grantdeed
conveying

the
S

iller
C

onservation
Easem

ent(s)
to

the
C

onservation
G

rantee
itshall

notengage
in

any
activity

that
w

ould
significantly

im
pair

the
conservation

values
of

the
S

iller
C

onservation
Area;

provided,
how

ever,
thatthe

foregoing
shall

not
preclude

D
M

B/H
from

any
activity

thatw
ould

be
perm

itted
under

the
SHier

C
onservation

E
asem

ent.

h.
The

C
onveyance

Fee
C

ovenant,
attached

to
the

S
ettlem

entA
greem

entas
E

xhibitJ,
is

am
ended

and
replaced

w
ith

the
form

recorded
for

U
nitI

of
M

artis
C

am
p

on
A

ugust1,2006,as
D

ocum
entN

o.
20060082385;

provided,thatin
the

C
onveyance

Fee
C

ovenantw
ith

respectto
allFinal

M
aps

recorded
afterthe

date
ofthis

FirstS
ettlem

entA
m

endm
ent,

Section
7.3

thereofshallbe
replaced

w
ith

the
follow

ing:

R
eim

bursem
~nts

to
D

eclarant.
It

is
specifically

acknow
ledged

and
agreed

that
D

ec;larant
shall

be
authorized

to
receive

reim
bursem

ent
from

the
C

onservation
O

pen
Space

Fees
collected

by
or

payable
to

the
Fund,

of
am

ounts
paid

or
the

fair
m

arketvalue
ofcertain

property
contributed

to
C

ounty
orto

any
O

pen
Space

P
reservation

P
rogram

operated
by

C
ounty

for
the

purpose
of

funding
the

acquisition
and

m
anagem

ent
of

open
space

w
ithin

the
M

artis
V

alley
environs

ofPlacerC
ounty.

2.
M

anagem
entPlan.

P
riorto

the
recordation

ofthe
S

illerC
onservation

Easem
ent(s),

0M
B

/H
,

atis
sole

costand
expense,shalldevelop

a
m

anagem
entplan

(“M
anagem

ent
Plan”)forthe

ShIerC
onservation

A
rea

w
hich

M
anagem

entPlan
shallbe

subjectto
SW

/M
’s

reasonable
approval.

The
M

anagem
entPlan

shalldescribe
a

long-term
stew

ardship
strategy

forthe
Siller

C
onservation

A
rea

in
orderto

provide
guidance

for
D

M
B/H

’s
im

plem
entation

ofits
perm

itted
activities

in
the

S
illerC

onservation
A

rea,
such

as
forestry

m
anagem

entactivities,
and

shallbe
attached

as
an

exhibitto
the

S
iller

C
onservation

E
asem

ent(s).
The

P
etitioners

acknow
ledge

and
agree

thatthe
M

anagem
ent Plan

shallprovide
resource

m
anagem

entguidance
only

and
nothing

therein
shallbe

inconsistentw
ith

any
ofthe

rights
ofD

M
B!H

underthis
FirstS

ettlem
ent

A
m

endm
entorthe

S
ettlem

entA
greem

entorany
conditions

orrequirem
ents

im
posed

by
the

C
ounty

orany
othergovernm

entalorquasi-governm
entalagency,

norshallthe

07693,005.508779v19
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M
anagem

entPlan
im

pose
on

D
M

BIH
any

affirm
ative

obligations
w

hich
w

ould
m

aterially
increase

the
overallcostto

D
M

BIH
ofow

nership
ofthe

S
illerC

onServation
Area.

3.
Professional_Fee

R
eim

bursem
ent.

D
M

BIH
shallreim

burse
SW

/M
forcosts

incurred
in

the
review

by
M

ike
W

hite
(oran

alternate
consultantselected

by
SW

IM
,subjectto

the
reasonable

approvalofD
M

BIH
)

ofthe
M

anagem
entPlan

and
the

design
ofTrailI

in
a

totalam
ountnotto

exceed
Fifty

Thousand
D

ollars
($50,000.00).

D
M

BIH
shallalso

reim
burse

SW
IM

for
(i)those

costs
incurred

in
the

preparation
and

negotiation
ofthe

portion
ofthe

FirstS
ettlem

entA
m

endm
entrelated

to
the

dow
nhillskiing

provisions;
and

(ii)consultantcosts
ofup

to
ten

thousand
dollars

($10,000.00)
related

to
SW

IM
’s

future
discussions

w
ith

N
orthstar

SkiR
esort.

4.
D

M
B/H

E
nvironm

entalG
rant.

Ifthe
C

ounty
has

adopted
a

P
re-P

aym
entR

esolution,
D

M
B/H

shall m
ake

a
grantin

the
am

ountoftw
enty-five

thousand
dollars

($25,000.00)
peryearforfive

(5)years
to

those
com

m
unity

organization(s)
designated

by
SW

/M
for

habitatrestoration,
construction

and
m

aintenance
ofcom

m
unity

trails,
and

other
environm

entalprotection
projects

in
M

artis
V

alley
(“D

M
BIH

E
nvironm

entalG
rant”).

The
firstsuch

paym
entshallbe

m
ade

upon
the

laterto
occurof(I)S

W
/M

’s
designation

of
the

recipient(s)
ofthe

D
M

B
!H

E
nvironm

entalG
rantor

(ii)the
date

ofthe
Pre-Paym

ent.
The

four(4)
subsequentpaym

ents
shallbe

m
ade

on
ttie

respective
anniversaries

ofthe
firstpaym

ent.
In

no
eventshallthe

D
M

B/H
E

nvironm
entalG

rantbe
perm

itted
to

be
used

to
finance

litigation
ortä

finance
politicalaction

oradvocacy.
V

5.
C

onflict.
In

the
eventofany

conflictbetw
een

the
provisions

ofthe
S

ettlem
ent

A
greem

entand
this

FirstS
ettlem

entA
m

endm
ent,the

provisions
ofthis

FirstSettlem
ent

V
A

m
endm

entshallgovern.

6.
R

atification.
The

S
ettlem

entA
greem

entas
m

odified
by

this
FirstS

ettlem
ent

A
m

endm
entis

hereby
ratified

and
confirm

ed
in

allrespects.
The

Parties
hereby

acknow
ledge

and
agree

thatneither
Party

is
aw

are
ofany

claim
againstthe

otherby
reason

ofany
term

,
provision,

m
atter,fact,eventoroccurrence

related
to

H
opkins

R
anch,

Siller
R

anch,
orrelated

to
orcontained

in
the

S
ettlem

entA
greem

ent.

7.
Execution

ofA
m

endm
ent.

The
subm

ission
ofthis

FirstS
ettlem

entA
m

endm
entto

SW
/M

forexam
ination

orexecution
does

notcreate
an

option
orconstitute

an
offerto

SW
/M

to
am

end
the

S
ettlem

entA
greem

enton
the

term
s

and
conditions

contained
herein,

and
this

FirstS
ettlem

ent
i\m

endm
entshallnotbecom

e
effective

as
an

am
endm

entto
the

S
ettlem

entA
greem

entunless
and

untilithas
been

executed
and

delivered
by

both
D

M
B/H

and
SW

IM
.

By
executing

and
delivering

this
FirstS

ettlem
ent

A
m

endm
ent,the

person
or

persons
signing

on
behalfofeach

P
arty

represents
and

w
arrants

thatthey
have

requisite
authority

to
bind

thatParty.

8.
Entire

A
greem

ent.
The

S
ettlem

entAgreem
ent,

as
am

ended
by

this
Am

endm
ent,

contains
the

entire
agreem

entofD
M

B/H
and

allP
etitioners

w
ith

respectto
the

subject
m

atter
hereof,and

there
are

no
oralagreem

ents
betw

een
D

M
B/H

and
any

Petitioner
affecting

the
S

ettlem
entA

greem
entas

hereby
am

ended.
This

A
m

endm
entsupersedes

and
cancels

any
and

allprevious
negotiations,

representations,
agreem

ents
and

07693.005.508779v19
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understandings,ifany,
betw

een
D

M
BIH

and
Petitioners

and
their

respective
agents

w
ith

respectto
the

subjectm
atterthereof,

and
none

shallbe
used

to
interpretorconstrue

the
S

ettlem
entA

greem
entas

am
ended

hereby.

IN
W

ITN
E

S
S

W
H

E
R

E
O

F,the
parties

have
executed

this
FirstS

ettlem
ent

A
m

endm
ent as

ofthe
date

firstwritten
above.

D
M

B1H
IG

H
LAN

D
S

G
R

O
U

P,LLC

07693
~005.5O

8779v
19 D

M
B

/H
ighlands

G
roup,

LLC
,

an
A

rizona
lim

ited
liability

com
pany

By:
H

ighlands
Investm

entG
roup

XV,
Ltd.,

a
C

olorado
lim

ited
partnership,M

em
ber

By:
M

artis
C

reek
C

orporation,
a

C
alifornia

corporation,
G

eneralP
artner

By:
D

M
B

C
om

m
unities

LLC
,

an
A

rizona
lim

ited
liability

com
pany,

M
em

ber

By:
D

M
B

A
ssociates,

Inc.,
an

A
rizona

corporation,
M

anager

By:
N

a
m

~
E

i1
é~

A
•

k41-~e..
Title:

-
-

[S
IG

N
A

TU
R

E
S

C
O

N
TIN

U
E

O
N

N
EXT

P
A

G
E

]

By:
N

am
e:

/t/i
.J

~/4c~r7z.t~
Title:

12



Its:
P

resident

M
O

U
N

TA
IN

A
R

E
A

P
R

E
S

E
R

V
A

TIO
N

FO
U

N
D

A
TIO

N

By:
John

E
aton

Its:
P

resident

P
LA

N
N

IN
G

A
N

D
C

O
N

S
E

R
V

A
TIO

N
LE

A
G

U
E

By:
G

ary
P

atton
Its:

E
xecutive

D
irector

S
IE

R
R

A
C

LU
B

By:
Its:

LE
A

G
U

E
TO

S
A

V
E

LA
K

E
TA

H
O

E

By:
R

ochelle
N

asón
Its:

E
xecutive

D
irector

A
TTA

C
H

M
E

N
T

LIS
T

A
ttachm

ent
I

(E
xhibitE

-I
to

S
ettlem

entA
greem

ent):
R

evised
H

opkins
M

ap

A
ttachm

ent2
(E

xhibitD
-I

to
S

ettlem
entA

greem
ent):

R
evised

Form
ofH

opkins
C

onservation
ParcelG

rantD
eed

07693O
O

5,508779v19
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S
IE

R
R

A
W

A
T

C
H

By:
Larry

O
rm

an
Its:

P
resident

M
O

U
N

T
A

IN
A

R
E

A
P

R
E

S
E

R
V

A
T

IO
N

F
O

U
N

D
A

T
IO

N

C;~\~~
~

By:
~qhn

E
aton

Its:
P

fesident

P
LA

N
N

IN
G

A
N

D
C

O
N

S
E

R
V

A
T

IO
N

LE
A

G
U

E

By:
G

ary
Patton

Its:
E

xecutive
D

irector

S
IE

R
R

A
C

LU
B

By:
Its:

LE
A

G
U

E
TO

S
A

V
E

LA
K

E
T

A
H

O
E

By:
R

ochelle
N

ason
Its:

E
xecutive

D
irectoi

A
T

T
A

C
H

M
E

N
T

LIS
T

A
ttachm

entI
(E

xhibit
E-1

to
S

etfiem
entA

greem
ent):

R
evised

H
opkins

M
ap

A
ttachm

ent2
(E

xhibitD-1
to

S
ettlem

entAgreem
ent>:

R
evised

Form
ofH

opkins
C

onservation
ParcelG

rantD
eed

07693005,508779v19
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S
IE

R
R

A
W

A
TC

H

By:
Larry

O
rm

an
its:

P
resident

M
O

U
N

TA~N
A

R
E

A
P

R
E

S
E

R
V

A
TIO

N
FO

U
N

D
A

TIO
N

By:
John

E
aton

Its:
P

resident

P
LA

N
N

IN
G

A
N

D

Its:

LE
A

G
U

E
TO

S
A

V
E

LA
K

E
TA

H
O

E

By:
R

ochelie
N

ason
its:

E
xocutive

D
irector

A
TTA

C
H

M
E

N
T

LIS
T

A
ttachm

ent
1

(E
xhibitE-1

to
S

ettlem
entA

greem
ent):

R
evised

H
opkins

M
ap

A
ttachm

ent2
(E

xhibit
D-1

to
S

ettlem
entA

greem
ent):

R
evised

Form
ofH

opkins
C

onservation
ParcelG

rantD
eed

07693.005.508779v19
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S
IE

R
R

A
W

A
TC

H

By:
Larry

O
rm

an
Its:

P
resident

M
O

U
N

TM
N

A
R

E
A

P
R

E
S

E
R

V
A

TIO
N

F
O

U
N

D
A

T
IO

N

By:
John

Eaton
Its:

P
resident

P
LA

N
N

IN
G

A
N

D
C

O
N

S
E

R
V

A
TIO

N
LE

A
G

U
E

By:
G

ary
P

atton
Its:

E
xecutive

D
irector

S
IE

R
R

A
C

LU
B

By:
D

cz’~~;<~
,
.
‘
_

/
~

~
-
_

&
~)

7’?
~

-
,

A
ttachm

ent
1

(E
xhibitE-1

to
S

ettlem
entA

greem
ent):

R
evised

H
opkins

M
ap

A
ttachm

ent2
(ExhibitD-1

to
S

ettlem
entA

greem
ent):

R
evised

Form
ofH

opkins
C

onservation
ParcelG

rantD
eed
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R
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xecutive

D
irector

A
TTA

C
H

M
E

N
T

LIS
T
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S
IE

R
R

A
W

A
TC

H

By:
Larry

O
rm

an
Its:

P
resident

M
O

U
N

T
A

IN
A

R
E

A
P

R
E

S
E

R
V

A
T

IO
N

F
O

U
N

D
A

T
IO

N

By:
John

E
aton

Its:
P

resident

P
LA

N
N

iN
G

A
N

D
C

O
N

S
E

R
V

A
T

IO
N

LE
A

G
U

E

By:
G

ary
P

atton
Its:

E
xecutive

D
irector

S
IE

R
R

A
C

LU
B

By:
Its:

LE
A

G
U

E
T

O
S

A
V

E
LA

K
E

T
A

H
O

E

L
il~

By:
R

ochelleason
Its:

E
,~:’utive

D
irector

A
T

T
A

C
H

M
E

N
T

LIS
T

A
ttachm

ent
I

(E
xhibitE

-I
to

S
ettlem

entA
greem

ent):
R

evised
H

opkins
M

ap

A
ttachm

ent2
(E

xhibit
D

-I
to

S
ettlem

entA
greem

ent):
R

evised
Form

ofH
opkins

C
onservation

ParcelG
rantD

eed
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A
ttachm

ent3
(ExhibitF-I

to
S

ettlem
entA

greem
ent):

R
evised

Form
ofM

V
W

orkforce
H

ousing
ParcelG

rantD
eed

A
ttachm

ent4
(ExhibitG

-I
to

S
ettlem

entA
greem

ent):
R

evised
Form

ofShier
C

onservation
E

asem
ent

A
ttachm

ent5
(ExhibitF

to
R

evised
SillerC

onservation
E

asem
ent):

M
ap

D
epicting

Proposed
Locations

ofD
ow

nhillSkiing
Trails

A
ttachm

ent6
(E

xhibitE-2
to

S
ettlem

entA
greem

ent):
M

ap
D

epicting
Proposed

Location
ofthe

Tim
ihick

Tahoe
R

oad
E

asem
ent
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1
A

N
N

E
E.M

TJD
G

E
(#133940)

G
R

E
G

O
R

Y
C

.G
A

T
T

O
(#226903)

2
S

TO
E

L
R

JVES
LLP

111
SutterStreet,

Suite
700

3
San

Francisco,C
A

94104
Telephone:

(415)
617-8900

4
Facsim

ile:
(415)

676-3000

5
W

ILLIA
M

A
.

F
A

L
IK

(#53499)
LA

W
O

FFIC
E

S
O

F
W

IL
L
IA

M
A

.F
A

LIK
6

100
TunnelR

oad
B

erkeley,C
A

94705
7

Telephone:
(510)

540-5960
Facsim

ile:
(510)

704-8803
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R
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H
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R
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D
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C
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R
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the
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5
b.

Section
3

o
fthe

Loom
is

A
greem

entshallbe
deleted.

6
Judgm

enton
this

S
tipulatidn

shallnotinclude
any

determ
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R
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entAgreem
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M
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ofC
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s
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greem
ent”)

is
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P
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etitioners
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R

R
A
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N
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D
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R
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O
F

R
O

S
E

V
ILLE

,
an~

C
IT

Y
O

F
.R

O
S

E
V

LLE

P
LA

N
N

IN
G

C
O

M
I~tilSSIO

N
,(togetherreferred

to
as

the
“C

ity”),and
R

ealParties
in

Interest

W
E

S
TP

A
R

K
C

O
M

M
U

N
IT

Y
B

U
ILD

E
R

S
,LLC

(“W
estpark”),

1600
P

LA
C

E
R

IN
V

E
S

TO
R

S
,

LP
.

(“1600
P

lacer”),
S

IG
N

A
TU

R
E

P
R

O
P

E
R

TIE
S

,IN
C

.and
R

O
S

E
Y

ILLE
1FID

D
Y

M
E

N
T

LA
N

D
V

E
N

TU
R

E
,LLC

(“R
F

LV
”)

(togetherreferred
to

as
“D

evelopers”).
SC

/SFAS,C
ity,and

D
evelopers

are
collectively

referred
to

as
the

“P
arties.”

R
E

C
IT

A
LS

A
.

O
n

February
4,2004,the

C
ity

ofR
oseville

certified
a

FinalE
nvironm

entalIm
pact

R
eportfora

projectproposed
by

D
evelopers

(the
“P

roject”)
thatincludes

(1)
am

ending
a

5,527-

acre
area

im
m

ediately
w

estofthe
C

ity’s
corporate

boundaries
(“Sphere

ofInfluence
Am

endm
ent

A
rea”)

to
bring

itinto
the

C
ity’s

sphere
ofinfluence;

(2)
adopting

the
W

estR
oseville

S
pecific

Plan
(“W

R
S

P
”),

w
hich

covers
a

3,162-acre
portion

ofthe
5,527-acre

Sphere
ofInfluence

A
m

endm
entArea;

and
(3)

annexing
the

W
R

S
P

Area
into

the
C

ity’s
jurisdiction.

B.
A

civillaw
suit(the

“A
ction”)

entitled
S

ierra
C

lub
etal.

v.
C

ity
C

ouncilo
fthe

C
ity

o
fR

oseville,
etal.

(Case
N

o.
S

C
V

16918),in
w

hich
SC

/SFAS
are

P
etitioners/P

laintiffs,w
as

filed
M

arch
5,2004

in
PlacerC

ounty
S

uperiorC
ourt.

The
P

etition
forW

ritofM
andate

and

C
om

plaintforD
eclaratory

and
Injunctive

R
eliefalleges

failure
to

com
ply

w
ith

thc
C

alifornia

E
nvironm

entalQ
uality

A
ct,State

P
lanning

and
Zoning

law
,and

otherapplicable
law

s.
Further,

the
P

etition
forW

ritofM
andate

and
C

om
plaintforD

eclaratory
and

Injunctive
R

eliefseeks
a

tem
porary

restraining
order,prelim

inary
and

perm
anentinjunction,and/ora

stay
orderas

w
ellas

costs
and

attorneys’fees.
Pursuantto

stipulation,the
A

ction
was

di~dered
consolidated

w
ith

M
ichaelC

atalano,
etal.

v.
C

ity
o
fR

oseville
etal.

(Case
N

o.S
C

V
16913),on

A
pril8,2004,and

SanFran-163939.7
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retitled
M

ichaelC
atalano,

etal.v.
C

ity
ofR

oseville
(C

ase
N

o.S
C

V
16913).

C.
O

n
A

pril8,2004,pursuantto
stipulation,the

PlacerC
ounty

S
uperiorC

ourt

ordered
the

A
ction

transferred
to

the
Sacram

ento
C

ounty
SuperiorC

ourt,w
here

itw
as

assigned

Case
N

o.04C
S00489.

D
.

The
C

ity
and

D
evelopers

dispute
the

claim
s

in
the

A
ction.

D
evelopers

filed
an

A
nsw

erin
the

A
ction

on
M

ay
25,2004

and
the

C
ity

filed
an

A
nsw

eron
June

2,2004.

E.
The

claim
s

and
allegations

ofthe
V

erified
P

etition
forW

ritofM
andate

are

incorpcrated
by

reference
into

this
A

greem
entsolely

forthe
purpose

ofidentifying
the

various

allegations
setforth

by
SC

ISFAS.

F.
As

is
setforth

in
this

Agreem
ent,the

Patties
m

utually
desire

to
avoid

further

litigation
and

to
rem

ove
from

litigation
allclaim

s,counterclaim
s,and

disputes
am

ong
them

of

any
kind

ornature
relating

to
S

C
/S

FA
S

’s
V

erified
P

etition
forW

ritofM
andate

and
the

A
ction.

A
s

a
result,the

Parties
have

agreed
to

settle
such

claim
s,counterclaim

s
and

disputes
on

the
term

s

and
conditions

setforth
below

.

T
E

R
M

S
A

N
D

C
O

N
D

IT
IO

N
S

*

N
O

W
TH

E
R

E
FO

R
E

,in*consideration
ofthe

m
utualcovenants

and
agreem

ents
contained

herein,the
Parties

agree
as

follow
s:

1.
D

ism
issalofLitigation.

SC
/SFAS

shallsign
and

deliverto
respondents

a

standard
form

D
ism

issalW
ith

Prejudice
in

the
case

know
n

as
C

atalano,
etal.

v.
C

ity
o

fR
oseville

w
ithin

three
(3)

business
days

ofexecution
ofthis

Agreem
ent.

SC
/SFAS

agree
notto

file
orjoin

or
supportw

ith
any

financialresources
overw

hich
they

have
controlany

judicialclaim
,judicial

action,orjudicialproceeding
challenging

the
legality

ofany
aspectofthe

C
ity’s

approvaloft’ie

W
R

S
P

(including
subsequentapprovals

oractions
necessary

ordesirable
to

im
plem

entthe

W
R

S
P

,
including

butnotlim
ited

to
approvaloftentative

m
aps,conditionaluse

perm
its,building

and
grading

perm
its,and

environm
entalanalyses

re4uired
forsuch

approvals),as
long

as
those

approvals
are

fully
consistentw

ith
the

W
R

SP
as

approved
by

the
d~ty

on
February

4,2004.

SC
/SFAS

also
agree

notto
file

orjoin
orsupportw

ith
any

financialresources
overw

hich
they

S
anFran-1639393

0060813-00001
2



have
controlany

judicialclaim
,judicialaction

orjudicialproceeding
challenging

any
public

agency
approvalrelating

to
the

W
R

SP,so
long

as
such

agency
approvalis

fully
consistentw

ith

the
W

R
SP

as
approved

by
the

C
ity

on
February

4,2004.
This

Agreem
entm

ay
be

pled
as

a
full

and
com

plel:e
delense

to,
and

m
ay

be
used

as
a

basis
for

injunctive
reliefagainst,any

action,suit

orotherproceeding
w

hich
m

ay
be

instituted,prosecuted,orattem
pted

in
breach

ofthis

Agreem
ent.

2.
H

abitat/Q
pcnS

p~c~

a.
D

evelopers
shallextend

a
loan

of$8
m

illion
to

the
PlacerLand

Trustfor

the
purpose

ofacquiring,protecting
and

m
anaging

open
space/habitatland

(“T
rust”),w

ith

highestpriority
given

to
vernalpoolgrasslands

and/orannualgrasslands
sim

ilarto
the

habitat

types
im

pacted
by

W
R

S
P

,in
the

Phase
IPlacerLegacy

area
ofPlacerC

ounty.
D

evelopers
shall

loan
the

m
oney

according
to

the
follow

ing
schedule:

i.
$50,000

by
January

20,2005.

ii.
$4.95

m
illion

atthe
tim

e
ofthe

issuance
ofthe

firstbuilding

perm
it;

iii.
$2

m
illion

on
the

firstanniversary
ofthe

issuance
offirstbuilding

perm
it;

iv.
$1

m
illion

on
the

second
anniversary

ofthe
issuance

ofthe
first

building
perm

it.b.
To

generate
funds

forthe
activities

ofthe
Trust,a

conveyance
fee

shallbe

im
posed

on
the

resale
ofeach

unitofresidentialhousing
in

the
am

ountof0.5%
ofthe

totalsale

price,w
hich

fee
w

ould
expire

20
years

from
the

firstsale
ofeach

unit.
This

conveyance
fee

shall

be
a

covenantrunning
w

ith
land

on
each

qualifying
lotin

the
W

R
SP

(as
defined

underthe

C
om

m
unity

B
enefitC

onveyance
Fee

Agreem
ent(see

paragraph
2.d.))

and
shallbe

referenced
in

allC
ovenants,C

onditions
and

R
estrictions

(“C
C

R
s”)

for
the

residentialportions
ofW

R
S

P
.

c.
As

the
conveyance

fee
is

collected,
50%

oftire
fees

collected
each

year

shallbe
used

to
repay

D
evelopers’$8

m
illion

loan
untilthe

loan
is

paid
in

full.
The

Trustshall

SanFran-163939.7
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pay
interestof4.0%

perannum
on

the
$2

m
illion

and
$1

m
illion

loans
m

ade
pursuantto

subsections
2.a.iiiand

2.a.i’v,above.
R

epaym
ents

from
conveyance

fees
shallbe

credited
firstto

the
interestand

then
to

the
principalon

the
$2

m
illion

and
$1

m
illion

loans.
N

o
interestshallbe

paid
on

the
$50,000

and
$4.95

m
illion

loans
m

ade
pursuantto

subsection
2.a.iand

2.a.ii,
above.

d.
W

ithin
15

days
ofthe

execution
ofthis

Agreem
ent,D

evelopers
w

ill

execute
a

loan
agreem

entw
ith

the
Trust,as

show
n

in
E

xhibitA
and

w
illexecute

a
C

om
m

unity

B
enefitand

C
onveyance

Fee
A

greem
entas

show
n

in
E

xhibitB
.

The
executed

C
om

m
unity

B
enefitand

C
onveyance

Fee
A

greem
entw

illbe
placed

into
escrow

w
ith

binding
instructions

that

it
shallbe

recorded
concurrently

w
ith

the
recordation

ofeach
finalm

ap
for

the
single

fam
ily

residentiallots
w

ithin
the

W
R

SP.

3.
Transit

a.
U

pon
the

issuance
ofthe

3
0
0
0
th

building
perm

it,C
ity

shallim
plem

ent

peak
hourshuttle

service
to

the
W

attfl-8O
LightR

ailStation.
The

shuttle
service

shallconsistof

one
light-duty

15-passengerbus
(plus

one
spare

bus)operating
on

approxim
ately

one-hour

headw
ays

from
the

W
R

S
P

to
the

W
attfI-80

LightR
ailStation,M

onday
thru

Friday,6:00
a.m

.to

9:00
a.m

.and
3:00

p.m
.to

6:00
p.m

.
The

shuttle
service

shalloperate
for

a
period

offive
years,

atw
hich

tim
e

the
C

ity
shallevaluate

w
hetherridership

justifies
continuing

the
service.

b.
C

ity
shallenhance

its
existing

localfixed
route

bus
system

w
ith

the
goal

ofachieving
an

increase
of28,244

trips
peryear.

C
ity

m
ay

adjustservice
should

ridership
failto

justify
the

increased
num

berofruns.

c.
D

evelopers
shallprom

ote
transitto

new
projectresidents,providing

transit

inform
ation

and
a

20-ride
punch

p2ss
forfixed

route
services.

d.
C

ity
is

com
m

itted
to

w
orking

w
ith

PlacerC
ounty

tow
ard

coordinating

transitservice
thatw

ould
link

the
W

R
S

P
and

the
proposed

PlacerV
ineyards

projectso
thatboth

could
efficiently

link
w

ith
the

regionaltransitsystem
.

4.
The

V
illage

C
enter

SanFran-163939.7
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a.
D

evelopers,ortheir
successors

in
interest,shallsubm

ittentative
m

aps,as

required,forthe
V

illage
C

enterno
laterthan

12
m

onths
afterthe

date
ofthe

execution
ofthis

Agreem
ent.

b.
The

infrastructure
designed

forhigh
density

housing
shallbe

in
place

w
ithin

three
years

ofthe
date

ofissuance
offirstbuilding

perm
itforthe

firstresidentialunit

w
ithin

the
W

R
SP.

c.
D

evelopers
shallnotrequestany

m
aterialdow

nzoning
(defined

as
a

reduction
in

the
overallresidentialdensity

ofthe
V

illage
C

enterofm
ore

than
10%

)for
a

period

of
10.years

from
the

date
ofthe

issuance
ofthe

firstbuilding
perm

itforany
structure

w
ithin

the

W
R

SP.

d.
Ifthere

is
m

aterialdow
nzoning

ofthe
V

illage
C

enter(defined
as

a

reduction
in

the
overallresidentialdensity

ofthe
V

illage
C

enterofm
ore

than
10%

),D
evelopers

shallpay
$1,606,474

to
the

PlacerC
ounty

A
ir

P
ollution

C
ontrolD

istrict’s
offsite

m
itigation

fund.

e.
D

uring
the

term
ofthe

D
evelopm

entAgreem
ent,the

C
ity

agrees
to

supportthe
developm

entofthe
V

illage
C

enteras
described

in
the

W
R

SP
and

agrees
notto

initiate
any

dow
nzoning

ofthe
high

density
residentialareas

in
the

V
illage

C
enter.

5.
A

ir
Q

uality
M

itigation

a.
D

evelopers
shallim

plem
entthe

follow
ing

additionalm
itigation

m
easures

as
partofthe

developm
entofthe

W
R

SP:

i.
U

se
low

V
O

C
coatings

perD
istrictR

ule
218

A
rchitectural

C
oatings.

ii.
Introduce

w
indow

glazing,w
allinsulation

and
efficientventilation

m
ethods.

(1)
M

eetatleastthe
m

inim
um

standards,ofT
itle

24
(C

ode
of

C
alifornia

R
egulations)

energy
conservation

m
easures.

SanFran-163939.7
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(2)
P

rovide
residentialairconditioning

units
thatexceed

Title

24
required

SEER
(SeasonalE

nergy
E

fficiency
R

atio)rating
by

2
points.

In
addition

the
units

shallhave
an

E
E

R
(E

nergy
E

fficiency
R

atio)
of12

orgreater.

(3)
A

lltw
o-story

hom
es

shallhave
zoned

H
V

A
C

system
s

w
ith

tw
o

units
and

tw
o

therm
ostats

orone
unitw

ith
tw

o
therm

ostats
thatw

illcontrolthe
upstairs

and

dow
nstairs

independently.

(4)
C

om
m

ercialairconditioning
units

of5
tons

orless
shall

m
eetthe

C
onsortium

forE
nergy

E
fficiency

(C
EE)

TierII
specifications.

iii.
Site

design
to

m
axim

ize
telecom

m
unication

including
an

appropriate
netw

ork
infrastructure.

(1)
Encourage

com
petition

am
ong

broadband
service

providers

by
providing

space
w

ithin
the

JointU
tility

trench
along

m
ajorarterials

and
neighborhood

roadw
ays.

(2)
P

rovide
fiberoptic

com
m

unication
services

to
individual

hom
es

and
em

ploym
entpaicels.(3)

R
equire

ata
m

inim
um

.C
AT-5

w
iring,ornew

ertechnology

in
the

future,to
every

hom
e

and
com

m
ercialbuilding.

iv.
P

rovide
satellite

w
ork

offices
w

hen
appropriate.

(1)
Encourage

the
m

arketing
ofem

ploym
entland

uses
w

ithin

the
com

m
unity

to
existing

large
em

ployers
as

alternatives
to

expanding
em

ploym
entatexisting

sites.

(2)
P

rovide
up

to
date

com
m

unication
technology

to
the

site

(via
the

JointU
tility

trench)to
encourage

satellite
expansion.

v.
D

esign/establish
telecom

m
uting

program
s

forofficelindustrial

com
plexes.

(1)
Provide

fiberoptic
com

m
unli~ition

system
s

to
office

and

industrialsites
as

partofthe
basic

site
infrastructure.
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(2)
R

equire
a

m
inim

um
C

A
T-5

w
iring,orequivalent

technology
w

ithin
office

and
industrialbuildings.

(3)
P

rovide
inform

ation
aboutthe

com
m

unity
w

ide

com
m

unication
and

technology
system

w
ith

m
arketing

m
aterials

foroffice
and

industrialsites.

vi.
D

evelop
orim

prove
bicycle/pedestrian

paths
betw

een
destinations

using
public

and/orutility
right-of-w

ays.

(1)
C

oordinate
the

W
R

S
P

biking
and

w
alking

trailnetw
ork

w
ith

the
C

ity
Transportation

M
anagerto

ensure
efficientlinkage

ito
the

existing
C

ity
trail

netw
ork.

(2)
P

rovide
logicalconnection

points
from

m
ajorthoroughfares

to
the

offstreettrailsystem
to

provide
convenientaccess

to
bicycle

com
m

ute
routes

from

neighborhoods.

vii.
Sm

artV
entSystem

.
D

evelopers
shallinstalla

“S
m

artV
ent,”

oran

equivalentsystem
,on

allsingle
fam

ily
detached

residences.

b.
In

addition
to

the
$758,700

required
to

be
~aid

by
D

evelopers
to

the
Placer

C
ounty

A
irP

ollution
C

ontrolD
istrictunderthe

D
evelàpm

entAgreem
ent,D

eveloperw
illpay

an

off-site
m

itigation
program

fee
to

the
PlacerC

ounty
A

ir
P

ollution
C

ontrolD
istrictoffsite

m
itigation

fund
in

the
am

ountof$1,047,974
to

be
paid

by
paym

entofa
fee

upon
the

issuance
of

each
building

perm
it(“A

dditionalA
ir

Q
uality

Fee”).
The

A
dditionalA

ir
Q

uality
Fee

shallbe

collected
by

im
position

ofa
building

perm
itfee

forevery
residentialunitin

the
am

ountof

$134.10
perunit.The

C
ity

shalltransferA
dditionalA

ir
Q

uality
Fee

funds
collected

in

accordance
w

ith
thi~

&greem
entto

the
PlacerC

ounty
A

irP
ollution

C
ontrolD

istricton
orbefore

January
30

ofeach
calendaryearuntil2025

orthe
projectis

builtout,w
hicheveroccurs

later.

A
ttached

as
E

xhibitC
to

this
Agreem

entis
a

non-binding
projection

ofthe
anticipated

rate
at

w
hich

fees
w

ill
be

collected
by

the
C

ity.
Itis

expressly
understood

and
agreed

by
the

Parties
that

this
projection

is
a

non-binding
estim

ate
only

and
the

actualrate
atlvhich

fees
are

collected
m

ay

be
different.

The
funds

w
ill

be
applied

orutilized
in

accordance
w

ith
the

A
pril21,2001
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approved
policy

regarding
Land

U
se

A
ir

Q
uality

M
itigation

Funds
as

adopted
by

the
Placer

C
ounty

A
irP

ollution
C

ontrolD
istrictB

oard
ofD

irectors,
unless

a
specific

airquality
projectis

approved
through

action
ofthe

D
istrictB

oard.
The

adopted
policies

express
a

preference
thatthe

funded
em

ission
reduction

m
itigation

occuras
close

as
is

possible
to

the
projectthatis

being

m
itigated

(i.e.W
R

S
P

and
the

C
ity

ofR
oseville).

Such
projects,program

s
and

services
m

ay

include,butshallnotbe
lim

ited
to,replacem

entofnon-E
P

A
-certified

w
ood

stoves,transit

vehicle
conversions,

and
retrofitting

vehicles
w

ith
cleaner-burning

alternative
fuels.

6.
W

ater~jp~p~y.
The

C
ity

is
com

m
itted

to
engage

in
a

regionaldialogue
w

ith
the

W
aterForum

SuccessorE
ffortrelated

to
w

atersupply
and

land
use.

7.
M

utualR
elease.

a.
S

C
/S

FA
S

,on
theirow

n
behalfand

on
behalfoftheirpredecessors,

successors,assigns,subsidiaries,affiliates,officers,directors,em
ployees,shareholders

and

attorneys,herebyacknow
ledge

fulland
com

plete
satisfaction

of,covenants
notto

sue
w

ith

respectto,and
release

and
discharge

the
C

ity
and/orD

evelopers
and

theirpredecessors,

successors,assigns,subsidiaries,affiliates,
officers,directors,em

ployees,shareholders,

m
em

bers,m
anagers

and
attorneys

from
any

and
allclaim

s,dem
ands,actions,causesofaction,

suits,liabilities,losses,agreem
ents,contracts,covenants,w

ages,debts,costs,attorneys’
fees

or

expenses,know
n

or
unknow

n,suspected
orunsuspected,thatSC

/SFAS
nO

w
has

orm
ay

ever

have
had

againstany
ofthe

released
persons

and
entities,arising

outoforrelated
to

any
and

all

claim
s

described
in,orthatcould

have
been

described
in,orarising

outoforin
any

w
ay

related

to,the
A

ction.

b.
The

C
ity

and
D

evelopers,on
theirow

n
behalfand

on
behalfoftheir

predecessors,successors,assigns,subsidiaries,affiliates,officers,directors,em
ployees,

shareholders, m
em

bers,m
anagers

and
attorneys,hereby

acknow
ledge

fulland
com

plete

satisfaction
of,covenants

notto
sue

w
ith

respectto,and
release

and
discharge

SC
/SFAS

and

theirpredecessors,successors,assigns,subsidiaries,affiliates,offid~rs,directors,em
ployees,

shareholders
and

attorneys,from
any

and
allclaim

s,dem
ands,actions,causes

ofaction,suits,

SanFran-l63939~7
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liabilities,losses,agreem
ents,contracts,covenants,w

ages,debts,costs,attorneys’fees
or

expenses,know
n

orunknow
n,suspected

orunsuspected,thatthe
C

ity
orD

evelopers
now

have

orm
ay

everhave
had

againstany
ofthe

released
persons

and
entities,including

w
ithout

lim
itation

any
and

allclaim
s

arising
outoforin

any
w

ay
related

to
the

A
ction.

8.
N

o
.~ssigm

xjci~.
The

Parties
representand

w
arrantthatthey

have
notsold,

assigned,transferred,conveyed
orotherw

ise
disposed

ofany
claim

,dem
and,cause

ofaction,

obligation,dam
age

orliability
released

in
paragraph

7
above,and

each
furtheragrees

to

indem
nify

and
hold

the
otherharm

less
from

any
liability,claim

s,dem
ands,dam

ages,costs,

expenses,and
attorneys’fees

incurred
by

any
such

assignm
entortransfer.

9.
~

~
ra

1
R

elease
and

W
aiverofC

ivilC
ode.~çtion

1542.
W

ith
respectto

claim
s

related
to

the
action

w
ithinthe

foregoing
releases,the

Parties
specifically

and
expressly

w
aive

any
rightand

benefitavailable
to

them
underthe

provisions
ofSection

1542
ofthe

C
ivilC

ode
of

the
State

ofC
alifornia

w
hich

provides:

A
generalrelease

does
notextend

to
claim

s
w

hich
the

creditordoes
notknow

orsuspectto
existin

his
favoratthe

1:ime
ofexecuting

the
release,w

hich
ifknow

n
by

him
m

usthave
m

aterially
affected

his
settlem

entw
ith

the
debtor.

Itis
understood

and
agreed

by
the

parties
thatthis

Agreem
entis

a
fulland

finalgeneralrelease

and
shallextinguish

allofthe
Parties

pastand
presentclaim

s,dem
ands

and
causes

ofaction

againsteach
other,w

hetherknow
n

orunknow
n,foreseen

orunforeseen,anticipated
or

unanticipated,thatarise
outoforin

any
w

ay
relate

to
the

A
ction,w

hich
claim

s,dem
ands

and

causes
ofaction

are
rem

ised
and

foreverdischarged.

SanFran-163939.7
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10.
N

otices.
A

llnotices
and

othercom
m

unications
required

to
be

provided
pursuant

to
this

Agreem
entshallbe

by
facsim

ile,follow
ed

by
firstclass

m
ailto

the
follow

ing
persons

at

the
follow

ing
addresses,phone

and
facsim

ile
num

bers:

T
o

D
E

V
E

LO
P

E
R

S
:

W
illiam

A
.Falik

W
estpark

C
om

m
~rnity

B
uilders,LLC

100
TunnelR

oad
B

erkeley,C
alifornia

94705
Telephone:

(510)
540-5960

Facsim
ile:

(510)704-8803

John
M

urray
W

estpark
C

om
m

unity
B

uilders,LLC
2150

D
ouglas

B
oulevard,

Suite
110

R
oseville,C

alifornia
95661

Telephone:
(916)774-3400

Facsim
ile:

(916)774-3434

Jam
es

W
.M

cKeehan
Signature

Properties
4670

W
illow

R
oad,Suite

200
Pleasanton,C

alifornia
94588

Telephone:
(925)463-1122

Facsim
ile:

(925)463-0832

W
ith

a
copy

to:A
nne

E.M
udge

StoelR
ives

LLP
111

SutterStreet,Suite
700

San
Francisco,C

alifornia
94104

Telephone:
(415)617-8900

Facsim
ile:

(415)676-3000

SanFran-163939.7
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T
O

T
H

E
C

IT
Y

O
F

R
O

S
E

V
IL

L
E

:

W
.C

raig
R

obinson,C
ity

M
anager

C
ity

ofR
oseville

311
Vernon

Street
R

oseville,C
alifornia

95678
Telephone:

(916)774-5362
Facsim

ile:
(916)

774-5485

W
ith

a
copy

to:M
ark

3.D
oane

and
B

rita
3.M

cN
ay

R
oseville

C
ity

A
ttorney

311
V

ernon
Street

R
oseville,C

alifornia
95678

Telephone:
(916)774-5325

Facsim
ile:

(916)773-7348

E
llen

3.G
arber

Shute,M
ihaly

&
W

einbergerLLP
396

H
ayes

Street
San

Francisco,C
alifornia

94102
Telephone:

(415)
552-7272

Facsim
ile:

(415)
552-5816

T
O

S
C

/S
FA

S
:

Terry
D

avis
Sierra

C
lub

M
otherLode

C
hapter

1414
K

Street,S
uite

500
Sacram

ento,C
alifornia

95814
Telephone:

(916)
557-1100

ext.
108

Facsim
ile:

(916)
557-9669

Ed
P

andolfino
Sierra

Foothills
A

udubon
Society

P
0

B
ox

1937
G

rass
V

alley,C
A

95945
Telephone:

(916)486-9174
Facsim

ile:
(916)

846-9174

SanFran-163939.7
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W
ith

a
copy

to:J.W
illiam

Yeates
Law

O
ffice

ofW
illiam

Yeates
3400

C
ottage

W
ay,Suite

K
Sacram

ento,C
alifornia

95825
Telephone:

(916)
609-3000

Facsim
ile:

(916)609-5001

11.
A

dvice
ofC

ounsel.
In

executing
this

Agreem
ent,the

Parties
acknow

ledge
that

they
have

consulted
w

ith
and

been
advised

by
theirrespective

attorneys,and
thatthey

have

executed
this

A
greem

entafterindependentinvestigation,and
w

ithout
fraud,duress

orundue

influence.
The

Parties
furtheracknow

ledge
and

agree
thatthey

have
had

a
reasonable

period
of

tim
e

fordeliberation
before

executing
this

Agreem
ent.

12.
Future

W
aivers.

N
o

w
aiverby

the
Parties

orby
theirrespective

attorneys
ofany

conditIon
orterm

ofthis
Agreem

entshallbe
deem

ed
a

w
aiver

ofany
othercondition

orprovision

atthe
sam

e
or

any
othertim

e.

13.
M

odification.
This

Agreem
entm

ay
be

m
odified

only
in

a
w

riting
signed

by
the

Parties.14.
N

o
A

dm
ission

ofLiability.
This

A
greem

entis
the

resultofa
com

prom
ise

and

shallneveratany
tim

e
for

any
purpose

be
considered

as
an

adm
ission

ofliability
or

responsibility
on

the
partofany

party
hereto,and

each
party

continues
to

deny
any

liability
to

the

other,and
furtheragrees

notto
representto

any
otherperson

orentity
thatthis

Agreem
ent,orany

ofthe
provisions

hereof,represents
a

confession
oradm

ission
ofliability

on
the

partofany
other

party.

15.
N

o
R

epresentations.
Each

party
to

this
A

greem
entacknow

ledges
thatitis

fully

aw
are

ofthe
significance

and
legaleffectofthis

Agreem
ent,including

its
release

provisions,
and

is
notentering

into
this

Agreem
entin

reliance
on

any
representation,prom

ise,orstatem
entm

ade

by
any

party,exceptthose
explicitly

contained
in

this
Agreem

ent.

SanFran~J63939.7
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16.
M

istai~.
Each

ofthe
Parties

to
this

Agreem
enthas

investigated
the

facts

pertaining
to

the
A

ction
and

to
this

A
greem

entto
the

extenteach
party

deem
s

necessary.
In

entering
into

this
Agreem

ent,each
party

assum
es

the
risk

ofm
istake

w
ith

respectto
such

facts.

This
Agreem

entis
intended

to
be

finaland
binding

upon
the

Parties
regardless

ofany
claim

of

m
istake.17.

Severa~jiit~.
The

provisions
ofthis

Agreem
entare

contractual,
and

notm
ere

recitals,and
shallbe

considered
severable,so

thatifany
provision

orpartofthis
Agreem

entshall

atany
tim

e
be

held
invalid,thatprovision

orpartthereofshallrem
ain

in
force

and
effectto

the

extentallow
ed

by
law

,and
allotherprovisions

ofthis
Agreem

entshallrem
ain

in
fullforce

and

effect,and
be

enforceable.

18.
~

p
p
ij~

j~
.

This
A

greem
entshallbe

governed
by

and
interpreted

underthe

law
s

ofthe
State

ofC
alifornia.

19.
C

onstruction.
This

A
greem

enthas
been

review
ed

by
the

Parties,and
by

their

respective
attorneys,and

the
Parties

have
had

a
fullopportunity

to
negotiate

the
contents

ofthis

Agreem
ent.

The
Parties

expressly
w

aive
any

com
m

on
law

orstatutory
rule

ofconstruction
that

am
biguity

should
be

construed
againstthe

drafterofthis
Agreem

ent,and
agree

thatthe
language

in
allparts

ofthis
Agreem

entshallin
allcases

be
construed

as
a

w
hole,

according
to

its
fair

m
eaning.2O~

N
o

Third
Party

B
eneficiarj~.

The
m

utualprom
ises

in
this

Agreem
entare

intended
only

forthe
benefitofthe

parties.
The

parties
agree

thatthere
are

no
intended

or

incidentalthird
party

beneficiaries
to

this
Agreem

ent.

21.
S

urvivalofP
rovisi~s.

A
llprom

ises,covenants,releas~9,representations
and

w
arranties

contained
in

this
Agreem

entshallsurvive
the

execution
and

delivery
ofthis

A
greem

entand
the

consum
m

ation
ofthe

transactions
contem

plated
herein.

22.
A

ttorneys’Fees
A

rising
O

utofThe
E

nforcem
entofthe

A
greem

ent.
In

the
event

oflitigation
arising

outofany
alleged

breach
ofthis

Agreem
ent,th~

prevailing
party

shallbe

S
anFran-~639397

0060813-00001
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entitled
to

recoverits
costs,expenses

and
reasonable

attorneys’fees
in

addition
to

any
other

reliefto
w

hich
itm

ay
be

entitled.

23.
E~~entofD

efaull.
A

ny
breach

ordefaultofany
term

,covenant,orcondition
set

forth
in

this
A

greem
entnotfully

and
unconditionally

cured
by

the
defaulting

party,
w

here
such

failure
shallcontinue

for
a

period
ofthirty

(30)days
afterw

ritten
notice

thereof,shallconstitute

an
“E

ventofD
efault”.

A
ny

delay
in

providing
any

p
a
~

~
~

n
y

such
notice

shallnot

coiistitute
a

w
aiver

ofany
breach

ordefault.

24.
B

indi~g.~ffect.
This

A
greem

entshallbind
and

inure
to

the
benefitofeach

party

and
each

party’s
successors,assigns,heirs,officers,directors,em

ployees,m
em

bers,

representatives,m
anagers,principals

and
agents.

Forthe
Sierra

C
lub,any

reference
to

“m
em

bers”
m

eans
those

individuals
w

ho
are

authorized
to

acton
behalfofthe

Sierra
C

lub.

25.
E

ffective
D

ate.
This

A
greem

entshallbe
effective

as
ofthe

date
upon

w
hich

allof

the
signatories

have
signed

the
agreem

ent.

26.
E

xecution
in

C
ounterpart.

This
A

greem
entm

ay
be

executed
in

counterpart,and

allexecuted
copies

are
duplicate

originals,equally
adm

issible
in

evidence.
The

Parties
agree

that

the
transm

ission
ofan

executed
copy

ofthis
A

greem
entby

facsim
ile

shallbe
valid

and
binding,

and
shallhave

the
sam

e
fullforce

and
effectas

ifan
executed

originalofthis
Agreem

enthad

been
delivered.

27.
E

ntire
Agreem

ent.
This

A
greem

entcontains
the

entire
agreem

entam
ong

the

Parties
hereto

w
ith

respectto
the

m
atters

covered
hereby,and

supersedes
allprior

agreem
ents,

w
ritten

ororal,
am

ong
the

Parties.
N

o
otheragreem

ent,statem
entorprom

ise
m

ade
by

any
party

notcontainrd
h~

rein
shallbe

binding
orvalid.

28.
FurtherD

ocum
ents.

Each
party

w
illexecute,acknow

ledge
and

deliver,orcause

to
be

executed,acknow
ledged

and
delivered,such

furtherinstrum
ents

and
docum

ents
as

m
ay

be

necessary
in

orderto
consum

m
ate

this
Agreem

ent.

29.
Tim

e
O

fthe
Essence.

Tim
e

is
ofthe

essence
ofthis

~Agreem
entand

the

perform
ance

by
each

party
hereto

ofthe
obligations

on
thatparty’s

partto
be

perform
ed.

SanFran-163939.7
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30.
Force

M
ajeure

Events.
If

any
party

fails
to

perform
its

obligations
because

cf

strikes,lockouts,labordisputes,em
bargoes,acts

ofG
od,inability

to
obtain

labororother

m
aterials

orreasonable
substitute

forlabororm
aterials,governm

entalrestrictions,governm
ental

regulations,governm
entalcontrols,judicial~

orders,enem
y

orhostile
governm

entalaction,civil

com
m

otion,fire,flood,
storm

,explosion,earthquake
orothercasualty,or

any
othercause

beyond
the

reasonable
controlofthe

party
obligated

to
perfhrm

,then
thatparty~

perform
ance

shallbe
excused

to
the

extentperform
ance

is
no

longerpractically
possible.

To
the

extenttha.t

obligations
can

stillbe
perform

ed
as

a
practicalm

atteratthe
term

ination
ofany

ofthe
events

described
above,then

perform
ance

ofthe
obligations

shallbe
delayed

for
a

period
equalto

the

period
ofsuch

cause
forfailure

to
perform

.

31.
R

ecitals
in

C
aption.

The
recitals

in
the

captions
ofthe

paragraphs
and

subparagraphs
ofthis

Agreem
entare

forconvenience
and

reference
only;the

w
ords

contained

therein
shallin

no
w

ay
be

held
to

explain,m
odify,am

plify
oraid

in
the

interpretation,

construction
orm

eaning
ofthe

provisions
ofthis

Agreem
ent.

32.
W

arranty
ofA

uthority.
Each

individualexecuting
this

Agreem
enton

behalfof

any
party

represents
thathe/she

is
authorized

to
execute

this
A

greem
enton

behalfofthe
party

or

parties
he/she

purports
to

representand
does

so
execute

this
docum

enton
behalfofsaid

party.

A
pproved

as
to

Form
:

S
TO

E
L

R
IV

E
S

,LLP

D
a
te

d
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

B
y

~
A

n
r
~

E
M

udge

A
ttorneys

forR
ealParties

in
Interest
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R
E

A
L

P
A

R
TIE

S
IN

IN
TE

R
E

S
T

6
D

ated:
-I—

D
ated:

W
E

S
TP

A
R

K
C

O
M

M
U

N
iT

Y
B

U
ILD

E
R

S
/

1600
P

LA
C

E
R

B
y
:_

)
J~hn

M
urray

S
IG

N
A

TU
R

E
P

R
O

P
E

R
TIE

S
IR

FLV

By:.
Jam

es
W

.M
cKeehan

D
ated:_

D
ated:

D
ated:,

~pproved
as

to
I~

~
:

R
O

S
E

V
ILLE

C
iT

Y
A

TTO
R

N
E

Y

B
y:

M
ark

3.I)oane
A

ttorneys
forC

ity
ofR

oseville

C
IT

Y
O

F
R

O
S

E
V1T

~LE

By:.
W

.C
raig

R
obinson

C
ity

M
anager

A
pnroved

as
to

Form
:

LA
W

O
FFIC

E
O

F
W

IL
U

A
M

Y
E

A
T

E
S

B
y:

3.W
illiam

Yeates
A

ttorneys
forSierra

C
lub/S

ierra
Foothills

S
IE

R
R

A
C

LU
B

A
udubon

Society

D
ated:,

B
y:

Terry
D

avis
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D
ated:

R
E

A
L

PAR
TIES

IN
IN

TER
EST

W
E

S
TP

A
R

K
C

O
M

M
U

N
ITY

B
U

ILD
E

R
S

I
1600

P
LA

C
E

R

D
ated:

~

B
y:

John
M

urray

S
IG

N
A

TU
R

E
P

R
O

P
E

R
T]E

S
IR

F
LV

A
P

P
ro

v
/to

Form
:

R
O

S
E

V
ILLE

C
IT

Y
A

TTO
R

N
E

Y

D
ated:

D
ated:

D
ated:

D
ated:

B
y:

M
ark

3.D
oane

A
ttorneys

forC
ity

ofR
oseville

C
IT

Y
O

F
R

O
S

E
V

JLLE

B
y:

W
.C

raig
R

obinson
C

ity
M

anager

~pproved
as

to
Form

:

LA
W

O
FFIC

E
O

F
W

IL
L
IA

M
Y

E
A

TE
S

B
y:

3.W
~iliam

Yeates
A

ttorneys
forSierra

C
lub/S

ierra
Foothills

A
udubon

S
ociety

S
IE

R
R

A
C

LU
B

B
y:

Terry
D

avis
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R
E

A
L

P
A

R
TiE

S
IN

IN
TE

R
E

S
T

W
B

S
TP

A
R

K
C

O
M

M
U

N
IT

Y
B

U
ILD

E
R

S
I

D
ated:~_____________________________

1600
P

LA
C

E
R

John
M

:urray

S
IG

N
A

TU
R

E
P

R
O

P
E

R
TIE

S
IR

F
LV

D
ated:_

Jam
es

W
.M

cK
eehan

A
pproved

as
to

Form
:

R
O

S
E

V
ILLE

C
IT

Y
C

~R
>j~l~Y

_~

D
a

te
d

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
B

y
M

a
~

4
.D

oane
A

ttorneys
for

C
ity

o
fR

oseville

C
IT

Y
O

F
R

O
S

E
V

ILLE

D
a
te

d
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
~

aig
R

obinson
aty

M
anager

A
~proved

as
to

Form
:

LA
W

O
FFIC

E
O

F
W

ILLJA
M

Y
R

A
TE

S

D
ated:•

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

B
y:

3.W
illiam

Yeates
A

ttorneys
for

S
ierra

C
lub/S

ierra
Foothills

A
udubon

S
ociety

S
~rnFr~n-~

6
~

~
Q

7
(W

VO
R1

~~flflflfl1
1

~



R
E

A
L

P
A

R
TIE

S
TN

]N
TE

R
E

S
T

~
-/

/
W

E
S

TP
A

R
K

C
O

M
M

U
N

IT
Y

B
U

ILD
E

R
S

/
D

ated:
oj,~

ô
V

1600
P

LA
C

E
R

~S
IG

N
A

TU
R

E
P

R
O

P
E

R
TIE

S
/R

FLV

D
ated:____________________________

B
y:

Jam
es

W
.M

cK
eehan

A
pproved

as
to

Form
:

R
O

S
E

V
ILLE

C
IT

Y
A

T
T

O
R

N
E

Y

D
ated:____________________________

B
y:

M
ark

J.D
oane

A
ttorneys

for
C

ity
o
fR

oseville

C
IT

Y
O

F
R

O
S

E
V

ILLE

D
ated:___________________________

B
y:

W
.C

raig
R

obinson
C

ity
M

anager

A
pproved

as
to

Form
:

LA
W

O
FFIC

E
O

F
W

ILLIA
M

Y
E

A
TE

S

D
a
te

d
:_

_
_
_
_
_
_
_
_
_
_
_
_
_
_

A
ttorneys

for
~

iT
a

C
lub/S

ierra
Foothills

/
A

udubon
Society
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A
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D
a

te
d
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_
_

_
_

_
_

_
_

_
_

_
B

y:
Terry

D
avis

S
IE

R
R

A
F

O
O

T
H

IL
A

U
D

U
B

O
N

S
O

C
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D
a
te

d
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~
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~
4
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R
E

C
O

R
D

IN
G

R
E

Q
U

E
S

T
B

Y
:

W
H

E
N

R
E

C
O

R
D

E
D

M
A

IL
T

O
:

W
E

IN
T

R
A

U
B

G
E

N
S

H
LE

A
C

H
E

D
IA

K
S

P
R

O
U

L
400

C
apitolM

ali,
S

uite
1100

S
acram

ento,C
A

95814
A

ttn:
C

urtis
C

.S
proul

(Space
A

bove
forR

ecorder~s
U

se)

C
O

M
M

U
N

IT
Y

B
E

N
E

F
IT

C
O

N
V

E
Y

A
N

C
E

FE
E

A
G

R
E

E
M

E
N

T

(W
estR

oseville
S

pecific
P

lan/P
hase

O
ne

ofthe
P

lacerLegacy
P

roject)
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N
O

T
IC

E
O

F
C

O
N

V
E

Y
A

N
C

E
FE

E
A

N
D

C
O

M
M

U
N

IT
Y

B
E

N
E

F
IT

C
O

N
V

E
Y

A
N

C
E

FE
E

A
G

R
E

E
M

E
N

T

(W
estR

oseville
S

pecific
P

lanlP
hase

O
ne

ofthe
P

lacerLegacy
P

roject)

This
C

om
m

unity
B

enefitC
onveyance

Fee
A

greem
ent(“A

greem
ent”)

is
m

ade
and

entered
into

as
ofthis____

day
o
f

_
_

_
_

_
_

_
_

_
_

,
2004,

by
and

betw
een

the
Placer

Land
Trust,

a
C

alifot~nia
nonprofit

public
benefit

corporation
(“P

lacer
Land

Trust”
or

the
“T

rust”).
and

1600
Placer

Investors,
LP

,
a

C
alifornia

lim
ited

partnership
and

Signature
Properties.

Inc.,
a

C
alifornia

corporation
(collectively,

the
“Landow

ners”).
The

Trust
and

Landow
ners

are
som

etim
es

referred
to

herein
collectively

as
the

‘P
arties”,

or
each,

individually,
as

a
“P

arty”.
C

apitalized
term

s
w

ithin
the

R
ecitals

are
defined

in
Section

1
o
fthis

A
greem

ent
unless

otherw
ise

defined
therein.

R
E

C
ITA

LS

A.
Landow

ners
ow

n
thatcertain

realproperty
located

in
the

C
ii:y

o
fR

oseyule,
Placer

C
ounty,C

alifornia,
consisting

of3,162
acres,m

ore
or

less,w
hich

com
prises

the
W

estR
oseville

S
pecific

Plan
(“W

R
S

P
”)

area
(the

“W
R

S
P

A
rea”).

The
W

R
SP

A
rea

is
m

ore
particularly

described
in

E
xhibit“A

”,
attached

hereto.

B.
The

Trustis
a

tax-exem
ptpublic

charity
ofthe

kind
described

in
Section

815.3
o

f
the

C
alifornia

C
ivil

C
ode

and
a

“qualified
organization”

w
ithin

the
provisions

o
fS

ection
170(h)

o
f

the
Internal

R
evenue

C
ode.

The
m

ission
of

the
Trust

is
to

w
ork

w
ith

landow
ners

and
conservation

partners
to

perm
anently

preserve
natural

open
spaces

and
agricultural

lands
in

PlacerC
ounty.

C.
The

Trust
expects

to
receive

a
portion

of
the

funds
it

needs
to

operate,
and,

in
accordance

w
ith

Section
4

below
,

to
establish

a
fund,

the
incom

e
o

fw
hich

w
ill

be
used

for
the

perm
anent

m
anagem

ent
and

m
aintenance

o
f

acquired
properties

from
the

C
om

m
unity

B
enefit

C
onveyance

Fees
(“B

enefitFees”)
setforth

herein,am
ong

othersources.

D
.

A
crucial

elem
ent

in
the

im
plem

entation
of

the
W

R
SP

is
the

acquisition,
protection

and
future

m
anagem

ent
of

open
space

and
habitat

land
for

the
benefit

o
f

residents
w

ithin
the

W
R

S
P

A
rea,

R
oseville

and
w

est
Placer

C
ounty.

To
im

plem
ent

that
com

m
unity

planning
elem

ent,Landow
ners

are
entering

into
this

Agreem
entw

ith
the

Trustto
acquire,protect

and
m

anage
open

space/habitat
land

in
the

Phase
1

Placer
Legacy

area
of

Placer
C

ounty
(the

“Benefited.P
rope~ty”)

as
m

ore
particularly

identified
in

the
M

ap
attached

hereto
as

E
xhibit“B

.”
To

the
extentfeasible,the

highestpriority
w

illbe
given

by
the

Trustto
acquisition,

protection
or

m
anagem

ento
flands

thatinclude
vernalpoolgrasslands

and/or
annualgrasslands

sim
ilar

to
the

habitattypes
im

pacted
by

W
R

SP.
Landow

ners
and

Trusthave
agreed

thata
portion

o
fthe

funds
Trustrequires

to
operate

and
to

im
plem

ent
its

m
ission,

program
s

and
activities

w
ill

be
provided

by
com

m
itting

B
enefit

Fees
to

the
Trust

in
connection

w
ith

transfers
ofR

esidences,
other

than
transfers

o
fE

xcluded
R

esidences,
w

ithin
the

C
overed

Property
as

defined
in

Section
1.04,below

.
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A
G

R
E

E
M

E
N

T

N
O

W
TH

E
R

E
FO

R
E

,
for

m
utual

consideration,
the

receipt
and

sufficiency
o

fw
hich

is
hereby

acknow
ledged

by
the

Parties,
and

the
covenants,

conditions,
restrictions

and
other

prom
ises

setforth
in

this
Agreem

ent,the
Parties

hereby
agree

as
follow

s:

1.
D

efinitions.
A

s
used

herein,the
follow

ing
term

s
have

the
follow

ing
m

eanings:

1.01.
~greem

enjm
eans

this
C

om
m

unity
B

enefitC
onveyance

Fee
Agreem

ent.

1.02.
B

eneficiary
m

eans
a

beneficiary
under

a
M

ortgage
and

the
assignees

of
such

beneficiary.1.03.
C

on,m
unil3LB

eneftC
onvevaflce

Fee
or

B
enefit

Fee
m

eans
and

refers
to

the
fee

to
be

paid
to

Trust
in

connection
w

ith
each

Transfer.
The

B
enefit

Fee
shallbe

equal
to

one
halfofone

percent(0.5%
)

ofthe
totalPurchase

P
rice

ofa
R

esidence
in

the
C

overed
P

roperty
in

each
transaction

resulting
in

a
Transfer.

1.04.
C

overed
P

ronerty
m

eans
any

portion
o

fthe
W

R
S

P
Aren

thatis
subdivided

into
residentialLots

that
are

subjectto
this

Agreem
ent

and
the

l3enefitFee
obligations

setforth
below

.

1.05.
D

ispute
m

eans
and

refers
to

any
dispute

betw
een

or
am

ong
any

o
f

Landow
ners,

the
Trust,orbetw

een
any

O
w

nerand
Landow

ners,and/orthe
Trust,concerning

the
am

ount,
obligation

to
pay

or
other

issue
concerning

the
B

enefit
Fees

under
this

A
greem

ent
or

concerning
any

otherdispute
arising

underthis
Agreem

ent.

1.06.
Landow

ners
m

eans
and

refers
to

1600
Placer

Investors,
LP

,
a

C
alifornia

lim
ited

partnership
and

Signature
Properties,Inc.,a

C
alifornia

corporation.

1.07.
j~

m
eans

any
residential

Lot
or

parcel
o
fland

show
n

on
any

R
ecorded

subdivision
m

ap
orR

ecorded
parcelm

ap
o
fany

portion
o

fthe
C

overed
Property

thatis
im

proved
w

ith
a

R
esidence,

other
than

any
residential

lot
w

ithin
the

W
R

SP
Area

that
is

part
o

f
a

subdivision
w

here
the

approved
density

is
“H

igh
D

ensity”
under

the
C

ity
ofR

oseville
Zoning

C
ode

(thirteen
(13)

units
to

the
acre

or
m

ore),
or

any
residential

lot
that

is
subject

to
current,

recorded
affordability

restrictions
pursuant

to
requirem

ents
set

forth
in

the
.D

evelopm
ent

Agreem
ents

betw
een

the
C

ity
and

D
evelopers.

1.08.
M

erchant
B

uilder
m

eans
and

refers
to

any
person

or
entity

w
ho

ow
ns

or
acquires

any
portion

o
fthe

C
overed

P
roperty

forthe
purpose

o
fdeveloping

five
(5)

orm
ore

Lots
and

reselling
such

Lots,
im

proved
w

ith
R

esidences,
to

the
generalpublic

pursuant
to

a
public

report
issued

by
the

C
alifornia

D
epartm

ento
fR

ealEstate
pursuant

to
Business

and
Professions

C
ode

section
11018.1.

1.09.
M

ortgage
m

eans
any

R
ecorded

m
ortgage

or
deed

o
f

trust
or

other
conveyance

o
f

one
or

m
ore

Lots
w

ithin
any

portion
o

f
th~

C
overed

P
roperty

to
secure

2
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perform
ance

o
f

any
obligations,

w
hich

w
ill

be
reconveyed

upon
com

pletion
o

f
such

perform
ance.

A
“FirstM

ortgage”
is

any
M

ortgage
w

ith
lien

priority
over

all
otherM

ortgages
on

the
subjectproperty.

1.10.
O

fficial
R

ecords
m

eans
the

official
records

of
the

Placer
C

ounty,
C

alifornia,R
ecorder.

1.11..
O

w
ner

m
eans

any
Person

or
Persons,

including
the

Landow
ners

and
any

M
erchantB

uilders,holding
record

title
to

any
Lot.

‘The
term

“O
w

ner”
includes

a
sellerunder

an
executory

contracto
fsale,butexcludes

B
eneficiaries.

1.12.
Person

m
eans

a
naturalindividualorany

entity
w

ith
the

legalrightto
hold

title
to

a
portion

of’the
C

overed
Property.

1.13.
Trust

m
eans

and
refers

to
the

Placer
Land

Trust,
a

C
alifornia

nonprofit
public

benefitcorporation.
-

1.14.
Purchase

Price
m

eans
the

totalpurchase
price

or
otherconsideration

given
by

the
transferee

to
the

transferor
in

a
transaction

resulting
in

a
Transfer,

including,
but

not
lim

ited
to,

the
sum

o
factual

cash
paid,

the
fair

m
arket

value
ofservices

perform
ed

or
real

and
personal

property
delivered

or
conveyed

in
exchange

for
the

Transfer,
and

the
am

ount
o
f

any
lien,

M
ortgage,

contract
indebtedness,

or
other

encum
brance

or
debt,

either
given

to
secure

the
purchase

price,
or

rem
aining

unpaid
on

the
property

atthe
tim

e
ofthe

Transfer,
but

excluding
any

third-party
costor

charge
incurred

by
the

transferor
or

the
transferee

in
connection

w
ith

the
transaction.

1.15.
R

ecorded
m

eans
the

recordation,
filing

or
entry

of
a

docum
ent

in
the

O
fficialR

ecords.1.16.
R

esidence
m

eans
any

Lotin
the

C
overed

P
roperty

thatis
im

proved
w

ith
a

residentialdw
elling

unit
w

hich
has

been
issued

a
certificate

o
foccupancy

by
the

C
ity

B
uilding

D
epartm

ent.

1.17.
Transfer

m
eans

the
sale

or
exchange

o
fa

Lot
at

any
tim

e
during

the
term

ofthis
A

greem
entby

an
O

w
ner

to
a

transferee
in

a
transaction

for
w

hich
a

public
r~ort~issued

by
the

C
alifornia

D
epartm

ent
ofR

ealEstate
pursuantto

Business
and

Professions
C

ode
section

11018.1
is

required.
N

one
o

fthe
follow

ing
transactions

shall
constitute

a
“Transfer”

underthis
A

greem
ent

(a)
The

transfero
fan

interestin
a

Lot
to

secure
the

perform
ance

ofan
obligation,

such
as

a
M

ortgage
or

a
lien,

w
hich

w
ill

be
reconveyed

upon
the

com
pletion

o
fsuch

perform
ance.

(b)
The

firstsale
or

exchange
ofa

Lotb~y
Landow

ner
or

any
M

erchant
B

uilder
follow

ing
issuance

o
fa

notice
o

fcom
pletion

or
certificate

~
foccupancy

for
a

residential
uniton

the
Lot.

3
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(c)
A

transfer
resulting

from
a

foreclosure
(by

judicial
foreclosure

or
truste&s

sale)
by

the
B

eneficiary
ofa

First
M

ortgage,
or

by
an

association
(as

defined
in

C
ivil

C
ode

section
1351(a))

or
a

transferin
lieu

thereof.

(d)
A

transfer
o
fa

Lotby
a

transferor
or

the
transferor’s

spouse
into

a
revocable

inter-vivos
trust

w
hich

is
an

exem
pt

transfer
under

C
alifornia

R
evenue,and

Taxation
C

ode
Section

62(d).

(e)
A

ny
inter-spousal

transfer
(as

defined
in

C
alifornia

R
evenue

and
Taxation

Code
section

63)
or

transfer
betw

een
parents

and
any

o
ftheir

children
(as

defined
in

C
alifornia

R
evenue

and
Taxation

C
ode

Section
63.1).

(t)
A

change
in

ow
nership

w
here

the
transferee

is
notlocally

assessed
by

the
O

ffice
o
fthe

C
ounty

Tax
Assessor.

(g)
A

ny
transfer

o
f

real
property

to
any

public
agency,

entity
or

district,
orany

utility
service

provider.

(h)
A

ny
transfer

o
frealproperty

to
an

association
(defined

in
Section

1351(a)
of

the
C

alifornia
C

ivil
C

ode)
as

com
m

on
area

(defined
in

Section
1351(b)

o
f

the
C

alifornia
C

ivilC
ode).

-

(i)
The

rentalorlease
ofa

Lot.

(j)
A

n
exchange

pursuant
to

an
exchange

program
as

defined
in

C
alifornia

Business
and

Professions
C

ode
section

11003.5(d).

(k)
A

ny
transfer

o
f

a
Lot

by
either

Landow
ner

or
by

a
M

erchant
B

uilder,
regardless

o
f

w
hether

the
transfer

is
one

for
w

hich
a

public
report

issued
by

the
C

alifornia
D

epartm
ento

fR
ealEstate

pursuantto
Business

and
Professions

C
ode

section
11018.1

is
required.

2.
A

cknow
ledam

ent
ofB

enefit.
Trustrepresents

and
covenants

that
it

w
ill

use
the

B
enefit

Fees
for

the
purposes

described
in

Paragraphs
“C

”
and

“D
”

o
f

the
R

ecitals
to

this
Agreem

ent.
D

ecisions
regarding

all
aspects

ofthe
m

ethod
and

m
anner

in
w

hich
such

purposes
shallbe

achieved
shallbe

m
ade

by
Trustin

its
sole

discretion.
Landow

ners
believe,nonetheless,

thatthe
open

space
and

vernalpoolland
m

anagem
entand

preservation
~

be
provided

by
Trustin

the
Phase

1
PlacerLegacy

area,w
hich

is
m

ore
particularly

depicted
in

the
m

ap
attached

hereto
as

E
xhibit

“B
”.

w
ill

enhance
the

value
o
f

and
benefit

all
lands

w
ithin

the
W

R
S

P
A

rea
and

the
inhabitants

therein.
Each

O
w

nerw
ho

acquires
a

Lotin
the

C
overed

P
roperty

by
such

acquisition
agrees

to
and

acknow
ledges

the
statem

ents
m

ade
in

this
Section

2.

3.
C

om
m

unity
B

enefitFee.

3.01.
W

hen
D

ue
and

Paid.
A

B
enefitFee

in
the

am
ountdeterm

ined
as

provided

4
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in
Section

1.03
above

shall
be

paid
to

Trust
each

tim
e

a
Lot

is
Transferred

(subject
to

the
exchange

transfer
lim

it
specified

in
Section

3.05,
below

).
Such

paym
ent

shall
be

m
ade

on
or

before
the

closing
oreffective

date
ofthe

Transfer.

3.02.
Late

cbarg~s.
The

B
enefitFee

shallbe
considered

late
if

notpaid
w

ithin
five

(5)
business

days
afterthe

closing
oreffective

date
o
fthe

Transfer.
A

late
fee

o
fone-halfo

f
one

percent(0.5%
)
o
fthe

B
enefitFee

shallapply
thereafterfor

each
day

such
paym

entis
late,up

to
a

m
axim

um
often

percent(10%
)

o
fthe

B
enefitFee.

3.03.
C

ovenant
to

Pay
and

C
reation

of
n.

Each
O

w
ner,

by
acceptance

of
a

deed
o:rother

conveyance
creating

in
such

O
w

nerthe
interest

required
to

be
deem

ed
an

O
w

ner,
w

hether
or

not
it

shall
be

so
expressed

in
any

such
deed

or
other

conveyance,
is

deem
ed

to
covenantand

agree
to

pay
the

B
enefitFee

to
Trust,if

appLicable.
Such

fee,
togetherw

ith
interest

thereon,
late

charges,
attom

neys~
fees,

court
costs,

and
other

costs
o
f

collection
thereof

as
hereinafterprovided,

shallbe
a

lien
and

charge
upon

the
Lot,

the
Transferofw

hich
gives

rise
to

the
B

enefitFee.3.04.
M

andatory
N

otice.
E

very
O

w
ner

m
ust

notify
Trust:

w
ithin

tw
enty

(20)
days

ofthe
execution

o
f

a
contract

to
Transfer

a
Lot.

Such
notice

shall
include

the
follow

ing
inform

ation:
(i)

the
nam

e
ofthe

transferorand
transferee;

(ii)
an

identification
o

fthe
Lotbeing

Transferred;
(iii)

the
proposed

Purchase
Price

for
the

LotTransfer;
(iv)

the
proposed

closing
or

effective
date

o
fthe

Transfer;
(v)

the
nam

e,
address

and
phone

num
ber

o
fthe

escrow
holder

for
the

Transfer;
and

(vi)
the

nam
e

ofthe
escrow

officer.
If

any
o
fthe

inform
ation

setforth
above

is
not

available
w

hen
the

notice
is

originally
sentto

Trust,
the

O
w

ner
shaLlnotify

Trust
as

soon
as

such
inform

ation
becom

es
available.In

addition,each
O

w
nershallaccurately

update
Trustifany

of
such

inform
ation

provided
shall

change
on

or
prior

to
the

closing
or

effective
date

o
f

the
Transfer.

3.05.
Exchange

Transfer.
If

a
particular

transaction
involves

m
ore

than
one

Transfersolely
because

the
Lotis

held
foran

interim
period

by
an

accom
m

odation
party

as
a

part
o

f
a

tax-deferred
exchange

under
section

1031
o
f

the
Internal

R
evenue

C
ode

(or
com

parable
superseding

statute),
and

provided
there

is
no

increase
in

consideration
given,

then,
for

the
purposes

ofthis
A

greem
ent,

only
one

Transfer
shallbe

deem
ed

to
have

occurred
and

only
one

B
enefit

Fee
m

ustbe
paid

in
connection

therew
ith,

and
the

accom
m

odation
party

shallnothave
any

liability
forpaym

ento
fsuch

B
enefitFee.

3.06.
E

scrow
D

em
and.

Trust
is

authorized
to

place
a

dem
and

for
paym

ent
o
f

the
B

enefit
Fee

in
the

escrow
(if

any)
or

each
Transfer.

The
dem

and
shall

state
(i)

either
the

am
ountofthe

B
enefitFee

thatis
due

orthe
form

ula
for

calculating
the

am
ounto

fthe
B

enefitFee
thatis

due,
and

(ii)
thatthe

B
enefitFee

is
due

on
or

before
close

ofthe
escrow

for
the

Transfer.
The

transferor
and

transferee
shall

execute
any

and
all

docum
ents

reasonably
requested

by
escrow

holderto
effectuate

such
paym

enton
orbefore

the
close

ofescrow
.

3.07.
B

enefitFee
Payor.

The
obligation

to
pay

thç
B

enefitFee
in

each
Transfer

is
a

joint
and

several
obligation

ofthe
transferor

and
the

transfelee
in

each
transaction

that
is

subject
to

this
A

greem
ent

and
not

an
obligation

o
f

any
other

O
w

ner
of

any
other

Lot
in

the
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C
overed

Property.
The

transferor
and

transferee
in

each
transaction

m
ay,

as
a

m
atter

betw
een

them
selves,

allocate
the

obligation
to

pay
in

any
m

anner
they

so
choose.

If
the

transferor
and

transferee
failto

pay
the

B
enefitFee,

Trust
m

ay
take

all
actions

authorized
atlaw

or
equity.

or
otherw

ise
setforth

w
ithin

this
Agreem

ent,
to

collect
the

B
enefit

Fee
from

the
transferor

and/or
transferee.

4.
W

R
SP

A
dvisory

C
om

m
ittee.

The
Placer

Land
Trust

w
ill

establish
a

W
R

SP
A

dvisory
C

om
m

ittee
w

hich
w

illadvise
the

Trustw
ith

regard
to

potentialacquisitions
ofproperty

interests
w

hich
m

eetthe
objectives

ofthis
Agreem

ent.
The

A
dvisory

C
om

m
ittee

shallconsisto
f

tw
o

m
em

bers,
one

designated
by

the
C

ity
o
fR

osevilie
arid

one
designated

jointly
by

the
Sierra

C
lub

and
the

Sierra
Foothills

A
udubon

Society.
The

W
R

SP
A

dvisory
C

om
m

ittee
m

ay
m

ake
recom

m
endations

to
the

Trust
w

ith
regard

to
acquisitions

consisteni:
w

ith
the

purposes
o

fthis
Agreem

ent,
and

the
Trustm

ay
m

ake
recom

m
endations

to
the

W
R

SP
A

dvisory
C

om
m

ittee.
A

ny
recom

m
endation

for
acquisition

shall
include

a
detailed

proposal
for

the
ongoing

m
anagem

ent
and

stew
ardship

of
the

subject
property,

and
for

the
m

eans
of

paym
ent

for
such

ongoing
m

anagem
ent

and
stew

ardship.
N

o
funding

w
ill

be
allocated

or
disbursed

from
C

om
m

unity
B

enefit
C

onveyance
Fees

for
acquisition

o
f

property
interests,

and
the

Trust
w

ill
not

be
authorized

to
enter

into
any

binding
agreem

entrespecting
such

acquisition
ofproperty

interests
using

C
om

m
unity

B
enefitC

onveyance
Fee

funding,w
ithoutthe

unanim
ous

prior
concurrence

o
f

the
m

em
bers

ofthe
W

R
SP

A
dvisory

C
om

m
ittee.

It
is

understood
that

otherjurisdictions
m

ay
have

projects
w

hich
include

sim
ilar

C
om

m
unity

B
enefit

C
onveyance

Fees
as

provided
in

this
A

greem
ent

and
that

the
Placer

Land
Trust

m
ay

establish
other

sim
ilar

A
dvisory

C
om

m
ittees

involving
such

otherjurisdictions
w

hich
m

ay
in

the
future

participate
w

ith
the

Placer
Land

Trust
in

the
use

ofotherfunds
for

sim
ilarpurposes.

5.
B

inding
E

ffect.
Landow

ners
and

Trust
hereby

declare
that

the
C

overed
P

roperty
w

ill
be

held.
leased,

transferred,
encum

bered,
used,

occupied
and

im
proved

subject
to

the
reservations,rights,

covenants,
conditions

and
equitable

servitudes
contained

in
this

Agreem
ent,

all
o

fw
hich

are
for

the
purpose

o
fenhancing

the
attractiveness

and
desirability

ofthe
C

overed
P

roperty,
in

furtherance
of

a
general

plan
for

the
protection,

m
aintenance,

subdivision,
im

provem
ent

and
sale

o
fthe

C
overed

Property.
The

reservations,
rights,

covenants,
conditions

and
equitable

servitudes
set

forth
in

this
Agreem

ent
w

ill
(1)

run
w

ith
and

burden
the

C
overed

P
roperty

and
w

ill
be

binding
upon

all
Persons

having
or

acquiring
any

interest
in

the
C

overed
P

roperty
or

any
partthereof,their

heirs,
successors

and
assigns;

(2)
inure

to
the

benefito
fevery

portion
ofthe

C
overed

P
roperty

and
the

B
enefited

P
roperty

and
any

interesttherein;
(3)

inure
to

the
benefitofand

be
binding

upon
Landow

ners
arid

the
Trust,

and
theirrespective

successors-in-
interest,

assigns,
heirs,

officers,
directors,

em
ployees,

m
em

bers,
representatives,

m
anagers,

principals
a

~d
i~gents,

each
O

w
ner

and
each

O
w

ner’s
successors-in-interest;

and
(4)

m
ay

be
enforced

by
Landow

ners,
the

Trust,
and

each
O

w
ner.

The
Parties

hereby
acknow

ledge
and

agree
thatthe

obligation
to

pay
a

B
enefitFee

upon
the

Transferofany
ofthe

C
overed

P
roperty

is
nota

personalcovenant
or

obligation
ofthe

Landow
ners

or
any

M
erchantB

uilder,
and

that,
exceptas

specifically
set

forth
herein

at
Section

1.14,
neither

Landow
ners

and
M

erchant
B

uilder
shallbe

obligated
to

pay
any

B
enefitFee

regarding
any

portion
o

fthe
C

overed
Property.
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6.
M

ortgages.

6.0:1.
Ri~.hts

o
fBeneficiaries.

N
othing

in
this

Agreem
ent

nor
any

am
endm

entto
or

breath
o

fthis
A

greem
ent

defeats
or

renders
invalid

the
rights

of
the

B
eneficiary

under
any

R
ecorded

M
ortgage

encum
bering

~ny
Lotm

ade
in

good
faith

and
for

value,provided
that,

after
the

foreclosure
or

a
transfer

in
lieu

offoreclosure
o

fany
such

M
ortgage.

such
Lot

w
ill

rem
ain

subjectto
this

Agreem
ent.

6.02.
~~prdination

to
First

M
ortgages.

Subject
to

Section
6.01,

the
rights

and
obligations

ofthe
Parties

hereunder
conceriting

any
Lot

shallbe
subject

and
subordinate

to
the

lien
o
fany

R
ecorded

FirstM
ortgage

encum
bering

thatLot.

6.03.
E

ffecto
fForeclosut~.N

o
foreclosure

ofa
M

ortgage
on

a
Lot

or
a

transfer
in

lieu
offoreclosure

shall
im

pair
or

otherw
ise

affect
Trust’s

right
to

pursue
paym

ent
o
f

any
B

enefit
Fee

due
in

connection
w

ith
the

Transfer
o
fthat

Lot
from

the
transferor

or
a

transferee
obligated

to
pay

it.
N

o
foreclosure

or
transfer

in
lieu

thereof
shall

relieve
such

Lot
or

Ihe
purchaserthereoffrom

liability
for

any
B

enefit
Fee(s)

thereafterbecom
ing

due
or

from
the

lien
therefor.

6.04.
Estoppel

C
ertificate,

W
ithin

tw
enty

(20)
days

o
fthe

receipt
o

f
a

w
ritten

requestfrom
any

O
w

ner
o

fa
Lotforw

hich
no

B
enefitFee

is
due

and
ow

ing
and

as
to

w
hich

Lot
Trustholds

no
lien,

Trustshalldeliver
to

such
O

w
ner

an
executed

estoppelcertificate
certifying

thatno
B

enefitFee
is

due
and

ow
ing

for
such

Lot
and

thatTrustholds
no

lien
againstsuch

Lot.
The

fee
assessed

to
such

O
w

ner
for

issuance
of

an
Estoppel

C
ertificate

shall
be

one
hi.m

dred
dollars

(S
100).

7.
Enforcem

ent.~

7.01.
R

em
edies.

Trust
shall

be
entitled

to
any

and
all

rights
and

rem
edies

available
atlaw

or
equity

in
orderto

collectthe
B

enefitFees
ow

ed
it,

including,
butnot

lim
ited

to,specific
perform

ance
and

rights
oflien.

7.02.
Sm

all
C

laim
s

C
ourt.

A
ny

D
ispute

w
hich

is
w

ithin
the

jurisdiction
of

a
sm

all
claim

s
courtshallbe

resolved
by

a
sm

allclaim
s

courtproceeding.
E

itherP
arty

m
ay

subm
it

the
D

ispute
to

such
court.

7.03.
A

ttorneys’
F

~
.

The
prevailing

party
in

any
D

ispute
shall

be
entitled

to
recoverits

attorneys’
“ees

and
courtcosts

from
the

otherparty.

7.04.
Enforcem

entby
Lien,

There
is

hereby
created

a
claim

o
flien,

w
ith

pow
er

o
f

sale,
on

each
and

every
Lot

to
secure

prom
pt

and
faithful

perform
ance

o
f

each
O

w
ner’s

obligations
under

this
Agreem

ent
for

the
paym

ent
to

Trust
o
f

the
B

enefit
Fees,

together
w

ith
interest

thereon
atthe

m
axim

um
legalrate

per
annum

from
the

date
o

fdelinquency,
and

alllate
charges

and
costs

of
collection

w
hich

m
ay

be
paid

or
incurred

by
the

Trust
in

connection
therew

ith,
including

reasonable
attorneys’

fees.
A

t
any

tim
e

after
the

delinquency,
Trust

m
ay

electto
file

and
record

in
the

O
ffice

ofthe
Placer

C
ounty

R
ecordera

notice
o

fdefault
and

claim
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oflien
againstthe

Lot
o

fthe
defaulting

O
w

ner.
Such

notice
o

fdefaultand
claim

o
flien

shallbe
executed

and
acknow

ledged
by

any
officero

fTrust
and

shallcontain
substantially

the
follow

ing
inform

ation:

(a)
The

nam
e

ofthe
defaulting

O
w

ner,
along

w
ith

a
legal

description
ofthe

Lot;

(b)
The

totalam
ounto

fthe
delinquency,interestthereon,

late
charges,

collection
costs

and
reasonable

attorneys’fees;

(c)
A

statem
entthatthe

notice
ofdefaultand

claim
o

flien
is

m
ade

by
Trustpursuantto

this
A

greem
ent;

and

(ct)
A

statem
entthata

lien
is

claim
ed

and
w

illbe
foreclosed

a;gainstthe
Lotin

an
am

ountequalto
the

am
ountstated.

U
pon

such
recordation

o
fa

duly
executed

original
or

copy
o

fsuch
notice

ofdelinquent
assessm

entand
m

ailing
a

copy
thereofto

said
O

w
ner,the

lien
claim

ed
therein

shallim
m

ediately
attach

and
becom

e
effective.

A
ny

such
lien

m
ay

be
foreclosed

by
appropriate

action
in

court
or

in
the

m
anner

provided
by

law
for

the
foreclosure

o
f

a
deed

o
ftrust

by
exercise

o
fa

pow
er

o
f

sale
contained

therein
or

in
the

m
annerprovided

by
law

forthe
enforcem

entofajudgm
entas

the
law

s
o

fthe
State

ofC
alifornia

m
ay

from
tim

e
to

tim
e

be
changed

oram
ended.The

trustee
for

all
purposes

related
thereto

(including,
but

not
lim

ited
to,

the
taking

of
all

actions
w

hich
w

ould
ordinarily

be
required

o
fa

trustee
under

a
foreclosure

o
fa

deed
oftrust)

shallbe
a

neutralthird
party

w
ith

prior
trustee

experience
as

selected
by

Trust.
Trust

shallhave
the

pow
er

to
bid

atany
foreclosure

sale,trustee’s
sale

orjudgm
ent

sale,
and

to
purchase,

acquire,
lease,

hold,
m

ortgage
and

convey
any

Lot
acquired

at
such

sale
subject

to
the

provisions
of

this
Agreem

ent.
R

easonable
attorneys’fees,

courtcosts,title
search

fees,interestand
allothercosts

and
expenses

shallbe
allow

ed
to

the
extentperm

itted
by

law
.

The
proceeds

o
f

any
foreclosure,

trustee’s
or

judgm
ent

sale
provided

for
in

this
A

greem
ent

shall
first

be
paid

to
discharge

court
costs,

court
reporter

charges,
reasonable

attorneys’
fees,

title
costs

and
costs

ofthe
sale,

and
all

other
expenses

o
fthe

proceedings
and

sale,
and

the
balance

o
f

the
proceeds,

after
satisfaction

of
all

charges,
m

onetary
penalties

and
unpaid

B
enefitFees

hereunder
or

any
liens,

and
subjectto

the
rights

ofany
M

ortgagee
shallbe

paid
to

the
defaulting

O
w

ner.
The

purchaser
at

any
such

sale
shall

obtain
title

to
the

Lot
free

from
the

sum
s

orperform
ance

claim
ed

(exceptas
stated

in
this

subsection)butotherw
ise

subject
to

the
provisions

ofthis
Agreem

ent;
and

no
such

sale
or

transfer
shall

relieve
such

Lot
oi

the
purchaser

thereoffrom
liability

for
any

B
enefit

Fees,
other

paym
ents

or
perform

ance
thereafter

becom
ing

due
or

from
the

lien
therefor

as
provided

for
in

this
subsection.

A
ll

sum
s

due
and

ow
ing

hereunder
but

still
unpaid

shall
rem

ain
the

obligation
o

f
and

shall
be

payable
by

the
person

foreclosed
upon.

U
pon

the
tim

ely
curing

ofany
default

for
w

hich
a

notice
qfdefault

or
claim

o
flien

was
filed

by
Trust,the

officers
o
fTrustare

hereby
authorized

to
record

an
appropriate

release
ofsuch

lien
in

the
O

ffice
o

fthe
C

ounty
R

ecorder.

8
SanFran~I65518.1

0060813-0000L



8.
M

iscellaneous.

8.01.
Term

and
Am

endm
ent.

(a)
I~rni~,

W
ith

respect
to

each
Lot

in
the

C
overed

Property,
the

term
of

this
Agreem

entshallbe
tw

enty
(20)

years
com

m
encing

on
the

date
o

fthe
first

close
ofescrow

in
the

sale
of

the
Lot

follow
ing

issuance
o

f
a

notice
o

f
com

pletion
fbr

a
residential

dw
elling

unit
constructed

on
the

Lot.
A

ccordingly,
the

term
o

f
this

Agreem
ent

w
ill

vary
from

one
Lot

to
anotherw

ithin
the

C
ovçred

Property,depending
on

the
date

thatthe
Lot

is
both

im
proved

w
ith

a
residentialdw

elling
unitand

sold
to

the
firstpurchasero

fthatim
proved

Lot.

(b)
A

m
endm

ent.
Trust

has
the

right
to

unilaterally
am

end
this

Agreem
ent

to
conform

this
A

greem
ent

to
law

.
The

Landow
ners

also
have

the
rightto

unilaterally
am

end
this

Agreem
ent

to
conform

this
Agreem

ent
to

law
,

lender
guidelines

or
C

alifornia
D

epartm
ent

o
f

R
ealEstate

requirem
ents

subjectonly
to

the
obligation

to
give

the
Trustprior

notice
o

fany
such

am
endm

ent.

8.02.
A

uthority.
Each

individual
signatory

hereto
represents

and
w

arrants
that

he
or

she
is

duly
authorized

to
sign

this
Agreem

ent
and

is
personally

bound,
or,

if
signing

on
behalfofanother,is

authorized
to

do
so

and
thatthe

otheris
bound.

8.03.
Assignm

ent.
Trust

m
ay,

by
w

ritten
assignm

ent,
assign

its
rights

and
delegate

its
duties

under
this

Agreem
ent

to
any

entity
that

is
exem

pt
from

federal
taxation

pursuant
to

Internal
R

evenue
C

ode
Section

501(c)(3)
or

501(c)(4)
that

assum
es

all
o

f
Trust’s

obligations
hereunder.

8.04.
D

isclaim
ers.N

othing
herein

(a)
creates

any
rightorrem

edy
for

the
benefit

o
fany

Person
nota

party
hereto,or(I))

creates
a

fiduciary
relationship,

an
agency,orpartnership.

8.05.
C

onstruction.
W

henever
the

context
of

this
Agreem

ent
requires,

the
singular

shallinclude
the

plural
and

the
m

asculine
shallinclude

the
fem

inine
and/or

the
neuter.

Except
for

the
definitions

in
Section

1,w
here

the
heading

in
each

subsection
is

the
w

ord
being

defined,
article

and
section

headings
are

for
convenience

only
and

shall
not

be
considered

or
referred

to
in

resolving
questions

ofinterpretation
orconstruction.

8.06.
N

otices.
A

ll
notices

required
or

allow
ed

shallbe
in

w
riting

and
shallbe

sentto
the

addresses
show

n
beside

the
signatures

ofthe
Parties,

below
.

A
Party

m
ay

change
~s

address
for

notice
by

giving
notice

to
the

other
Parties.

N
otice

m
ay

be
delivered

by
personal

delivery,
facsim

ile
transm

ission
during

norm
al

business
hours

of
the

recipient,
a

reputable
overnightdelivery

service,
or

U
.S.

M
ail

sent
certified

w
ith

return
receiptrequested.

N
otices

are
effective

on
the

earliero
fthe

date
received,

the
date

o
fthe

delivery
receipt,or

the
third

day
after

postm
arked,

as
applicable.

Each
O

w
ner

w
ho

transfers
a

Lot
shall

send
the

nam
e

and
m

ailing
address

ofthe
transferee

to
Trust.

9
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8.07.
Tim

e.
Tim

e
is

o
f

the
essence

of
all

provisions
hereof

w
here

tim
e

is
a

factor.

8.08.
W

aivei.
N

o
rightor

rem
edy

w
illbe

w
aived

unless
the

w
aiver

is
in

w
riting

and
signed

by
the

P
arty

claim
ed

to
have

m
ade

the
w

aiver.
O

ne
w

aiverw
illnotbe

interpreted
as

a
continuing

w
aiver.

8.09.
Incorporation

o
f

R
ecitals.

The
R

ecitals
set

forth
above

are
incorporated

herein
by

this
reference.

8.10.
~everabil.itv.

Invalidation
ofany

portion
orprovision

ofthis
Agreem

entby
judgm

ent
or

court
order

shall
in

no
w

ay
affect

any
other

portions
or

provisions,
w

hich
shall

rem
ain

in
fullforce

and
effect.

8.11.
judicial

R
eference.

A
ny

D
ispute

w
hich

is
beyond

the
jurisdiction

of
a

sm
allclaim

s
courtshallbe

subm
itted

to
generaljudicialreference

pursuantto
C

alifbrnia
C

ode
of

C
ivil

Procedure
Sections

638(a)
and

641
through

645
or~

any
successor

statues
thereto.

The
Parties

shall
cooperate

in
good

faith
to

ensure
that

all
necessary

and
appropriate

parties
are

included
in

the
judicial

reference
proceeding.

The
dispute

resolution
procedure

in
this

Section
8.1

1
is

im
plem

ented
in

accordance
w

ith
the

intentand
philosophy

o
fthe

FederalA
rbitration

A
ct

(9
U

.S
.C

.~
1-16)

w
hich

is
designed

to
encourage

use
o
f

alternative
m

ethods
o

f
dispute

resolution
that

avoid
costly

and
potentially

lengthy
traditional

court
proceedings.

The
dispute

resolution
procedure

in
this

Section
is

to
be

interpreted
and

enforced
as

if
it

w
ere

a
proceeding

authorized
by

the
Federal

A
rbitration

A
ct.

Parties
interpreting

this
Section

shall
follow

the
federal

and
state

couxt
rulings

w
hich

provide
that

the
Federal

A
rbitration

A
ct

(1)
is

a
congressional

declaration
o
f

a
liberal

federal
policy

favoring
arbitration

agreem
ents,

notw
ithstanding

C
alifornia’s

substantive
or

proceduralpolicies
to

the
contrary,

(2)
requires

that
federaland

state
courts

rigorously
enforce

agreem
entsto

arbitrate,and
(3)

requires
thatthe

scope
o

f
arbitrable

issues
be

resolved
in

favor
o

f
arbitration.

S
pecifically,

this
Section

is
to

be
interpreted

in
accordance

w
ith

A
llied-B

ruce
Term

inix
C

om
panies

v.
D

obson,
115

S.C
t.

834
(1995).

R
eferences

in
this

Section
to

C
alifornia

C
ode

sections
are

not
to

be
interpreted

as
a

w
aivero

frights
created

underfederallaw
.

The
generalreferee

shallhave
the

authority
to

try
allissues,w

hetheroffactorlaw
,

and
to

report
a

statem
ent

o
f

decision
to

the
court.

The
Parties

shall
use

the
procedures

adopted
by

Judicial
A

rbitration
and

M
ediation

Services/Endispute
(“JA

M
S

”)
for

judicial
reference

(or
any

other
entity

offering
judicial

reference
dispute

resolution
procedures

as
m

ay
be

m
utually

acceptable
t

the
Parties),

provided
that

the
follow

ing
rules

and
procedures

shall
apply,

in
all

cases
unless

the
Parties

agree
otherw

ise:

(a)
Venue

shall
be

in
Placer

C
ounty,

C
alifornia,

unless
the

parties
agree

to
anothervenue;(b)

The
referee

m
ust

be
a

retired
judgç

or
a

licensed
attorney

w
ith

substantialexperience
in

relevantrealestate
m

atters;

10
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(c)
A

ny
dispute

regarding
the

selection
ofthe

referee
shallbe

resolved
by

JA
M

S
or

the
entity

providing
the

reference
services,

or.ifno
entity

is
involved,

by
the

court
w

ith
appropriate

jurisdiction;

(d)
The

referee
m

ay
require

one
orm

ore
pre-hearing

conferences;

(e)
The

Parties
shall

be
entitled

to
discovery,

and
the

referee
shall

oversee
discovery

and
m

ay
enforce

all
discovery

orders
in

the
sam

e
m

anner
as

any
trial

court
judge;

(f~
A

stenographic
record

o
fthe

trial
shallbe

m
ade,provided

thatthe
record

shall
rem

ain
confidential

except
as

m
ay

be
necessary

for
post-hearing

m
otions

and
any

appeals;

(g)
The

referee~s
statem

ent
o

f
decision

shall
contain

findings
o

f
fact

and
conclusions

o
flaw

to
the

extentapplicable;and.

(h)
Th.e

referee
shall

have
the

authority
to

rule
on

all
post-heaiing

m
otions

in
the

sam
e

m
anneras

a
trialjudge.

The
statem

ento
fdecision

ofthe
referee

upon
allofthe

issues
considered

by
the

referee
is

binding
upon

the
parties.

and,upon
filing

ofthe
statem

entofdecision
w

ith
the

C
lerk

ofthe
C

ourt,orw
ith

the
judge

w
here

there
is

no
clerk,judgm

entm
ay

be
entered

thereon.The
decision

ofthe
referee

shallbe
appealable

as
ifrendered

by
the

C
ourt.

This
provision

shallin
no

w
ay

be
construed

to
lim

itany
valid

cause
ofaction

w
hich

m
ay

be
broughtby

any
ofthe

parties.

8.12
R

ecordation.
U

pon
execution,this

N
otice

ofC
onveyance

Fee
and

C
om

m
unity

B
enefitand

C
onveyance

Fee
Agreem

entw
illbe

placed
into

escrow
w

ith
binding

instructions
that

itshallbe
recorded

concurrently
w

ith
the

recordation
o

feach
finalm

ap
forthe

single
fam

ily
residentiallots

w
ithin

the
W

R
SP.

8.13.
E

xecution
in

C
ounterpart.

This
A

greem
entm

ay
be

executed
in

counterpart,and
allexecuted

copies
are

duplicate
originals,equally

adm
issible

in
evidence.

The
Parties

agree
that

the
transm

ission
o
fan

executed
copy

ofthis
A

greem
entby

facsim
ile

shallbe
valid

and
binding,

and
shallhave

the
sam

e
fullforce

and
effectas

ifan
executed

originalofthis
A

greem
enthad

been
delivered.

B
Y

IN
ITIA.T

~N
G

B
E

LO
W

,
TH

E
P

A
R

TIE
S

A
C

K
N

O
W

LE
D

G
E

T
H

A
T

T
H

E
Y

H
A

V
E

R
E

A
D

A
N

D
U

N
D

E
R

S
TA

N
D

TH
E

FO
R

E
G

O
IN

G
A

N
D

A
C

C
E

P
T

T
H

A
T

T
H

E
Y

A
R

E
W

A
IV

IN
G

T
H

E
IR

R
IG

H
T

TO
A

JU
R

Y
T

R
IA

L.

J~iM
7

7
~

Landowners~
I~!tials

T
ru~

s
~itials

~

II
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IN
W

ITN
E

S
S

W
H

E
R

E
O

F,
the

Parties
have

executed
this

C
om

m
unity

B
enefit

Fee
Agreem

ent
effective

as
ofthe

date
firstsetforth

above,

Address:P.O
.B

ox
9222

“T
R

U
S

T
”

A
uburn,C

A
95603

P
LA

C
E

R
LA

N
D

TR
U

S
T.

a
C

alifornia
nonprofitpublic

benefitcorporation

B
y:

~
~

~
...

N
am

e:R
oberti~ooley-G

i1(iom

Title:
P

r
ident

N
~

P
a

~
c
ia

C
~

M
c
~

e
V

Title:
Treasurer

Address:
“LA

N
D

O
W

N
E

R
S

”

1600
P

LA
C

E
R

iN
V

E
S

TO
R

S
,LP

a
C

alifornia
lim

ited
partnership

B
y:

N
am

e:___________________________

Title:
__________________________

S
IG

N
A

TU
R

E
P

R
O

P
E

R
TIE

S
,INC~

a
C

alifornia
corporation

B
y
:_

N
am

e:

Title:

12
S
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S
TA

TE
O

F
C

A
LiF

O
R

N
IA

))
C

O
U

N
TY

O
F

P
LA

C
E

R
)

O
n

~
~

2co4,before
m

e,Sharyse
N

icholls,personally
appeared

RobexLj~
C

oole~iG
illiom

,personally
know

n
to

m
e

(orproved
to

inc
on

the
basis

o
fsatisfactory

evidence)
to

be
the

person
w

hose
nam

e
is

subscribed
to

the
w

ithin
instrum

entand
acknow

ledged
to

m
e

that
he

executed
the

sam
e

in
his

authorized
capacity,and

that,by
his

signature
on

the
instrum

ent,the
person,

orthe
entity

upon
behalfofw

hich
the

person
acted,

executed
the

instrum
ent.

W
ITN

E
S

S
m

y
hand

and
officialseal.

_
_
_
_
_
_
_
_

-C
--

N
otary

P
ub’ic

~
S

K
4fly~

N
IC

~
~

~
(

~
V~L~J146O7~i3

~
~
~

g?
S

J
~

S
~

4



S
TA

TE
O

F
C

A
LIF

O
R

N
IA

)
as

C
O

U
N

TY
O

F
P

LA
C

E
R

)

O
n
~

V~.2
co

~
i,before

m
e,

Sharyse
N

icholls,personally
appeared

P
atricia

C
allan-M

cK
innev,personally

know
n

to
m

e
(orproved

to
m

e
on

the
basis

ofsatisfactory
evidence)to

be
the

person
w

hose
nam

e
is

subscribed
to

the
w

ithin
instrum

entand
acknow

ledged
to

m
e

thatshe
executed

the
sam

e
in

herauthorized
capacity,

and
that,by

hersignature
on

the
i.nstrui:nent,the

person,orthe
entity

upon
behalfofw

hich
the

person
acted,executed

the
instrum

ent.

~
IT

N
E

S
~

m
y

hand
arid

officialseal.

~
-y

N
otary

P
ub’&

~

~
j~

~
S

H
A

R
Y

S
E

N
IC

H
O

a
S

~
C

l,~
ConEn.N

1490793
I;-.

-4
~

N
O

tAfi~U
9U

C
C

*U
F0~M

4,)
•

PtAc~ncowry
U

)
9

‘~
~

Y
MY

tO
M

EXPIRES
JAIlU.200$

,_
~

—
~

_
‘w

~
~

m
-
~

-
v
-
-
~

-
~

v



iN
W

ITN
E

S
S

W
H

E
R

E
O

F,
the

Parties
have

executed
this

C
om

m
unity

B
enefit

Fee
A

greem
ent

effective
as

o
fthe

date
firstsetforth

above.

Address:P.O
.B

ox
9222

A
uburn,C

A
95603

“T
R

U
S

T
”

P
LA

C
E

R
LA

N
D

TR
U

S
T,

a
C

alifornia
nonprofitpublic

benefitcorporation

B
y:

N
am

e:R
obert)~oo1ev-G

il(~om
_

_
_

_
_

_
_

Address:
“LA

N
D

O
W

N
E

R
S

”

1600
P

LA
C

E
R

IN
V

E
S

TO
R

S
,

LP
a

C
alifornia

lim
ited

partnership

B
y:

N
am

e:

Title:

S
IG

N
A

TU
R

E
P

R
O

P
E

R
TIE

S
,iNC.

a
C

alifornia
ration

B
y:

N
a
m

e
/~

J
~

fl1
~

J
~

P
~

)

Title:

12

N
am

e:
p

~
trid

a
(‘.~u11an-M

cK
innev

Title:
Treasurer
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C
A

LIFO
R

N
IA

A
LL-P

U
R

P
O

S
E

A
C

K
N

O
W

LE
D

G
M

E
N

T

State
ofC

alifornia

County
~f

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_

O
n

~
beforem

e,
~

~
iP

~
4
4
O

~
~

O
~

H
~

T
h

iA
(i,

~
D

ale
~

~
j

N
p4e

and
flue

O*~ce?uC.5
.

Jane
Doe

Nnlarv
Pubbc~

personally
appeared

\
~

M
\
~

b
U

)
.

W1~
.

Nam
e(s~

*24
$~nel4s)

~~ersonally
known

to
m

e
E

pro~’ed
to

m
e

on
the

basis
of

satisfactory
~‘S

evidence

to
be

the
person(~

w
hose

nam
e(~

is/are
subscribed

to
the

w
ithin

instrum
ent

and
acknow

ledged
to

m
e

thatheIslie/th~y
executed

the
sam

e
in

his/heru’4l~e+r
authorized

capacity(ie~),
and

that
by

his/her~tl~tefr
signature(~

on
the

instrum
entthe

person(~,
or

the
entity

upon
behalf

of
which

the
person(~

RUTH
STAM

OS
acted,

executed
the

instrum
ent.

.2
~

C
om

m
issIon

#
1

4
5

7
3

6
0

N
O

tO
IY

PU
blIC

.C
alItO

~flk2
W

ITN
ESS

m
y

hand
and

officialseal.

O
P

TIO
N

A
L

Though
the

inform
ation

below
is

notrequired
by

law
itm

ay
prove

valuable
to

persons
relying

on
the

docum
entand

could
prevent

fraudulentrem
ovaland

reattachm
entofthie

form
to

anotherdocum
ent.

~
‘,

D
escription

ofA
ttached

D
ocum

ent

litle
orType

ofDocum
ent:

~
~

L
4

l)
f
~

’
t~Oi~1

\
k
~

.
I

JiiJ
f~2~i

Docum
entl)ate:__________________________________________

Num
berofPages:

I
)

<~
Signer(s)

O
therThan

Nam
ed

Above:
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

C
apacity(ies)

C
laim

ed
by

Signer

Signer’s
Nam

e:

Individual
lop

011114m
b

flere

Z
C

orporate
O

fficer
—

Title(s):
Z

Partner
—

Lim
ited

I
G

eneral
I

Attorney-in-Fact
(S

-
I

Trustee
I

G
uardian

orC
onservator

‘~
~O

ther:

SignerIs
R

epresenting:
*4

_
_

_
_

_
_

_
_

_
_

_
_

~
1909

Nal*orlalN
olary

AssaC
Ial*O

n
•

9300
De

Solo
A

ve.
P

0
Ova

2402
•C

hal~w
ollh.

CA
91313-2402

‘w
w

w
nal*O

naloalaly
arg

Prad
N

o
0907

Reorde,:CallToll-Free
1-000-8766827

FIIG
H

TThU
M

B
P

R
IN

T
0J~S

lD
N

E
N



IN
W

IT
N

E
W

H
E

R
E

O
F,

the
Parties

have
executed

this
C

om
m

unity
B

enefit
Fee

A
greem

ent
effective

as
o

fthe
date

firstsetforth
above.

Address:
P.O

.B
ox

9222
“T

R
U

S
T

”
A

uburn,C
A

95603
P

LA
C

E
R

LA
N

D
TR

U
S

T,
a

C
alifornia

nonprofitpublic
benefitcorporation

B
y
:
_
_
_
_
_
_
_
_
_

N
am

e:R
obertI~

o
o
le

y-G
ilñ

o
in

_

Address:

1600
P

LA
C

E
R

iN
V

E
S

TO
R

S
,LP

a
C

alifornia
lim

ited
partnership

B
y:

4
*-

!
‘
~

~
\

N
am

e:
~

k
r~’.

(~~\
~

Title:
/A

~
i4

ç
1

~
-

S
IG

N
A

TU
R

E
P

R
O

P
E

R
TIE

S
,IN

C
.

a
C

alifornia
corporation

B
y
:_

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

N
am

e:__________________________

Title:__________________________

12

N
am

e:
P

~trids~
fl~

i1brn~
M

nT
~

inn~
v

Title:
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CMLM~

This Settlement Agreement and Mutual Release of Claims (“Agreement”) is entered into

by and between Petitioner!Plaintiff TOWN OP LOOMIS (“Loomis”) and

RespondentsfDefefldantS CITY COUNCIL OF THE CITY OF ROSEVILLE, CiTY oF

ROSEVILLE PLANNING COMMISSION, and CITY OF ROSEVILLE (together referred to as

“the City”), and Real Parties in Interest WESTPARK COMMUNITY BUILDERS, LLC, 1600

PLACER INVESTORS, LP., SIGNATURE PROPERTIES, INC., and

ROSEVILLE[FIDDYMENT LAND VENTURE, LLC, (together referred to as “Developers”),

collectively referred to as the “Parties.”

RECITALS

A. On February 4, 2004, the City certified a Final Environmental Impact Report for a

project proposed by Developers (the “Project”) that includes (1) amending a 5,527-acre area

immediately west of the City’s corporate boundaries to bring it into the City’s sphere of

influence; (2) adopting the West Roseville Specific Plan (“WRSP”), which covers a 3,162-acre

portion of the 5,527-acre Sphere of Influence Amendment Area; and (3) annexing the WRSP

Area into the City’s jurisdiction.

B. A civil lawsuit (the “Action”) entitled Sierra Club et al. V. City Council of the

City ofRoseville, et al. Case No. SCV 16918, in which Loomis is a PeiitIoner/Plaintiff, was filed

March 5, 2004 in Placer County Superior Couzt The Petition for Writ of Mandate and

Complaint for Declaratory and Injunctive Relief alleges failure to comply with the California

Environmental Quality Act, State Planning and Zoning law, and other applicable laws. Further,

the Petition for Writ of Mandate and Complaint for Declaratory and Injunctive Relief seeks a

temporary restraining order, preliminary and permanent injunction, and/or a stay order as well as

costs and attorneys’ fees. Pursuant to stipulation, the Action was ordered consolidated with
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Michael Catalano et aL V. City ofRosevilie et al. Case No. SCV 16913, on April 8, 2004, and

retitled Michoel Catalano v. City ofRoseville Case No. SCV 16913.

C. On Apiil 8, 2004, pursuant to stipulation, the Placer County Superior Court

ordered the Action transferred to the Sacramento County Superior Court and was assigned Case

No. 04CS00489.

D. The City and Developers dispute the claims in the Actioa.

E. The claims and allegations of the Petition for Writ of Mandate and Complaint for

Declaratory and Injunctive Relief are incorporated by reference into this Agreement solely for

the purpose of identifying the various allegations set forth by Loomis.

F. As is set forth in this Agreement, the Parties mutually desire to avoid further

litigation and to remove from litigation all claims, counterclaims, and disputes among them of

any kind or nature relating to Loomis’ Petition for Writ of Mandate and Complaint for

Declaratory and Injunctive Relief and the Action. As a result, the Parties have agreed to settle

such claims, counterclaims and disputes on the terms and conditions set forth below.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained

herein, the Parties agree as follows:

TERMS AND CONDITIONS

1. Settlement Payment.

a. The City shall impose, and Developers (or their successors in interest)

shall pay to the City, a fee of $75.00 per unit at the time of issuance of each residential building

permit issued by the City in connection with the Project. The maximum number of residential

building permits authorized under the Project, which includes the WRSP is 8,390. The City

shall remit all payments contributed from Developers pursuant to the section above to Loomis by

December 31 of each year until the City issues the final building permit for the Project.
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b. Loomis shall use all funds collected pursuant to this Agreement solely for

improvements to the portions of Sierra College Boulevard within the Town, which runs from

Granite Drive to the northern Town limits (“Improvement”). Loomis further agrees that with the

payment of funds pursuant to this Agreement the Developers have fully paid their pro-rata fair

share of Loomis roadway improvements that are attributed to the Project as presently approved

and that Loomis shall not seek any other payments of any kind from Developer or City in

connection with the Project. At its discretion, Loomis may seek additional funds from the South

Placer Regional Transportation Authority (“SPRTA”) to the extent the fees paid hereunder are

not suffici~rit to cover the actual cost of the Improvement. City shall support Loomis’ request

for such additional funds if required to cciver the actual cost of the Improvement.

c. At 1)evelopers’ request, City shall promptly request reimbursement from

the South Placer Regional Transportation Authority (“SPRTA”) for all funds paid pursuant to

paragraph 1(a) above that are in excess of Developers’ obligation to pay for the Improvement

under its Development Agreements with City. City shall promptly remit any funds reimbursed

by SPRTA to Developers, or credit all reimbursed amounts against other payments or fees due

from Developer to City.

2. Support For The Project. Loomis will not advocate against the Project publicly.

Loomis further agrees not to file or join or support with any financial resources over which they

have control any judicial claim, judicial action, or judicial proceeding challenging the legality of

any aspect of the City’s approval of the WRSP (including subsequent approvals or actions

necessary or desireable to implement the WRSP, including but not limited to approval of

tentative maps, conditional use permits, building and grading permits and environ~nental

analyses required for such approvals), or do anything that would impair the City’s or

Developers’ defense of such approvals, as long as those approvals are fully consistent with the

WRSP as approved by the City on February 4, 2004. Loomis also agrees not to file or join or
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support with any financial resources over which they have control any judicial claim, judicial

action or judicial proceeding challenging any public agency approval relating to the WRSP, so

long as such agency approval is fully consistent with the WRSP as approved by the City on

February 4, 2004. This Agreement may be pled as a full and complete defense to., and may be

used as a basis for injunctive relief against, any action, suit or Other proceeding which may be

instituted, prosecuted, or attempted in b:reach of this A~eemen1.

3. Disrni~gi. Within five business days of the execution of this Agreement, Loomis

shall dismiss the Action and each and every cause of action therein with prejudice by filing a

Request for Dismissal as to Loomis with the Sacramento County Superior Court. The Request

for Dismissal shall apply only to the Town of Loomis and not to any other petitioner in this

matter.

4. Mutual Release.

a. ‘Loomis, on its own behalf and on behalf of its predecessors. successors,

assigns, subsidiaries, affiliates, officers, directors, employees, shareholders and attorneys, hereby

acknowledges full and complete satisfaction of, covenants not to sue with respect to, and releases

and discharges the City and/or Developers and their predecessors, successors, assigns;

subsidiaries, affiliates, officers, directors, employees, shareholders, members, managers and

attorneys from any and all claims, demands, actions, causes of action, suits, liabilities, losses,

agreements, contracts, covenants, wages, debts, costs, attorneys’ fees or expenses, lcnown or

unknown, suspected or unsuspected, that Loomis now has or may ever have had against any of

the released persons and entities, arising out of or related to any and all claims described in, or

that could nave been described in, or arising out of or in any way related to, the Action.

b. The City and Developers, on their own behalf and on behalf of their

predecessors, successors, assigns, subsidiaries, affiliates, officers, directors, employees,

shareholders, members, managers and attorneys, hereby acknowledge full and complete
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satisfaction of, covenants not to sue with respect to, and releases and discharges Loomis and its

predecessors, successors, assigns, subsidiaries, affiliates, officers, directors, employees,

shareholders and attorneys, from any and all claims, dem~uids, actions, causes of action, suits,

liabilities, losses, agreements, contracts, covenants, wages, debts, costs, attorneys’ fees or

expenses, known or unknown, suspected or unsuspected, that the City and/or Developers now

has or may ever have had against any of the released persons and entities, including without

limitation any and all claims arising out of or in any way related to the Action.

5. No Assignme~. The Parties represent and warrant that they have not sold,

assigned, transferred, conveyed or otherwise disposed of any claim, demand, cause of action,

obligation, damage or liability released in paragraph 4 above, and each further agrees to

indemnify and hold the other harmless from any liability, claims, demands, damages, costs,

expenses, and attorneys’ fees incurred by any such assignment or transfer,

6. General Release and Waiver of Civil Code Section 1542. With respect to claims

within the foregoing releases, the Parties specifically and expressly waive any right and benefit

available to them under the provisions of Section 1542 of the Civil Code of the State of

California which provides:

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

It is understood and agreed by the parties that this Agreement is a full and final general release

and shall extinguish all of the Parties past and present claims, demands and causes of action

against each .ither, whether known or unknown, foreseen or unforeseen, anticipated or

unanticipated, that arise out of or in any way relate to the Action, which claims, demands and

causes of action are remised and forever discharged.
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7. Notices. All notices and other communications required to be provided pursuant

to this Agreement shall be by facsimile, followed by first class mail to the following persons at

the foilowing addresses, phone and facsimile numbers:
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10 DEVELOPERS

William A. Falik
Westpark Associates
100 Tunnel Road
Berkeley, California 94705
Telephone: (510) 540-5960
Facsimile: (510) 704-8803

James W. McKeehan
Signature Properties
4670 Willow Road, Suite 200
Pleasanton, California 94588
Telephone: (925)463-1122
Facsimile: (925) 463-0832

With a copy to:

Anne B. Mudge
Stoel Rives LLP
111 Sutter Street~ Suite 701)
San Francisco, California 94104
Telephone: (415) 617-8900
Facsimile: (415) 676-3000

TO THE CITY OF ROSEVILLE:

W. Craig Robinson, City Manager
City of Roseville
311 Vernon Street
Roseville, California 95678
Telephone: (916) 774-5362
Facsimile: (916) 774-5485

With a copy to:

Mark J. Doane
Roseville City Attorney
311 Vernon Street
Roseville, California 95678
Telephone: (916) 774-5325
Facsimile: (916) 773-7348
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TO THE TOWN OF’ LOOMIS:

Perry Beck
Town Manager
6140 Horseshoe Bar Road, Suite K
Loomis, California 95650
Telephone: (916) 652-1840
Facsimile: (916) 652-1847

With a copy to:

Donald B. Mooney
Law Offices of Donald B. Mooney
129 C Street, Suite 2
Davis, California 95616
Telephone: (530) 758-2377
Facsimile: (530) 758-7169

8. Advice of Coun~j. In executing this Agreement, the Parties acknowledge that

they have consulted with and been advised by their respective attorneys, and that they have

executed this Agreement after independent investigation, and without fraud, duress or undue

influence. The Parties further acknowledge and agree that they have had a reasonable period of

time for deliberation before executing this Agreement.

9. Future Waivers. No waiver by the Parties or by their respective attorneys of any

condition or term of this Agreement shall be deemed a waiyer of any other condition or provision

at the same or any other time.

10. Modification. This Agreement may be modified only in a writing signed by the

Parties.

11. No Admission of Liability. This Agreement is the result of a compromise and

shall never at any time for any purpose be considered as an admission of liability or

responsibility on the part of any party hereto, and each party continues to deny any liability to the
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other, and further agrees not to represent to any other person or entity that this Agreement, or any

of the provisions hereof~ represents a confession or admission of liability on the part of any other

party.

12. Nq~~presentations. Each party to this Agreement acknowledges that it is fully

aware of the significance and legal effect of this Agreement, including its release provisions~ and

is not entering into this Agreement in reliance on any representation, promise, or statement made

by any party, except those explicitly contained in this Agreement.

13. Mistake. Each of the Parties to this Agreement has investigated the facts

pertaining to the Action and to this Agreement to the extent each party deems necessary. In

entering into this Agreement, each party assumes the risk of mistake with respect to such facts.

This Agreement is intended to be final and binding upon the Parties regardless of any claim of

mistake.

14. Severability. The provisions of this Agreement are contractual, and not mere

recitals, andshall be considered severable, so that if any provision or part of this Agreement shall

at any time be held invalid, that provision or part thereof shall remain in force and effect to the

extent allowed by law, and all other provisions of this Agreement shall remain in full force and

effect, and be enforceable.

15. ~pplicable Law. This Agreement shall be governed by and interpreted under the

laws of the State of California.

16. Construction. This Agreement has been reviewed by the Parties, and by their

respective attorneys, and the Parties have had a full opportunity to negotiate the contents of this

Agreement. The Parties expressly waive any common law or statutory rule of construction ~at

ambiguity should be construed against the drafter of this Agreement, and agree that the language

in all parts of this Agreement shall in all cases be construed as a whale, according to its fair

meaning.
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17. No Third Party Beneficiaries. The mutual promises in this Agreement are

intended only for the benefit of the parties. The parties agree that there are no intended or

incidental third party beneficiaries to this Agreement.

18. ~j~vival~f~rovisions. All promises, covenants, releases, representations and

warranties contained in this Agreement shall survive the execution and delivery of this

Agreement and the consummation of the transactions contemplated herein.

19. ~flQrneysZFccs Arisiflg Out of The Aj~~~nt. in the event of litigation arising

out of any alleged breach of this Agreement, the prevailing party shall be entitled to recover its

costs, expenses and reasonable attorneys’ fees in addition to any other relief to which it may be

entitled.

20., Binding Effect. This Agreement shall bind and inure to the benefit of each party

and each party’s successors and assigns.

21. Effective Date. This Agreement shall be effective as of the date upon which all of

the signatories have signed the agreement and the separate Settlement Agreement and Mutual

Release of Claims Regarding Attorney’s Fees and Costs between Loomis and Developers.

22. Execution in Counterpart. This Agreement may be executed in counterpart, and

all executed copies are duplicate originals, equally admissible in evidence. The Parties agree that

the transmission of an executed copy of this Agreement by facsimile shall be valid and binding,

and shall have the same full force and effect as if an executed original of this Agreement had

been delivered.

23. Entire Agreement. This Agreement contains the entire agreement among the

Parties hereto with respect to the matters covered hereby, and supersedes all prior agreements,

written or oral, among the Parties. No other agreement, statement or promise made by any party

not contained herein shall be. binding or valid.
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24. Further Documents. Each party will execute, acknowledge and deliver, or cause

to be executed, acknowledged and delivered, such further instruments and documents as may be

necessary in order to consummate this Agreement.

25. ~j~pe Of the Essenc~ Time is of the essence of this Agreement and the

performance by each party hereto of the obligations on that party’s part to be performed.

26. Recitals in Captic~ The recitals in the captions of the paragraphs and

subparagraphs of this Agreement are for convenience and reference only; the words contained

therein shall in no way be held to explain, modify, amplify or aid in the inteipretation,

construction or meaning of the provisions of this Agreement.

Approved as to Form:

STOEL R1VES, LLP

Dated:_______________________ By: ~~nne E.Mudge

- Attorneys for Real Parties in Interest

REAL PARTIES IN INTEREST

Dated:____________________________ By:
William A. Falik

________________________________________________________ By:

James W. McKeehan
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24. Further Documents. Each party will execute, acknowledge and deliver, or cause

to be executed, acknowledged and delivered, such further instruments and documents as may be

necessary in order 1:0 consummate this Agreement.

25. Time Of th~ Essence. Time is of the essence of this Agreement and the

performance by each party hereto of the obligations on that party’s part to be performed.

26. ~Re~itals in Caption. The recitals in the captions of the paragraphs and

subparagraphs of this Agreement are for convenience and reference only; the words contained

therein shall in no way be held to explain, modify, amplify or aid in the interpretation,

construction or meaning of the provisions of this Agreement.

~pp~oved as to Form:

STOEL RIVES, LLP

Dated:_______________________ By: ~E.Mudge~

Attorneys for Real Parties in Interest

REAL PARTIES IN INTEREST

Dated:______________________ ~
-William A~-FaHk

~

Dated:______________________________ By:
James W. McKeehan
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24. Further Documents. Each party will execute, acknowledge and deliver, or cause

to be executed, acknowledged and delivered, such further instruments and documents as may be

necessary in order to consummate this Agreement.

25. Ij~p~Qf the Essence. Time is of the essence of this Agreement and the

performance by each party hereto of the obligations on that party’s part to be pertórrned..

26. Recitals in Caption. The recitals in the captions of the paragraphs and

subparagraphs of this Agreement are for convenience and reference only; the words contained

therein shall in no way be held to explain, modify, amplify or aid in the interpretation,

construction or meaning of the provisions of this Agreement.

Approved as to Form:

STOEL RtVES, LLP

Dated:____________________ By:
Anne B. Mudge

Attorneys for Real Parties in Interest

REAL PARTIES IN INTEREST

Dated:___________________________ By:_______________________
William A. Falik

Dated:____________
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Approved as to Form:

Dated:

Dated: Z ~ V

Dated:~~

Dated:

CiTY OF ROSEV]LLE

~~Rob~o~
~ ‘~‘City Manager

Approved as to Forrn:

LAW OFFICES OF DONALD MOONEY

By:
Donald B. Mooney

Attorneys for Town ofLoomis

TOWN OF LOOMIS
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~proved as to Form:

ROSEVILLE CITY ATTORNEY

Bv~
Mark 3. Doane

Attorneys for City of Roseville

CITY OF ROSEVILLE

By:.
W. Craig Robinson

City Manager

~pproved as to Form:

Dated: ~/2 s/cy

Dated:

LAW OF F DONALD MOONEY

By:~~’
Donald B. Mo~e/’

Attorneys for Tow~,øf’Loo is
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MUTUAL BENEFIT ACEMENT
(The Club at Playa Vista)

This Mutual Benefit Agreement (“A,reementj is entered into by and between
The Club atPlaya Vista, L California non ,roiit public benefit corporation (“The Club”), and
the Baflona ‘Wethnds Conservancy, a Cal Lorara nonprofit public bendit corporation
(“Conservancy”).

~ECITALS

1. Conservancy is a California ncxnprofit public benefit corporation organized.
to preserve and enhance natural areas for conservation and for ~esthetic, scientific~ charitable and
educational purposes and is qualifIed under California Civil Code Section 81L3 tu acqqire and
bold conservation easements- Conservancy i~ anentity exempt from income lax pursuant to
Internal Revenue Code Section 501(c)(3) and California Revenue and Taxation Code Section
23701(d).

2. The Club is a California non-profit public benefit corporation organized
and operated to be exempt from income tax as art organization, described in Internal Revenue
Code Section 501(c)(4) and California Revenue- and Taxation Code Section 23701 f. The Club
was formed to promote the common good and general welfare ofthe people ofPlaya Vista by
fostering a unique sense of community through sponsorship of a variety of activities and
programs.

3. Conservancy desires to assume the obligation to maintain that certain
freshwater system to be developed as part of Playa Vista and consisting of a riparsan corridor
located in Playa Vista Area D and a freshwater n:aaraii to be located in Playa Vista Area B (the
“?reshwater System”). The Freshwater System is to be constructed pursuant to permits issued
by the City of Los Angeles, the California Coastal Commission cPerrnit No. 5.91463) and the
U.S. Army Corps of Engineers (Permit No. 90426-EV (presently the subject of judicial
review)) and such further regulatory permits and approvals and amendments thereto as may.
be obtained in connection with the construction thereof, inchiding any modifications to the
design of such ~ysmem. It is further contemplated that the Conservancywill from time to time

assume further obligations to maintain a restored saltwater marsh and related upland habitat
areas to be developed in Playa Vista Area B and other wetland and habitat restoration areas
located elsewhere within Playa Vista. The Freshwater System and such other habitat areas, as
and when Conservancy assumes responsibility for maintenance of the same, are referred to in
this Agreement as the “Habitat Areas.”

4. The Conservancy provides benefits to The Club and the people The Club
serves through maintenance and enhancement of the Habitat Areas which, in turn, provide open
space, aesthetic and educational benefits and opportunities for The Club and the people The Club
serves. The Freshwater System will also mitigate stormwater runoff from Playa Vista in
compliance with applicable regulatory requirements.
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5. The Club receives funding, in part through collection of fees imposed on
the transfer of certain properties in Playa Vista.

6. The Club has agreed to contribute to the annual operating expenses of the
Conservancy in recognition of the benefits provided by the Conservancy to The Club and the
people The Club serves.

AGREEMENT

The Club and Conservancy confirm th~ accuracy of the foregoing recitals and
agree as follows:

1. Conservancy Obligations. Conservancy shall niaintain, protect
and enhance the Habitat Areas in the manner described in the applicable permits issued by the
U.S. Army Corps ofEngineerS, the California Coastal Commission, the City ofLos Angeles and
àther cognizant regulatory agencies and any approved Habitat Monitoring and Mitigation Plans
and similar operations and maintenance plans orrnanuals approved by such agencies pursuant to
such pcmnts, and in the manner desenbed m that cc rtam draft Operations and Maintenance
Manual dated August 6, 2000, as such Operations and Ivianitenance Manual may be finally
adopted, subject to review and reasonable approval of the Conservancy (collectively, the
“Conservancy Obligations”).

2. Tbe Club’s Obligations. The Club is obligatedtopaythe
Residential Part of the Assessable Amount, all as defined in Section 4 and below in this Sectiàn
2.

(1) “Operating Expenses” are the Conservancy’s costs of
performing functions reasonably necessary for the Conservancy to comply with the Conservancy
Obligations.

(2) The “Residential Part” is Fifty an4 Twenty One/One
Hundredths Percent (5021 %) of the Assessable Amount.

(3) All commercial property ownem who have entered into an
agreement with Conservancy to share part of the Assessable Amount (each, a “Commercial
Owner”), together with The Club and any other maintenance company or property owners or
homeowners association which has entered into a mutual benefit agreement substaritiallyin
the form of this Agreement whh the Conservancy, are referred to in this Agreement as the
‘~Assessable Entities.”

3. Term. The term of this Agreement shall commence on the
Commencement Date, defined below, and continue until the earliest to occur of the events
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~esctibed in Sections 3(a) and 3(b) below.

(1) The Agreement is terminated by a wtiting signed by the

Conservancy and The Club~

(2) A “Termination Event” (defined below) occUrs and~ the

Conservancy has not remedied the T~rzninatiOT1 Event within six (6) months of~eceiving a
written request to cure the Termination Event frotn The Club.

(3) A “Termination Event~” is any onô ofthe following;

(I) A jnatcrial portion of the Habitat Areas is

transferred by the ConservancY without the prior written consent ofThe Club (which consent
shall not be unreasonably withheld);

(2) The Conservancy loses its status as an entity exempt

from income lax pursuant to Internal Revenue Code Section 501(c)(3) and California Revenue
and Taxation Code Section 23701(d);

(3) The Conservancy materially breaches its obligations

under SectionS 4, 5, 6 ox S of this Agreement;

(4) The Conservancy undertakes activities not directly

related to protection of the Habitat Areas consisting of lobbying or propaganda, or otherwise
attempting to influence legi≤lation or participates in or intervenes in (including publishing or
distributing statements) any political campaign on behalfof or in opposition to any candidate for
political office; or

(5) The Conservancy incurs litigation expenses,

including attomeys~ fees, or borrows money to limd litigation) in which the Conservancy is a
plaintiff~ and any of the following entities is a defendant: The Club, any Commercial Owner,
The Campus at Playa Vista Corporation, a California nonprofit publc bepefit corporation (“The
Campus’~, Playa Vista Parks and Landscape Corporation, a California nonprofit public benefit
coiporation (“PVPAL”), Playa Capital Company, LLC, a Delaware limited liability company,
the City of Los Angeles, the County of Los Angeles or any local governmental agency
(collectively, the “Playa Vista Entities”). This Section 3(c)(v) døes not apply to proceedings
that jnvolv’~ en!Drccment of this Agreement, rb~ Mutual &nefit Agreement with any
Commercial Owner or The Campus or the Guaranty of Payment from PVPAL, or address
any “ongoing or threatened degradation of the Habitat Areas.” The following actions do~ not
constitute “ongoing or threatened degradation 0f the Habitat Areas”~ (a) grading, construction
and development of Playa Vista, strictly in accordance with current or amended plans and
permits approved by the City or County of Los Angeles, and any impacts on adjacent
property caused by such grading, construction and development, and (ii) lawful maintenance,
niariagement, anti operation of the properties subect to the jurisdiction of The Club, any
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Commercial Owner, The Campus arid PVPAL, in each case, consistent with all laws,
regulations, permits, mitigation monitoring or management plans, applicable from rime to
rime to the Habitat Areas. +

(4) Notwithstanding Sections 3(a) and 3(b) above, no

termination ofthis Agreement shall be effective unless and until another nonprofit entity has
been foimed or identified, is. acceptable to the Assessable Entities for assuming the Conservancy
Obligations, and has (I) received all assets theretofàre held by the Conservancy wJ’ich have been
derived from funds provided by the Assessable Entitles, (2) assumed all liabilities of the
Conservancy arising from the Conservancy Obligations, and (3) entered into areplacenient
mutual benefit agreement with each Assessable Entity which is substantially identical to the
mutual benefit agreement wlth the Conservancy which is to be terminated. Upon any
Termination Event (as defined in Section 3(c)), The Club and the Conservancy agree to use their
best efforts to fulfill the c~nditlons eel forth in this Section 3(d) for termination of this
Agreement.

4. Annual Determination Of The Club’s Required Contribution.
During each calendar year for which the Conservancy is projected to incur Operating Expenses
(each, a “Budget Year”), The Club shall pay to the Conservancy ihe Residential Part (as
determined from time to time pursuant to Section 2 above) ofthe Assessable Amount (as defined
below) for such year determined in accçrdance with the budgeting and contribution formulae set
forth in this Section 4.

(1) ~~pmng Budget and Payment of Required Contribution
On or beforc October 31” of each year, the Conservancy shall prepare and submit to The Club its
good faith estimate anc1~general itemization of (1) the Operating Expenses that will be incurred
by the Conservancy during the current Budget Year (as projected through its conclusion), and (2)
the Opcraftng Expenses that it projects will be incurred during the next Budget Year (the
Operating Budget’) The Operating Budget for each Budget Year shall be the basis for

determining The Club’s required contribution to the Conservancy’s Assessable Amount (as
defined below) for such year (the ~Rcqufred ContributIon”). After The Club’s Required
Contribution is determined for a Budget Year pursuant to the applicable formulae set forth in
Section 2 and this Section 4, The Club shall pay the Required Contribution in eight equal
monthly installments, commencing on the first day of such Budget Year and continuing on the
first day of each successive month until. fully paid.

(2) Initial Year Budget and Required Contribution. Prior to the
Conservancy’s first ~ ear of operation, the Conser~rancy shall prepare an estimate of its Operating
Expenses and an Operating Budget for such year (the “initial Operating Budget” for the “Initial
Budget Year”). The Club’s Required Contribution for the Initial Budget Year shall be the
Residential Part (determined pursuant to Section 2) of the Assessable Amount for such year,
which Assessable Amount shall be equal to the sum of the following:

(1) the Initial Operating Budget, jth~
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(2) an operating contingency amount equal to live

percent (5%) of the Initial Operating Budget (thç “Operating Contingency”), ph~

(3) an amount equal to twenty petcéxti (20%) of the sum

of the Initial Operating Budget plus the Operating Contingency to establIsh the Conservancy
Reserve I~und.

(3) ~goin~ Required Con iion~. The Club’s Required
Contribution for each year after the Izuitia) Budget Year shall be the Residential Part of the
Assessable Amount for such year cakulated as set forth below:.

(1) The initial reference point (the ‘Successive Year
Base Amount”) for calculating the Assessable Amount for each successive Budget Year shall be
the lesser of:

(I) the Operating Budget for such Budget Year,
or

(2) the greatest of

1) the Operating Expenses incuned by
the Conservancy during the current Budget Year (as projected though its conclusion), or

2) the average annual Operating
Expenses incurred by the Conservancy over the five immediately preceding foIl years of
operation (inclusive ofthe current Budget Year, as projected though its conclusion) or such
lesser number of full years that the Conservancy has been in operation, or

3) if the Operating Expenses actually
incurred during the Initial Budget Year are substantially less than the Operating Budget for such
year due to a delay in commencing operations, with respect to the follo’~ying year only, an
amount equal to the Initial Operating Budget;

~ç~yjded. howcver~. that the amounts detennined pursuant to each ofSections
4(c)(i)(2)(a)-{c) above shall be adjusted upward to account for increases in the Conservancy’s
ongoing administrative expenses (i.e., expenditures for such recurring items as rents and salaries
for classes of admiznstralive employees) by an amount equal to such expenses for the current
Budget Year times the greater of(s) five percent, or (5) the percentage by which the Consumer
Price Index has Increased in the last reported 12-month period preceding the date on which such
calculation is being made, but only to the eXtent such increases are reflected in the Operating
Budget for such successive Budget Year. For such purposes, the Consumer Price Index refers to
the Consumer Price Index, All Urban Consumers, Los Angeles-Riverside-Orange County area
(1982-84 100), as published by the United States Department of Labor, or if that index no
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longer exists, the most relevant and substantially equival eni official index published by the
United States’Departm~1)t ofLabor or its successor.

(2) The Assessable Amount for dach Budget Year

following the Initial Budget Year shall be equal to the sum of the following:

(1) the Successive Year Base Amount (as

defined in Section 4(c)(i) above), ith~
(2) an operating contingency amount equal to

five percent (5%) of the Successive Year Base Amount (the “Operating Contingency~),~tht~

(3) an amount (subject to the limitation set forth

in Section 5 below) equal to ten percent (10%) of the sum ofthe Successive Year Base Amount
plus the Operating Contingency to supplement and/orreplenish the Conservancy Reserve Fund,
rnIn~~

j4~ all interest earned in the cuirent Budget Year
• (projected through its conclusion) by the Conservancy in relation to the Conservancy Reserve

Fund or otherwise earned on funds provided by the Assessable Entities, and tnj.rnj~

(5) the amount, if any, by which actual

Operating Expenses incurred during the current Budget Year (projected through ~ts concluslom)
are less thanthe sum of the Operating Budget plus the Operating Contingency for such Budget
YearS

5. LimItation on Contributions to the Conservancy Reserve Fund.
For purposes of determining the Assessable Amount feir any Budget Year after the Initial Budget
Year, the amount calculated pursuant to Section 4(c)(n t(c) above shall be limited to such amount
which when added to the projected balance of the Conservancy Reserve Fund as of the beginnmg
of such Budget Year does not exceed forty two percent (42%) of the greater of~

(1) the Successive Base Year Amount ~as defined in Section.
4(c)(i) above) for such Budget Year, or

(2) the average annual Operating Expenses incurred by the
Conservancy over the five immediately preceding full years of operation (inclusive of the current
Budget Year, as projected though its conclusion) or such lesser number of full years that the
Conservancy has been in operation.

6. Priority of Conservancy Spending Sources; Emergency
Assessments and COnservancy Borrowings.

(1) Pmioritv of Spending Sources. To the extent required to
meef Operating Expenses, the Conservancy thai] draw upon funds in the following order of
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priority:

(I) First, the ConservancY shall fund operating

Expenses from all funds on band previously provided by the Assessable Entities (exclusive of
any portion thereof applied to establish, supplement and/or replenish the Conservancy Reserve
Fund) until exhausted;

(2) Second, the Conservancy shall fund Operating

Expenses from the ConservancY Reserve Fund until exhausted. Any draws upon the
ConservancY Reserve Fund within a given Thidget Year which are necessary to meet
expenditures while awaiting receipt of further payments with~respect to the Assessable Araouflt
for that year aliall be returned to the Conservancy Reserve Fund to the extent such further
pntyTflefltS are not required to cover Operating Expenses for such Budget Year

(3) Third, the Conservancy will seek the unanimous

çon~c~t of its Thr(.ctOrS to impose, if such consent is forthcoming, an emergency assessment
upon The Club and the other Assessable Entities in proportion to their respective ratable shares
(determined pursuant to Section 2), subject to any and all limitations imposed by Section 6(b)
below; and

(4) Lastly, to the extent that further funding is required

to meet Operating Expenses for such Budget Year, the Conservancy may borrow funds for such
purposeS from any source in accordance with Section 6(c) below.

• (2) ~rnited En cncvAss ,rcnt~n 1~yUnanimouSVQtegf

Conservancy DILeciPr~ To the cxtcnt required from time to time to meet Operating Expenses in
accordance with the priority of funding sources set forth in Section 6(a) above, the Conservancy
may, provided the unanimous consent of its directors is first obtained, impose an emergency
assessment upon The Club and the other Assessable Entities and the Residential Part of such
assessment shall be due and payable by The Club as soon as practicable thereafter. The
combined amount of any such emergency assessment shall be limited to an amount that would
not, when apportioned among all of the Assessable Entities responsible for paying a ratable share
of such assessment, result in a violation of any governing provision(s) affucting The Club or any
other Assessable Entity.

(3) ~ons~r~?n(~Y Borro~~ig ≤~Mcct! Other~iiSe j~mc;cntk
~To 11w extent that the Conservancy finds it reasonable and
necessary to incur Operating Expenses in excess ofthose which can be fundea t>y means set forth
in subsections (i) through (iii) ofSection 6(a) above, the Conservancy may, from time to time,
borrow funds from airy source to meet such expenses. To the extent practicable and consistent
with estimated future Operating Expenses (including all related debt service) and the
Conservancy’s ability to recover such Operating Expenses from fi.xtnrc Required Contributions
by The Club and similar payments by other Assessable Entities, the Conservancy should exercise
its discretion in good faith so as to reasonably minimize the duration and costs of any such
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borrowing(s) ~nd year-fo-yeztr fluctuations in Operating EXpenSes. Any and all expenditiir~S,
outlays and debt-service obligations reasonably incuned in connection wztb any such borrowing,
including, but not limited to, origination and documentation fees, interest and the repayment of
pnncipal, shall be allowable Operating E\perses for purposes of this .~greernent The~ Club’s
ongoing funding obligations pursuant to this A~.grecmeflt in4y from time to tune be as’agned or
pledged by the Conservancy for the purpose ofsecnring~ any.such required borrowing(s).

7. i?ailure to Make Payments. IfThe Club fails to make any
p~yment due to Conservancy within fifteen (15) days after the due date..The Club shall pay
Conservancy a late payment penalty equal to ten percçnt (10%) of the delinquent amount. In
addition, any amount owed to Conservancy by The Club -which is not paid on the due date, shaU
bear interest at the rate often percent (40%) per annum until paid.

8. Records. Conservancy shall maintain complete an(l accurate
records of all costs, expenses and disbursements paid in connection with the Operating Expenses.
The Club shall have the right to have The Club’s financial officer or a certified public
accountant rcview or audit Conservancy’s book≤ and records of the Operating Expenses.
Following reasonable notice to Conservancy, such review or audit shall be conducted at a
mutually agreeable time during nomial business hours at the office of the Conservancy. IfThe
Club’s review or audit determines that the actual Operating Expenses have been overstated,
Conservancy shall promptly reimburse The Club for such overstated expenses.

9. Judicial Reference.

(1) Generally, In the event of any controversy’, dispute or
claim (“controversy”) under this Agreement which Isitot settled in writing within thirty (30)
days after the “claim date” (defined as the date on which a party to this Agreement gives written
notice to the other parties of the nature of the controversy), then such controversy shall be settled
by a reference proceeding, in Los Angeles, California, hi accordance with the provisions of
Section 638~ ofthe California Code ofCivil Procedure (“CC?”), or their successor
sections, which shall constitute the exclusive remedy for the settlement of any such controversy,
including whether such controversy is subject to the reference proceedin~g, and the parties waive
their tights to initiate any legal proceedings against each other hi any court orjnrisdiclion other
than the Superior Court ofLos Angeles (the “court”). Any party uray apply for a reference
proceeding any time after thirty (30) days after the claim date by filing a motion for hearing
andfàr trial (the “Application”).

The referee shall be a retired judge of the court selected by mutual agreement of
the parties. if the partIes cannot so agree within thirty (30) days after the date the Application is
filed, the referee shall be selected by the presiding judge of the court (or his or her
representatives). The referee thai) be appointed to sit as a general referee, with all of the powers
of a general referee, as authorized by Jaw, and upon seleeIi~n shall take and subscribe to the oath
of office as provided for in Rule 244 of the California Rules of Court (or any subsequently
enacted rule). Each party shall have one peremptory challenge pursuant to CCP section 170.6 (or
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any successor thereto). The teferce shall be requested to set the matter for hearing as soon as
practi’ able after umety (90) days front the datr the Appbcation is filed and to try any and all
issues of law or fact and report a statement of decision upon them, ifpossible, within thirty (30)
days after the &ntCIUSiOn of the’hearing.

All dISCCIVerY methods available under the Civil Thscoveiy Act) CCP Section
2016 et seq and all means ofprodurtion under Section 1985 Ct seq shall be available, sub)ect to
the Ioflowmg bunts No znterrogatofles shall b ~ pernutted except bj order ofthe. referee upon
application by a party All discovery shall be c~mp1eted no later titan fifteen (15) days before the
first beating date established by the referee. The referee may extend such period in the event of a
party’s refusal to provide requested discovery for any reason whatsoever, including, without
limit, legal objections raised to such disóovery or unavailability ofa witness due to absence or
illness. No party shall b&entitled to priority in conducting discovery. Depositions may be taken
by either party on seven (7) days’ advance written notice. All discovery requests and requests for
production requiring written .responses or production ofdocuments or things, including requests
for production fur deposition, shall be responded to within ten (10) days after service. AU
disputes rela~ing to discovery which cannot be resolved by the parties shall be submitted to the

• referee, whose decision on such matter shall be final and bindihg upon the~parties. Pending
appointment of the referee as provided in this Agreement, the court is empowered toi~sue
temporary and/or provisional remedies, as appropriate.

(2) flearing Procedure. Except as otherwise expressly set
forth in Ibis Agreement, the referee shall determine the manner in which the reference proceeding

-— is conducted, including the time and, place ofall hearings, the order of presentation of evidence,
and all other questions that arise with respect to the course of the reference proceedings. Court
reporters shall not be used at all proceedings and hearings conducted before the referee, except
for trial, unless requested by a party. The party making the request uruSt arrange for and pay the
court reporter. The cost of the court reporter at the trial shall be borne equally by the parties.

(3) GovernIng Law; Rules Of Evidenec; Binding Effect.
The referee is required to determine all issues in accordance with then existing case law and
statutory laws of the State of California. The rules of evidence then applicable to proceedings at
law in the court shall be applicable to the reference proceeding. The referee shall be empowered
to enter equitable as well as legal relief, to provide all temporary and/or provisional remedies,
and to enter equitnble order that will be binding upon the parties. The referee shall issue a
written statement of decision at the close of the reference proceeding which shall set forth the
referee’s determination, state with reasonable detail the reasons for the determination, and
dispose of all controversies which are the subject of the reference.

(4) Arbitration of Disputes Alternative. In the event that the
enabling legislation which provides for appointment ofa referee is repealed (and no successor
statute is enacted), any dispute between the patties that would otherwise be determined by the
reference procedure described in this Agreement will be resolved and determined by final,
binding and non-appealable arbitration. Such arbitration shall be conducted by a retired judge of
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kIte court, in accordance with CCP Sections 1280 through 1294.2k as may be amended from time
to time (or any successor statutes). The time schedules and limitations with respect to discoVelY,
hearings and ratings set forth above shall apply to any sucti arbitration proceeding.

NOTICE: BY :INmALING iN WE SPACE BELOW YOU AkE AGREEING TO HAVE
ANY DISPUTE ARISiNG OUT OF THE MATTERS INCLUDED IN THE ‘MU3ITRATION
0? ])ISPWES PROVISION D’~C]DED BY NEUTRAL MBITi~ATION A S PROVIDED BY
cAuFo1~IA LAW AN]) YOU APE GiVING UP ANY RIGHTS YOU MiGHT POSSESS
TO HAVE THIS DISPUTE LiTiGATED I~ A COURT OR JURY TRLAL BY ThlITIAL]NC3
IN TEE SPACE BELOW, YOU APE GIVING UP YOUR IUDICJAL RiGHTS TO
DISCOVERY AND APPEAL UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLIJDEI)
IN THE “APJ3ITP..ATION OF DISPUTES” PROVISION. IF YOU REFUSE TO SUBMIT TO
ARBITRATION AFTER AGREEING TO THIS PROVISiON~, YOU MAY BE COMPELLEI)
To ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CiVIL
PROCEDUPJ~ YOUR AGREEMENT TO THIS ARBITRJ~TION PROVISION IS
VOLUNTARY. .

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT
DiSPUTES ARiSING FROM THE MATTERS INCLUDED IN THE “ARI3ITRAT1ON OF
DISPUTES” PROVISION TO NEUTRAL ARBITRATION.

The Club Conservancy

10. Miscellaneons Provisions.

(1) Amendment. Changes may be made only by a written
amendment executed by all parties.

(2) Assignment. Except as otherwise provided in this
Agreement, no right or duty of a party may be assigned or delegated without the prior consent of
the other party.. -

(3) Att&ney Fees, If an action is commenced to enforce or
interpret any provision of this Agreement, the prevailing party as determined by.a fln~I court
judgment shaLl be entitled to recover from the other party, reasonable attorney fees and expenises
incurred in the action as the court may award.

(4) Authority. Individuals signing this Agreement each
represent and warrant that the individual is duly authorized to execute this document and is
personally bound, orif executing on behalfof another, is authorized to do so and that the other is
bound.

(5) Confidentiality. All aspects of this transaction are
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confidential. No party shall make public announcement or disclosure of any infounation about
this transaction without the consent ofthe other party un1es~ the disclosure is requtred by lw~i.

(6) Cunsents. Whenever a party is asked to pro’vidC consent or

give its approval, such party shall not urreasouab1y’~°~ or de1~y giving the consent or
approval requested. All consents must be in writing.

(1) DIsclaimers. Nothing in this Agreement cr~atcS any right

or remedy for the benefit of any peison not a party hereto or creates a fiduciary rclatioushlP~ an
agency, or partnership.

(8) Interpretation. The provisions of this Agreement shall be

interpreted to give effect to their fair meanin~g and shall be constrncd as though preparerl by both
parties. The entire agreement of the parties is set forth in this Agreement, and all prior
negotiatioflS~ documents and discussions arc superseded. The parties acknowledge there arc no
applicable representations; warranties or terms which are not stated in this Agreement. The
invalidity of any provision shall not aflhct the validity of any other proviSiOn. Section headings
are for convenience only and may not be used in interpretations.

(9) Notices. All notices and consents required or allowed shall

be in writing and shall be sent to the addresses shown beside the signatures of the parties.. A
party may change its address for notices and consents by giving n~rtice to the other party. Notice
may be delivered by personal dclivczy~ facsimile transmission during normal business hours of
the recipient, an overnight delivery service, erU.S. Mail seat certified with return receipt
requested. Notices and consents arc effective on the earlier of the date received, the date of the
delivery receipt, or the third day after postmark, as applicable.

(10) References. All references to this document include

rcferences to all its amendments, References to the Ijabitat Areas incI~de references to all or
part of the l1abitat Areas. References to a party ixaclude, bind, and inure to the benefit of that
parry’s officers, agents, employees, successors in interest and assignees. Reference to days
means consecutive calendar days including weekends and holidays. -

(11) Time. Time is ófthe essence àfall provisionS of this
Agreement where rime is a factor.

(12) Waiver, No right or remedy will be waive4 unless the

waiver is in writing and signed by the party claimed to have made the waiver. One waiver will
not be interpreted as a continuing waiver.

(13) Waiver of Jury Trial. Bach party vohmtatily waives all
rights to trial by jury in all proceedings for which a trial by jury would be available or required
and which involve any matter arising out of or connected with rights or duties under, or
enforcement, or interpretation of~ this Agreement.
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TIlE CUJB AT PLAYA VISTA~
a~
benefit co]poratioll

By:

Name:~

Title:_L&it—

By:

Name:~~

Title:

‘~The C1IIb~’

BALLONA WEThM~1DS
CONSERVANCY, a CaUfGrZiia nonprofit
p~üblic benefit corporat on

Name:

Title:

By:

Name:~, JZ~

Title:

“ConscrvancY”
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This Agreeflient is entered bito as

-, C’Co~~’ Date”)

Address:

1-’ 5

Address:
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1~RST AMENDMENT TO
MUTUAL BENEFIT AGREEMENT

(J’laya Vista Community Services)

THIS FIRST AMENDMENT TO MUTUAL BENEFIT AGREEMENT (this
“Amendment”) is entered into as of January 1, 2004 among PLAYA VISTA COMMUNITY
SERVICES, a California non-profit public benefit corporation (“PVCS”), BALLONA
WETLANDS CONSERVANCY, a California non-profit public benefit corporation (the
“Conservancy”), and the CITY OF LOS ANGELES, acting through its Department ofPlarming
(the “City”).

RECITALS:

A. On December 14; 2000, PVCS and the Conservancy entered into a Mutual
Benefit Agreement (the “Agreement”) pursuant to which the Conservancy assumed an obligation
to maintain a Freshwater System being constructed by Playa Capital Company, LLC (“PCC”) in
conjunction with the First Phase Playa Vista Project, and PVCS agreed to pay to the
Conservancy a portion of the costs to be incurred by the Conservancy in connection with the
performance of such maintenance obligations.

B. Condition of Approval No. 77 to Vesting Tentative Tract No. 49104 and
Condition of Approval No. 22 to Tentative Tract No. 52092 require that a funding mechanism
satisfactory to the City be established to provide for the future operation and maintenance of the
Freshwater Wetland System.

C. In partial satisfaction of the above-referenced Conditions of Approval,
PCC has caused the Conservancy and PVCS to enter into this Amendment with the City to
extend to the City certain rights under the Agreement, as set forth below.

AGREEMENT:

1. Defined Terms. Except as otherwise expressly piovided in this
Amendment, all initial capitalized terms shall have the meaning prescribed for such terms in the
Agreement.

2. Extension of Enforcement Rights to City. In the event of the failure of
either PVCS or the Conservancy to perform its obligations under the Agreement relating, in the
case of the Conservancy, to the maintenance of the Freshwater System or, in the case ofPVCS,
to the payment when due of the Residential Part of the Assessable Amount (such non-performing
party being hereinafter refeffed to as the “Non-Performing Party” and the other party being
hereinafler referred to as the “Non-Defaulting Party”), the City shall, subject to the àonditions set
forth in Section 3 of this Amendment, have the right to initiate a proceeding under Section 9 of
the Agreenient to enforce the performance of such obligations by the Non-Performing Party. In
addition, in the event of a proceeding under Section 9 of the Agreement initiated by PV.CS or the
Conservancy, the City may at any time seek a determination from the referee or arbitrator in such
proceeding that the initiating party is not diligently prosecuting such proceeding, and, in the
event of such a determination, shall be entitled to intervene and fully participate in such
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proceeding until it has been concluded. Any dec:ision by a referee or arbitrator in such a
proceeding shall be final and binding on all parties to such proceeding.

3. conditions on Exercisçj~yCitv of its Enforcement Righi~. If the City
should determine to seek to enforce the provisions of the Agreement against a Non-Performing
Party, the City shall first provide both PVCS and the Conservancy with written notice of its
intent ta enforce the Agreement, including a description of the obligation of the Non-Performing
Party which the City seeks to enfoite (the “Enforcement Notice”). The Non-Defaulting Party
shall have the right by written notice to the City given within ten (10) days of its receipt ofthe
City’s Enforcement Notice tq seek to enforce performance by the Non-Perfor*iing Party of the
obligations covered by the City’s Enforcement Notice. Th such event, the City shall stand aside
and the Non-Defaulting Party shall promptly initiate a reference or arbitration proceeding, as
applicable, in accordance with the provisions of Section 9 of the Agreement and thereafier
diliger.it]y prosecute such proceeding to completion.. In such event, PVCS and the Conservancy
shall provide the City with copies of all written conuniunications delivered to one another or fiied
withthe referee or arbitrator in connection with such proceeding, and the City shall be entitled to
receive a copy of all ~ommnnications from Ihe referee or arbitrator to PVCS and the
Conservancy in connection with such proceeding.

4. City Consent to Successor~nititv to Conservancy. The Conservancy and
PVCS shall not implement the provisions of Section 3(d) [3(4)] of the Agreement unless the City
has consented to the successor entity and approved the form and content of the documentation
entered into by the Conservancy, PVCS and such successor entity to implement the conditions of
Section 3(d) of the Agreement, including an assignment to suDh successor entity of the
Conservancy’s rights under that certain Guaranty ofPayment Under Mnitual Benefit Agreement
dated December 14, 2000 between the Conservancy and Playa Vista Parks and Landscape
Corporation, which consent and approval shall not be unreasonably withheld or delayed.

5. Further Amendment. No further amendment or modification of the
Agreement which diminishes the Conservancy’s obligation to maintain the Freshwater System or
which reduces PVCS’s obligation to pay the Residential Part of the Assessable Amount shall be
effective unless consented to by the City, which consent shall not be unreasonably withheld or
delayed.

6. Effect ofAmenidment. Except as expressly modified by this Amendment,
the Agreement shall remain in fimli force and effect.

[mGNATURI!S ON FOLLOWJNG PAGE]
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• SIGNATtIRE PAGE TO
FIRST AMENDMENT TO MUTUAL BENE~1T AGREEMENT

(PLAYA VISTA COMMUNITY SEJ~VICES)

Address: “PVCS”
do Merit Ptoperty Services
25910 Arcero, Suite 200
Mission Viejo, CA 92691

Address: 5510 Lincoln Blvd.
Suite 100
Playa Vista, CA 90094

PLAYA VISTA COI~V1UNITY~
S ~ VICES, a C Tomi non rofit
pu Ii eneiltc xp ti

By:
David Nerson: nt~~
Jenny Martin

Its: Chief Financial Officer

BALLONA WETLANDS

Address: THE CITY OF LOS ANGELES

Case No.: VTTM 49104 and Tract 52092

By: Department of City Planning
of the City of Los Angeles

By: h~. 4.

3

Its: 17~PL~TY P1(_T~
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EXHIBIT N

RECORIMNG REQUESTED BY:

WHEN RECORDED MAIL TO:

JACKSON, DEMARCO
& PECKENPAUGH (FSJ)

2030 Main Street, Suite 1200
Irvine, California 92614
Attn: Andrew P. Bernstein, Esg.

(Space Abo~ie For Rrcorder~r Use)

COMMUNITY ENHANCEMENT FEE AGREEMENT

(Playa Vista)

This Community Enhancement Fee Agreement is made between Playa Vista
Community Services, a California nonpi~ofit public benefit corporation (formerly known as the
Club at Plays Vista), and __________________, a ________________. The capitalized terms used, in
the Redtals are defined in Section 1.

RECITALS

A. The Builder owns the Property. The Property is located in Plays Vista. If
and when fully developed, Playa Vista is planned to indude several thousand single-family residences
and apartments, along with retail, business, commercial areas and recreational areas serving the Piaya
Vista community.

13. The Builder intends to develop the Property as a residential community
containing single-family Lots or Condominiums.

C. PVCS has been organized to provide community servi~ces for the Covered
Property within Playa Vista, promote sodal welfare, foster a unique sense of community in the
Covered Property, support environmental mitigation, sponsor the restoration and conservation of
native habitat and promote wildlife management for the benefit of the Ballona Freshwater Wetlands
Systems and Salt Marsh Restoration areas, directly or through financial support of the Conservancy
and other en.tities and organizations engaging in such activities within Playa Vista and its immediate
adjacencies. PVCS. intends to accomplish this by coordinating and sponsoring various community
and neighbcsrhood activities and programs. All Owners in the Covered Property will benefit directly
or indirectly from these services and programs.

1). PVCS expects to receive the funds it needs to operate from a variety of
sources, including Community Enhancement Fees.

dvcna\~~~.
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E.. The Builder believes the services and activities PVCS will provide will benefit
all of the Lots and Condominiums in the Property and enhance their eojoyment and value. The
Builder and PVCS have agreed that some of the funds PVCS requires will be provided by
committing contributions of Community Enhancement Fees to PVCS in connection with Transfers
of Lots or Condominiums in the Property.

ThIEREFORE, the parties agree as follows:

1. Definitions. When the following words and phrases are used in this
Agreement, they will have the meanings given in this Section and be subject to the limits described
in this Section.

1.1 Agreement; This Community Enhancement Fee Agreement.

1.2 Beneficiary. A beneficiary under a Mortgage and the assignees of
such beneficiary.

‘1.3 Builder. —____________________ a _ _________—.

1.4 Community Enhancement Fee. The fee to be paid to PVCS in
connection with each Transfer. The Community Enhancement Fee shall be equal to three quarters
of one percent (0.75%) of the Purchase Price in each transaction resulting in a Transfer.

1.5 Condominium. An estate in real property as defined in California
Civil Code Sections 783 and 1351(f), including any condominium which is a volume of real property
that is not located entirely within a building (a “site” condominium).

1.6 Conservancy. Ballona Wetlands Conservancy, a California
nonprofit coiporation.

1.7 Covered Property. ‘The Property and all other real property within
Playa Vista subject ‘to an agreement similar to this Agreement pursuant to which community
enhancement fees will be paid to PVCS which are similar to the Community Enhancement Fees to
be paid as provided in this Agreement.

1.8 Dispute. Any dispute between the parties concerning the amount,
obligation to pay or other issue concerning the Community Enhancement Fees under this
Agreement or concerning any other dispute arising under this Agreement. A “Covered Dispute”is
any Dispute where the amount awarded by the court to the prevailing party is an amount less than
Ten Thousand Dollars ($10,000), and a “Noncovered Dispute”is any other Dispute.

1.9 Lot. Any lot or parcel of land shown on any Recorded subdivision
map or Recorded parcel map of any portion of the Property, except any real property which is
owned by an association (defined in Section 1351(a) of the California Civil Code) as common area
(defined in Section 1351(b) of the California Civil Code).

dvena~~\~.
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1.10 Master beveloper. Playa Capital Company, IIC, a Delaware
limited liability company, and its successors and assigns.

lii Mortgage: Any Recorded mortgage or deed of trust or other
conveyance of one or more Lots, Condominiums or other ~portions of the Covered Property to
secure performance of an obligation, which will be reconveyed upon completion of such
performance. .A ‘~FirstMortgage”is any Mortgage with lien priority over any other Mortgage.

1.12 Official Records. The official records of the Los Ang~es County,
California, Recorder.

1.13 Owner. The Person or Persons, including the Master Developer and
the Participating Builders, holding fee simple interest of record to any Lot or Condominium. The.
term “Owner” includes a seller under an executory contract of sale but excludes Beneficiaries.

1.14 Participating Builder. The Builder and each other Person
designated by Master Developer as a Participating Builder in a document Recorded against the Lots
and Condominiums in Playa Vista.

1.15 Person. A natural individual or any entity with the legal right to hold
title to real property.

1.16 Playa Vista. The portion of the unincorporated area of Los
Angeles County, California and the City of Los Angeles, California, known as Playa Vista.

1.17 Property. That certain real property described on Exhibit A.

1.18 Purchase Price. The total purchase price or other consideration
given by the transferee to the transferor in a transaction resulting in a Transfer, including any
portion of the purchase price represented by a loan or loans, exchange property, or other forms of
non-cash consideration, but excluding any third-party cost or charge incurred by the transferor or
the transferee in connection with the transaction.

1.19 PVCS. Playa Vista Community Services, a California nonprofit
public benefit corporation.

1.20 Recorded. The recordation, filing or entry of a document in the
Official Records.

1.21 Transfer. The sale or exchange of a Lot or Condominium by an
Owner (other than the Master Developer or a Participating Builder) to a transferee. None of the
following transactions shall constitute a “Transfer” under this Agreement:

- (1) The transfer of an interest in a Lot or Condominium to
secure the performance of an obligation, such as a Mortgage or a lien~ which will be reconveyed
upon the completion of such performance.

dvcn&,\\\.
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(2) A transfer resulting from a foreclosure (by judicial foreclosure
or trustee’s sale) by the Beneficiary of a First Mortgage or a transfer in lieu .thereof.

(3) A transfer of a Lot or Condominium by a transferor or the
transferor’s spouse into a revocable intervivos trust which is an exempt transfer under California
Revenue and Taxation Code Section 62(J).

(4) Any interspousal transfer (as defined in California Revenue
and Taratico Code Section 63) or transfer between parents and any of their children (as defined in
California Revenue and Taxation Code Section 63.i)~

2. Acknowledgment of Benefit. PVCS represents that it ‘will use the
Community Enhancement Fees for the purposes described in Paragraph C of the Recitals.
Decisions regarding all aspects of events and activities to be provided shall be made by PVCS in its
sole discretion. Builder believes, nonetheless, that the services and activities to be provided by
PVCS ‘will enhance the value of and benefit each Lot and Condominium in the Property. Each
Owner who acquires a Lot or Condominium in the Property by such acqunition agrees ~to and
acknowledges the statements made in this Section.

Community Enhancement Fee. -

3.1 When Due and Paid. A Community Enhancement Fee in the
anwunt determined as provided in Section 1.4 shall be paid to PVCS from sale proceeds due a
transferor each time a Lot or Condominium is Transferred (subject to the exchange transfer limit
specified in Section 3.2), on or before the dosing or effective date of the Transfer.

3.2 Exchan.~e Transfer~ If a particular transaction involves more than
one Transfer solely because the Lot or Condominium is held for an interim period (not to exceed 24
hours) by an accommodation party as a part of a tax-deferrrd exchange under the Internal Revenue
Code, and provided there is no increase in consideration given, then for the purposes of this
Agreement, only one Transfer shall be deemed to have occurred and only one Community
Enhancement Fee must be paid in connection-therewith.

• 3.3 Escrow Demand. PVCS is authorized to place a demand for
payment of the Community Enhancement Fee in the escrow for each Transfer; provided that a
failure by PVCS to place such demand into escrow shall not affect the obligation of the parties to
cause such payment to be made to PVCS or operate as a waiver of the right of PVCS to receive such
fee. Any demand shall state (a) either the amount of the Community Enhancement Fee that-is due
or the formula for calculating the amount of the Community Enhancement Fee that is due, and (b)
that the Community Enhancement Fee is due on or before close of the escrow.

3.4 Fee Fayor. Liability for payment of the Community Enhancement
Fee in connection with each Transfer is primarily an obligation of the transferor; provided, however,
that it shall be the responsibility of a transferee to deduct, or cause the escrow to deduct, and pay
over to PVCS the Community Enhancement Fee from proceeds due transferor. The failure of a
transferee to cause the Community Enhancement Fee to be deducted from the sales proceeds
payable to the transferor shall result in the payment of the Community Enhancement Fee
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constituting a joint and several obligat:ion of the transferor and transferee. The transferor and
transferee in each transaction may, as a matter between them~elves, allocate the obligation
differently than contemplated under this Section 3.4; provided that any such other allocation shall
not in any way affect the joint and sevei:ai nature of the obligation owed to PVCS. If the transferor
and transferee fail to pay the Community Enhancement Fee, PVCS may take all actions authoriaed
under law and this Agreement to collect the Community Enhancement Fee from either or both of
the transferor and transferee. In no case shall payment of the Community Enhancement Fee
constitute an obligation of any other Owner of a Lot or Condominium subject to thi~ Agreement.

4. Binding Effect. Builder and PVCS declare that the Property will be held,
leased, transferred,, encumbered, used, occupied and improved subject to the reservations, rights,
covenants, conditions and equitable servitudes contained in this Agreement, all of which are for the
purpose of enhancing the attractiveness and desirability of the Property, in furtherance of a general
plan for the protection, maintenance, subdivision, improvement and sale of the Property. The
reserv2tons, rights, covenants, conditions and equitable servitudes set forth in this Agreement will
(1) run with and burden the Property and will be binding upon all Persons having or acquiring any
interest in the Propcrty or any part thereof, their heirs, successbts an• assigns; (2~) inu±e to the
benefit of every portion of the Property and any interest therein; (3) inure to the benefit of and be
binding upon Builder and PVCS, and their respective successors-in-interest, each Owner and each
Owner’s successors in interest; and (4) may be enforced by Builder, PVCS and each Owner.

5. Mortgages.

5.1 Rights of Beneficiaries. Nothing in this Agreement nor any
amendment to or breach of this Agreement defeats or renders invalid, the rights of the Benef~ciary
under any Recorded Mortgage encumbering any Lot or Condominium made in good faith and for
value, provided that after the foreclosure or a transfer in lieu of foreclosure of any such Mortgage,
such Lot or Condominium will remain subject to this Agreement.

5.2 Subordination to First Mortgages. Subject to Section 5.1, the
rights and obligations of the parties hereunder concerning any Lot or Condominium shall be subject
and subordinate to the lien ofany Recorded First Mortgage encumbering that Lot or Condominium.

5.3 Effect of Foreclosure. No foreclosure of a Mortgage on a Lot or
Condominium or a transfer in lieu of foreclosure shall impair or otherwise affect PVCS’s right to
pursue payment of any Community Enhancement Fee due in connection with the Transfer of that
Lot or Condominium from the transferor or a transferee obligated to pay it.

6. Enforcement.

6.1 Small Claims Court. Any Dispute which is within the jurisdiction
of a small claims court shall be resolved by a small claims, court proceeding. Either party may
submit the Dispute to such court.

6.2 Attorney Fees. The prevailing party in any Covered Dispute shall be
entitled to recover its attorney fees and court costs from the other party. Each party in a
Noncovered Dispute shall bear its own attorney fees and court costs. -
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6.3 Suspension of Privileges. Until a Dispute is resolved, PVCS may,
by written notice to the Owner who is the other party in the Dispute, exclude the Owner from all
activities and events PVCS sponsors.

7. Miscellaneous.

7.1 Amendment. PVCS has the right ‘to unilaterally amend this
Agreement for the following reasons: (i) correct typographical errors, (ii) conform this Agreement to

law, lender guidelines or California Department of Real Estate requirements, (iii) reduce the
Community Enhancement Fee, or (iv) terminate this Agreement, provided, however, that PVCS
must obtain the prior written consent of the Conservancy before PVCS terminates this Agreement
or reduces the Community Enhancement Fee to an amount that prevents PVCS from meeting its
obligation to contribute to the funding of the Conservancy. PVCS and at least flfiy one percent
(51%) of the Owners of Lots or Condominiums in the Property may amend this Agreement as it
applies to all of the Property. PVCS and the Owner of an individual Lot or Condominium may
amend this Agreement as it applies to a particular Lot or Condominium in the Property.

7.2 Authority. Each individual signatory hereto represents and warrants
that he or she is duly authorized to sign this Agreement and is personally bound, or if signing on
behalf of another, is authorized to do so and that the other is bound.

7.3 Assignment. PVCS may, by written assignment, assign its rights and
delegate its duties under this Agreement to (a) any entity that is exempt from federal taxation
pursuant to Internal Revenue Code Section 501 (c)(3) or 501 (c)(4) that assumes all of PVCS’s
obligations, or (b) the Playa Vista Parks and Landscape Corporation, a California nonproEt
corporation.

7.4 Disclaimers. Nothing herein (a) creates any right or remedy for the
benefit of any Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or
partnership.

7.5 Interpretation. The invalidity of any provision shall not affect the
validity of any other provision. Except for the definitions in Section 1 where the heading in e2ch
subsection is the word being defmed, section headings are for convenience only and may not be
usedin interpretations.

7.6 Notices. All notices required or allowed shall be in writing and shall
be sent to the addresses shown beside the signatures of the parties. A party may change its address
for notice by giving notice to the other party. Notice may be delivered by personal delivery,
facsiir e transmission during normal business hours of the recipient, an overnight delivery service,
or U.S. Mail sent certified with return receipt requested. Notices are effective on the earlier of the
date received, the date of the delivery receipt, or the third day after postmarked, as applicable. Each
Owner who transfers a Lot or Condominium shall send the name and mailing address of the
transferee to PVCS.

7.7 Time. Time is of the essence of all provisions hereof where tiineis a
factor.
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7.8 Waiver. No tight or remedy will be waived unless the waiver is in
writing and signed by the patty dairned to have made the waiver. One waiver will not be interpreted
as a continuing waiver.

7.9 Counterparts. This Agreement may be executed in counterparts,
each of which shall be deemed an original, but all of which together shall constitute one ~nd the
same instrument.

7.10 Judicial Reference. Any Dispute which is beyond the jurisdiction
of a small claims court shall be submitted to general ~udicial reference pursuant to California Code
of Civil Procedure Sections 638(1) and .641 through 645 ox any successor statutes thereto. The
parties shall cooperate in good faith to ensure that all necessary and appropriate parties are included
in the judicial reference proèeeding.

The general referee shall have the authority to try all issues, whether of fact or law,
and to report a statement of decision to the court. The Parties shall use the procedures adopted by
Judicial Arbitration and Mediation Services/Endispute (“JAMS”) for judicial reference (or any other
entity offering judicial teference dispute resolution procedures as may be mutually acceptable to the
parties), pr9vided that the following rules and procedures shall apply in all cases unless the parties
agree otherwise~

(1) The proceedings shall be heard in Los Angeles County,
California;

(2) The referee must be a retired judge or a licensed attorney
with substantial experience in relevant real estate matters;

(3) Any dispute regarding the selection of the referee shall be
resolved by JAMS or the entity providing the reference services, or, if no entity is involved, by the
court with appropriate jurisdiction;

(4) The referee may require one or more pre-hearing
conferences;

(5) The parties shall be entitled to discovery, and the referee shall
oversee discovery and may enforce all discovery orders in the same manner as any trial court judge;

(6) A stenographic record of the trial shall be made, provided
that the record shall remain confidential except as may be necessary for post-hearing motions and
any appeals;

(7) The referee’s statement of decision shall contain frndings of
fact and conclusions of law to the extent applicable; and

(8) The referee shall have the authority to rule on all post-heating
motions in the same manner as a trial judge.
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The statement of decision of the referee upon all, of the issues considered by the
referee is binding upon the paities, and upon filing of the statement of dec~sioa with the clerk of the
court, or with the judge where there is no clerk1 judgment may be ~ntered thereon. The decision of
the referee shall be appealable as if rendered by the court. This provision shall in no way be
construed t~o limit any valid cause of action which may be brought by any of the parties.
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BY INITIALING BELOW, THE PARTIES ACKNOWLEDGE THAT THEY
I HAVE REAl) AND UNDERSTAND THE FOREGOING AND ACCEPT THAT THEY ARE

WAIVING THEIR RIGHT TO A JURY TRIAL.

Builder’s Initials PVCS’s Initials

Dated:

Address:

The pai~ties have signed this Agreement to be effective upon recordation.

________________ PLAYA VISTA COMMUNITY SERVICES,

a California nonprofit public benefit
coqoratlon

By:

Playa Vista Community Services
do Merit Property Mgmt, Inc.
I Polaris Way) Suite 100
Aliso Viejo, CA 92656-5356
Atm: Arnaya Genero

STATE OF CALIFORNIA )
) ss.

By:

Name:

Thie:

Name:

Title:

‘PVCS”

COUNTY OF LOS ANGELES )

______ before me,

On ______________ _____ __________________________
personally appeared and ____________________________
personally known to .me (or proved to me on the basis of satisfactory evidence) to be the person
whose name is subscribed to the within instrument and acknowledged to me that (he) (she) executed
the same in (his) (her) authorized capacity, and that by (his) (her) signature on the instrument the
person, or the entity upon beh~1f of which the person acted, executed the instrument.

WITNESS my hand and official seal.

I

(SEAL)

Notary Public in and for said State

dve~a\\~\.
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Dated:

[ADDITIONAL SIGNATURE PAGE To
COMMUNITYENHANCFMENTFEE AGREEMEN7J

Address:
a

By:

J3y~

Name:

Title:

Name;..

Tit1~:

“Builder”

STATE OF CAUFORNIA

COUNTY OF LOS ANGELES

On

)
)
)

_______ before me,

personally appeared and ___________________________
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) (is) (axe) subscribed to the within instrument and acknowledged to me that (he) (she)
(they) executed the same in (his) (her) (their) authorized capacity(ies), and that by (his) (her) (their)
signa~re(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

(SEAL)

WITNESS my hand and official seal.

Notary Public in and for said State
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What is the Spring Island Trust? ~p://www.springislandtrust.org/abouthtml

Trust?
Board Members

Staff

At the very outset of purchasing Spring Island, developers Jim Chaffin, Jim
Light and Peter LaMotte created the Spring Island Trust, a non profit
organization, to insure the preservation and protection of the Island’s
environmental and cultural history. Articles of Incorporation were filed with
the state of South Carolina in January of 1990. Property owners contribute
to the Trust through a mandatory assessment fee whereby I .5% of all
homesites and 1% of all improved properties are funded to the Spring
Island Trust. The Trust owns 1,000 acres of nature preserves on Spring
Island, which are protected by deed restrictions, the Mobley Nature Center
and the Art Barn, its classroom facility.

During the development phase of Spring Island (1990 to 1999), the Spring
Island Trust worked closely with the developers to ensure sound
development plans and land management practices, thereby safeguarding
the original environmental integrity and cultural heritage of the Island. In
2000 the developers turned governance of Spring Island over to the Spring
Island Property Owners’ Association (SIPOA). The Spring Island Trust
Board and the SIPOA Board work in partnership together ensure that all of
Spring Island’s 3,000 acres is maintained as a residential community within
a nature preserve.

The Trust continues to have three major functions:

(1) to manage the Nature Preserves and other open spaces,

(2) to help members and their guests understand how to be
effective environmental stewards through its educational
programs and

(3) to work with SIPOA committees that are involved with land
use and other habitat related issues.

The Trust also promotes effective stewardship by inviting scientists,
historians, and artists to the Island for consultation, study and inspiration.

hWhat is the Spring Island Trust
Conservation and Management

Landscaping

Nature Center
Arts and Culture

Maps and Publications

~, ~1i~7~

‘What is the Spring Island
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What is the Spring Island Trust? I/wv~ w spri ngislandtrust 01 Wabout html

By bringing the ideals of the environmentalist, the developer and the
homeowners together in a successful working rel?tionship, the Trust is a
model of land stewardship for others to use, and works to keep the
environmental integrity of the Island intact for future genøratiOns.

For information about living on
Spring Island, please see the

member website. copyrigin aeo8. the Spring Lch,,ut flasi elf fffanirations rappelght Katie Lee, ernirtmy ofKatie Lee
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Recorded at the request of and
when recorded return t :

San Francisco B!3~P’~RaPid [CQ~Dt ~ J IS] DLé’ -‘ S

P. Ct I ~ ~ L4L_-.._—--—

San Francisco, CA 94604-2688
Ann: Office of the General Counsel

NOTICE TO ESCROW HOLDERS:
THIS AGREEMENT REQUIRES YOU

TO PAY A TRANSIT BENEFIT FEE TO BART
FROM THE PROCEEDS OF SALES OF CONDOMINIUMS

TRANSIT BENEFIT FEE AGREEMENT
(WEST DUBLiN CONDOMiNiUMS)

This TRANSIT BENEFIT FEE AGREEMENT (this “~g~eement”) is made and
entered into as of March J_Q, 2006 (the “Effective Date”), by and between
CREAJW1NDSTAR DUBLIN 3.65 ACRES, LLC, a Delaware limited liability company
(“Landowner”), and the SAN FRANCISCO BAY AREA RAPID TRANSIST DISTRICT, a
rapid transit district established under California Public Utilities Code Section 28500, et.

‘seq. (“BART”), with reference to the following recitals:

RECITALS

A. Landowner is the owner of that certain real property, consisting of
approximately 3.65 acres, located in the Town of Dublin, County of Alameda, California,
described on Exhibit A attached hereto (the “Covered Property”).

B. BART is the owner of certain real property located in the Town of Dublin,
County of Alameda, California, more particularly described on Exhibit B attached hereto
(the “BART Property”), which BART Property is in close proximity to the Covered
Property.

C. BART owns and operates a rapid transit train system that serves parts of the
San Francisco Bay Area. As mandated in Measure B, a ballot measure approved in
November 1986, BART consiructed a rail transit extension (the “Extension”) from the
BART Bay Fair station to the Castro Valley Station, and now intends to construct the West
Dublin/Pleasanton Station along the Extension in the median of Interstate 580.
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D. The Covered Property is a portion of a proposed transit-oriented
development project planned by BART located along the Extension adjacent to the West
Dublin/PleasantOfl Station.

E. Landowner purchased the Covered Property from BART pursuant to a
Purchase Agreement dated as of March 10, 2006 (the “Purchase Agreement”), between
BART and Landowner, and Landowner plans to develop a residential condominium
project upon the Covered Property (the ‘Project”) as part of the transit-oriented
development.

F. The existence of the Extension and the construction and operation of the
West Dublin/Pleasanton Station will benefit the condominiums in the Project and enhance
their enjoyment and value. In recognition of this, and as additional consideration to BART
for the Covered Property, a percentage of the purchase price from the sale or re-sale of
Condominiums on the Covered Property will be paid to BART pursuant to the provisions
of this Agreement.

G. Capitalized terms used in this Agreement are defined in Section 16 below
unless otherwise defined herein.

AGREEMENT

NOW THEREFORE, for mutual and valuable consideration, the receipt and
sufficiency of w:hich is hereby acknowledged, Landowner and BART hereby agree as
follows:

1. Benefit Fee.

(a) Upon each Transfer, BART shall be paid a fee equal to the Transit
Benefit Fee Amount (each such fee a “Benefit Fee”) by Owner on or before the closing or
effective date of the Transfer. Each Owner, by acceptance of a deed or other conveyance
creating in such Owner the interest required to be deemed an Owner, whether or not it
shall be so expressed in any such deed or other conveyance, is deemed to covenant and
agree to pay a Benefit Fee to BART on account of the Transfer of the Condominium
owned by the Owner. The Benefit Fee, together with late charges, interest, attorneys’ fees,
court costs, and other costs and expenses of collection, shall be a lien and charge upon the
Condominium being Transferred.

(b) Notwithstanding Section 1(a) above, if (i) the Covered Property has
not been converted to for-sale residential condominiums, or (ii) the Covered Property is
being used as for-sale condominiums but fewer than ten percent (10%) of the individual
condominium units constructed on the Covered Property have been Transferred to an
Owner other than Landowner by the fifth (5th) anniversary of the Effective Date, then
Landowner shall pay to BART a fee equal to two percent (2%) of the appraised value of
the Covered Property within thirty (30) days after the expiration of such five (5) year
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anniversary, and every five (5) years thereafter (i.e., on the tenth (10th), fifteenth (15th),
twenfieth (20th), etc. anniversaries of the Effective Date), until ten percent (10%) or more
of the individual condominium units constructed on the Covered Property have been
Transferred to an Owner other than Landowner. The appraisal shall be performed by an
appraiser selected by BART and reasonably approved by Landowner; provided, however,
that such appraiser shall have a minimum of ten (10) years experience conducting
appraisals of properties similar to the Covered Property in Alameda County, California,
and shall not have been engaged by BART to perform appraisals for BART during the five
(5) year period immediately preceding such engagement (except, if applicable, for prior
engagements performing the appraisal referenced in this Section 1(b)).

(c) BART and Landowner acknowledge and agree that Landowner (but no
other Owner) may be entitled to a credit against amounts payable by Lando~~vner to BART
under Sections 1(a) and 1(b) hereof pursuant to the terms of Section 2.1 of the Purchase
Agreement.

2. Qj~ation for Payment. The transferor and transferee in each Transfer are
obligated to pay to BART the Benefit Fee on or before the closing or effective date of the
Transfer. The obligation to pay the Benefit Fee for each Transfer is a joint and several
obligation of the transferor and the transferee in each transaction and is not an obligation
of any other Owner of a Condominium subject to this Agreement or any homeowners
association for such Condominiums. The transferor and transferee in each transaction
may, as a matter between themselves, allocate the obligation to pay the Benefit Fee in any
manner they so choose.

3. Payment by Escrow Holder. The transferor and transferee shall, and hereby
do, irrevocably instruct any Escrow Holder holding funds for a Transfer to pay the Benefit
Fee to BART, at such place and in such manner as BART may instruct from time to time,
from the proceeds of the Transfer at the close of escrow; provided, however, the failure of
the Escrow Holder to do so shall not relieve the transferor or transferee of the obligation to
pay the Benefit Fee. The transferor and transferee shall execute all documents reasonably
requested by the Escrow Holder to confirm this instruction and effectuate such payment on
or before the close of escrow. In addition, Landowner shall place in escrow, with any
agreement by which it Transfers a Condominium, escrow instructions which specifically
state, among other things, that the Escrow Holder shall pay the Benefit Fee to BART out
of the proceeds of the sale at the closing. BART is hereby authorized as a third party
beneficiary of any such escrow to submit a demand into escrow foi payment of the Benefit
Fee, which demand shall include (1) the amount of the Benefit Fee that is due or the
formula for calculating the Benefit Fee, and (ii) a statement that the Benefit Fee is due on
or before close of escrow for the Transfer.

BY ACQUIRING TITLE TO A CONDOMINIUM, EACH OWNER
OF A CONDOMIUM HEREBY IRREVOCABLY INSTRUCTS ANY
ESCROW HOLDER HOLDING FUNDS FOR THE TRANSFER OF
THE CONDOMINIUM TO PAY THE BENEFIT FEE TO BART
FROM THE PROCEEDS OF SALE AS SET FORTH HEREIN
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4. Information to Be Provided to BART. The transferor, transferee or Escrow
Holder, whichever party transmits the Benefit Fee to BA.RT, shall provide with the
payment adequate information to enable BART to confirm that the amount of the Benefit
Fee has been correctly calculated, which information shall include: (i) the name and
address of the transferor; ~(ii) the n~ire and address of the transferee; (iii) an identification
of the Condominium being Transferred; (iv) the Purchase Price; (v) the amount of the
Benefit Fee that is due and the formula for calculating same; (vi) the closing or effective
date of the Transfer; (vii) the name, address and phone number of the Escrow Holder for
the Transfer; and (viii) the name of the escrow officer.

5. Late Charges and Interest. The Benefit Fee shall be deemed delinquent if
not paid within ten (10) days after the closing or effective date of the Transfer. If the
Benefit Fee is not paid within ten (10) days after the closing or effective date of the
Transfer, a late charge equal to five percent (5%) of the Benefit Fee shall be payable to
BART in addition to the Benefit Fee and any other sums provided for herein. The late
charge represents a fair and reasonable estimate of processing, accounting and other costs
and expenses that BART will incur by reason of late payment of the Benefit Fee, the exact
amount of which is extremely difficult and impracticable to ascertain. In addition to the
late charge, aBenefit Fee not paid within thirty (30) days after the closing or effective date
of the Transfer shall bear interest from such closing or effective date until paid at the lesser
of ten percent (10%) per annum or the maximum rate allowed by law.

6. Remedies. BAR.T shall be entitled to any and all rights and remedies
available at law or equity in order to collect Benefit Fees and all other sums due to BART
hereunder, including but not limited to specific performance and rights of lien.

7. Enforcement byjJ~i.

(a) Creation of Lien. Without limiting any other right or remedy, there
is hereby created a claim of lien, With power of sale, on each and every Condominium to
secure prompt and faithful performance of each Owne?s obligations under this Agreement
for the payment to BART of the Benefit Fees, together with late charges, interest,
attorneys’ fees, court costs and other costs and expenses of collection which may be paid
or incurred by BART in connection therewith.

(b) Recordation of Lien. At any time after the delinquency, BART may
file and record in the Office of the Alameda County Recorder a notice of default and claim
of lien against the Condominium of a defaulting Owner. Such notice of default and claim
of lien shall be executed and acknowledged by any officer of BART and shall contain
substantially the following information: (1) the name of the defaulting Owner; (2) a legal
description of the Condominium; (3) the total amount of the delinquency, including late
charges, interest, attorneys’ fees, court costs and other costs and expenses of collection; (4)
a statement that the notice of default and claim of lien is made by BART pursuant to this
Agreement; and (5) a statement that a lien is claimed and will be foreclosed against the
Condominium. BART shall mail a copy of the notice of default and claim of lien to the
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Owner of the Cbndominium at the address of the Condominium. Upon such recordation
of a duly executed notice of default and claim of lien and mailing a copy thereof to the
Owner, the lien claimed therein shall immediately attach and become effective.

(c) Foreclosure of Lien. Any such lien may be foreclosed by
appropriate action in court or in the manner provided by law for the foreclosure of a deed
of trust by exercise of a power of sale contained therein or in the manner provided by law
for the enforcement of a judgment. If the lien if foreclosed in the manner provided by law
for the foreclosure of a deed of trust by power of sale, the trustee for all purposes related
thereto (including, but not limited to, the taking of all actions which would ordinarily he
required of a trustee under a foreclosure of a deed of trust) shall be a title company or other
neutral third party with prior trustee experience appointed by BART. BART shall have the
power to bid at any foreclosure sale, trustee’s sale or judgment sale, and to purchase,
acquire, lease, hold, mortgage and convey any Condominium acquired at such sale subject
to the provisions of this Agreement.

(d) Proceeds of Sale. The proceeds of any foreclosure, trustee’s or
judgment sale provided for in this Agreement shall first be paid to discharge costs of sale
and other recoverable fees, costs and expenses and then the unpaid Benefit Fees and all
late charges and interest thereon, and the balance, subject to the rights of any Mortgagee,
shall be paid to the defaulting Owner. The purchaser at any such sale shall obtain title to
the Condominium free from the sums or performance claimed but otherwise subject to the
provisions of this Agreement; provided, no such sale or transfer shall relieve such
Condominium or the purchaser thereof from liability for Benefit Fees or other payments or
performance thereafter becoming due. All sums due and owing hereunder but still unpaid
following any such sale or transfer shall remain the obligation of the transferor and
transferee obligated to pay them.

(e) Cure of Default. Upon the timely curing of any default for which a
notice of default and claim of lien was filed by BART, BART shall record an appropriate
release of such lien in the Office of the County Recorder of Alameda County.

8. Binding Effect. Landowner and BART hereby declare that the Covered
Property will be owned, held, and transferred subject to the reservations, rights, covenants,
conditions and equitable servitudes contained in this Agreement. This Agreement is made
pursuant to Section 1468 of the California Civil Code and is intended by the parties hereto
to contain covenants running with the land andlor equitable servitudes binding on the
Covered Property and the BART Property. The reservations, rights, covenants, conditions
and equitable servitudes set forth in this Agreement shall (i) run with and burden the
Covered Property and run with and benefit the BART Property in perpetuity or until such
earlier time as the West DublinlPleasanton Station has been permanently closed; (ii) be
binding upon all Owners and other Persons having or acquiring any interest in the Covered
Property or any part thereof and their heirs, successors and assigns; (iii) inure to the benefit
of and be binding upon Landowner and BART, and their respective successors and
assigns, the Covered Prop~rty and the BART Property; and (iv) may be enforced by
Landowner, BART and each Owner and their respective heirs, successors and assigns.
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Landowner and. BART hereby acknowledge and agree that (a) the obligation to pay a
Benefit Fee upon the Transfer of any Condominium in which Landowner is not the
transferor in such Transfer is not a personal covenant or obligation of Landowner, and (b)
every act restrained or required by any covenant contained in this Agreement relates to the
use, repair, maintenance or improvement of the Covered Property andlor the BART
Property within the meaning of Section 1468 of the California Civil Code.

9. Acnowledgm~~~çf Benefit. Each Owner who acquires a Condominium,
by such acquisition, agrees to and acknowledges that the existence of the Extension and
the construction and operation of the West Dublin/P leasanton Station in close proximity to
the Project will benefit the Condominiums and enhance their enjoyment and value.

10. Mortgages.

(a) Rights of Beneficiaries. Nothing in this Agreement nor any
amendment to or breach of this Agreement defeats or renders invalid the rights of the
beneficiary unde.r any Mortgage recorded in the Official Records of Alameda County
encumbering any Condominium made in good faith and for value, provided that after the
foreclosure or a transfer in lieu of foreclosure of any such Mortgage, such Condominium
will remain subject to this Agreement.

(b) Effect of Foreclo~~. No foreclosure of a Mortgage on a
Condominium or a transfer in lieu of foreclosure shall impair or otherwise affect BART’s
right to pursue payment of any Benefit Fee due in connection with the Transfer of such
Condominium from the transferor or a transferee obligated to pay it. No foreclosure or
transfer in lieu thereof shall relieve such Condominium or the purchaser thereof from
liability for any Benefit Fee thereafter becoming due or from the lien therefor.

11. Jurisdiction and Venue. Any Dispute under this Agreement shall be
resolved by the Superior Court, subject to the rights of BART to non-judicially foreclose a
lien. Venue for any action shall be Alameda County, California.

12. Amendment. BART has the right to unilaterally amend this Agreement for
the following reasons: (i) correct typographiöal errors, (ii) conform this Agreement to law,
lender guidelines or California Department of Real Estate requirements, (iii) reduce the
Benefit Fee, or (iv) terminate this Agreement. Landowner has the right, after notice to and
consultation with BART, to unilaterally amend this Agreement to conform this Agreement
to law or California Department of Real Estate requirements. In addition, BART and at
least fifty-one percent (51%) of the Owners of Condominiums in the Covered Property
may amend this Agreement and such amendment shall apply to all of the Covered
Property.

13. Notices. All notices required or allowed to BART and Landowner shall be
in writing and shall be sent to the addresses shown beside the signatures of BART and
Landowner below. All notices required or allowed to an Owner shall be in writing and
shall be send to the address of the Condominium owned by the Owner. BART and/or
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Landowner may change its address for notice by giving notice to the other party. Notice
may be delivered by personal delivery, a reputable overnight delivery service, or U.S. Mail
sent certified with return receipt requested. Notices are effective on the earlier of the date
received, the date of the delivery receipt, or the third day after postmarked, as applicable.

14. ~~jgnment. BART may not assign all or any portion of its rights or
delegate all or any portion of its duties and obligations under this Agreement except to
another governmental entity which is the legal successor to BART.

15, Attorneys’ Fees. The prevailing party in any Dispute shall be entitled to
recover its reasonable attorneys fees and court costs from the other party.

16. Dcfinitions. As used herein, the following terms shall have the following
meanings:

(a) “Affiliate” means any entity described by California Corporations
Code section 150.

(b) “Agreement” means this Transit Benefit Fee Agreement.

(c) “Condominium” means a residential structure constituting an estate
in real property as defined in California Civil Code Sections 783 and 1351(1), including
any condominium which is a volume of real property that is not located entirely within a
building (i.e., a “site” condominium).

(d) “Dispute” means any dispute arising under or related to this
Agreement, including the amount, obligation to pay and any other issue concerning a
Benefit Fee under this Agreement.

(e) “Escrow Holder” means any title company, trust company, or other
Person serving as an escrow holder or agent for the Transfer of a Condominium.

(f) “First Mortgage” means a Mortgage with lien priority over all other
Mortgages for such Condominium or other portion of the Covered Property.

(g) “Mortgage” means any mortgage or deed of trust or other
conveyance of one or more Condominiums or other portions of the Covered Property to
secure performance of an obligatir’n, which will be reconveyed upon completion of such
performance.

(b) “Owner” means the Person or Persons, including Landowner,
holding record title to any Condominium or portion of the Covered Property, but excludes
a mortgagee or beneficiary of a Mortgage.

(I) “Person” means a natural individual or any entity with the legal
right to hold title to real property.
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(j) “Purchase Price” means the total purchase price or other
consideration given by the transferee to the transferor in a transaction resulting in a
Transfer, including, but not limited to, the sum of actual cash paid, the fair market value of
services performed or real and personal property delivered or conveyed in exchange for
the Transfer, and the amount of any lien, mortgage, contract indebtedness, or other
encumbrance or debt, either given to secure the purchase price, or remaining unpaid on the
property at the time of the Transfer, but excluding any third-party cost or charge incurred
by the transferor or the transferee. in connection with the transaction.

(k) “Transfer” and “Transferi~4” means the sale, transfer, conveyance
or exchange of a Condominium by an Owner to a transferee; provided, however, none of
the following transactions shall constitute a “Transfer” under this Agreement:

(1) A transfer of an interest in a Condominium to secure the
performance of an obligation, such as a Mortgage or a lien, which interest will be
reconveyed upon the completion of such performance.

(2) A transfer of a Condominium resulting from a foreclosure
(by judicial foreclosure or trustee’s sale) by the beneficiary of a First Mortgage, or by an
association (as defined in Civil Code section 1351(a)), or by an association described in a
Public Report issued by the California Department ofReal Estate for the Covered Property
or any part thereof, or a transfer in lieu thereof.

(3) A transfer of a Condominium by an Owner to a revocable
intervivos trust that is not a change of ownership under California Revenue and Taxation
Code Section 62(d).

(4) Any interspousal transfer (as defined in California Revenue
and Taxation Section Code 63) or transfer between parents and any of their children (as
defined in California Revenue and Taxation Code Section 63.1).

(5) Any other transfer that is not a change of ownership under
the California Revenue and Taxation Code or is otherwise exempt from reassessment for
real property tax purposes.

(6) Any transfer of real property to a public agency, entity or
district, or a utility service provider.

(7) Any transfer of real property to an association (defined in
Section 1351(a) of the California Civil Code) as common area (defined in Section 1351(b)
of the California Civil Code).

(8) The rental or lease of a Condominium.

WINDSTAR DUBLIN (4).DOC



(9) Any transfer by an accommodation party as a part of a tax-
deferred exchange under the Internal Revenue Code, if the transaction involves more than
one Transfer solely because the Condominium is heldlowned for an interim period (not to
exceed 180 days) by the accommodation party (such that only one Transfer shall be
deemed to have occurred and only one Benefit Fee shall be payable in connection
therewith, and the accommodation party shall not have any liability for payment of such
Benefit Fee).

(1) “Transit Benefit Fee Amount” shall mean the amount equal to two
percent (2%) of the Purchase Price of the initial Transfer of each Condominium (the initial
sale of a Condominium to an Owner other than Landowner) and one and one-half percent
(1.5%) of the Purchase Price in each subsequent Transfer.

17. Mi~cellaneou.~. This Agreem~nt: (i) shall be construed in accordance with
the laws of the State of California; (ii) may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the
same instrument; and (iii) shall bind and inure to the benefit of Landowner and BA.RT and
their successors and assigns. The Recitals set forth above and the exhibit attached hereto
are incorporated herein by this reference. Except for the definitions in Section 16, the
headings and captions of the paragraphs of this Agreement are for convenience and
reference only and in no way defme, describe or limit the scope or intent of this
Agreement or any of the provisions hereof. If any provision of this Agreement is held to
be prohibited by or invalid under applicable law, such provision shall be ineffective only
to the extent of such prohibition or invalidity without invalidating the remainder of such
provision or any remaining provision of this Agreement. No right or remedy will be
waived unless the waiver is in writing and signed by the party claimed to have made the
waiver. One waiver will not be interpreted as. a continuing waiver. The parties hereto
agree that the rule of contract construction that ambiguities are to be construed against the
drafter shall not apply to this Agreement and that this Agreement shall be interpreted as
though prepared by both parties. Each individual signing this Agreement on behalf of a
party hereto represents and warrants that he or she is duly authorized to sign this
Agreement on behalf of such party and that such party is bound by his or her signature.
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IN WITNESS WHEREOF, the parties have executed this Transit Benefit Fee
Agreement effective as of the date first set forth above.

“LANDOWNER”

CREAIWINDSTAR DUBLIN 3.65 ACRES, LLC,
a Delaware limited liability company

By: CREA/WINDSIAR DUBLII’4-PLEASANTON, LLC,
a Delaware limited liability company~
its Managing Member

By: MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY,
a Massachusetts corporation,
its Managing Member

By: CORNERSTONE REAL ESTATE ADVISERS LLC,
a Delaware limited liability company,
its Authorized Agent

By: ______________________
Name: _________________________
Title: _________________________

Address: do Cornerstone Real Estate Advisers LLC
100 Wilshire Blvd., Suite 700
Santa Monica, CA 90401
Attn: Jim Gallagher, Vice President

“BART”

SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT,
a tapid transit district

~ .z
Title: Mt4 f~c~rn~?7 ~/~PAjAp14(~/~

Address: P. 0. Box 12688
San Francisco, CA 94604-2688
Attn: Office of the General Counsel
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IN WITNESS WHEREOF, the parties have executed this Transit Benefit Fee
Agreement effective as of the date first set forth above.

“LANDOWNER”

CREAJWENDSTAR DUBLIN 3.65 ACRES, LLC,
a Delawarç limited liability company

By: CREAJW1NDSTAR DUBL1N-PLEASANTON, LLC,
a Delaware limited liability company,
its Managing Member

By: MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY,
a Massachusetts corporation,
its Managing Member

By: CORNERSTONE REAL ESTATE ADVISERS LLC,
a Delaware limited liability company,
its Authorized A

By: ______

N . _____________

Title: ____________________________

Address: do Cornerstone Real Estate Advisers LLC
100 Wilshire Blvd., Suite 700
Santa Monica, CA 90401
Ann: Jim Gallagher, Vice President

“BART”

SAN FRANCISCO BAY AREA RAPID TRANSIT DISTRICT,
a rapid transit district

By:
Name: ________________________________________

Title: __________ _________________________

Address: P. 0. Box 12688
San Francisco, CA 94604-2688
Attn: Office of the General Counsel

WINDSTAR tUBUN (4).DOC 10



STATE OF CALIFORNIA )

COUNTY OF S )

On ~ 2OOJ,~ before me, the undersigned, a Notary Public in and for
said County and State, personally appeared &‘~C~~
known to me (or proved to me on the basis of satisfactory evidence) to be the person(~5

subscribed to the within instrument and acknowledged to me that
(~2~l~e/tl~éy executed the same ii ~‘1~ér/tl~ir authorized capacity(ie~5, and that by
~ihØr/tl~6ir signature~) on the instrument the person,~s~ or the entity upon behalf of
which the person,~Wacted~ executed the instrument.

WITNESS m and and official seal.

STATE OF CALIFORNIA )
) ss:

COUNTY OF ____________ )

On___, 200_ before me, the undersigned, a Notary Public in and for
said County and State, personally appeared ____________________________,personally
known to me (or proved, to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) is/are subscribed to the within instxument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/herltheir signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
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STATE OF CALIFORNIA )
) ss:

COUNTY OF ~41~ rv~~ )

On , 200( before me, the up~dersigned, a,~4otary Public in and for
said County and State, personally appeared : ≥‘L 4_~~\i~~personally
known to me (~~ ~to~~) to be the person(s)
whose namers) is/~e subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/~e~their authorized capacity(i€S), and that by
his! e*~eir signature(-s) on the instrument the person(s-), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

STATE OF CALiFORNIA )
) ss:

COUNTY OF ____________ )

On , 200_before me, the undersigned, a Notary Public in and for
said County and State, personally appeared _____________________________, personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

‘WITNESS my hand and official seal.

Notary Public
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EXIFUBIT A

DESCRU~I!QNOF co ERED PROPEl
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REAL PROPERTY DESCRIPTION
(3.65 acres)

Real property in the City of Dublin, County of Alameda, State of California, described as
follows:

Being a portion of Lot D as said lot is shown on that certain map entitled “Parcel Map, P.M.
4224”, filed February 6~ 1983 in Book 143 of Final Maps at Pages 6 and 7, in the Office of the
Recorder of Alameda County, said portion being more particularly described as fhllov~s:

Beginning at ‘the Northerly corner of said Lot D on the Westerly right of way line of Golden Gate
Drive as shown on said map (143 M 6); thence Southerly along said Westerly right of way line
South 200 51, 45” West 310.00 feet to the general Northerly line of said Lot D; thence Easterly
along said Northerly line the following three (3) courses: 1) North 69° 08’ 16” East 15.00 feet; 2)
North 24° 08’ 15” East 63.64 feet; 3) North 69° 08’ 15” East 380,00 feet to the point of beginning.

APN: 941-1500-046 (a portion)
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EXHIBIT B

DESCRIPTION OF~A~RT PROPERTY
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P ~, r March 8, 2006
BKF Job. No.: 20005039-40

ENGINEERS PROPERTY DES~R~PTION
SURVEYORS
PLANNERS DUBL1i~PARCEL:

All that certain real property situate in the City of Dublin, County of Alameda, State of
California, and described as follows:

BEING all of Parcel A as said parcel is shown on that certain map entitled “Parcel Map
2621”, filed December 20, 1978, in Book 107 of Parcel Maps at Page 50, in the Office of
the Recorder of Alameda County, and a portion of Lot D as said lot is shown on that
certain map entitled “Parcel Map, P.M. 4224”, filed February 6, 1983, in Book 143 of
Final Maps at Pages 6 and 7, in the Office of the Recorder of Alameda County, being
more particularly described as follows:

BEGINNING at the northwesterly corner of said Parcel A on the westerly right of way
line of Golden Gate Drive (right of way varies) as shown on said map (107 PM 50) at a
point on a curve, concave northerly, having a radius of 50.00 feet, from which the center
bears North 69°08’l 5” East; THENCE easterly, southerly, and westerly along, the
northerly, easterly, and southerly line of said Parcel A the following seven (7) courses~ 1)
easterly along said curve throu~;h a central angle of 143°56’25”, an arc distance of 125.61
feet; 2) leaving said curve on a non-tangent line North 72°I0’41” East 380.69 feet; 3)
South 21°05’30” East 220.51 feet; 4) South 76°42’44” West 8.35 feet; 5) South 49°45’36”
West 27.56 feet; 6) South 71°24’OO” West 125.00 feet; 7) South 72°30’Ol” West 302.00
feet; THENCE continuing along said southerly line of Parcel A and the southerly line of
said Lot D South 83°33’19” West 61.96 feet; THENCE continuing along said southerly
line of Lot I) South 52°02’34” West 30.97 feet; THENCE leaving said southerly line
North 16°09’21” West 72.00 feet; THENCE North 73°50’39” East 73.15 feet to the
westerly line of said Parcel A; THENCE northerly along said westerly line North
20°5 145” West 183.45 feet to the POiNT OF BEGINNING.

Containing an area of 2.578 acres, more or less.

PLEASANTON PARCEL:

All that certain real property situate in the City of Pleasanton, County of Alameda, State,
of California, and described as follows:

BEING a portion of the lands described in the Partnership Grant Deed to the San
Francisco Bay Area Rapid Transit District, recorded April 14, 1987, as Series Number
87-101735, Official Records of Alameda County, said portion being more particularly
described as follows:
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March 8, 2006
BKP Job No.: 2000503 9-40

COMMENCING at the most southerly corner of said lands on the northeasterly right of
way line of Stoneridge Mall Road (63 foot wide right of way) as shown on that certain
map entitled “Parcel Map 4184”, flied March 27, 1985, in Book 152 of Parcel Maps at
Page 69, Alameda County Records, at a point on a curve, concave southwesterly, having
a radius of 810.00 feet, from which the center bears South 41°33’46” West; THENCE
northwesterly along said northeasterly right of way line and along said curve through a
central angle of I 5°44’52”, an arc distance of 222.63 feet to the POiNT OF BEGINNING;

THENCE continuing along said northeasterly right of way and along said curve having a
radius of 810.00 feet through a central angle of 12°35’14”, an arc distance of 177.95 feet
to the westerly line of said lands (87-101735 O.R.); THENCE leaving said northeasterly
right of way line along said westerly line North 11018I10~ West 268.68 feet; THENCE
leaving said westerly line North 78°41’SO” East 174.11 feet; THENCE South 1101 8’IO’
East 331.13 feet; THENCE South 25048I54~I West 35.80 feet to the POINT OF
BEGINNING.

Containing an area of 1.258 acres, more or less.

This descripti~ared for BKF Engineers.

B~rt Williams, P.L.S. No, 6711
License Expires: 06/30/06

Dated: —

k:\~nain\200O\2OOO5O39\descriptiOflS\eXh b desc.doc
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