Amendment to Mutual Benefit Agreement — North Gate

This Amendment to Mutual Benefit Agreement — North Gate (this “North Gate
Amendment”) is entered into as of March __, 2013, between: RANCHO NORTH
PROPERTIES, LLC, a California limited liability company (“Rancho North™) and RANCHO
MURIETA ASSOCIATION, a California mutual benefit association (“Rancho Murieta
Association”), and amends, in part, that certain “Mutual Benefit Agreement” dated as of
September 10, 2003, among Rancho North, Rancho Murieta Association and PTF for Operating
Engineers, LLC, a Delaware limited liability company (“PTF for Operating Engineers”), and
recorded on September 24, 2004, at Book 20040924, Page 1249, in the public records of the
County of Sacramento.

Capitalized terms not otherwise defined in this Term Sheet are defined in the Mutual Benefit

Agreement.

1. Section 3.01 of the Mutual Benefit Agreement shall be replaced in its entirety with the
following:

a.
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Rancho North’s contribution to the costs relating to the Gate Facilities, including
without limitation, the costs of designing, obtaining permit approvals for and
constructing the rebuilt and modified Gate Facilities (the “North Gate Project™)
shall not exceed the sum of One Million, Three Hundred Fifty Thousand, Seven
Hundred Fifty-One Dollars ($1,350,751.00), the “RNP Contributien™). As used
herein, the Gate Facilities include without limitation, the access gate structure
improvement project to upgrade the North gate entrance to Rancho Murieta which
project includes, without Timitation, an access control building near the
intersection of Murieta Parkway and State Highway 16, the entrance to Lago
Drive, installation of an entry monurnent near the gate, landscaping along a
portion of Highway 16, median strip improvements along Murieta Parkway,
widening of Murieta Parkway, and any related improverments,

Neither Rancho North nor PTF for Operating Engineers, nor their respective
members, managers, directors, officers, shareholders, employees, trustees,
investment advisors, consultants, agents, representatives, or contractors of any
tier, including without limitation, McMorgan & Company, a Delaware limited
liability company (“McMorgan & Company”) and New York Life Investment
Management LLC, a Delaware limited liability company ("NYLIM")(all of the
foregoing being the "Rancho North Parties"), shall design, approve or construct or
have any responsibility for procuring or supervising the design, approval or
construction of, the North Gate Project. Notwithstanding the foregoing, since
Rancho North has an interest in the aesthetic impact of the design of the North
Gate Project, Rancho North shall have the right to disapprove the aesthetic look of
the North Gate Project if it is not substantially the same as the aesthetic look of
the North Gate Project shown on the plans, dated December, 31, 2010 prepared by
TSD Engineering and entitled “Preliminary Geometric and Design Exhibit”
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which have already been submitted by Rancho Murieta Association to Rancho
North,

Rancho Murieta Association shall have sole responsibility for:

i. Designing the North Gate Project and for obtaining all required permits,
approvals, authorization and reviews from the County of Sacramento and
every other agency with jurisdiction over the North Gate Project,
including compliance with all required building, traffic, safety and fire
codes and the California Environmental Quality Act;

ii. Obtaining all rights of way (whether temporary or permanent) and other
property rights necessary to build, maintain, repair and operate the North
Gate Project; and

iii.  Entering into one or more construction and professional services
contract(s) for the engineering, design, and construction of the North Gate
Project (the “RMA Contracts™), provided that each of the RMA Contracts
shall include a provision, reasonably acceptable to Rancho North, by
which the construction and professional service providers acknowledge.
and agree that Rancho North’s obligations with respect to the North Gate
Project are strictly limited to the RNP Contribution, and that once the RNP
Contribution has been disbursed by the Escrow Holder, as defined below,
Rancho North will not provide any further funds whatsoever with respect
to the North Gate Project.

The RNP Contribution, has been deposited by Rancho North into a neutral
escrow ("Escrow") which has been established with Chicago Title Company (the
“Escrow Holder”) pursuant to the Escrow Agreement (the "Original Escrow
Agreement") attached hereto as Exhibit. A. The Original Escrow Agreement shall
be amended and restated in its entirety, promptly after the execution of this
Amendment, by the Amended and Restated Escrow Agreement in the form
attached hereto as Exhibit B (the "Amended and Restated Escrow Agreement”),

One Hundred Thousand Dollars ($100,000.00) of the RNP Contribution shall be
paid to Rancho Murieta Association by the Escrow Holder within seventy-two
{(72) hours following the effective date of this North Gate Amendment to be used
by the Rancho Murieta Association to pay for out-of-pocket costs ("Pre-
Construction Costs™) incurred by it in carrying out the responsibilities described
in Paragraph 1.c above.

Rancho Murieta Association shall forward to Rancho North, for Rancho North®s
review and approval, each of the following items, each of which Rancho North
shall review and approve, or reasonably disapprove, within twenty-one (21) days

- following receipt.  If Rancho North does not approve or reasonably disapprove

any of the items described below within the twenty-one (21) —day approval
period, then the item in question shall be deemed approved. If Rancho North
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timely disapproves an item, then it shall set forth the reason for the disapproval
and the item shall be modified to address such reasens for disapproval and then
resubmitted for approval or disapproval in the manner set forth above. The
process described above shall continue until the item in question is approved or
deemed approved. Rancho North shall deposit each item, as it is approved, with
the Escrow Holder, within five (5) days after it is approved or deemed approved.

i, Copies of all validly issued construction permits necessary to build the
North Gate Project, accompanied by copies of the plan sets for which the
approvals have been issued (the “Permits and Plans™).

i, Receipts for Rancho Murieta Association’s Pre-Construction Costs.

il The RMA Contracts and each and every amendment, modification, change
order, or construction change directive issued or agreed to in connection
therewith.

iv. A certificate of commercial general liability insurance from Rancho
Murieta Association’s general contractor naming PTF for Operating
Engineers, Rancho North, McMorgan & Company and NYLIM as
additional insureds for primary coverage of not less than Five Million
Dollars ($5,000,000.00), as well as evidence of primary coverage for
worker’s compensation and automobile liability, each in an amount
reasonably acceptable to Rancho North (the “Certificate of Insurance™).

v, Rancho North shall have no obligation to deposit the Permits and Plans,
the RMA Contracts or the Certificate of Insurance into the Escrow
Account until (i) they are approved or deemed approved by Rancho North
and (ii} valid receipts for Pre-Construction Costs have been provided, to
Rancho North by Rancho Murieta Association, for Pre-Construction Costs
equaling at least One Hundred Thousand Dollars ($100,000.00) or, if the
receipts do not equal or exceed such amount, Rancho Murieta Association
shall have refunded to the Escrow Holder, for disbursement under the
Escrow Agreement, the difference between One Hundred Thousand
Dollars ($100,000.00) and the total of the valid receipts provided to
Rancho North for Pre-Construction Costs.

g After the disbursement described in Paragraph 1.e above, further disbursements
from the Escrow Account to Rancho Murieta Association shall not be made until
after Rancho North has deposited into the Escrow Account the approved Permits
and Plans, the RMA Contracts and the Certificate of Insurance. All such further
disbursements shall be made pursuant to the Amended and Restated Escrow
Instructions. If the RMA Contracts require payments which exceed the amounts
held by the Escrow Holder at any time, then further disbursements from the
Escrow shall not be made until the RMA Contracts are amended so that the
remaining payments thereunder do not exceed the amount remaining in escrow or
until Rancho Murieta Association shall have deposited, into the Escrow, an
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amount sufficient to cover the difference between the remaining payments due
under the RMA Contracts and the amount then remaining in the Escrow.

The sum of Eleven Thousand, Five Hundred Dollars ($11,500.00) shall be
disbursed, immediately, by the Escrow Holder to Rancho North, upon request by
Rancho North accompanied by a copy of this North Gate Amendment, to
reimburse Rancho North for amounts which it has expended on Gate Facilities
Improvement Costs, as defined in the Amended and Restated Escrow Agreement,
since the Original Escrow Agreement was first executed and delivered.

Rancho Murieta Association shall be the sole owner of the North Gate Project and
shall be solely responsible for all aspects of the North Gate Project including
without limitation, the design, construction, maintenance, repair and replacement
of the North Gate Project.

Since the following are no longer required and only affect the obligations of
Rancho North and Rancho Murieta Association pertaining to the North Gate
Project, they are hereby deleted from the Mutual Benefit Agreement: (i) Section
1.14 defining "Mutual Benefit Plans" and Exhibit I entitled "RMA Plans™

2. Section 3.02 of the Mutual Benefit Agreement shall be replaced in its entirety with the
following:

a.
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“None of the Rancho North Parties shall be liable for any claims, liabilities, liens,
injuries, defects, damages or losses (collectively “Damages™) suffered or claimed
by anyone arising out of, related to, or as a consequence of: (i) any defect in the
RMA Plans or in the North Gate Project, whether or not the North Gate Project is
constructed in accordance with the RMA Plans; and (ii) the design, construction,
operation, repair and maintenance of the North Gate Project. Rancho Muricta
Association agrees that it will bring no action or suit against Rancho North
Properties with respect to the Damages. Rancho Murieta Association agrees to
indemnify, protect, hold harmless and defend all Rancho North Parties from and
against all Damages asserted against any or all of the Rancho North Parties by any
person or entity in connection with the North Gate Project. Each of the Rancho
North Parties is hereby released from all responsibility and liability to Rancho
Murieta Association for Damages. In that connection, Rancho Murieta
Association, on behalf of itself, its successors, assigns, and successors-in-interest,
waives the benefit of California Civil Code Section 1542, which provides as
follows:

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

The foregoing release and indemnity does not extend to any failure of Rancho
North to abide by the terms of the Mutual Benefit Apreement, as hereby amended.
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3. The effective date of this North Gate Amendment is the date first set forth above.

RANCHO NORTH PROPERTIES, LLC
a California limited liability company

By: McMorgan & Company LLC,

a Delam Habili
By:

any
Print. MA 24 P’ M‘VL&'&
Title: pAL WE‘L
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RANCHO MURIETA ASSOCIATION,
a California myudtual benefit-association

' ' / e .
By: %/4 L AL
,'f >3

Print; C’M/ Co [ ADSTEL

Title: _(&wro gt U bkt od




EXHIBIT A

ORIGINAL ESCROW INSTRUCTIONS
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ESCROW AGREEMENT
THIS ESCROW AGREEMENT. (this "Escrow Agreement") is made as of .Tn.ne

: s , 2012, by and among RANCHO NORTH PROPERTIES: LLC, 2 California limited

_ habﬂfty company (“Rancho North™), RANCHO MURIETA ASSOCIATION, a California
-nonprofit mutnal benefit corporation’ (“Rancho Muriets Association™) , and CHICAGO TIILE
. }ZNSURANCE COMPANY (the "Escrow Holder") (collectively, the “Parties”),

A.  Rancho North and Rancho Murieta Association are two. of the three patties to-a

" +iMutual Benefit Agreement for Rancho Murieta (the "Mutual Benefit Agrecment“) which is-dated

as of September- 10, 2003 and which was recorded on Septeniber 24, 2004 in the office of the
County Recorder of Sacramento County, California in Book’ 20040924 commencmg at page

1249. Tertns defined in the Mutnal Benefit Agreement shall have the same mednings when used

in this Escrow Agreement.

B. The Mutual Benefit Agreement contemplates that a Gate Facilities Paymmt, less
Gate Facilities Improvement Costs paid prior to the Commencement Date (such sum being the

("Net Gate Facilities Payment Escrow Amount™), will be deposited by Rancho: North into an _

escrow with a neutral escrow deposifory selected by Ramcho North and acceptable to Raficho

- Murieta Association.

: C.. Esorow Holder is the neutral escrow depository selected by Rancho North and
Rancho Muriets Association,

D,  Rencho North has represented that ifs Gate Facilities Improvement’ Cost was
Thirty Séven Thousand; Seven Hundred and Forty Nine Dollars ($37,749.00) énd thus will
deposit with Bscrow Holder the Net Gate Facilitics Payment Bserow Amount, which Rancho

- North and Rancho; Murieta Association have agreed is ant amowunt equal to One Million Three
-Hundred Sxxty Two Thousand Two Hundred and Fifty One Dollars ($1,362; 251.00).

E. Rancho North andRancho Murieta Association wish to establish this escrow
("Bserow") and to appoint Eserow Holderto receive and- hold the Net Gate. Facilifies Payment

" Bserow Amount, aad certain other funds which may be deposited. by Rancho Murieta

Association. and to disburse the same to the appropriate recipient in -accordance with the
provxsxons ofthis Escrow Agreement, .

F, Escrow Holder is willing to accept appointment as esérow agent and to establish

. . -_ the Escrow, all as more fully set forth i this Escrow Agreement.

. NQW THEREFORE, i consideration of the foregoing end of the mutual covenants

' heremaftm- setforth, the parties hereto agres.as follows

" GI1435.025F
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I.  Estsblishment of and Deposits Into Escrow. Rancho North-and Rancho Muriela

+Assoclation appoint and desighats the Escrow Holder as escrow agent, aid the Esctow Holder
accepts such appointment under the terms and conditions set forth herein and shall establish-this

Escrow 10 be governed by the tetms set forth herein.  Ranicho North shall, within twénty (20) '

days after the date of this Bscrow Agreement, deposit the Net Gate Facilitics Payment Escrow
- Amount info the Bscrow. If:the Gate Facilities Improvement. Costs exceed the Gate-Fauilities
Payment, then, as provided in Section 3.01(b) of the Mutual Benefit:Agreerent, Rancho Mufieta
Association may pay the excess into this Escrow, If there-aréany amolnts payable by Rancho
Murieta Association for "upBrades and additions" as specified in Exthibit " of the Wutual
. - Bemsfit Agreement, then Rancho Muricta Association shall deposit such areunts into the
- Bserow within ten (10) biwivésy days afier the award by RanchoNotth of a fixed price contract

- antd final determination of the ‘Gate Facilities Improvement Costs pursuant to Stetions 3.01()

 “aixd () of i Mutual Bengfit Agrocient. Upon retéipt of any amount deposited by asty party,
the Escrow Holder shall notify all parties of the amount received. i

2. Investment of Escrow Funds. During the term of this Escrow Agreement, finds
deposited by Raricho Noith 4nd Held in the Bscrow shall, upon receipt, be invested ' and
reinvested by the Escrow Holder infisterest bearing sccounts at one or more banks, the deposits
of which are insured by the FDIC and which are acceptible to Rancho North., Any iniferest
-, aecried on e funds depdsited by Ranch North and held in-Escrow will be payable to Rancho
" North at the end of each caléndar quarter. Finds deposited by Rancho-Murieta Associatioit and

held in the Bscrow shall, upsn receipt, be investéd and reinvesti*by thé Escrow -Holde# in
inferest bearing accounts at oné or more baitks, the déposits of which aré insured by. the FDIC.
. and which are acceptable to Rancho Murieta Associstion. Any infetest accrued on the funds
- deposited by Ranchio Murieta A'ssociation and held io Escrow will be paysbleto Rancho Mutieta
- Association at the end of each alefidar quarter. Each investment shall be held by Escrow Holder
- to'clearly show that the fitvestinent is held in ifs capacity as Escrow Holder horewnder, The

" ‘Escrovy Holder shall have the right to liquidate any investments held in order to:provide fuids.
. ‘nedessary to make required payments under this Escrow Agreement, The Escrow Holder, in its . ]

‘capacity as escrow ageat hereunder, shall not have any liability for any loss sustained as a result
of any investment niade pursuant to these instructions or.as 2 result of any liquidation of any.
investment prior to its maturity,

3. Disbursement of Funds,

8 During the Escrow Period, The Escrow Holder shall disburse funds from

: 'the Bscrow to pay Gute Facilities Improvement Costs, which are defined in subparagraph: (b) of

~+.7 Section 3.01 of the Mutual Bengfit Agreement as follows:

"The costs of constructing the Gate Facilities and all related
architectural  fees, permit costs, escrow fees and costs,
legal fees, construction management, demolition costs, ..., °
costs of construction of all improvements and landscaping
ihided in the scope of work developed pursusnt to
subparagraph (e} [of Section 3,01 of the Mutual Benefit
Agreement]..., the cost of any other improverents required
as a condition to issuance of applicable building permits

B1)ALSLUSE
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and a contingency line itém equal to fiftsen percent (15%)
of the constrnetion oost of the Gate Facilities..."

b, During the term of this Escrow Agreement, disbursements herennder shall
be made only: () fo Rancho North for unrefmbursed amounts it has paid to third parties, at the
time of the disburgement, for Gate Facilities Improvement Costs (ofher than those used fo

o Aeterming the Net:(Gte Facilities Improvement Costs Escrow Amount which shali 'be deemed to

bave been, réimbursed since they were taken into account in determining such net amount), and
Ai) for unicinmbirsed amounté which have not been paid o third parties by Rencho. Notth at the
time of disbursement, such afnounts shall bé paid by the Escrow Holder to such third parties.
Documentation of all payments thade by the Escrow Holder, including, if applicable, copies of
checks and proof of any other transfer of fands, shall be furnished to Rancho Worth and to
- Rancho Murieta Association, .

¢ Inthe event of a dispute between Rancho North and Rancho Murieta
Association. conceming distributions. payable hereunder, the provisions of paragraph 7 below
shall apply.. Tn such event, the pottion of the finds held hereinder that is-subject to dispute (itie
"Aubitrated Amount") shall not be disbursed until-a final decision is-reached-by the-" Afbitrator®
(ss-defined herein), notwithstanding the expizition of the term of this Escrow Agreement, Once
Esarow Holder receives frof Reitichio North or Réncho Mutieta Asociation a copy of the written
decision of the Arbitrator awarding all of part of such Arbitiated Amouint to Rancho North of to

Rancho Murieta Association,.as the case may be, Escrow Holder shall promptly disbuise the.

amounts awsrded in such detision.
4, Agreement Regarding Fuinds Deposited Under E: crow Agreement, Rancho North
and Rancho Murieta. Association agree that: they will act in good faithi-and deal fairly with, each

- other in connection: herewith and: shall not take any action which will interfere with ftis Escrow:
Holder's performance hereunder. Except as provided in Section 6.e below, Escrow Holder shall

not charge for the establishment, maintenance, and closing of this Escrow.
5. Method of Di

: . a  If et any thme, Rancho North is entited to have a disbursement made to

Raich North orto a third party from the funds held in this Bscrow pursuant to the terms of this
" Bsorow Agreement, then Rancho North, shall provide the Escrow Holder a written deriand for
-~ suchamouat (the "Dishursement Notice"), Uponreceipt of the Disbursement Notice, the Escrow

" 'Halder shall promptly deliver a copy of the Disbursemént Notice to Rancho Murieta Association.

If the Rancho Murieta Association does not object to the Escrow Holder in writing to the

Disbursement Notice within five (5) days after receipt thereof, the Escrow Holder shill promptly

disburse the funds requestéd in the Disbursement Notice to the Rancho Narth or to-the third party

designated by Rancho Notth or both, if applicable. If the Rancho Murieta Association does
timely object in writing to the Dishursement Notice, the Escrow Holder shall retain the funds and:

shall not disburse thesrequested funds wntil It recelves further written instructions signed by both
" Rancho North sind Rancho Murieta Association or a decision of the Arbitrator.

B . b All payments made to Rancho Narth or Rancho Murieta Association as *
the case may be shall be made in fmmediately available finds by wite transfer, Payments made

BUMBRISF:
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to Rancho North shall be made in accordance with the wiring instructions set forth on Exhibit A
attached hereto: Payments made to Rancho Murieta: Assotiation shall be made in accordance
with the wiring instructions set forth on Bxhibit B aftached hereto, Payments made to third

parties shall be made in the manner requested by such party.

¢ The Escrow shall be established by the Bscrow Holder as of the date of

this-Bscrow Agreement and shall antomatically terminate on the carlier of (i) the date which is

seven hundred thirty (730) days following the date hereof, or (ii) a-date mutually agreed upon by
Rancho North and Rancho Murieta Assoclation. Upon termination of this Escrow, any amount

 remgining in the Escrow (less any Arbittated Amount, if any), including any interest scomed,

thereon, shall be disbursed to Rancho North ani/or Rancho Murieta Assaciation, each fo receive
only the balance of the amounts deposited by them,. .

6.  Escrow Holder's Dufies, Liabilities and Fees.
a. The. Bscrow Holder undertakes to perform only such duties as are

expressly set forth herein. ‘The Escrow Holder may rely on and shalt be protected in acting, or
xeftaining 1o act, based upon any written notice, instrisction or request furnishéd to it herenrder

~ and beljeved by it to be genuine and to have been signed or pressnted by the proper party or

parties, The Escrow Holder shall be under no duty to inquise into or investigate the validity,
accuracy or content of any such document. The Escrow Holder shall have no duty to solicit-any.

- -paymenits which may be due it heremnder.

b TheBscrow Holder shiall not be Hable for any action taken-or omiiitéd by it
in good faith-except for any Hability erising from its own negligence or willful misconduct,

c. The Escrow Holder may resign at-any time upon givingat least thirty (30):
days written notice to Rancho North and Rancho. Mirieta. Association; provided, however, that™

0o such resignation shall become effective until the appointment of a successor escrow agent
‘which shall be .accomplished as follows: Rancho North and Rancho Murieta Association shall

- usetheir best efforts to mutually agree on a successor escrow agent within thirty (30) days-after

téceiving such notice: If Rancho North and Rancho Murieta Association fail to agree -upon a

* suecessor escrow ageat within such time, the Escrow Holder shall have the right to-appointa -

Successor escrow agent who shall be a national fitle insmrance company authorized fo do business

.in the State of California. The successor escrow agent shall execute and deliver-an instrument

acoepting sich appoifitment and it shall, without finther acts, be vested with all the estatas,
properties, rights, powers, and duties of the predecessor escrow agent-as if originally namied as

. éstrow agerit. Thereafter, the predecessot escrow agent shalk be discharged from any: forther

-duties and Hability under this Escrow Agreement unless any bank holding any finds réguires:any

‘document evidencing the transfer of the accounts in which suck'funds are heid to the sucoéssor

esciow agent in which case the predecessor escrow agent shall exeeute and deliver such
document on.the first business day-following the request of any party to this Escrow Agréement,

d.  Hthe Escrow Holder shall be uncertain as to-its dutfes or rights hereunder
or:shall receive instructions, claims or demands from any party hereto which, in its. opinion,
condli¢t with any of the provisions of this Escrow Agreement, it shall be entitled to. reftain from

‘taking any action and its sole obligation shall be to keep safély all property held ‘ingscrow untilit
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shall be directed otherwise in writing by all of the ther parties hereto or by a determination by
arbitrzation or by & final order or judgment of & court of competent jurisdiction,

8 Escrow Holder shall be paid a fee of $750.00 for its services as Escrow

Holder hereunder. The entire feeshall be due and payable within sixty (60) days after the first

' deposit of funds heteunder and may be paid by Escrow Holdet out of such funds,

- 7. Arbitafion of Digpites.. In the event of a dispute between Rancho North and
Raucho Murieta Assoviation voricétning distributions ‘peyable hersunder, githef of them may
deliver-to the other nofice of iifféht fo arbitrate. If such anotice of intent to-Efbitrate is given,
thein Rancho North and Rancho Mitieta Association 5Hall procesd ‘o ‘arbiitite the: dispaty in
. -accordance wifh the provision§:ofifiisiparagraph 7. Tniio event.shall theEsetow Haldef o a
party to any arbiteation here(iider;! Within ten (107 'déys after-the daté -of stch-nétice;one

asbitrator (“Arbifietor”) shallbé:joiisly selected by Résitho North mid ;Rinchis Mufiets -

-Assovistion. If Reancho Noith anid Raficho Murieta-Associdiion are. not bl to -agres ufion 2

single Abitrator within suchefiddl «<ither Rancho Nistlr ot Reinchs Miridts Assécigion’itny

request that an Arbitrator be aiipoitited by the office of JAMS; or-its siscééssd; which 5-closest
in location to the proposed Gafe-Fivilities, and the-Arbifritor ssd-appoftited -2hall -sérve-for.
- putposes of this* paragraph 7. " Stich Arbitrator shall be Séledtetlfrom didng the paseliof
arbitrators or mediators used by JAMS, “The Arbitrator shall not Fiave perfoiméd 4y’ work or

any of the parties lereto, arid shall Hfave no ownership intésst it ‘any of ﬂjepé:ﬁesormyofﬂfmr

affiliated entities, it being the inteftoF e parties heteidithat Siich AVTIGS bé urteldiéd io-¥ich
entitiés So 85 b botler Ensuté SHClivity of the Arbifféfor. The Afbitrator'fiby séisetedisha
progced.to decide afly such dispult-iat all possible within-ten'(10) 8aysafier beig sélectei and,
Hitt all evénts-as:quickly as is‘teakondbly possible. Thédecision of the Abititor e dnyisuth

Adispute: shall be final, conclusive and bindingupon the parfies and shall be. delivered 16 Ruficho. _

North and Rancho’ Muricta Assdolation: in writing withizi ten (10)'days fter the ‘dishiilé is
Qecided. Any of the parties may-piitsue any appropriste remedly 16 enforce sudhi-firding,
including the filing of 2 petitioix to-confirm the awardidnd to'liavers, jidgmsnt enteréd Théson,
Exoept as modified by the: provisions -of this pardgtiph 7, arbitrétion:shatl be cotithigted-in
ascordance with the JAMS expeditid sebitration niles fhie in effect.-Ranbhi North iid. Ravcho
Mutieta Association shall pay the poftion of the fee and expenses of the Arbittator-as:dlétetitired
by such Abitrator, The Asbiffafor Shall have the right' io.confolt eipeits and coipetent

guihibrities with factual information or evidence pertaining'to. a determiriition of the dispitebut .

anty such consultation shall be misde divthe presence of both'partics with'fullight ortheirpartito
ierogs-exariine. The Arbitrator shall have no. power t6 imodify the provisions of this-Eéctbw
Agrvement of the Mutusl Beriefit’ Agtéemont, NOTICE: BY INTTIALING IN THE SPACE
BELOW YOU ARE AGKEEING -TO HAVR ANY DISPUTE ARISING .OUT" OF THR

MATTERS INCLUDEDIN THE "ARBITRATION OF‘DISPUTES* PROVISION'(LE,, THIS

PARAGRAPH 7) DECIDED' BY NEUTRAL ARBITRATION AS .PROVIDED:BY

CALIFORNIA LAW AND: YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS -

- “TOHAVE THE DISPUTE LITIGATED IN.A COURT, OR JURY TRIAL. -BY INFIALING
IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO

-+ DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY INCLUDED
IN THE "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO SUBMIT TO
ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED -
TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA ‘CODE OF CIVIL

- S1M4BS0USE
wSn

| 2863960001V 102 MigmAipm

er Ner——e———r aw

ta st o s sipn &




FROCEDURE. ~ YOUR AGREEMENT TO THIS ARBITRATION .-PRGWSION:' "

. VOLUNTARY.

a Aﬁmuocsandoommummonsheﬁ:un&a‘shaubem
. deemed to be duly given upon. personal delivery or dalxvery'by
comimercial delivery service or by :tegistered or cértified ‘it~ (’:etum Técéxpt réq :
transmitted by facsimile (provided mich fazsirile. is.alsb’delivered via oviiight conie
following addresses or fawmules (G at such:other addf&s«‘fora pdrty as shzﬂl b épecxﬂod*by

' hke notxce)
Rancbo North:

. Escrow Agent

-F GOING AND: AGRBE TO
RS .INCLUDBD N THE

wer 2o verern - e

" clo McMorgid: & Compény LLC

One Froof’ Street '
Suite 500 :

- 'San ancxse;),;Cale'omxa 9411 1

Attetttion: - Kﬁ&é&lfhﬂthx@Mdﬁﬂt
Telephone: (41575159106 -

Facsimfle:  -(415) 6f6~9399 _
Rancho Muricta. Assotiation: Rancho MunetaAssociatmn -

Amtmon: ‘ :
Teléphbne: (415;#8893{)9

- Paotitile: (41576165399 "

Chicago Title Tisurance Company
388 Market Sticed -

Suitd- 1300 - .

San Francisco, Céleox‘mwiu 11,
Adention: S Trowbtidgs'
Teleptine: (&15)291-5&8
Pacdfulle:  (415) 3990940

b ‘The: pwvxsxdns of this Escraw Agreement may be ‘W&Ned, altm!d,'
amended or supplemented, in whole or in patt, ouly by a wnﬁng sighié<t by all of the parties.
* hereto,

£l

. C. Neither this Escrow Agreemcnt Hor any nght or Hiterest, heremder may be
: ,assxgned in whole or in part by any party without the prior written consezit 6 thé. other parties.

GLUABSIAUEF )
* 2865960001 141121 Wigm/lgms




. Nomﬁzstaudmg the: foregoing, the nghﬁ of Rancho North under this Escrow Agreement may be:
: -assighed, in whole or'in part, to' one or-more buyers of ail or part of the real propéity oWned by
.- Rancho Nerth it Sacrameiito- County.

. d.  This Escrow Agreement may be executed in one or more® ‘Comiterpiits,
each of which:shall be déenied-an original, but all of which; together, shall constituté-one ad the
same instramesit, Ay exécited. dbiffiterpart of this Esciow ‘Agreement: miy be. delivézed: tmthe.
other paties by facsimile and shall-be doemed as bmdmg as if g ongmally—s:gnqd cmmtapart

" was délivered.

' e. This Bscrow Agreemcnt shall be goveriied by arid vonstrued in acco:ﬂaﬁne
with the laws of the State of Ca}ifomm, regardless of the laws that' mxghtotherwxse Fovernitider
. apphcabic principles of copflict of liws thereof,

[Remamderof Page Intenuonal}y Left B]ank}
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IN WI‘INESS WHBREOF the patties hereto have executed this Escrow Agrecment as of

thcdateﬁrstabovewntten.

GLI4BS.0SY
MWI UST2: 11 Agmign

RANCHO NORTH:

‘Rancho North Properties LLC;
.a California limited liability company

By: McMorgan R 0 mpanyLLC

. RANCHO MURIETA ASSOCTATION:
Rancho MurietirZxysooisfion,

benefit association

4&; % ESrDENT
ESCROW AGENT:
CHICAGO TITLE INSURANCE COMPANY

L d
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EXHIBIT A

‘Rancho North's Wiring Instractions
[See-Attached]
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WIRE INSTRUCTIONS

* The following are Amaigamated Bank’s wire instructions:

ABA #026-003379
Amalgamated Bank
275 7" Avenue

NY, NY 10001
Credit to Account:  1000875.6
Account Name: ‘Operating Engineers Pension Trust

Explanation: #1005 Rancho Murieta Spring Creek
Altn: Karen Vuu 212-895-4978




RN

| diasspasy

EXHIBIT B

Rancho Murieta Associstion's Wiring Ingtructions
Wire Funds to:

Union Bank

1980 Saturn Street
Monterey Park, CA 91755
"RoutiugNumBen 122000496
Account Number: 181004826

Remainder of Page Intentionally Left Blank]
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SUPPLEMENTAL FUNDING AGREEMENT
Rancho Murieta
NORTH GATE

THIS SUPPLEMENTAL FUNDING AGREEMENT- NORTH GATE (*Agreemant”) is entered into as of
, 2014 (“Effective Date") by and among the Rancho Murleta Association, a California nonprofit
mutual benefit corporation ("RMA"), and Rancho Murieta Properties, LLC {"RMP").

RECITALS

A. RMA, Rancho North Properties LLC, a California limited liability company {"RNP") and PTF for
Operating Engineers, LLC, a Delaware limited liability company ("PTF") entered into that certain Mutual Benefit
Agreement for Rancho Murleta dated as of September 10, 2003 (“Mutual Benefit Agreement"), which provided, inter
alia, for the design, construction and funding of certain Gate Facilities for Rancho Murieta’s North Gate Entrance, as
mare particularly set forth therein, The Mutual Benefit Agreement called for the creation of an Escrow to hold and
disburse funds for the design and construction of the Gate Facilities, and pursuant thereto, RNP, RMA and Chicago
Title Insurance Company ["CTIC") entered into that certain Escrow Agreement dated as of June 20, 2012 ("Escrow
Agreament"). The Mutual Benefit Agreement was subsequently amended by RMA, RNP and PTF by that certain
Amendment to Mutual Benefit Agreement - North Gate dated as of March 13, 2013 {"Amended MBA"). The
Amended MBA called for the Escrow Agreement to be modified and pursuant thereto, RMiA, RNP and CTIC entered
into that certain Amended and Restated Escrow Agreement dated as of March 13, 2013 ("Amended Escrow
Agreament”). The Mutual Benefit Agreement, the Escrow Agreement, the Amended MBA and the Amended Escrow
Agreement are collectively referred to herein as the "RMA-RNP Agreements.”

B. Pursuant to the terms and provisions of the Amended MBA and the Amended Escrow Agreement,
RMA is to take responsibility for the design and construction of the Gate Facilities utilizing funding deposited by RNP
into the Escrow under the Amended Escrow Agreement and additional funds provided or secured by the RMA as
necessary.

o The Gate Facilities are the subject of a praject to upgrade the access gate structure for the north
gate entrance to Rancho Murieta, and are to include, without limitation, an access control building near the
intersection of Murieta Parkway and State Highway 16, the entrance to Lago Drive, installation of an entry
monument near the gate, landscaping along a portion of Highway 16, median strip improvements along Murieta
Parkway, widening of Murieta Parkway, and any related improvements, and the project to so design and construct
same s hereinafter termed the "Project.”

D. To date, RMA and RNP have only developed preliminary conceptual drawings for the Gate
Facilities. The Gate Facliities are shown or atherwise identified in general conceptual drawings identified in Exhibit A
attached hereto. RMA and RNP acknowledge that additional funding may be required to complete the design,
permitting and construction of the Gate Facilities.

E. RMP is willing to provide some additional funding for the Gate Facilities provided that the RMA and
the Rancho Murieta Community Services District (“CSD") also contribute funds towards the design, permitting and
construction of the Gate Facilities. :

F. The parties to this Agreement desire to enter into this Agreement to provide the mechanism for
RMP and RMA to provide such additional funding and the terms and conditions that will apply thereto, to
supplement the funding mechanism provided in the Amended MBA and the Amended Escrow Agreement.
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NOW, THEREFORE, in consideration of the faregoing and of the mutual covenants herein contained, the
receipt and sufficiency of which is hereby acknowledged, and further confirming the accuracy and completeness of
the foregoing Recltals, which Recitals are Incorporated into this Agreement, the Parties hereto agree as foflows:

AGREEMENT

1 Definitions, Capltalized terms not otherwise defined in this Agreement shall have the same
definitions as set forth in the RMA-RNP Agreements, as applicable.

2. Covenants to Provide Supplemental Funding, RMA shall fund $115,000 towards the Gate Facilities
{the "RMA Supplemental Funding Commitment™) and shall fund all costs associated with security components
associated with gate house, including, without limitation, gate arms and operators, security cameras, servers and
interior gate house furnishings. RMA and the C3D have a separate agreement which provides for C5D reimbursing
RMA for these components. RMP agrees to provide {"RMP's Supplemental Funding Commitment”} up to $340,000 of
additional funds ("RMP's Funds") towards the Gate Facilities upon the terms and conditions set forth in-this
Agreement.

3. Timing of RMP's Supplemental Funding. RMP shall defiver to the RIMA the RMP Funds in the
amount of $340,000 {*Minimum Additional RMP Fund Amount") upon the occurrence of all of the following
conditions: (i) that the RMA has completed the Gate Facilities project designs and construction drawlings to the
extent that the parties to the RMA-RNP Agreements and RMP have approved same (the "Approved Final Plans"); (if)
that the RMA has obtained alf valid permits necessary to construct the Gate Facilities in conformity with the
Approved Final Plans; (iif) that the estimated cost for constructing the Gate Facilities in conformity with the Approved
Final Plans has been approved by the parties to the RMA-RNP Agreements and RMP; and (iv) that the RMA shall have
advertised and received sufficient blds from contractar(s} to construct the Gate Facilities for no more than the
approved budget; provided, however, in conjunction therewith, the parties to the RMA-RNP Agreements and RMP
may undertake such project revision, value engineering and re-bidding, if necessary, to result in a scope of work and
applicable guaranteed maximum price contract therefor which is acceptable to the partiesto the RMA-RNP
Agreements and RMP. RMP shall deposit the full $340,000 with the RMA prior to RMA entering into valid
construction contracts for the Gate Facilities in canformance with the foregoing ("Project Contract”).

4. Representations and Warranties of the RMA, RMA makes the following representations and
warranties to RMP:

a) The Amended MBA and the Amended Escrow Agreement are in full force and effect and.
no party thereto is in default nor Is there any condition or circumstance but for the passage of time or giving
of notice by a party thereto would constitute a default thereof. Said agreements are the only agreements
between said parties pertaining to the Gate Facilities and there are no other amendments or supplements
thereto, whether oral or in writing, which modify such agreements.

b) The amount of $1,227,680 is currently held by CTIC in the Escrow under the Amended
Escrow Agreement. The Initial Cost Disbursement to RNP has been made by CTIC. The amount of $ 100,000
has been disbursed to RMA for its Pre-Construction Costs. No funds have heen refunded by RMA back to
the Escrow pursuant to the Amended Escrow Agreement.

¢} /NP has approved or deemed approved and deposited into the Escrow the following
items: (i) the Permits and Plans; {ii) the RMA Contracts; (iii) the Certificate of Insurance; and {iv) sgfﬁcient
valid receipts of RMA necessary to justify the disbursement to the RMA of $100,000 for Pre-Construction
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Costs.

d) Since the Effective Date of the Amended Escrow Agreement, CTIC has disbursed $0
additional funds to RNP or RMA or to third parties on account of the Gate Facilities.

5. Design Development of Gate Facllities , RMA, in coordination with the other parties to the RMA-
RNP Agreements and RMP, shall hire such architect(s), engineer{s) and consultant(s) {"Gate Consultants") as are
necessary to develop and engineer the designs and specifications for the Gate Facilities and progress such designs
and specifications through to permit level construction drawings. All such parties shall meet and conferon a regular
basis with the Gate Consultants until all parties approve the design development and construction drawings and
specifications for the Gate Facilities. As part of the foregoing process, the RMA shall engage one or mare contractors
to provide cost estimates for constructing the Gate Facilities, and each major component thereof,

6. Permits and Approvals, RMA shall diligently pursue and obtain all such permits, approvals and
authorizations.

7. Bidding, Value Engineering and Selection of Contractor(s). In connection with cost estimating,
bidding and negotiating the Construction Contract for the Gate Improvements, the parties to the RMA/RNP
Agreements and the parties hereto shall undertake such revisions to the designs and specifications and/or schedule
for the project, undertake value ehgi'ﬁeering and seek and accept atternative bidding to achieve a total project cost
for the Gate Facilities that conforms with the budget, as same may be revised with the approval of all such parties.
Based on the foregoing, RMA shall enter into one or more guaranteed maximum price Project Contracts to construct
the Gate Facilities within the approved schedule thereto,

8. Progress Payments; Allocation between Escrow and RMP Funding. RMA may draw on the RMP
Funds to pay progress payments based upon monthly applications for payments for the project submitted by the
contractor along with apprapriate supporting documentation verified by periodic inspections performed by the RMA
Architect. RMP and its agents may accompany RMA Architect on all such progress payment inspections and such
parties shall collectively determine the percentage completion and so revise the Contractor's application. Based upon
the approved applications for payment, the RMA shall make progress payments to the Contractor on account of the
portion of the Contract Sum so completed, less applicable retentions as provided in the Project Contract, Each
application from the Contactor shall include monthly subcontractor and supplier invoices and bilfings and conditional
lien releases for Contractor and each subcontractor and supplier. Unconditional lien releases shall be collected from
the Contractor for prior payments covered by a conditional fien release as a prerequisite for payments of the next
billing. The progress billing submitted in connection with achieving Substantial Completion (as defined below) must
be subject to the applicable Retention until the Final Completion of all Work covered by the Project Contract. All lien
releases and waivers, whether conditional or unconditional, shall be on forms substantially in conformance with
those set forth in Civil Code Section 8132.

9. Project Closeout. Final payment, constituting the entire unpaid balance of the Contract Sum,
including accumutated Retentions, shalt be made by the RMA ta the Contractor when the Work has been completed,
the Contract fully performed, and a final certificate for payment has been issued by the Project engineer. Contractor
shall notify RMA in writing of the date ("Expected Substantial Completion Date”) that Contractor expects that (i) all
work on the Project will be completed, except for Punch List Work {as defined below), and {ii) the Project will be fully
and finally inspected and approved as completed as provide below. The Project shall be deemed "Substantially
Complete" when the conditions in clauses (i) and (ii} of the preceding sentence are fulfilled to RMA's reasonable
satisfaction. Contractor shalf use its best efforts to notify RMA of the Expected Substantial Completion Date at least
ten (10) days prior thereto. RMA, Contractor, Architect and RMP all together shall inspect the Project on or hefore
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the Expected Substantial Completion Date and, during that inspection, the four parties shall prepare a list of all items
that remain to be completed, including finishing details, minor omissions, decorations, mechanical adjustments, and
correction of defective Work identified during the inspection {"Punch List Work®). When the RMA, Architect and al
other parties agree that the Work is substantially complete, and the work is fit for the purpose intended, the
Architect will issue a Certificate of Substantial Completion and process the next Application as provided above.
Contractor shall complete all Punch List Work within thirty (30) days of the date of Substantlal Completion. RMA will
then pay Contractor all undisputed portions of the unpaid balance of the Contract Sum, including the retention {the
"Final Payment®), but in ali cases not to exceed the Contract Sum for the Project, as adjusted by approved change
orders, within ten (10) days following the satisfaction of all of the canditions set forth above, and including the
following:

{a) All of the work required by the Approved Final Plans has been completed, including Punch
List Work to RMA's satisfaction and Contractor has fully performed its other obligations under the Project
Contract, including the Contractor's obligations to correct defective or noncanforming work, if any ("Final
Completion™};

{b) Contractor has submitted a final application that includes all of the costs of the work and
the Contractor's fee based thereon through Total Completion of the Project, together with the same
supporting information and documentation as required for other applications, including, without limitation,
a camplete release of all Hiens arising out of the Project Contract and receipts in full covering all labor,
materials and equipment for which a lien could be filed, or a bond satisfactory to the RMA to indemnify the
RMA and the other parties and the affected properties against such liens, and a list of all subcontractors,
suppliers and other persons entitled to file a lien against the Project under the Project Contract certified as
accurate and complete by Contractor and Architect and the RMA has reviewed and approved that
application;

{c)  All of the applicable gavernmental authorities have evidenced the completion of the Project
ta their satisfaction, in accordance with all rules and procedures required by the applicable jurisdiction,
including without limitation, signing off on the construction drawings for the Project, or signing the "final
inspection” category of the inspection card;

(d)  All warranties and guaranties and other product information, maintenance and operations
manuals; as-built plans; all surplus materials that RMA wants to retain; Material Safety Data Sheets on
products used in the work; and fists of contractors and suppllers have been completed, assigned {as
applicable) and delivered to RMA; and

{e) At least thirty-five (35) days have elapsed after the date of recording of the Notice of
Completion {defined below), provided it is properly and timely recorded in accordance with applicable laws,
or if a Notice of Completion has not been properly and timely recorded, ninety-five (95} days have elapsed
after the date of Final Completion of the Project and the Project has been accepted by the RMA and no
further work or labor of any kind is being performed on the Project.

No later than ten (10} days following the earlier of agreement by the applicable parties on the final Punch
List Work or any other date required by applicable laws, RMA shall cause the Contractor to record among the official
records of Sacrarmento County on behalf of the RMA a notice that all of the work of the Project has beeh completed
("Notice of Completion"). The Notice of Completion shall conform to California Civil Code Section 8182. Evidence of
the filing of the Notice of Completion shall be submitted to the RMA which in turn, shall provide a copy thereof to
RMP and the CSD.
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10. Responsibility for Additional Costs; Refund of Excess RMP Funds. RMA agrees that RMP shall have
no obligation to fund additional monies to pay for any increased costs. RMA agrees that if sufficient funds are not
available to make payments to the Contractor or Project Consultants within the applicable time periods, then such
excess costs shall be paid by RMA.

11, Liens and Stop Notices. At all times RMA shall cause any liens that are filed against any real
property owned by RMP or stop notices served on RMP on account of the construction of the North Gate facilities to
be removed within five (5) business days of RMP giving written notice thereof to RMA. [f RMA falls to remove such
ien and/or stop notice, RMP may take such reasonable measures to remove such lien and stop notice and RMA shalt
immaediately reimburse to RMP all costs incurred by RMP to remove same.

12, Warranties, Defects, Correction of Work, RMA shall be responsible to cause all defects and work
improperly performed or installed to be corrected in accordance to the Approved Final Plans and/or applicable law
without cost or liabllity to RMP.

13, Release and Indemnification of RMP and Walver of Claims. Neither RMP, nor their respective
members, managers, directors, officers, shareholders, employees, trustees, investment advisors, consuitants, agents,
representatives, or contractors of any tier {all of the foregoing being the "RMP Parties"), shall design, approve or
canstruct or have any responsibility for procuring or supervising the deslgn, approval or construction of, the Gate
Facilities. Notwithstanding the foregoing, since RMP has an interest in the aesthetic impact of the design of the Gate
Facilities, RMP shall have the right to disapprove the aesthetic look of the Gate Facilities if it is not substantially the
same as the aesthetic look of the General Conceptual Drawings identified in Exhibit A hereto, but no such approval
shall constitute RMP's approval of the design {for code compliance or defect avoidance) or construction methods or
materials for liability purposes. Furthermore, none of the RMP Parties shall be liable for any claims, liabilities, liens,
injuries, defects, damages or losses {collectively "Damages"} suffered or claimed by anyone arising out of, related to,
or as a consequence of: (I) any defect in the RMA Plans or In the Gate Facilities, whether or not the Gate Facilities are
constructed in accordance with the RMA Plans; and (i) the design, construction, operation, repair and maintenance
of the Gate Facllities. RMA agrees that it will bring no action or suit against RMP and the RMP Partles with respect to
the Damages. RMA agrees to indemnify, protect, hold harmiess and defend all RMP Parties and all of their respective
real and personal property from and against all Damages asserted against any ar all of the RMP Parties by any person
or entity in connection with the Gate Facilities construction. Each of the RMP Parties is hereby released from all
responsibility and iiability to RMA for Damages. in that connection, RMA, on behalf of itself, its successors, assigns,
and successors-In-interest, waives the beneflt of Californis Civil Code Section 1542, which provides as follows;

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

14. Notice. All notices, requests, demands and other communication given or requirad to be given
hereunder shall be In writing and (i) personally defivered, {ii) sent by United States registered or certified mail,
postage prepaid, return receipt requested, {iii) sent by nationally recognized courler service'stich as Federal Express,
o (Vi) sent by facsimile or e-mall, provided that any notice sent by facsimile or e-mail shall also be sent by one of the
other methods provided above. All notices, requests, demands or other communications shall be addressed to the
Parties as follows:

To RMA: Rancho Murieta Association
7191 Murieta Parkway
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Rancho Murieta, CA 95683
Attention: Greg Vorster, General Manager

To RMP: Rancho Murteta Properties, LLC
24591 Silver Cloud Court, Suite 100
Manterey, CA 93940
Attention: Thomas S. deRegt, Manager

With copy to: Cosumnes River Land, LLC
14670 Cantova Way Suite 220
Rancho Murieta, CA 95683
Attention: John M. Sullivan, Manager

With copy to: Law Office of Larry R. Vollintine
50 Biehs Court
QOakland, CA 94618
Attention: Larry R. Vollintine

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

16. Force Maijeure. Perfarmance by any Party related to construction of improvements shall not be
deemed to be in default during any period where delays or defauits are due to war, acts of terrorism, insurrection,
strikes, walkouts, riots, floods, earthquakes, fires, casualties, acts of God, or enactment of conflicting state or federal
laws or regulations, to the extent that such event was not within the reasonable control of the Party asserting rights
to excuse timely performance on account thereof, except that payment of any amounts due hereunder shall not be
excused for Farce Majeure events.

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

18, Legal Action/Remedies. In addition to any other rights or remedies, and, except as specifically
waived or restricted as provided in this Agreement, each Party shall have all rights and remedies at law and equity
with respect to any material default by another Party including, without limitation, instituting legal action to cure,
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correcting or remedying any default, enforcing any covenant or agreement herein, or enjoining any threatened or
attempted violation.

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

20. Applicable Law. This Agreement shall be construed and enforced in accordance with the laws of the
State of California. Venue for any such legal action shall be in Sacramenta County, California.

21, No Joint Venture. It is specifically understocd and agreed by and among the Parties hereto that the
subject project is a private development, No partnership, joint venture or other association of any kind is formed by
this Agreement.

22, Third Parties, Except as specifically provided in this Agreement, this Agreement is made and
entered into for the sole protection and henefit of the Parties. No other person shall have any tight of action hased
upon any provision in this Agreement.

23. Time of the Essence. The Parties agree that time is of the essence for each Agreement provision of
which time is an element.

24. Amendments. This Agreement may be amended only in writing by mutual consent of the Parties or
thelr successors in interest.

25. Severability. The provisions of this Agreement are intended to be severable. If any term or
provision of this Agreement is illegal or invalid for any reason whatsoever, any invalidation by judgment or court
order shalt in no way affact any of the other provisions hereof or the application thereof to any other person and the
remainder of the Agreement shall remain in full force and effect, unless enforcement of this Agreement as so
partially invalidated would be unreasonable or grossly inequitable under all the clircumstances or would frustrate the
purposes of this Agreement, or if such severance would deprive a Party 1o a material part of the consideration
contemplated to be received under this Agreement.

26. Counterparts, This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original and all of which when taken together, constitute one and the same document. The signature
of any party to any counterpart shall be deemed a signature 1o, and may be appended to any other counterpart.

27. Exhibits. The following exhibits are attached hereto and are incorporated herein by this reference:

Exhibit A General Conceptual Drawings of the Gate Facilities

{slgnature blocks on following page)
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EXHIBIT A
GENERAL CONCEPTUAL DRAWINGS
GATE FACILITIES

{to he attached)
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IN WITNESS WHEREOF, each of the parties have entered into and executed this Agreement as of £ffective
Date.

RIVIA;

RMIP:

CIATION, a California nonprofit RANCHO MURIETA PROPERTIES, LLC, a Delaware iimited

liability company
7 -

;}iw{d NAme: James Moore
itle: President
Authori

Printed Name: ;om deREj EFManager
Authorizes Sigfiatory-,
e

Signatory p; 6 e

A
By: Rt A /wf
%

'd
Printed Name: Robert Lucas

.
i (ted Name: johiy M. Sullivan, Manager
Title: Secretary Mhorizedﬁgnat ry
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