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DEVELOPMENT AGREEMENT
BY AND AMONG
TOWN OF MAMMOTH LAKES, SNOWCREEK HILLTOP DEVELOPMENT
COMPANY LP and SNOWCREEK INVESTMENT COMPANY L.P., a California
Limited Partnership

This DEVELOPMENT AGREEMENT (“Agreement”), effective as of July 23, 2010
(“Effective Date™), is entered into by and among the TOWN OF MAMMOTH LAKES, a
municipal corporation (the “Town), and SNOWCREEK HILLTOP DEVELOPMENT
COMPANY L.P. a California limited partnership (“SHDC”) and SNOWCREEK
INVESTMENT COMPANY L.P., a California limited partnership (“SIC”) (collectively SHDC
and SIC are sometimes referred to as “Developer” or “Snowcreek”) with reference to the
following facts and intentions:

A. In order to strengthen the public planning process, encourage private participation
in comprehensive planning, and reduce the economic costs and risk of development, the
Legislature of the State of California enacted Government Code Section 65864-65869.5, et seq.
(“Development Agreement Statute”). The Development Agreement Statute authorizes the Town
to enter into a binding development agreement with a developer having a legal or equitable
interest in real property, establishing certain development rights in such property.

B. The parties are negotiating this Development Agreement at a time of great
economic crisis in the United States, the State of California and the Town of Mammoth Lakes.
Many development projects have been put on hold or the properties on which such projects were
to have been developed have been foreclosed upon or conveyed to the projects’ lenders. There
has probably never been a more appropriate time for a government agency to enter into a
development agreement and carry out the legislative intent behind the Development Agreement
Statute.

c. Pursuant to the Development Agreement Statute, the Town has adopted the
Development Agreement Ordinance (defined below), which sets forth rules and regulations
establishing procedures and requirements for processing and approval of development
agreements, including a requirement for such agreements to provide greater community benefit
to the community than under present zoning, such as needed facilities, improvements or services.
This Agreement has been processed and approved in accordance with the Development
Agreement Statute and the Development Agreement Ordinance.

D. SHDC owns the following development project, which is affected by the terms of
this Agreement: “Snowcreek VII;” and SIC owns the following development project which is
affected by the terms of this Agreement: “Snowcreek VIII” (collectively, sometimes referred to
herein as the Snowcreek Projects).

760498.29/LA
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The real property owned by SHDC and included in each Project is legally described on
Exhibit A attached hereto and referred to herein as the “Snowcreek VII Property;” and the real
property owned by SIC and included in Snowcreek VIII is legally described on Exhibit A-2
attached hereto and referred to herein as the “Snowcreek VIII Property” (collectively, sometimes
referred to herein as the “Snowcreek Properties™).

E. Since the adoption of the original Master Plan by Mono County in 1974 and the
amendment/update thereto by the County in 1981, as the property has been developed by
Developer’s predecessor-in-interest, many substantial community benefits have been provided to
the community both by Developer’s predecessot-in-interest and by Developer. The most
significant of those are:

1. Water Rights from Arcularius Land, totaling over 4,500,000 gallons per
day. The majority of these rights were conveyed in trust to the Mammoth Community
Water District (“MCWD”).

2. Mammoth High School land. Approximately twenty-two (22) acres were
acquired from United States Forest Service (“USFS”) and donated to the Mammoth
Unified School District (“MUSD”) on November 30, 1983.

3. The Crowley Lake School Site, APN 60-110-14. Twenty (20) acres were
acquired from USFS and donated to MUSD. '

4, An Elementary School Site. Ten (10) acres were acquired from USFS and
donated to MUSD.

s A Water Treatment Plant site. The Water Treatment Plant site property
was sold to MCWD.

6. Fire Station Site. The Fire Station site property was donated to MLFPD.

7. Snowcreek Athletic Club. The Snowcreek Athletic Club was developed
as an amenity for residents of the area and the Town as a whole.

8. Golf Course. A 9-hole golf course was built and open to the public.

9. Granted easements to MCWD for Well #4 and Well #6, wells located on
private land along with numerous pipeline easements to connect these wells and Well
#10. Also granted an easement to the MCWD for Monitoring Well #28M on property
acquired in a land exchange with the USFS.

10.  Asa completely voluntary act of Developer’s predecessor-in-interest and
without any express or implied encouragement of the Town, two acres of land was
provided for the Catholic Church.

11.  Road improvements. Constructed Minaret Road offsite (no Snowcreek
frontage) between the “bell” parcel and Starwood subdivision. Full road section with
drainage improvements constructed for 1,200 feet north of Snowcreek ownership.

760498.29/LA
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Constructed additional 1,200 feet of full width improvements between Snowcreek Crest
subdivision and Starwood subdivision.

12.  Less than maximum density on the site. Snowcreek VI has been designed
to have less density in the Project than allowable under the current zoning regulations and
Master Plan.

13.  Significant landscaping and water features complete with two ponds and a
waterfall.

14. Fees, Taxes and Other Positive Fiscal Impact. Snowcreek VI and every
prior phase of Snowcreek have generated significant revenues (taxes, including transient
occupancy tax, and fees, including development and art fees) for the Town and other
taxing agencies.

15. SIC also has provided funds to subsidize The Snowcreek Athletic Club so
that it will remain an amenity for Snowcreek residents and the Town as a whole.

F. Benefits associated with the development of the remaining portion of
Snowcreek VII include:

1. Bike path/recreational trail public easement. A bike path has been
completed and connects a section of trail linking the Old Mammoth area from the
Snowcreek Athletic Club to the intersection of Old Mammoth Road and Minaret Road.

A 12' wide public easement has been recorded for recreational trail purposes. Trail
maintenance will be paid for through a benefit assessment district. The entire bike
path/recreational trail was constructed in connection with the first phase of
Snowcreek VII.

2 Public access easement for fishing and hiking along Mammoth Creek. A
40" wide public access and drainage easement has been recorded along Mammoth Creek
from the Athletic Club to Minaret Road.

3. The historic Wildasinn Cabin and Pelton Wheel (Knight Wheel) will
remain on site and the Cabin has been restored. The Pelton wheel was originally used for
mining operations in the area. It was salvaged by Charles F. Wildasinn to supply power
to the Wildasinn Hotel, Mammoth’s first resort.

4, Open space areas. The Project will have open space areas throughout for
the enjoyment of owners and visitors to the area.

3 Recycling stations. Recycling stations will be placed on site and serviced
on a weekly or as needed basis by a recycling service.

6. Fees, Taxes and Other Positive Fiscal Impacts. Snowcreek VII has
provided and will continue to provide significant revenues (taxes, including property
taxes, sales and use taxes and transit occupancy taxes, and fees, including development
impact fees) for the Town and other taxing agencies.

760498.29/LA
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G. Benefits associated with the development of Snowcreek VIII include:

1.

2.

Increased Town revenues.

a. Transient Occupancy Tax (TOT). It is estimated that
Snowcreek VIII will generate approximately $5.3 Million annually
in TOT revenue to the Town.

b. Sales Tax. It is estimated that Snowcreek VIII’s residents and
visitors will make approximately $45.4 Million in taxable
purchases per year in the Town for entertainment, food and retail.
The total combined estimated sales tax revenue generated by the
Snowcreek VIII Project is $477,000 per year.

c. Property Tax. At the Town’s current property tax rate, it is
anticipated that the Snowcreek VIII Project will generate $733,000
in annual property tax revenue. An additional approximate $9.2
million in total annual property tax revenue will be divided among
the Mammoth Lakes Fire Protection District, MUSD, County
Library, MCWD and MCWD 2, Southern Mono Hospital and the
Mono County general fund.

d. - Utility User Tax and Franchise Fees. Estimated added utility tax
revenue is $66,000. Estimated annual franchise fee revenue is
$33,000.

e. Business License Tax. Total business license tax generated by the
project is estimated at $9,000.

f. Intragovernmental revenues and administrative service fees.
Approximately $2,000 per year will be generated in each category.

A world class destination resort hotel complements the Mammoth

Mountain Ski Area experience and provides a year-round tourist draw to the Town.

3

A championship level 18-hole golf course (expanding the existing 9-hole

golf course) and a practice facility.

4.
5.

760498.29/LA
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9. A Commercial/Retail Facility in the Project Entry/Gateway area.

10. A Natural Resources Interpretive Area to provide residents and visitors
with information and exhibits regarding the history of Mammoth and the qualities of the
natural characteristics of the region.

11. An Outfitters Cabin located in or near the Resort Hotel for use by
residents and visitors alike, that can act as a rental facility and staging area for year-round
outdoor activities.

12. Cooperation in the MCWD expansion and possible improvement and
distribution of MCWD tertiary water treatment to the extent available, legally permissible
and on a schedule and in volumes agreed to by MCWD and Developer.

13.  In accordance with Town regulations and the private land use covenant
between the Town and Developer, provision of land for ancillary utility use (propane tank
storage) to assist in meeting the Town’s predicted future energy needs in the event the
site currently under consideration by the Town, Turner Gas and the USFS is determined
to be unacceptable by those parties.

14.  Well planned multi-use paths to facilitate the use of non-automobile forms
of transportation and recreation. Careful placement of multi-use paths, sidewalks, and
public plazas are included in the Project. These paths are designed to connect the Resort
Hotel with the Town, thie Outfitters Cabin, Commercial/Retail Facility, the existing
Snowcreek Athletic Club, and Equestrian Center.

15.  An internal open space corridor.
16. Transit enhancements, including:

a. A shuttle service for hotel guests to Eagle Lodge and the
Village/Gondola areas.

b. Shuttle vans for residents to use, provided by the Snowcreek VIIT
Homeowners Association, going to major visitor stops.

17.  ArtFees. The Project will provide public art on-site pursuant to the
Snowcreek Master Plan Update and Section 5.5.3 herein.

18. A snow play area.
19. A mini-park.

20. A Great Lawn at the Resort Hotel, providing a large outdoor entertainment
area.

21.  Winter cross-country Trails on the Golf Course, for cross-country skiing
and snow shoeing.

760498,29/LA
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22.  Convenient egress for backcountry skiers and snowshoers. The Golf
Course and its cross-country trails will act as a legal, convenient portal from the Sherwins
for backcountry skiers and snowshoers.

23. A secondary access road serving both Snowcreek V and Snowcreek VIII
and solving a longstanding problem affecting both Snowcreek V residents and the Town.

24.  An Emergency Vehicle Access road.

H. The Town acknowledges a number of project features in both Snowcreek Projects
as conditioned and approved by Town Council go beyond what may legally be imposed on
development projects through an entitlement process. Those greater community benefits include
but are not limited to:

1. The Additional Financial Contribution.

2. Fiscal benefits that will accrue to the Town and community through the
implementation of the Project as intended that would not occur without this Agreement,
including transient occupancy taxes.

3. 8.9 acres of park area provided in excess of that required in conjunctlon
with the buildout of Snowcreek VIII.

4. Preservation of Mammoth Creek open spacé corridor.

3, Championship 18-hole golf course will be designed by a top course
architect.

6. Practice facility to be designed by a fop course architect.

T Secondary access for both Snowcreek V and VIII and the Emergency
Vehicle Access Road connecting the Snowcreek VIII Project to Sherwin Creek Road is in
addition to Mammoth Lakes Fire Protection District (“MLFPD”) requirements.

8. Allowing egress of backcountry skiers, snowboarders, snowshoers from
the Sherwin Range immediately upon approval of the Project prior to its construction and
completion.

9. Programming of public spaces, including but not limited to the Great

Lawn and Outfitters' Cabin, to increase visitation to the project and Town.

10.  Establishment of public access across certain points of the project to allow
public egress to surrounding public lands prior to Project construction and after
completion and which would also provide access to an enhanced network of publicly
accessible multi-use paths that is connected to the Town's trail system.

760498.29/LA
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11.  Ifneeded by the Town, the Developer will provide the property described
on Exhibit F attached hereto and incorporated herein by this reference for propane
storage tanks.

L The Town and Developer have determined a development agreement is
appropriate for the Snowcreek Projects. The complexity, magnitude, and multi-use nature of the
Snowcreek Projects, and the substantial financial investment by both parties associated with
development of the Snowcreek Projects and the investment both parties plan for the Snowcreek
Projects and surrounding geographic areas, as well as the economic recession currently affecting
the country, the State and the Town, justify the Town’s agreement to provide a degree of
certainty in the land use regulatory process. Pursuant to this Agreement, the Town provides
assurances to Developer it will have the right to develop, use and operate the Snowcreek Projects
during the term of this Agreement, subject to all the terms and conditions set forth herein.

J. The Town Council has determined by entering into this Agreement the
community will receive greater benefit from the Snowcreek Projects than would be provided
under present zoning. Those benefits are set forth in Exhibit B to this Agreement. In addition,
this Agreement will facilitate orderly growth and quality development of the Snowcreek Projects
in conformance with the goals and policies of the Town’s General Plan and the Snowcreek
Master Plan Update.

K. Developer would not proceed with the Snowcreek Projects without the Town’s
assurances set forth in this Agreement. Developer has and will continue to invest substantial
money and effort in reliance upon the Town’s assurances as set forth in this Agreement.
Developer acknowledges the Town would not enter into this Agreement without Developer’s
assurances set forth in this Agreement and the anticipated benefits, as described in Exhibit B, to
be provided in connection with development of the Snowcreek Projects.

L. On July 8, 2009, in Town Council Resolution No. 09—45, the Town certified the
Environmental Impact Report (EIR) for the Snowcreek Master Plan Update 2007.

M.  The Town Council has given the required notice of its consideration of this
Agreement and has conducted public hearings thereon pursuant to Government Code
Section 65867. As required by Government Code Section 65867.5, the Town Council has found
the provisions of this Agreement and its purposes are consistent with the goals, policies,
standards and land use designations specified in the Town’s General Plan (and the Snowcreek
Master Plan) and will provide for an orderly development of the Snowcreek Projects in
accordance with the objectives set forth in the General Plan and the Master Plan Update, as
amended as of the Effective Date.

N. The terms and conditions of this Agreement have undergone extensive review by
the Town staff, the Planning Commission and the Town Council at publicly noticed meetings
and have been found to be fair, just, reasonable and in conformance with the Town’s General
Plan and the Snowcreek Master Plan Update. Further, the Town Council finds the interests of
the Town and the public health, safety and welfare of the Mammoth Lakes community will be
served by entering into this Agreement.
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0. On June 23, 2010, the Town Council adopted the Approving Ordinance (defined
below) approving this Agreement and authorizing its execution, and that Ordinance became
effective on July 23, 2010. Prior to approval of this Agreement, the Town Council has made
certain findings, as set forth in the Approving Ordinance, including the following specific
findings pursuant to Section 17.48.070 of the Development Agreement Ordinance:

1. This Agreement is consistent with the goals, policies, general land uses
and programs specified in the Town’s General Plan.

2. This Agreement and the development plans for the Property are
compatible with the uses authorized in, and the performance and development standards
prescribed in the Snowcreek Master Plan Update.

3. This Agreement is in conformity with and will promote public
convenience, the general welfare and good land use and development practices.

4. This Agreement provides greater benefit to the community than under
present zoning, including the Snowcreek Master Plan Update such as needed facilities,
improvements or services.

NOW, THEREFORE, in consideration of the above Recitals and the mutual covenants
set forth herein, the Town and Developer agree as follows:

ARTICLE 1
DEFINITIONS

For purposes of this Agreement, unless defined in this Article 1, capitalized terms shall
have the meanings set forth in the Snowcreek Master Plan Update.

1.1 “Additional Financial Contribution” means up to the $10 Million amount
Developer has agreed to pay to the Town for use for purposes beneficial to the community,
depending on the number of residential units and Resort Hotel Rooms/Suites actually constructed
and the cumulative cost of other impact fees, including fees paid pursuant to the Affordable
Housing Mitigation Financial Framework, as well as the other variables delineated in the
Affordable Housing Mitigation Financial Framework which is explained in Section 2.2.3 herein.

1.2 “Affordable Housing Mitigation Financial Framework” means the financial
parameters that establish the limit for Developer's affordable housing mitigation obligations.

1.3 “Approving Ordinance” means Ordinance No. 10-08 of the Town Council,
adopted on June 23, 2010, approving execution of this Agreement.

1.4 “Area of Geographic Nexus” means the area described as the “Snowcreek
District Sphere of Influence” and the “Sherwin Area Recreation Plan” as described in Exhibit J.

1.5  “Assignment Agreement” is defined in Section 8.1 and a form is attached as
Exhibit G.

760498.29/LA
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1.6  “Code” means the Town of Mammoth Lakes Municipal Code, as amended as of
the Effective Date.

1.7 “COLA” means the cost of living adjustment codified in section 15.16.083 of the
Code.

1.8  “Community Development Director” means the person so designated by the
Town Manager or his designee.

1.9  “County” means Mono County, California.

1.10  “Developer” means the Party or Parties who sign this Agreement as Developer,
and, subject to the restrictions on assignment set forth herein, successor Owners.

1.11 “Development Agreement Ordinance” means Chapter 17.48 of the Code.

1.12  “Development Agreement Statute” means Government Code Section 65864, et
seq.

1.13  “Development Impact Fees” means Development Impact Mitigation Fees as
defined in the DIF Resolution, but as applied to the Snowcreek Projects in accordance with this
Agreement. '

1.14 “DIF Resolution” means Resolution 10-14 approved by the Town Council on-
May 5, 2010.

1.15 “Effective Date” means the effective date of this Agreement and commencement
of the Term, which is the date the Approving Ordinance becomes effective.

1.16 “Fiscal Year” means each fiscal year of the Town (July 1 through June 30),
beginning with the fiscal year in which the Effective Date of this Agreement occurs.

1.17 “General Plan” means the Town of Mammoth Lakes General Plan, approved in
2007, as amended by GPA 2009-01.

1.18 “Lot” shall mean any legally subdivided lot or parcel within the Property, from
time to time.

1.19 “Master Developer” means SNOWCREEK HILLTOP DEVELOPMENT
COMPANY L.P., a California limited partnership, and SNOWCREEK INVESTMENT
COMPANY L.P., a California limited partnership.

1.20 “Master Plan” means the approved development plan pertaining to Snowcreek,
approved April 1981, that regulates uses and development standards on all portions of
Snowcreek other than Snowcreek VIII.

1.21 “Mortgagee” means a mortgagee under any mortgage or a beneficiary under a
deed of trust affecting any portion of the Property.

760498.29/LA
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1.22  “Official Records” means the official records maintained in the Recorder’s
Office of Mono County, California.

1.23  “Operating Memorandum” is defined in Section 7.1.

124  “Owner” means each owner of record fee title to all or any portion of the
Snowcreek Project, during the time such party holds the requisite ownership interest. As of the
Effective Date, each Developer (including Master Developer) is an Owner.

1.25 “Party” means, individually, and “Parties” means, collectively, the parties to this
Agreement, consisting of the Town (and its successors and assigns hereunder) and Developer
(including, subject to the restrictions on assignment set forth herein, successor Owners).

1.26 “Person” means any individual or legal entity.

1.27  “Project Approvals” means the Town approvals (including the conditions to
such approvals) governing development of each of the Snowcreek Projects described in
Section 3.2, any Subsequent Permits granted for one or more of the Snowcreek Projects during
the Term in conformance with the Development Agreement Ordinance, and all environmental
approvals, determinations and certifications relating to the foregoing.

1.28 “Property” means the property legally described in Exhibits A-1 and A-2.

1.29  “Public Improvements” means the public facilities, infrastructure and
improvements constructed by Developer in connection with the Snowcreek Projects.

1.30 “SNOWCREEK HILLTOP DEVELOPMENT COMPANY L.P. Affiliate”
means an entity controlled by, controlling, or under common control with SHDC, Developer
herein. For purposes of this definition, “control” means the possession, directly or indirectly, of
(a) an ownership in the applicable entity and (b) power to direct or cause the direction of the
management and policies of such entity.

131 “SNOWCREEK INVESTMENT COMPANY L.P. Affiliate” means an entity
controlled by, controlling, or under common control with SIC, Developer defined herein. For
purposes of this definition, “control” means the possession, directly or indirectly, of (a) an
ownership in the applicable entity and (b) power to direct or cause the direction of the
management and policies of such entity.

1.32  “Smowcreek Master Plan Update” or “Master Plan Update” means the Town
approved development plan, including Appendix B, Design Guidelines and Appendix C,
Landscape Master Plan, governing Snowcreek VIII, submitted in 2007 and approved by the
Town Council on August 5, 2009, by Ordinance No. 200905.

1.33  “Smowcreek Project” means, individually, and “Snowcreek Projects” means,
collectively, the development projects identified in Recital D, which are being developed or are
to be developed, on the Snowcreek VII Property or Snowcreek VIII Property as anticipated by
the Project Approvals.
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1.34 “Subordination Agreement” is defined in Section 8.2.1 and a form is attached as
Exhibit H.

1.35 “Subsequent Permits” is defined in Section 5.1.1.
1.36 “Term” means the term of this Agreement, as defined in Section 2.2.
1.37 “This Agreement” means this Development Agreement.

1.38 “Town Council” means the Town Council of the Town of Mammoth Lakes, its
governing body.

1.39 “Town Manager” means the person so designated by the Town pursuant to the
Code or his/her designee.

1.40 “Unavoidable Delays or Events” as defined in Section 11.15.
141 “Vested Rules” are defined in Section 3.1.

ARTICLE 2
GENERAL PROVISIONS

2.1  Property Subject to This Development Agreement. This Agreement shall benefit
and encumber the Property to be developed as the Snowcreek Projects (collectively the “2009

Properties™).

2.2 Term of Agreement. Subject to compliance with Sections 2.2.1 and 2.2.2, the
Term of this Agreement shall commence upon the Effective Date and shall continue in full force
and effect for twenty (20) years thereafter unless (i) earlier terminated as provided herein or
(ii) extended as provided in section 11.15. The Term has been established by the Parties as a
reasonable estimate of the time required to develop the Projects and obtain the public benefit of
the Projects. Pursuant to Section 17.48.060 of the Development Agreement Ordinance, the
Town Council has made specific findings, incorporated in the Approving Ordinance, that
exceptional circumstances exist to justify this Term, including but not limited to the economic
crisis described in Recital B, the greater community benefits described in the items enumerated
in Recital H and the importance of the Snowcreek Projects to the economic development of the
Town. Because of those factors, particularly the worldwide economic crisis, it is not practical to
set forth rigid phasing of residential units or the Resort Hotel. In establishing and agreeing to
such Term, the Town has determined the Vested Rules, the Project Approvals, the vested right to
develop, and the other terms of this Agreement incorporate sufficient provisions to permit the
Town to adequately monitor and respond to changed circumstances and conditions in granting
permits and approvals and undertaking actions to carry out the Projects.

2.2.1 Subject to section 11.15, Developer shall satisfactorily complete the
following the milestones:

a. Developer has already allowed egress of backcountry skiers,
snowboarders and snowshoers from the Sherwin Range prior to the

760498.29/LA
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effective date of this Agreement and shall continue to allow that
egress during the pendency of construction of that portion of the
Projects so long as Developer, at its sole election, determines that
such egress shall not negatively affect public safety.

No later than two years after the ordinance approving this
Agreement becomes effective, Developer shall have recorded a
real estate conveyance document, whether a grant deed, a
conservation easement or another legal mechanism reasonably
approved by the Town Attorney, to permanently protect the
Mammoth Creek Open Space Corridor, the legal description of
which is attached hereto as Exhibit K and incorporated herein by
this reference.

Phasing and Performance

1. The Vested Rules contemplate the Snowcreek Projects
shall be developed in phases. Actual construction, however, will
occur in phases and subphases based on what the market will
absorb at any given point in time. It is the intention of the parties
for each phase or subphase of the Projects to provide all of the
facilities, programs (including affordable housing), features,
amenities, access and easements described in the Vested Rules as
well as payment of all fees at the time set forth in the Vested
Rules, related to that phase or subphase. The parties agree to
discuss the actual phasing of development and the associated
timing for completion of the facilities, programs (including
affordable housing), features, amenities, access and easements in
connection with the application for each use permit or Subsequent
Approval.

2. In order to assure the Town receives the benefits and
amenities that result from the implementation of the Resort Hotel
and the 18-hole championship golf course, specific added
performance measures are established and recognizing the timing
of development of the Snowcreek Projects will be subject to future
market and economic conditions and no specific dates can be set
for completing various phases of the Snowcreek Projects, it is the
Town’s position that if good faith efforts to develop the Resort
Hotel and the 18-hole championship golf course are not undertaken
by Developer in some reasonable fashion, the term of this
Agreement should be reduced. Therefore, the parties agree,
subject to Section 11.15, if development of the Resort Hotel and
18-hole championship golf course has not commenced within ten
(10) years after the effective date of this Agreement (the “10-Year
Milestone”), then the remaining 10-year term of this Agreement
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shall be reduced one day for each day, or portion thereof, the 10-
Year Milestone has not been met.

2.2.2 The Additional Financial Contribution shall be calculated and paid in
accordance with the following:

a.

760498.29/LA
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The Additional Financial Contribution shall be divided by the number of
residential units and Resort Hotel Rooms/Suites approved by the Town
Council to determine a pro rata amount per unit, which, for residential
units, to be paid at the time of the issuance of the building permit for
each unit.

The pro rata contribution per residential unit will be approximately
$10,000 per unit, assuming all entitled units are constructed. For Resort
Hotel Rooms/Suites (which constitute 2 unit as explained in the
Snowcreek Master Plan Update), the pro rata contribution of
approximately $5,000 per ¥ unit, assuming all entitled units are
constructed, shall be paid prior to the issuance of a Certificate of
Occupancy for each unit, room or suite.

At Developer's sole election, Developer may allocate the Additional
Financial Contribution amount solely or mainly to residential units to
facilitate the economic viability of the Resort Hotel.

The Additional Financial Contribution shall be reduced in three possible
ways:

1. First, in the event that not all of the entitled units are constructed,
the actual pro-rata allocation of the up to $10 Million contribution
for each unit not constructed shall be deducted from $10 million,

2. Second, in the event that not all of the entitled Resort Hotel
Rooms/Suites are constructed, the actual pro-rata allocation of the
up to $10 Million contribution for each Resort Hotel Room/Suite
not constructed shall be deducted from $10 million; and

3. Third, as set forth below in Section 2.2.3 which establishes the
elements of the Affordable Housing Mitigation Financial
Framework, any and all amounts calculated due to a change in one
or more of the variables set forth in Section 2.2.3 below shall be
deducted from the Additional Financial Contribution.

It is intended the Additional Financial Contribution will be utilized for
public facilities within the Area of Geographic Nexus.

The Additional Financial Contribution (AFC) and the off-site affordable
housing in-lieu fee shall be subject to the following:
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1. When the average retail sale price of market rate residential and
private residence club (PRC) units is greater than $800.00 and less
than $1,000.00 per square foot, the AFC and off-site affordable
housing in-lieu fee shall be indexed at 50% of the U.S. National
CPL

2. When the average retail sale price of market rate residential and
private residence club units is $1,000.00 or greater per square foot,
the AFC and off-site affordable housing in-lieu fee shall be
indexed at 100% of the U.S. National CPIL.

3. Publicly available Project sales price activity shall be reviewed
during the Annual Review, pursuant to Section 7.2.

2.2.3 The Affordable Housing Mitigation Financial Framework shall be
comprised of the following elements:

2.23.1 Project Summary (excluding commercial). The Snowcreek

Master Plan Update contemplates 790 residential units and 200 Resort Hotel Rooms/Suites and
Private Residence Club units (250 Resort Hotel Rooms/Suites, assuming units of 850 sq.ft. or
less and 150 Private Residence Club units, assuming units of 850 sq.ft. or less) for a total of 990
units. 990 units (assuming full buildout) less the number of onsite deed restricted units are the
“Market Rate Units” Mitigation shall only be provided for units actually built. Affordable
housing mitigation shall not be required for any non-residential or commercial land use on the
site including ancillary commercial uses within the Resort Hotel.

2232  Ratio of On-Site to Off-Site Mitigation. Developer proposes
that the affordable housing requirement for Snowcreek VIII shall be ten percent (10)%) of the
Market Rate Units. Developer proposes 50% of the ten percent requirement will be built on site,
assuming full buildout (47 deed restricted units) and the other 50% shall be mitigated for through
a combination of payment of in-lieu fees and FTEE credits already owned by Developer.

2233 Features of the On-Site Mitigation.

(i) Dispersed throughout the project in the High Density
Residential Product buildings.

(ii) One, two, three and four bedroom affordable units may be
built. The average number of bedrooms per on-site
affordable unit shall be equal to two bedrooms.

(iii)  Deed restricted units must be owner-occupied and cannot
be leased in whole or in part at any time.

2234 Features of the In-lieu Fee Program.

(i) Developer owns 16.5 FTEEs credits.

760498.29/LA
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(if)  The residential unit in lieu fee shall be $85,000/unit for
30.5 units or $2,592,500 assuming full buildout. This
amount shall be allocated to all market rate units so
assuming full build-out the fee will be $3,489.23 per
residential unit. The in-lieu fee shall be paid on a per unit
basis prior to the issuance of a building permit for each
residential unit.

2235 Variables that Require Adjustment to Additional Financial
Contribution. As stated earlier in Section 2.2.2 above, the Additional Financial Contribution
may be reduced in the event that the aggregate cost of the on-site deed restricted units or off-site
in-lieu fee increases. The Additional Financial Contribution shall be decreased if costs increase
due to a change in one or more of the following variables:

i) AMI level. For the purpose of calculating an impact to the
Additional Financial Contribution, the assumption shall be
that 50% of the deed restricted units shall be sold to
families whose income is 175% of AMI for Mono County
and 50% of the deed restricted units shall be sold to
families whose income is 200% of AMI for Mono County.
AMI shall be calculated at the time of issuance of
Certificate of Occupancy;

(i)  Percentage of household income that can be used for a
mortgage payment which for the purpose of the
calculations in this Section 2.2.3 shall be assumed to be
35%;

(iii)  Affordable housing requirement increases in excess of ten
percent (10%) of market rate units;

(iv)  Percentage of affordable housing mitigation required
on-site increases in excess of fifty percent (50%) of the ten
percent (10%) of market rate units;

V) In lieu fee;

(vi)  Value of the 16.5 FTEE credits Snowcreek Investment
Company currently owns;

(vii)  Type of on-site unit required (low, medium or high
density);

(viii)  Size of the on-site units (number of bedrooms).

In no event shall the aggregate adjustment in value due to changes in one or more of the eight
variables listed in 2.2.3.5 exceed $10 Million Dollars.
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ARTICLE 3
APPLICABLE RULES, REGULATIONS AND POLICIES

3.1 Vested Rules. “Vested Rules” mean, collectively, the ordinances, resolutions
(including, but not limited to, the DIF Resolution), rules, regulations, requirements, Master Plan
at Mammoth (with respect to Snowcreek VII approved in 1981), Snowcreek Master Plan Update
2007 (with respect to Snowcreek VIII approved in 2009), and official policies of the Town in
effect as of the Effective Date, whether set forth in the General Plan, the Code or otherwise,
which govern the following, to the extent applicable to the Snowcreek Properties and Snowcreek
Projects: development agreements; permitted uses; density and building intensity; growth
control; zoning designations and regulations; subdivision, improvement, grading, landscaping
and signage; design, development, improvement and construction standards and specifications;
standards and requirements for public reservations and dedications, public improvements and
facilities, transit, parking, open space, employee housing and affordable housing; standards and
requirements for processing of Subsequent Permits (as defined in Section 5.1.1); and the Project
Approvals described in Section 3.2. The Vested Rules do not include (i) uniform building codes
or standards, or changes thereto from time to time or (ii) subject to the proviso clause of
section 3.8, any other rule, law or policy adopted by the Town Council, after review at one or
more public meetings, that applies generally throughout the Town’s jurisdiction, but only if;
based on substantial evidence, the Town Council finds failure to apply such rule, law or policy
would place the residents of the Town in a condition dangerous to their health and safety. A list
of the Vested Rules as of the Effective Date is attached hereto as Exhibit C. A compilation of
complete copies of the Vested Rules as of the Effective Date has been prepared by the Town and
Developer, and they are contained in a binder with the title “Snowcreek VII & VIII Development
Agreement—Vested Rules” on file in the offices of the Town Clerk of the Town and in the
Master Developer’s office in Mammoth Lakes, California. Various Subsequent Permits, such as
tentative subdivision maps, grading permits and use permits, are required in order to implement
the development of the Snowcreek Projects under the terms of the Vested Rules. In addition,
Subsequent Permits, such as a change in zoning standards, may be desirable due to changes in
development products or standards or for other reasons during the Term of this Agreement. This
Agreement and the vested right to develop are not intended to preclude changes or additions to
the Vested Rules which (i) Town reasonably imposes as a result of Developer’s request to make
a change or addition to one or more of the Vested Rules or (ii) are mutually acceptable. All
Subsequent Permits shall be processed in accordance with the procedures, standards and
requirements set forth in the Vested Rules, except to the extent changes to the Vested Rules are
proposed by the Subsequent Permit, and the Subsequent Permits shall be incorporated into (and
amend or supplement, as appropriate) the Vested Rules upon adoption by the Town and approval
by the affected Developer(s). If Developer proposes any amendment or addition to the Vested
Rules, then the application therefore shall clearly indicate such request, and, if the application is
reasonably approved by the Town, then the Town’s action shall clearly state that the Vested
Rules have been amended or supplemented. If an amendment or supplement to the Vested Rules
is adopted by the Town other than pursuant to an application by a Developer, then it shall amend
or supplement the Vested Rules only if the affected Developer(s) approved the same in writing.
Nothing contained herein expressly or impliedly requires the Town to approve or conditionally
approve any amendment or addition to the Vested Rules.
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3.2 Project Approvals. “Project Approvals” means: (a) the existing Town permits,
approvals and entitlements for the Projects set forth below in this Section 3.2; plus (b) any
amendments or additions to the Project Approvals and any Subsequent Permits (as defined in
Section 5.1.1) which are subsequently issued by the Town and approved by Developer, in
accordance with the procedures described in Section 3.1. The Project Approvals are included in
the Vested Rules.

3.2.1 Snowcreek VII. The existing Project Approvals approved by the Town for
the Snowcreek VII Project, are the following:

3.2.1.1  Master Plan at Mammoth, approved by Mono County.

3.2.1.2  Final Tract Map 36-236 for Phase 1 recorded 7/10/07, Book
10, Page 105.

3.2.1.3  Tentative Tract Map 36-236 for Phases 2 and 3 as modified by
Resolution PC2009-01 and as further modified by this Agreement with respect to Special
Planning Condition of Approval No. 11 in Resolution 2006-15, which shall read as originally
approved (new italicized language is hereby deleted).

3.2.1.4  Use Permit 2005-11 approved by Resolution 2006-15, dated
5/24/06, as modified by Resolution PC 2009-01.

3.2.1.5  Grading Permits: Restricted Permit 2006-15 dated 4/24/07, Full
Phase I Permit 2006-15 dated (in error) 4/24/07 (signed May 3, 2007); Amendment 01 to
Grading Permit 2006-15 allowing dirt stockpiling on Snowcreek VIII property, dated 8/2/07.

32.1.6  Building Permits for Bldg 11, permit #181551 and 12, permit
#181552, issued on 6/13/07, Bldg. 10, permit #183968, issued on 7/26/07; Bldg. 9, permit #
183970, issued on 8/29/07; and Bldg. 8, permit #183967, issued on 9/28/07.

3.2.1.7 Encroachment Permit 2006-10 dated 9/21/06 for sewer line and

water line work.

3.2.1.8  Improvement Permit 2006-20 dated 6/18/06 for water line
work.

3.2.1.9  Permit 2007-164041 dated 4/28/08 allowing Rec Building
Remodel.

3.2.1.10  Certificates of Occupancy for the following buildings and
addresses:

Building 10

1501

1503

1505

Clear Creek Road
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Building 11

1300

1302

1304

Timber Creek Place

Building 12

1310

1312

1314

1316

Timber Creek Court

The permitted uses, the density or intensity of use, the zoning, the maximum height and
size of buildings, the provisions for reservation and dedication of land, and the subdivision or use
permit improvement requirements for Snowcreek VII are set forth in the existing Project
Approvals, as supplemented by Subsequent Permits issued in conformance with the Vested

Rules.

3.2.2  Snowcreek VIII. The existing Project Approvals approved by the Town
for the Snowcreek VIII Project, are the following:

32.2.1  General Plan Amendment to the Urban Growth Boundary.

3222  Zone Code Amendment to effectuate the Snowcreek VIII
Master Plan Update 2007, approved on August 5, 2009 (“Snowcreek Master Plan Update 2007”).
Permitted uses for the Snowcreek VIII portion of the Snowcreek Projects are set forth in the
Snowcreek Master Plan Update 2007.

3.223  Snowcreek VIII Master Plan Update 2007, approved on July 8§,
2009 (“Snowcreek Master Plan Update 2007”). Permitted uses for the Snowcreek VIII portion
of the Snowcreek Projects are set forth in the Snowcreek Master Plan Update 2007.

3224  Conditional Use Permit # 88-19 approved 4/12/1989 for the
current 9-hole golf course existing on the Snowcreek VIII Property.

3225  Tentative Tract Map 09-002 to allow parcelization of
approximately 222 acres within the Snowcreek Master Plan Update Area approved by Resolution
on December 9, 2009, and recorded on January 14, 2010.

3226 CDDD 2009-25 for AP 09-004 dated 1/12/10 approving the
temporary restaurant at the Golf Course and extending the use permit on the existing temporary
clubhouse.

The permitted uses, the density or intensity of use, the zoning, the maximum height and
size of buildings, the provisions for reservation and dedication of land, and the subdivision or use
permit improvement requirements for the Snowcreek Projects are set forth in the existing Project
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Approvals, as supplemented by Subsequent Permits issued in conformance with the Vested
Rules.

3.3  Vested Right to Develop. During the Term of this Agreement, with regard to the
Snowcreek Projects listed in Recital D and the Property legally defined in Exhibit A, Developer
is assured, and the Town agrees, the development rights, obligations, terms and conditions
specified in the Project Approvals, the other Vested Rules and this Agreement are fully vested in
Developer and may not be changed or modified by the Town, whether by administrative action,
legislative action, or vote of the electorate, except as may be expressly permitted by and in
accordance with the terms and conditions of this Agreement, or as may be expressly consented to
by Developer. Developer shall have the vested right to develop and construct the Snowcreek
Projects on the Snowcreek Properties and each portion thereof, in accordance with the Project
Approvals, the other Vested Rules and this Agreement.

34  No Conflicting Enactments. Except as provided in Section 3.3 of this Agreement,
during the Term of this Agreement, the Town shall not, without the prior written consent of
Developer, do any of the following:

3.4.1 Apply to the Snowcreek Projects or the Snowcreek Properties, or any
portion thereof, any change in the Vested Rules or any new or amended rule, ordinance,
resolution, regulation, requirement or official policy which conflicts with or is inconsistent with
this Agreement, or which reduces the development rights provided by this Agreement, or which
limits or reduces the permitted uses allowed under the Vested Rules, or which prevents, impedes
or materially adversely affects development, construction or operation of the Snowcreek Projects
or any portion thereof in accordance with the Vested Rules, or which discriminates against
Developer or the Snowcreek Projects or any portion thereof, or which applies only to the 2009
Projects or a portion thereof.

3.4.2  Apply to the Snowcreek Projects or the Snowcreek Properties any new
rule, ordinance, resolution, regulation, requirement or official policy that requires any additional
discretionary review or approval.

34.3 Apply to the Snowcreek Projects or the Snowcreek Properties any new or
amended rule, ordinance, resolution, regulation, requirement or official policy that materially,
adversely affects the timing or phasing of construction or development or that limits the
availability of utilities, infrastructure or public services for the Snowcreek Projects or the
Snowcreek Properties.

3.5  Term of Project Approvals. To the extent allowed by the Subdivision Map Act,
the term of any tentative map approved for any portion of the Property, whether as stated in the
existing Project Approvals, or as stated in any subsequent amendment or addition to the Project
Approvals, including, but not limited to, any tentative parcel map, tentative tract map, vesting
tentative tract map or vesting tentative parcel map, any amendment of any such map, and any
subdivision improvement agreement entered into in connection with any of the aforementioned
maps, shall be automatically extended for the Term of this Agreement. Similarly, the term of
any Project Approvals approved for any portion of the Property, whether now existing or
subsequently approved, shall be automatically extended for the Term of this Agreement. In

760498.29/LA
299106-00002/6-18-10/fdp/jr -19-




IOC # 2@i88E3240
Page 24 of &8

addition, in accordance with Government Code sections 66452.6(b)(1), (2) and (3), the term of
any map or other Project Approval shall be extended for a period equal to any period of time
during which: (a) a development moratorium exists, including, but not limited to, a water or
sewer moratorium or the actions of public agencies (other than the Town) that regulate land use,
development or the provision of services to the Property, that prevents, prohibits or delays the
construction of the Projects; or (b) a lawsuit involving any development approvals or permits for
the Project is pending. A development moratorium adopted or implemented by the Town shall
not apply to the Property, as further described in Section 3.7.

3.6  Initiatives/Referendum. Any law enacted or imposed after the Effective Date by
initiative or referendum, or by the Town Council, directly or indirectly, in connection with any
proposed initiative or referendum, which law would conflict with the vested rights to develop
granted to Developer under this Agreement shall, to the maximum extent permitted by law, not
apply to the Snowcreek Projects.

3.7  Moratoria; Growth Control Measures. Developers’ rights to develop the
Snowcreek Projects on the Snowcreek Properties in conformance with the Vested Rules under
this Agreement shall prevail over any growth control measure or development moratorium
adopted or implemented by the Town after the Effective Date, whether adopted specifically to

_ prohibit construction of the Snowcreek Projects or any portion thereof, or as an interim measure
during the processing of contemplated General Plan, Specific Plan or zoning changes, or as a
general growth control management measure.

3.8  Efffect of Inconsistent State or Federal Laws. This Agreement may be modified or
suspended as may be necessary to comply with State of California or Federal legislation, case
law, codes or regulations enacted/issued after the Effective Date, which preempt local
jurisdiction and which prevent or preclude compliance with one or more provisions of this
Agreement; provided, however, that such modification or suspension shall be made to the
minimum extent necessary and only after the Parties have met and conferred in good faith to
determine the feasibility of such modification or suspension and to minimize its effect on the
rights of the Parties and fulfillment of the purposes and intent of this Agreement. The Parties
shall cooperate to process applications for any Town or governmental approvals which may be
required as a result of any such modification or suspension of this Agreement.

ARTICLE 4
2010 PROJECT PROCESSING AGREEMENTS

4.1 Affordable Housing Requirements.

4.1.1 Developer and Town agree the affordable housing requirements shall not
exceed the parameters set forth in Section 2.2.3 of this Agreement. The Total Affordable
Housing Cost is defined to mean the value of the 47 units of on-site affordable housing, as
specified in Section 2.2.3, an in-lieu of fee payment for 47 units of off-site affordable housing, as
specified in Section 2.2.3, and the application of existing housing credits (16.5 FTEE).
Developer and Town agree the Total Affordable Housing Cost reasonably implements Town’s
affordable housing requirements, which will be further implemented through subsequent
submittals of Affordable Housing Implementation Plans (each an “AHIP”). Notwithstanding

760498.29/LA
299106-00002/6-18-10/fdp/jr -20-




IC # 2GileEE3256
Page 25 of &8

Section 2.2.3.5, the parties further acknowledge each AHIP may meet affordable housing
requirements in a variety of ways. Measures may include, but are not limited to, on- or offsite
construction, purchase, rehabilitation, payment of an in-lieu fee and other forms of financial
assistance to prospective qualified homebuyers or qualified renters. On-site measures may result
in different numbers of actual units secured, different percentages of income attributed to
mortgage payments, different unit types and different levels of affordability as percentages of
Mono County Area Median Income other that those described in Section 2.2.3.

4.1.2  Each AHIP shall be prepared by Developer and submitted to Town with
each applicable subsequent use permit. Town acknowledges the 47 on-site affordable housing
units are intended to be dispersed throughout the Project in the High Density Residential Product
buildings and, therefore, certain subsequent use permits may not include an on-site affordable
hosing component (for example, the hotel). Therefore, some use permits may include an AHIP
that specifies in-lieu fees would be paid or existing housing credits or any other measure
described in Section 4.1.1 would constitute the submitted AHIP.

4.1.3  The Total Affordable Housing Cost shall be reduced in two possible ways:

4.1.3.1 First, in the event not all the entitled market-rate units are
constructed, the actual pro-rata allocation of the Total Affordable Housing Cost for each market-
rate unit not constructed shall be deducted from the Total Affordable Housing Cost; and

4.1.3.2 Second, in the event not all the entitled Resort Hotel
Rooms/Suites are constructed, the actual pro-rata allocation of the Total Affordable Housing
Cost for each Resort Hotel Rooms/Suite not constructed shall be deducted from the Total
Affordable Housing Cost.

4.1.4 The Parties agree each AHIP should meet the current needs and
circumstances of Town at the time of submittal.

~ 4.1.5 In order to maintain the integrity of the Master Plan and the Snowcreek
Master Plan Update and implement the timely Phasing and Performance described in Section
2.2.1 of this Agreement, each AHIP will be subject to review and approval by the Planning
Commission in conjunction with each applicable necessary use permit.

42  Development Schedule; Phasing. The Master Plan Update includes a general
phasing plan, a copy of which is attached hereto as Exhibit D. This phasing plan anticipates
build-out of the Snowcreek Projects will continue over a substantial period and the timing and
phasing of development will be affected by numerous factors, which are not all within the
control of Developer, such as market demand, economic conditions, competition and the like.
The Parties acknowledge Developer cannot, at this time of great economic crisis, predict with
specificity when or at what rate or in what order the future phases of the Snowcreek Projects
shown on Exhibit D will be developed on the Property. Because the California Supreme Court
held in Pardee Construction Co. v. City of Camarillo (1984) 37 Cal.3d 465, the failure of the
parties therein to provide for the timing of development resulted in a later adopted initiative
restricting the timing of development to prevail over such parties agreement, it is the parties’
intent to cure that deficiency by acknowledging Developer shall have the right to develop the
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Property at such rate and at such times as Developer deems appropriate within the exercise of its
subjective business judgment. This Section 4.2 does not apply to the milestones set forth in
Sections 2.2.1.a and b. '

43  Snowcreek VII Master Plan. Permitted uses and densities for Snowcreek VII are
incorporated in the Master Plan approved in 1981. The General Plan and the Master Plan
provide for clustering of densities within the area of the Master Plan, as long as the overall
Snowcreek Project density, as approved by the Master Plan, is not exceeded. The Master Plan at
Mammoth is part of the Vested Rules.

4.4 Snowcreek VIII Master Plan Update 2007. Permitted uses, densities and
development standards, among other things, for the Snowcreek VIII Project are incorporated in
the Snowcreek VIII Master Plan Update 2007, governing Snowcreek VIIL

ARTICLE 5
PROCESSING OF SUBSEQUENT PERMITS AND APPROVALS

5.1 Subsequent Permits.

7 5.1.1 Defined. “Subsequent Permits” means the land use, development and
building approvals that are to be processed for approval by the Town and that are necessary or
appropriate in order to develop the Snowcreek Projects in accordance with the Vested Rules, the
Project Approvals and this Agreement, including, but not limited to, zone changes, master plans
or amendments thereto, any and all permits and/or approvals that are part of development
“phases,” variances, use permits, development plans, parcel maps, tentative and final subdivision
maps, subdivision improvement plans and agreements, design review, site plans, landscape
plans, preliminary grading plans, grading plans and permits, building plans and permits, and
environmental determinations; provided, that if a Subsequent Permit requires a significant
change to the Snowcreck Master Plan Update and the environmental impact of that change has
not been studied under CEQA, such modification shall be treated as a discretionary permit and
Town’s review and approval, conditional approval or denial is not restricted by this Agreement.
The Subsequent Permits shall include any permits and approvals required to complete the
infrastructure and improvements necessary to develop the Property (collectively, the
“Improvements”), in accordance with this Agreement and the Vested Rules, including, without
limitation, those related to: (a) clearing the Property; (b) preliminary grading or grading of the
Property; (c) construction of roads and storm drainage facilities; (d) construction of the golf
course, snow play area, trails and bicycle paths, great lawn, open space corridor; (€) importing
and stockpiling dirt on the property; and, (f) construction of all commercial and residential
structures and all structures and facilities accessory thereto, subject to the limitations set forth in
this Agreement. The grant of vested rights to Developer pursuant to this Agreement does not
waive or remove any requirement to process and obtain Subsequent Permits for the Snowcreek
Projects, to the extent required under the Vested Rules and the Project Approvals.

5.1.2  Standard of Review. The Town agrees applications for Subsequent
Permits shall be processed in good faith and with reasonable diligence and granted on reasonable
terms and conditions, in conformance with this Agreement, the Project Approvals and the Vested
Rules. The Town shall have the right to withhold any Subsequent Permit or to conditionally
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approve the same in order to ensure conformance with the Project Approvals and the Vested
Rules set forth in Section 3.1, the vested right to develop set forth in Section 3.3, and/or the
requirements of this Agreement. Except to the extent a conflict is the result of the Town’s denial
or conditional approval of a Subsequent Permit to ensure conformance with the Project
Approvals and the Vested Rules set forth in Section 3.1, in the event any conflict arises between
the terms and conditions of a Subsequent Permit and this Agreement, the provisions of this
Agreement shall control unless otherwise agreed to in writing by the Town and Developer.

5.2 Timely Processing.

5.2.1 General. Subject to compliance with the Vested Rules and other
applicable laws, the Subsequent Permits shall be reviewed, processed and acted upon by the
Town in a timely manner, provided that: (a) applications for such approvals are submitted to the
Town during the Term of this Agreement; (b) the applications are deemed complete pursuant to
the Vested Rules; and (c) there is no uncured Event of Default under the terms and conditions of
this Agreement with respect to the portion of the Property for which such approval is sought.

5.2.2 Plans and Permits. The Town shall review the application and schedule
the application for review by the appropriate authority within the time periods set forth in this
Section 5.2.2. The Town shall exercise good faith efforts to process and check all building plans,
grading and improvement plans, and other plan submittals and to issue applicable permits and
approvals with reasonable diligence, within the time periods set forth on Exhibit I attached to this
Agreement and incorporated herein by this reference. Therefore, the parties agree, subject to
Section 11.15, if plans and submittals for the Resort Hotel and the 18-hole championship golf
course are not reviewed, processed and checked within the time periods listed on Exhibit I, the
term of this Agreement with respect to the commencement of development of the Resort Hotel
and the 18-hole championship golf course shall be extended one day for each day or portion
thereof that the processing has not been completed. In no event shall the Term exceed twenty
(20) years.

5.3 Term of Approvals. All Subsequent Permits, once granted or issued, shall, like
the Project Approvals, continue in full force and effect during the Term, in order to facilitate
implementation of Developer’s development rights under this Agreement.

5.4 Vesting of Approvals. All Subsequent Permits, once granted or issued, shall
become automatically vested under this Agreement, as if granted or issued prior to the adoption
of this Agreement, for the duration of the Term of this Agreement.

5.5 Development Fees. Due to the consideration and benefits as described in
Exhibit B, the following shall apply to the development fees described below:

5.5.1 Applicable Fees. If a Subsequent Permit requires any significant change
to the Snowcreek Master Plan Update, then any additional Fees shall be reasonable and meet all
applicable nexus and rough proportionality requirements. Notwithstanding Section 3.1 or any
other provision of this Agreement and subject to section 5.5.4, all increases in the amount of
Fees adopted by the Town on a Town-wide basis during the Term shall not apply to Developer
and the Snowcreek Projects. Fees shall be payable when due; provided, however, that the Town
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shall reasonably determine, at the time building permits are issued, whether Fees then due will be
offset by credits that will be available to Developer as a result of subsequent construction;
payment of Fees that are anticipated to be so offset by credits shall be deferred and a
reconciliation of those Fees and credits shall be made prior to issuance of such certificates of
occupancy. Additionally, if either California State law or the municipal code is modified to
defer payment of Fees to a time later in the development process than that required on the
Effective Date, then Owner or Developer shall be subject to such deferment. In addition, credits
to which any portion of the Snowcreek Projects is entitled as a result of construction shall be
transferable to any other portion of the Snowcreek Projects and applied to reduce fees payable
and not yet paid by Developer in connection with any portion of the Snowcreek Projects.
Additionally, if the amount of credits is increased, Owner or Developer shall be subject to the
increased credit amount.

5.5.2 DIF Resolution. Developer shall pay Development Impact Fees in
accordance with the DIF Resolution. The amount of Development Impact Fees shall not be
increased as applied to the Snowcreek Projects during the Term. The DIF Resolution as applied
to the Projects as set forth in this Agreement is included in the Vested Rules; provided, however,
if Development Impact Fees applied to all or any other developer or builder of any uses similar
to the Project are reduced during the Term, then any future not yet due Development Impact Fees
will be at the lower rate. The vesting of the provisions of the DIF Resolution as to the

“availability and calculation of credits, in particular, is a material inducement to Developer in
agreeing to provide the significant community benefits that are a part of these Projects..

5.5.3 Public Arts Fund and Fee Program. Public Art meeting the Town’s Public
Arts Fund and Fee Program will be provided throughout the Snowcreek Projects in accordance
with the Snowcreek Master Plan Update. As stated in Section 8.1 of the Snowcreek Master Plan
Update, the Town's Municipal Code only applies to the Snowcreek VIII Project where the
Master Plan Update is silent. Section 8.1.5 of the Snowcreek Master Plan Update describes the
Public Art Program for Snowcreek VIII. Therefore, no fee for participation in the Town’s Public
Arts Fund and Fee Program shall be due to, required by or paid to the Town. Developer and
Town agree to implement Chapter 15.18 of the Municipal Code according to 15.18.070.F and
that this Agreement constitutes the alternate provisions of that Chapter. Developer agrees to
implement the goals and intent of Chapter 15.18 through the subsequent review and approvals
required by this Agreement. In order to maintain the integrity of the Master Plan and Snowcreek
Master Plan Update, and implement the timely Phasing and Performance described in Section
2.2.1 of this Agreement, Public Art will be subject to review and approval by the Planning
Commission in conjunction with each applicable and necessary use permit.

5.5.4 Building Permit and Application Processing Fees. Developer shall pay the
Building Permit and Application Processing Fees in effect on the date the Town Council
approves this Development Agreement. The Building Permit and Application Processing Fees
shall be subject to the COLA.

5.6 Other Local, State, Federal Approvals.

5.6.1 General. The Parties contemplate development of the Snowcreek Projects
pursuant to this Agreement may be subject to the approval of other governmental agencies. The
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Parties shall act in good faith and use reasonable effort and diligence to process and obtain such
approvals in a manner and on terms and conditions that are consistent with, and implement, the
Project Approvals, the Vested Rules and this Agreement. If any revisions or corrections of plans
for Project Approvals approved by the Town shall be required by any other governmental
agency, then the Parties shall cooperate reasonably and in good faith to develop a mutually
acceptable solution.

5.6.2 Waste Discharge Requirements permit, issued by the California Regional
Water Quality Control Board, Lahontan Region, may be required for Snowcreek VIIL.
Developer is currently pursuing this issue and to the extent required shall obtain all the necessary
permits. If significant modifications in the Snowcreek Projects are needed to obtain any of those
permits, then such modifications shall be processed as a Subsequent Permit in accordance with
subsection 5.1.1.

ARTICLE 6
PUBLIC IMPROVEMENTS AND SERVICES

6.1  Community Benefits. In return for the vesting of rights granted by this
Agreement, the Town Council has required that the community receive certain special benefits.
Those benefits are set forth in Exhibit B to this Agreement. The rights and obligations of
Developer and the Town under the terms of Exhibit B are incorporated herein as provisions of
this Agreement. :

6.2  Applicable Requitements. Development of the Snowcreek Projects is subject to
payment of Development Impact Fees pursuant to the DIF Resolution. Development of the
Snowcreek Projects is also subject to payment of the Processing Fees listed on Exhibit E to this
Agreement which is attached hereto and incorporated herein by this reference, which may be
increased per COLA as provided in Section 5.5.4 herein.

6.3  Land for Propane Storage Tank Area. The Town has indicated a need and desire
for additional propane storage tank areas in the community. This ancillary utility use is
permitted by both Town regulations and the private land use covenant between the Town and
Developer. At the time of the execution of this Agreement, the Town and Turner Gas were
working to find a suitable location for storage of the propane tanks and have tentatively located
an appropriate site. In the event such site is not acceptable or available to the Town, then
Developer agrees to allow the use of 16,875 square feet of its property as a Propane Storage
Tank area, so long as such determination is made before the issuance of a use permit for the Golf
Course. The legal description is attached as Exhibit F.

6.4  Bike Trail North of Old Mammoth Road & Recreational Trail Public Easement.
During the construction of the first phase of Snowcreek VII, a bike path was completed
connecting a section of trail linking the Old Mammoth area from the Athletic Club to the
intersection of Old Mammoth Road and Minaret Road. A 12' wide public easement has been
issued for recreational trail purposes along the length of the bike path. A Benefit Assessment
district shall be created, largely at the expense of the Snowcreek VII homeowners, to maintain
this trail both in the winter and the summer.
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6.5  Public Access Easement for Fishing and Hiking Along Mammoth Creek. As part

of Snowcreek VII, a 40' wide public access and drainage easement was recorded along
Mammoth Creek from the Athletic Club to Minaret Road. This easement grants access to the
public for fishing and hiking along the Creek.

6.6  Fairway Drive Realignment. Fairway Drive is currently the only non-exclusive
public access to Snowcreek V. During construction of Snowcreek VIII, Developer will realign
and improve Fairway Drive.

6.7  Secondary Access Road. Developer will create a secondary access to Old
Mammoth Road from the Snowcreek Projects that will benefit Snowcreek V and Snowcreek VIII
visitors and residents.

6.8  Emergency Vehicle Access Road. Developer will create an Emergency Vehicle
Access Road, crossing the golf course that will connect an internal Snowcreek Projects road to

Sherwin Creek Road.

6.9  Expanded Golf Course. Expanded 18-hole publicly accessible golf course and
practice facility. A nine-hole golf course designed by Ted Robinson exists on the north and west
portions of the property. An additional nine holes will be constructed on the north, eastern and
southern edges of the Snowcreek VIII site, creating a championship 18-hole golf course and -
encompassing an estimated 155 acres. The course will be designed to conserve water and utilize
natural vegetation. Re-grading and contouring of the new portion of the golf course, and
possibly portions of the existing course, will create topographic undulations in character with the
surrounding landforms fronting the main range.

6.10 Cooperation with MCWD Expansion. The Master Developer is cooperating with
MCWD’s expansion, and possible improvement and distribution of MCWD’s tertiary water
treatment to the extent available, legally permissible and on a schedule and in volumes agreed to
by MCWD and the Master Developer. MCWD is in the process of establishing a Recycled
Water Project that could provide irrigation for portions of the existing Snowcreek nine-hole golf
course as well as the expanded additional nine-hole course. If and when this Recycled Water
Project becomes active, it could free up a significant amount of potable water currently being
used on the golf course, for other Town uses. Snowcreek VIII is working on an agreement with
MCWD related to participating in the Recycled Water Project.

6.11  Other Public Dedications and Improvements. The Town shall not require the
grant, reservation, or dedication by Developer of any additional land or easements for open
space, park and recreational uses or for public rights-of-way or other public purposes, or require
the construction or funding of public improvements or facilities, as a condition to development
of the Projects, except as permitted under the Vested Rules, the Project Approvals, and this
Agreement.

6.12  Local Economic Opportunity. The Developer and the Town acknowledge that it
is in the best interest of both parties that the construction and operation of the Snowcreek
Projects create economic and job opportunities for local residents and the Town. In order to
meet the objectives of this section in a manner consistent with state and federal laws, Developer
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agrees to use commercially reasonable efforts to take the following steps to encourage economic
and job opportunities for qualified local residents:

6.12.1 Bid Process. Developer will ask its general contractors and major
subcontractors to solicit local contractors and subcontractors to participate in the bid process.
For example, to further the objectives of this Section as stated above, Developer will ask its
general contractors and major subcontractors to coordinate with any local or regional contractors
association to solicit bids from qualified local contractors and subcontractors consistent with this
subsection. It is the intent of the parties to include qualified local contractors and subcontractors
in the bid process but not to limit participation in the process solely to them nor to prohibit others
from participating.

6.12.2 Local Labor. Developer will ask its general contractors and major
subcontractors to attempt to identify and hire qualified local labor. Local labor shall include, but
is not limited to, in the following order of preference, to the maximum extent legally permissible,
persons living in Mammoth Lakes, Mono County, and the northern portion of Inyo County. For
example, Developer will ask its general contractors and major subcontractors to attempt to
coordinate with any local or regional contractors association to utilize qualified local labor
consistent with this subsection. It is the intent of the parties to include qualified local labor in the
hiring process but not to limit participation solely to them nor to prohibit others from
participating. AL

6.12.3 Local Employment Opportunity. Developer will take steps to inform
qualified local contractors, laborers and residents of potential job opportunities with the Project.

6.12.4 Purchase of Equipment and Materials. It has been the practice of
Developer to purchase materials and equipment locally when such materials and equipment have
been competitively priced and it makes economic sense to do so. Developer and Town
acknowledge that it would be desirable to strive to purchase equipment and materials locally
again when such materials and equipment are competitively priced. Therefore, it is the intent of
the parties that, all other factors being equal, such factors including price, availability and other
factors to be determined in the sole business judgment of Developer, that Developer will strive to
purchase equipment and material locally; provided, however, that this provision shall not be
interpreted as a restriction on Developer nor shall it be used to prohibit Developer from
constructing and operating the Snowcreek Projects as Developer sees fit in its sole discretion.

ARTICLE 7
IMPLEMENTATION

7.1 Operating Memorandum. The Town and Developer may implement or clarify
provisions of this Agreement through the execution of one or more operating memorandum
approved by the Town and Developer, from time to time during the Term (each, an “Operating
Memorandum™). An Operating Memorandum shall be automatically deemed a part of this
Agreement, but approval, implementation and/or amendment thereof shall not constitute or
require an amendment to this Agreement or require public notice or hearing. In the event a
provision in an Operating Memorandum conflicts with this Agreement, this Agreement shall
control. The Town Manager or his or her designee, after consultation with the Town Attorney to
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determine whether an Operating Memorandum is appropriate, is authorized to approve an
Operating Memorandum, or amendment thereto, on behalf of the Town, but may request Town
Council review and approval of any proposed Operating Memorandum, if he or she deems it
necessary or desirable.

7.2  Annual Review.

7.2.1 General. The annual review required by Development Agreement Statute
Section 65865.1 shall be conducted as provided in this Section 7.2. As part of that review, each
Party shall have a reasonable opportunity to assert matters which such Party believes have not
been undertaken or performed in conformance with this Agreement, to explain the basis for such
assertion, and to receive from the other Party or Parties a justification for such other Party’s or
Parties’ position with respect to such matter.

7.2.2 Commencement of Review. Prior to October 31, of each full calendar
year after the effective date of this Agreement, Developer will initiate the annual review by
submitting a written statement to the Town Manager describing, Developer’s good faith
substantial compliance with the terms and conditions of this Agreement for the prior calendar
year. Such periodic review shall be limited in scope to compliance with the terms of this
Agreement pursuant to California Government Code Section 65865.1.

723 Determination of Substantial Compliance. Within thirty (30) days after
the Town Manager’s receipt of Developer’s complete submittal [or thirty (30) days after the
deadline for such submittal if none is submitted], unless said period is extended by mutual
consent of the Town Manager and Developer or as the result of circumstances beyond the
reasonable control of the Town, the Town Manager shall: (a) determine whether, for the year
under review, Developer is in good faith substantial compliance with the terms and conditions of
this Agreement; (b) confirm its determination in writing; (c) deliver a copy to Developer and
(d) deliver a written report to the Town Council, which the Town Council, at a regular public
meeting within thirty (30) days after delivery, shall receive and file that report and may comment
on or request further information or public discussion at a future regular public meeting or closed
session, as legally permitted. If the Town Manager’s report to the Town Council determines,
based upon substantial evidence, Developer is not in good faith substantial compliance with the
terms of the Agreement, the Town Manager's written determination shall specify the grounds for
such determination in reasonable detail, and Developer shall have thirty (30) days from receipt of
such determination of non-compliance to respond in writing. After receipt of Developer’s
response (or expiration of such 30 day period if no response is delivered), the Town Manager
shall determine whether Developer is in good faith substantial compliance and deliver a copy of
such determination to Developer and the Town Council. If Developer is determined not to be in
good faith substantial compliance, the Town Manager may deliver a Notice of Default to
Developer pursuant to Section 9.2. A finding by the Town Manager of good faith substantial
compliance with the terms of this Agreement shall conclusively determine said issue up to and
including the date of said review, and shall complete the annual review. If the annual review is
completed pursuant to the procedures set forth above, the Town Manager shall promptly deliver
a report to the Town Council confirming the completion of the annual review.
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724  Appeal to Town Council. If Developer disputes the allegation Developer
is not in good-faith substantial compliance and believes the Notice of Default has been issued
erroneously, then Developer shall have the right to appeal the determination to the Town
Council, and the Town Council shall make such determination after Developer has been
permitted an opportunity to be heard orally and in writing at a noticed public hearing before the
Town Council. Any appeal must be filed with the Town Manager in writing within fourteen (14)
days Developer’s receipt of the Notice of Default. The Town shall deliver to Developer a copy
of any staff reports that are not exempt from the California Public Records Act and any other
related information submitted to the Town Council concerning Developer’s performance at least
seven (7) calendar days prior to the date of the noticed public meeting. If the Town Council, at
that noticed public meeting, or any continued public meeting related to the appeal, determines,
based upon substantial evidence, Developer is not in good faith substantial compliance with the
terms and conditions of the Agreement, the Town Council may terminate or modify the
Agreement, subject to compliance with the provisions in Section 9.3.

7.3  Statement of Compliance. Within thirty (30) days after receipt of a written
request from a Party (“requesting Party™), a Party shall execute and deliver to the requesting
Party a statement certifying: (a) the Agreement is unmodified and in full force and effect (or
identifying any modifications); (b) there are no uncured defaults under the Agreement by the
certifying Party or, to the certifying Party’s knowledge, by any other Party (or specifying any
such defaults); and (c) any other information reasonably requested regarding the status of the
Agreement and performance by the Parties. The failure by a Party (“non-responding Party”) to
deliver such statement within such 30 day period shall be conclusively deemed to constitute a
certification by the non responding Party: (a) this Agreement is in full force and effect; and
(b) to the knowledge of the non responding Party, there are no uncured defaults on the part of the
requesting Party. Such statement or certification may be relied upon by any purchaser,
transferee, lender, title company, governmental agency or other person reasonably requesting
such statement.

ARTICLE 8
ASSIGNMENTS; MORTGAGEE PROTECTION

8.1  Rightto Assign.

8.1.1 Right to Assign. Developer shall have the right to assign or transfer any
portion of its interests, rights or obligations (“Rights”) under this Agreement and under the
Approvals and Subsequent Approvals to third parties acquiring successor interests in the
Snowcreek Projects or Project Site, or any portion thereof, including without limitation
purchasers or long-term ground lessees of individual lots, parcels, or facilities located on or
within the Project Site. If Developer decides to transfer the entire Snowcreek VIII Project (a
“Transfer”) (other than to an affiliate or subsidiary of Developer that is controlled by SIC), then
such assignee or transferee shall have significant experience in the real estate industry and
sufficient financial capacity to fulfill Developer’s obligations under this Agreement. Within a
reasonable time period prior to a Transfer, Developer and Town shall meet and confer regarding
the proposed transferee or assignee’s qualifications, as stated herein. Town shall then have
fifteen (15) days after receipt of a notice of a Transfer to submit a written, reasonable objection
to the Transfer to Developer if Town believes, in good faith, the transferee/assignee does not

760498.29/LA
299106-00002/6-18-10/fdp/jr -29-




MC # 2E1l6EE3240
Page 34 of 68

have sufficient financial capacity and development expertise to carry out Developer’s obligations
under this Agreement. If Town timely submits a written objection, then the parties shall meet
and confer within five (5) days to try to resolve those objections. If the parties cannot resolve the
objections, then the parties will either follow the dispute resolution process established by
Section 9.5 of this Agreement or agree to some other more expedited process to resolve the
objections.

8.1.2  Assumption of Assigned Obligations and Rights. As a condition to any

Assignment under this Agreement, any person or entity accepting such Assignment (“Assignee”)
shall assume all of the obligations and rights of this Agreement as they pertain to the portion of
the Property being transferred to the Assignee. An Assignment and Assumption Agreement,
attached as Exhibit F shall be signed by the Assignor and the Assignee.

8.1.3 Release of Developer. Upon the effectiveness of any Assignment and
Assumption of Developer’s obligations by any Assignee, Developer shall be fully relieved and
released of each of its duties and obligations with respect to the portion of the Property
transferred to the transferee from and after the date of such transfer, except as to those
obligations of Developer under this Agreement that affect more than the portion of the Property
being transferred.

8.1.4 Successive Assignment. In the event of any Assignment under the
provisions of Article 8, the provisions of this Article 8 shall apply to each successive Assignment
and Assignee. Developer’s obligations under this Agreement with respect to the portion of the
Property transferred which are to be assumed by the Assignee shall be set out in substantially the
form of the Assignment and Assumption Agreement, at Exhibit G.

8.1.5 Default. Ifall or any portion of the Project Site is transferred by
Developer (“Transferred Property™) to any person or entity (a “Transferee”) the Transferee shall
succeed to all of Developer’s Rights under this Agreement regarding the Transferred Property.
Thereafter, a default under this Agreement by Developer regarding that portion of the Project
Site other than the Transferred Property (the “Remaining Property”) shall not be considered or
acted upon by Town as a default by the Transferee regarding the Transferred Property and shall
not affect the Transferee’s Rights regarding the Transferred Property. Likewise, a default by a
Transferee relating to the Transferred Property shall not be considered or acted upon by Town as
a default by Developer regarding the Remaining Property and shall not affect Developer’s Rights
regarding the Remaining Property.

8.2 Mortgagee Protection.

8.2.1 Right to Mortgage. Developer or Owner may assign, pledge or otherwise
encumber its rights and interests under this Agreement for security purposes to a Mortgagee of
any Lot(s) without the consent of the Town. Nothing contained in this Agreement shall restrict
Developer from encumbering all or any portion of the Property with a Mortgage, deed of trust or
other security device (collectively, “Mortgage™); provided, however, that this Agreement shall be
superior and senior to the lien of any Mortgage placed upon the Property or any portion thereof
after the Effective Date. Prior to recordation of this Agreement, Developer shall obtain a
Subordination Agreement in the form of Exhibit H attached hereto, from the holder of any
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Mortgage in effect as of the Effective Date subordinating the lien of such Mortgage to this
Agreement. Notwithstanding the foregoing, no breach of this Agreement shall default, render
invalid, diminish or impair the lien of any Mortgage made in good faith and for value, but all of
the terms and conditions of this Agreement shall be binding upon and effective against any
Person, including any deed of trust beneficiary or mortgagee, who acquires title to the Property,
or any portion thereof, by foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise;
provided, however, that such transferee shall not be liable for defaults or monetary obligations
arising prior to its acquisition of title to the Property or portion thereof.

8.2.2 Notice of Default. If the Town receives written notice from a Mortgagee
requesting a copy of any notice of default given to Developer and specifying the address for
service thereof, then the Town shall deliver to such Mortgagee, concurrently with the delivery to
Developer, any notice given to Developer with respect to any claim by the Town Developer is in
default hereunder. If the Town makes a determination of noncompliance hereunder, the Town
shall likewise serve notice of such noncompliance on such Mortgagee concurrently with service
on Developer. Each Mortgagee shall have the right, but not the obligation, during the same
period available to Developer hereunder, to cure or remedy, or to commence to cure or remedy,
the event of default claimed or the areas of noncompliance set forth in the Town’s notice.

ARTICLE 9
DEFAULT; REMEDIES

9.1  Events of Default. Subject to the provisions of Section 11.15 regarding
Unavoidable Delays, Section 8.1 regarding assignment and assumption, and Section 8.2
regarding Mortgagee Protection, the failure by any Party to pay any sum or to perform any
obligation required under this Agreement, including, but not limited to, the Town’s failure to
issue Subsequent Permits for the Snowcreek Projects in conformance with this Agreement, and
such Party’s failure to cure such default within the specified cure period after receipt of a Notice
of Default pursuant to Section 9.2 below, shall constitute an “Event of Default” under this
Agreement. Failure by Developer to construct or delay in constructing the 2009 Projects or any
portion thereof shall not be a default or Event of Default under this Agreement, and Developer
shall not be liable to the Town for damages for failure to construct any portion of the Snowcreek
Projects, unless such failure or delay constitutes a default under the terms of any Final Map,
building permit or similar approval, in which event the Town may exercise any of its normal
remedies for default under such permit or approval.

9.2 Notice of Default and Cure. Any Party claiming a default under this Agreement
shall deliver to the defaulting Party a written notice of default (“Notice of Default”). The Notice

of Default shall specify the reasons for the allegation of default with reasonable particularity and ‘

the manner in which the default can be cured. The defaulting Party shall have the right to cure
the default within thirty (30) days after receipt of the Notice of Default; provided, however, that
if the nature of the alleged default is such that it cannot be reasonably cured within such thirty-
day (30-day) period, the thirty-day (30-day) period shall be extended for the time reasonably
required to complete the cure, so long as the defaulting Party commences the cure within the
thirty-day period and diligently prosecutes the cure to completion thereafter and such cure is
complete within one hundred twenty (120) after the cure is commenced; provided, that if a Party
has timely commenced and diligently prosecutes the cure to completion thereafter, then the other
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party shall reasonably provide one or more extensions up to a total of one hundred twenty (120) |
days.

9.3  Procedure Upon an Event of Default. After the occurrence of an Event of
Default, the other Party may give notice of its intent to terminate this Agreement. Following
notice of intent to terminate, or prior to instituting legal proceedings, the matter shall be
scheduled for consideration and review at a public meeting of the Town Council within thirty
(30) days after that notice. Following consideration of the evidence presented in the review
before the Town, the Party alleging the default by the other Party may institute legal proceedings
or may give written notice of termination of this Agreement to the other Party; provided,
however, Developer may only terminate this Agreement with respect to such portion of the
Property then owned by Developer, and the Town may only terminate this Agreement with
respect to the portion of the Property then owned by the defaulting Developer. Evidence of
default may also arise in the course of an annual review of this Agreement pursuant to
Section 7.2. If Developer is determined by the Town to be in default pursuant to the procedures
for annual review, and after giving effect to Developer’s right of appeal of such determination to
the Town Council as provided in Section 7.2.4, the Town may give a written Notice of Default
pursuant to Section 9.2. If the alleged default is not cured within the cure period set forth in
Section 9.2 or within such longer period specified in the Town’s Notice of Default, or if
Developer waives its right to cure such alleged default in writing, then this Agreement may be
terminated by the Town with respect to the portion of the Property then owned by the defaulting
Developer.

9.4 Remedies for Non-Defaulting Party.

9.4.1 In the event either Party is in default under the terms of this Agreement,
subject to any applicable requirements under Section 9.5 of this Agreement, the other Party may
elect to pursue any of the following courses of action: (i) waive such default; (ii) pursue
administrative remedies as provided in this Agreement; (iii) pursue any judicial remedies
available under the law; or (iv) terminate this Agreement.

9.4.2  Unless otherwise provided in this Agreement and subject to applicable
requirements under Section 9.5 of this Agreement, either Party, in addition to any other rights or
remedies, may institute legal action to cure, correct, or remedy any default by the other Party to
this Agreement, to enforce any covenant or agreement herein, or to enjoin any threatened or
attempted violation hereunder or to seek specific performance. However, each Party hereby
waives any right to sue or recover monetary damages for any default hereunder, other than the
recovery of monetary amounts to which such Party is entitled under express provisions of this
Agreement. All remedies available to a Party under this section shall be cumulative and not
exclusive of the other, and the exercise of one or more of these remedies shall not constitute a
waiver or election with respect to any other available remedy.

9.5 Dispute Resolution; Legal Action.

9.5.1 Mediation. Before pursuing any administrative or judicial remedies to
resolve any dispute or claim under this Agreement, the Parties hereto shall attempt in good faith
to resolve any such dispute through mediation conducted by a mediator, or a panel of mediators
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of a size appropriate to the scope of the dispute (but not exceeding three (3) in any event), in
accordance with the Commercial Mediation Rules of the American Arbitration Association.

9.5.2 Judicial Reference. If mediation is not required under the provisions of
this Agreement or mediation has not resolved the dispute and any Party to this Agreement
commences a lawsuit relating to a dispute arising under this Agreement, all the issues in such
action, whether of fact or law, shall be resolved by judicial reference pursuant to the provisions
of California Code of Civil Procedure Sections 638.1 and 641 through 645.1. The Parties shall
cooperate in good faith to ensure that all necessary and appropriate parties are included in the
Judicial reference proceeding. Developer shall not be required to participate in the judicial
reference proceeding unless it is satisfied that all necessary and appropriate parties will
participate.

9.5.2.1  The proceeding shall be brought and held in Mono County,
unless Parties agree to an alternative venue.

9.5.2.2  The Parties shall use the procedures adopted by
JAMS/ENDISPUTE (“JAMS?”) for judicial reference and selection of a referee (or any other)
entity offering judicial reference dispute resolution procedures as may be mutually acceptable to
the Parties).

9.5.23  The referee must be a retired judge or a llcensed attorney with
substantial experience in relevant real estate matters.

9.5.2.4  The Parties to the litigation shall agree upon a single referee
who shall have the power to try any and all of the issues raised, whether of fact or of law, which
may be pertinent to the matters in dispute, and to issue a statement of decision thereon. 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 in accordance with California
Code of Civil Procedure Sections 638 and 640.

9.5.2.5  The referee shall be authorized to provide all remedies
available in law or equity appropriate under the circumstances of the controversy, other than
punitive damages.

9.52.6  The referee may require one or more pre-hearing conferences.

9.5.2.7  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.

9.5.2.8 A stenographic record of the trial shall be made.

9.5.2.9  The referee’s statement of decision shall contain findings of
fact and conclusions of law to the extent applicable.

9.5.2.10  The referee shall have the authority to rule on all post-hearing
motions in the same manner as a trial judge.
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9.5.2.11 The Parties shall promptly and diligently cooperate with each
other and the referee and perform such acts, as may be necessary for an expeditious resolution of
the dispute.

9.5.2.12  The costs of such proceeding, including the fees of a referee,
shall be borne equally by the Parties to the dispute.

9.5.2.13  The statement of decision of the referee upon all of the issues
considered by the referee shall be binding upon the Parties, and upon filing of the statement of
decision with the clerk of the court, or with the judge where there is no clerk, judgment may be
entered thereon. The decision of the referee shall be appealable as if rendered by the court. This
provision shall in no way be construed to limit any valid cause of action which may be brought
by any of the Parties. Except for actions for indemnification, the Parties acknowledge and accept
that they are waiving their right to a jury trial.

9.6  Extension of Agreement Term. The Term of this Agreement as set forth in
Section 2.2 shall automatically be extended for the period of time in which the Parties are
engaged in dispute resolution to the degree that such extension of the Term is reasonably
required because activities which would have been completed prior to the expiration of the Term
are delayed beyond the scheduled expiration of the Term as a direct result of such dispute
resolution. S

9.7  No Cross-Defaults. The rights and obligations of Developer and any successor
Owner are separate from the rights and obligations of all other Developers and Owners and may
be assigned separately as provided in Section 8.1 and enforced separately. A default by any one
or more Developer or successor Owners under this Agreement shall not constitute a default by
any other Developer or successor Owner or result in the termination of this Agreement or the
vested development rights provided herein as to any other Developer or successor Owner.
Master Developer shall have obligations hereunder only to the extent of its obligations as a
Developer and Owner.

ARTICLE 10
AMENDMENTS; TERMINATION

10.1 Amendments. Except as set forth in Section 3.1, this Agreement may be
modified, amended and/or extended only by mutual written consent of the Parties and shall be
approved in the same manner as adoption of this Agreement, by ordinance as set forth in the
Development Agreement Statute.

102 Release. Upon the transfer or conveyance of any residential Lot, stacked flat, or
condominium unit ownership, to a residential owner, this Agreement shall automatically
terminate and cease to be an exception to title with respect to such residential Lot, stacked flat, or
condominium unit ownership. Notwithstanding the automatic nature of such termination, within
ten (10) days after receipt of a written request from a developer or the residential owner, the
Town shall execute and deliver any recordable documents necessary to evidence such
termination. Upon the completion of the obligations set forth in this Agreement related to a
residential Lot, stacked flat, or condominium unit ownership, upon the Town’s receipt of written
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request, the Town shall execute and deliver any recordable documents necessary to release such
residential Lot, stacked flat, or condominium unit ownership from this Agreement. The
foregoing only applies if all conditions of the Project Approvals and requirements of this
Agreement applicable to the subject residential Lot, stacked flat, or condominium unit ownership
have been satisfactorily completed by Developer.

10.3  Effect of Expiration/Termination. Upon expiration or termination of this
Agreement: (a) no Party shall have any further rights or obligation hereunder except for matters
which accrued prior to such expiration or termination and matters which specifically survive
expiration or termination under the express terms of this Agreement; and (b) the underlying
Project Approvals shall remain in full force and effect.

ARTICLE 11
MISCELLANEOUS

11.1  Attorney’s Fees. If any legal action or mediation or arbitration proceeding is
brought by any Party because of a breach of this Agreement or to enforce any provision hereof
and against the other party, then the prevailing Party shall be entitled to recover from the losing
Party its reasonable attorneys’ fees and costs. The “prevailing party” shall be that Party
receiving substantially the relief sought in the action or proceeding.

11.2  Construction, Interpretation. This Agreement has been reviewed and revised by
legal counsel for Developer and the Town, and no presumption or rule that ambiguities shall be
construed against the drafting party shall apply to the interpretation or enforcement of this
Agreement.

11.3  Cooperation; Further Assurances. Each Party: (a) shall deal fairly and in good
faith with the other Parties; (b) shall not impede the other Parties’ right to receive the benefits of
this Agreement; (c) shall cooperate with and provide reasonable assistance to the other Parties in
the performance of this Agreement; and (d) shall execute such documents or take such further
actions as may be reasonably necessary to consummate the performance or to carry out the
purpose and intent of this Agreement.

11.4  Counterparts. This Agreement, and any documents implementing this
Agreement, may be executed in multiple counterpart originals, each of which is deemed to be an
original and all of which when taken together shall constitute one and the same instrument.

11.5 [Entire Agreement. The Recitals set forth above in this Agreement and the
Exhibits attached hereto are incorporated by references into this Agreement as an integrated
portion hereof. This Agreement, including all such Recitals and Exhibits, constitutes the entire
agreement of the parties regarding the subject matter hereof, and all prior or contemporaneous
agreements and understandings, whether written or oral, are superseded.

11.6  Governing I.aw/Jurisdiction. This Agreement shall be governed, construed and
enforced in accordance with the laws of the State of California, and the state courts of Mono
County shall have jurisdiction.

11.7 Legal Challenges—Defense and Indemnification.

760498.29/LA
299106-00002/6-18-10/fdp/jr -35-




IC # SE1GEE3248
Page 48 of &8

11.7.1 Cooperation in the Event of Legal Challenge. In the event of Litigation

(as defined below in Section 11.7.2), the Parties hereby agree to affirmatively cooperate and join
in defending against any and all actions brought by any third party or parties in such Litigation;
provided, however, that both the Town and Developer shall retain their respective rights to
control their own defense of the Litigation. Except as provided herein, the Town and Developer
shall each bear their own respective costs, if any, arising from such defense of Litigation.

11.7.2 Defense and Indemnification. Developer shall indemnify and defend the
Town, its officials, employees and representatives (the “Town Indemnitees”) with respect to any
legal action or proceeding, including any involving CEQA (the “Litigation™) initiated by a third
party against the Town’s final approval or final conditional approval of the Project Approvals or
this Agreement; provided, however, that if any Town Indemnitee is involved in bringing the
Litigation, this indemnification shall not be applicable to him or her personally. Developer’s
obligation to defend and indemnify, as set forth in this condition, shall expire once the applicable
statute of limitations for the discretionary and ministerial approvals associated with the Project
Approvals and this Agreement has run.

11.7.3 Joint Defense and Costs. In the event any Litigation is filed, Developer
shall select and retain legal counsel (“Counsel”) to represent both the Town and Developer with
respect to the Litigation, and Counsel shall cooperate with Developer and the Town in the course
of defending the Litigation. Developer anticipates choosing as Counsel to provide the Town’s
and Developer’s legal defense in any Litigation the law firm of Allen Matkins Leck Gamble
Mallory & Natsis LLP, subject to either party’s right to change counsel if Counsel does not
provide adequate and timely professional services. Developer shall also pay all filing fees, court
costs and similar out-of-pocket expenses required for the Town and Developer to defend the
Litigation. However, if the Town Attorney elects to appear (either in person or by his designee)
in any Litigation, Developer shall not be responsible for paying any fees, costs, attorneys’ fees or
expenses resulting from unreasonable actions taken by the Town against the written advice of
Counsel. The Town shall cooperate with Counsel’s defense of the Litigation, and shall make its
records (other than documents privileged from disclosure) and personnel available to Counsel as
may be reasonably requested by Counsel in connection with the Litigation.

11.7.4 Legal Conflicts. If a legally recognizable conflict of interest arises, which
requires that each Party be represented by separate counsel, Developer shall retain a law firm
reasonably acceptable to the Town to represent and defend the Town in Litigation. If another
firm is retained, then Developer shall pay the reasonable and actual attorneys’ fees and other
costs required for the Town to defend the Litigation.

11.7.5 Effect on Term. The Term of this Agreement shall be tolled until final
court action is taken in any Litigation.

11.8  Notices. All notices, demands, correspondence and communications (“Notice”)
shall be in writing and shall be either personally delivered or sent by certified mail, postage
prepaid, return receipt requested, or delivered by a nationally recognized overnight courier
service (which provides a delivery receipt), at the addresses set forth below. Any such Notice
shall be deemed received on the date of personal delivery or on the date of receipt (or refusal to
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provided by the overnight courier service if sent by such service.

Town:

with a copy to:

with a copy to:

Developer:

with a copy to:

760498.29/LA
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Town of Mammoth Lakes

P.O. Box 1609

437 Old Mammoth Road, Suite R
Mammoth Lakes, CA 93546

Attn: Robert F. Clark, Town Manager

Peter E. Tracy, Town Attorney
P O Box 485
Bishop, CA 93515-0485

Note, if using Fedex or UPS mail to:
106 South Main St. #200
Bishop, CA 93514

Aleshire & Wynder LLP
1515 W. 190™ Street, Suite 565
Gardena CA 90248

Attn: Joseph W. Pannone, Esq.

Snowcreek Hilltop Development Company L.P.,
a California limited partnership;

Snowcreek Investment Company L.P.,
a California limited partnership

P.O. Box 100, PMB #605

1 Fairway Drive
Mammoth Lakes, CA 93546

and

2716 Ocean Park Boulevard, Suite 1064
Santa Monica, CA 90405

Attn: Charles R. Lande

Allen Matkins Leck Gamble Mallory & Natsis LLP

3 Embarcadero Center, 12th Floor
San Francisco, CA 94111-4047

Attn: Sonia J. Ransom, Esq.
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11.9  Private Undertaking. It is expressly understood and agreed by the Parties the
development contemplated by this Agreement is a private development, no Party is acting as the
agent of any other Party in any respect hereunder, and Developer shall have full power and
exclusive control over its properties subject only to the limitations and obligations of Developer
under the Vested Rules and this Agreement. Nothing contained in this Agreement or in any
document executed in connection with this Agreement shall be construed as making the Town
and Developer joint venturers or partners.

11.10 Recordation. The Town shall record a Memorandum of this Agreement with the
Mono County Recorder within ten (10) days after the Effective Date, pursuant to Development
Agreement Statute Section 65868.5. Thereafter, if this Agreement is terminated, modified or
amended as provided herein, the Town shall record notice of such action with the Mono County
Recorder.

11.11 Section Headings. Article and Section headings in this Agreement are inserted
for convenience only and are not intended to be used in interpreting or construing the terms,
covenants or conditions of this Agreement.

11.12  Severability. If any provision or term of this Agreement, or the application of any
provision or term of this Agreement to any particular situation, is held by a court of competent
jurisdiction to be invalid, void or unenforceable, then the remainder of the Agreement shall be
unaffected and shall remain in full force and effect unless enforcement of the Agreement, with
such invalidation, would be unreasonable or inequitable under the circumstances or would
frustrate the purposes of the Agreement or the rights and obligations of the Parties there under.

11.13 Successors and Assigns; Covenants Running with the Land. Subject to the

provisions of Section 8.1 governing assignment and the provisions for release set forth in
Sections 8.1 and 10.2, the rights and obligations of Developer under this Agreement shall be
binding upon and inure to the benefit of successor Owners of all or any portion of the Property
and shall be covenants running with the land.

11.14 Third-Party Beneficiaries. This Agreement is made and entered into for the sole
protection and benefit of the Parties and their successors and assigns, including the Owners. No
other Person shall have any right of action based upon any provision of this Agreement.

11.15 Unavoidable Delays or Events. In addition to specific provisions of this
Agreement, performance by any Party hereunder shall not be deemed to be in default where
delays or defaults are due to war, insurrection, strikes, walkouts, riots, floods, earthquakes, fires,
casualties, acts of God, governmental restrictions imposed or mandated by governmental entities
(but only as to delays or performance by Developer), enactment of conflicting state or federal
laws or regulations (but only if the Party claiming delay complies at all times with the provisions
of this Agreement pertaining to such conflicting laws), market forces beyond the Parties’ control,
delays caused by the delay or failure by any entity other than the Party claiming such delay to
provide financing for or construction of needed public facilities or infrastructure as contemplated
or required by this Agreement, delays due to the enforcement of environmental regulations,
litigation against this Agreement or any of the Project Approvals, referendum of this Agreement
or any of the Project Approvals or similar bases for excused performance (“Unavoidable Delay”
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or “Unavoidable Event™). Upon the occurrence of an Unavoidable Event, the time for
performance shall be extended, for the duration of the Unavoidable Delay.

11.16 Waiver. No waiver of any provision of this Agreement shall be effective unless it
is in writing and signed by a duly authorized representative of the Party against whom
enforcement of the waiver is sought. No waiver of any right or remedy shall be deemed a waiver
of any right or remedy with respect to any other occurrence or event.

IN WITNESS WHEREQF, the Parties have executed this Development Agreement to be
effective as of the Effective Date first set forth above.

TOWN: THE TOWN OF MAMMOTH LAKES,
a municipal corporation

b SN

Robert F. Clark, Town Manager

Date: 61} 2‘1 I 1D

L)

APPRO a '@n LEGALITY:
1
By: ¥ A,"

e 7

Peter Tracy, Town Attorney

Date: O?—lolllo
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State of California )
County of Mono )
On_Juae Zo‘-‘h;w:o , before me, Tomn e GTGUV' Towa Cleck

(insert name and title of the officer)

personally appeared _ Lo bgct ClacK

who proved to me on the basis of satisfactory evidence to be the person(s)y 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/rer/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature QUT@VW\" ﬂ)\a/\/}]
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State of California )
County of Mono )
on_July 1¥ 2010 , before me, Jamie Geay , Joun Clecks |

(insert name and itle of the officer)
personally appeared __ Tedcc Teawy ,
who proved to me on the basis of satisfactory evidence to be the person(s)-whose name(s) isfare
subscribed to the within instrument and acknowledged to me that he/she/theyexecuted the same
in his/her/their-authorized capacity(ies), and that by his/ier/their signature(sy on the instrument
the persongs), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature %N-l/\f’ QA{L\/]
v ]
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[Signature Page to Development Agreement]

SNOWCREEK HILLTOP DEVELOPMENT COMPANY
L.P., a California limited partnership

By: Chadmar SIC Partners LLC, its general partner

By: Chadmarﬂ its manager
By: T4

Charles R. Lande, President

SNOWCREEK INVESTMENT COMPANY L.P.,
a California limited partnership

By: Chadmar SIC Partners LLC, its general partner
By: Chadmar, Inc., its manager

B .
CHarles R. Lande, President
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State of California )
County of Los Angeles )
On \)Vt--r 7 20 IO, before me, 8/ ent ﬁdr fgw“
(insert name and title of th oﬂic:r)
personally appeared CHM €5 £ Conog

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

N Commission # 1778687

WITNESS my hand and official seal. gl Notary Public - Calfornia i
*15/ Mono County

ey MVCWEWNOVZAMH‘
S 7/ dow C{_

(Seal)

Signature

760498.29/LA
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LIST OF EXHIBITS

Legal Description for Property of Snowcreek VII
Legal Description for Property of Snowcreek VIII
Snowcreek Greater Community Benefits

Vested Rules

Phasing Plan

Schedule of Town Fees effective as of the Date of this Agreement
Legal Description for Propane Tank Farm Easement
Form of Assignment Agreement

Form of Subordination Agreement

Town of Mammoth Lakes Review Times

Area of Geographic Nexus

Legal Description for Mammoth Creek Open Space Corridor
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EXHIBIT A-1 |

LEGAL DESCRIPTION
FOR
SNOWCREEK VII

LOT 4 OF TRACT 36-134 IN THE TOWN OF MAMMOTH LAKES, COUNTY OF MONO,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 9 PAGES 56-56H OF
MAPS, IN THE OFFICE OF THE RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM ANY PORTION LYING WITHIN THE BOUNDARIES OF
PARCEL 1 OF PARCEL MAP 36-133 IN THE TOWN OF MAMMOTH LAKES, COUNTY
OF MONO, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 4 PAGE 7
AND 7A OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

760498 29/LA EXHIBIT A-1
299106-00002/6-18-10/fdp/jr -1-




IE # 2EB160G3246
Page 58 of 68

EXHIBIT A-2

LEGAL DESCRIPTION
FOR
SNOWCREEK VIII

PARCEL A:

LOTS 3, 4, 5, 6 AND THOSE CERTAIN STRIPS OF LAND DESIGNATED AS “FAIRWAY
DRIVE” AND “MINARET ROAD” AS SHOWN AND DEFINED UPON THE MAP OF
TRACT NO. 36-166, IN THE TOWN OF MAMMOTH LAKES, COUNTY OF MONO,
STATE OF CALIFORNIA AS PER MAP RECORDED IN BOOK 10 PAGE 21 OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL B:

LOT LINE ADJUSTMENT PARCEL 2 OF LOT LINE ADJUSTMENT 1999-08 PER
CERTIFICATE OF COMPLIANCE RECORDED IN BOOK 897 OF OFFICIAL RECORDS
AT PAGE 80 IN THE OFFICE OF THE COUNTY RECORDER OF MONO COUNTY,
CALIFORNIA.

EXCEPT THEREFROM THAT PORTION OF SAID LOT LINE ADJUSTMENT PARCEL 2
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT LINE ADJUSTMENT
PARCEL 2 OF LOT LINE ADJUSTMENT 2001-05 PER CERTIFICATE OF COMPLIANCE
RECORDED AS INSTRUMENT NUMBER 2001009429 OF OFFICIAL RECORDS IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE ALONG THE
EASTERLY BOUNDARY LINE OF SAID LOT LINE ADJUSTMENT PARCEL 2 SOUTH
13°52'08" WEST 518.96 FEET; THENCE CONTINUING ALONG SAID BOUNDARY LINE
SOUTH 02°08'52" WEST 594.15 FEET TO AN ANGLE POINT IN SAID BOUNDARY LINE;
THENCE LEAVING SAID BOUNDARY LINE NORTH 03°44'15" EAST 447.64 FEET;
THENCE NORTH 12°12'51" EAST 167.91 FEET; THENCE NORTH 09°3327" EAST 493.62
FEET TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM THAT PORTION OF LOT LINE ADJUSTMENT PARCEL 2
OF SAID LOT LINE ADJUSTMENT 1999-08 DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF LOT LINE ADJUSTMENT PARCEL 2
OF SAID LOT LINE ADJUSTMENT 2001-05, SAID POINT BEING THE INTERSECTION
OF THE SOUTH BOUNDARY LINE OF SAID LOT LINE ADJUSTMENT PARCEL 2 AND
THE EAST LINE OF RANCH ROAD AS OFFERED FOR DEDICATION ON TRACT NO.
36-166 PER MAP RECORDED IN BOOK 10 OF TRACT MAPS AT PAGES 21 THROUGH
21D IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
NORTH 68°34'41" EAST 152.00 FEET ALONG THE EASTERLY BOUNDARY LINE OF
SAID LOT LINE ADJUSTMENT PARCEL 2; THENCE CONTINUING ALONG SAID
BOUNDARY LINE NORTH 29°56'24" EST 342.65 FEET; THENCE CONTINUING ALONG

760498.29/LA EXHIBIT A-2
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SAID BOUNDARY LINE NORTH 50°44'12" EAST 22.49 FEET; THENCE LEAVING SAID
BOUNDARY LINE SOUTH 13°40'02" WEST 116.14 FEET; THENCE SOUTH 35°44'51"
WEST 272.10 FEE; THENCE SOUTH 77°03'19" WEST 147.27 FEET TO THE POINT OF
BEGINNING.

SAID LAND IS SHOWN AS LOT LINE ADJUSTMENT PARCEL 2 OF LINE
ADJUSTMENT 2003-06 AS PER CERTIFICATE OF COMPLIANCE RECORDED
OCTOBER 22, 2003 AS INSTRUMENT NO. 2003011728 OF OFFICIAL RECORDS.

PARCEL C:
TRACTS 46 & 47, SECTION 2, TOWNSHIP 4 SOUTH, RANGE 27 EAST, M.D.M., IN THE

TOWN OF MAMMOTH LAKES, COUNTY OF MONO, STATE OF CALIFORNIA,
ACCORDING TO THE OFFICIAL PLAT THEREOF.

760498.29/LA EXHIBIT A-2
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EXHIBIT B
SNOWCREEK GREATER COMMUNITY BENEFITS

The Town acknowledges a number of project features in both Snowcreek Projects as
conditioned and approved by Town Council go beyond what may legally be imposed on
development projects through an entitlement process. Those greater community benefits include
but are not limited to:

1. The Additional Financial Contribution.

2. Fiscal benefits that will accrue to the Town and community through the
implementation of the Project as intended that would not occur without this Agreement,
including transient occupancy taxes.

3. 8.9 acres of park area provided in excess of that required in conjunction
with the buildout of Snowcreek VIII.

4. Preservation of Mammoth Creek open space corridor.

5. Championship 18-hole golf course will be designed by a top course
architect.

6. Practice facility to be designed by a top course architect.

i Secondary access for both Snowcreek V and VIII and the Emergency
Vehicle Access Road connecting the Snowcreek VIII Project to Sherwin Creek Road is in
addition to Mammoth Lakes Fire Protection District (“MLFPD”) requirements.

8. Allowing egress of backcountry skiers, snowboarders, snowshoers from
the Sherwin Range immediately upon approval of the Project prior to its construction and
completion.

9. Programming of public spaces, including but not limited to the Great
Lawn and Outfitters' Cabin, to increase visitation to the project and Town.

10.  Establishment of public access across certain points of the project to allow
public egress to surrounding public lands prior to Project construction and after
completion and which would also provide access to an enhanced network of publicly
accessible multi-use paths that is connected to the Town's trail system.

11.  Ifneeded by the Town, the Developer will provide the property described
on Exhibit F attached hereto and incorporated herein by this reference for propane
storage tanks.

760498.29/LA EXHIBIT B
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EXHIBIT C

VESTED RULES
[As of the Effective Date]

Project Approvals. “Project Approvals” means: (a) the existing Town permits, approvals
and entitlements for the Projects set forth below and in Section 3.2; plus (b) any amendments or
additions to the Project Approvals and any Subsequent Permits (as defined in Section 5.1. 1)
which are subsequently issued by the Town and approved by Developer, in accordance with the
procedures described in Section 3.1. The Project Approvals are included in the Vested Rules.

1. Snowcreek VII. The existing Project Approvals approved by the Town for the
Snowcreek VII Project, are the following:

a. Master Plan at Mammoth, approved by the County of Mammoth Lakes in
1981.

b. Final Tract Map 36-236 for Phase 1 recorded 7/1 0/07, Book 10, Page 105.

c. Tentative Tract Map 36-236 for Phases 2 and 3 as modified by Resolution
PC2009-01 and as further modified by this Agreement with respect to Special Planning
Condition of Approval No. 11 in Resolution 2006-15, which shall read as originally approved
(new italicized language is hereby deleted).

d. Use Permit 2005-11 approved by Resolution 2006-15, dated 5/24/06, as
modified by Resolution PC 2009-01.

e. Grading Permits: Restricted Permit 2006-15 dated 4/24/07, Full Phase I
Permit 2006-15 dated (in error) 4/24/07 (signed May 3, 2007); Amendment 01 to Grading Permit
2006-15 allowing dirt stockpiling on Snowcreek VIII property, dated 8/2/07.

f. Building Permits for Bldg 11, permit #181551 and 12, permit #181552,
issued on 6/13/07, Bldg. 10, permit #183968, issued on 7/26/07; Bldg. 9, permit # 183970, issued
on 8/29/07; and Bldg. 8, permit #183967, issued on 9/28/07.

g. Encroachment Permit 2006-10 dated 9/21/06 for sewer line and water line
work.

h. Improvement Permit 2006-20 dated 6/18/06 for water line work.

i Permit 2007-164041 dated 4/28/08 allowing Rec Building Remodel.

760498,29/LA EXHIBIT C
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j- Certificates of Occupancy for the following buildings and addresses:

Building 10

1501

1503

1505

Clear Creek Road

Building 11

1300

1302

1304

Timber Creek Place

Building 12

1310

1312

1314

1316

Timber Creek Court

k. The permitted uses, the densny or intensity of use, the zoning, the
maximum height and size of buildings, the provisions for reservation and dedication of land, and
the subdivision or use permit improvement requirements for Snowcreek VII are set forth in the
existing Project Approvals, as supplemented by Subsequent Permits issued in conformance with
the Vested Rules.

2. Snowcreek VIII. The existing Project Approvals approved by the Town for the
Snowcreek VIII Project, are the following;:

a. General Plan Amendment to the Urban Growth Boundary.

b. Zone Code Amendment to effectuate the Snowcreek VIII Master Plan
Update 2007, approved on August 5, 2009 (“Snowcreek Master Plan Update 2007”). Permitted
uses for the Snowcreek VIII portion of the Snowcreek Projects are set forth in the Snowcreek
Master Plan Update 2007.

c. Snowcreek VIII Master Plan Update 2007, approved on July 8, 2009
(“Snowcreek Master Plan Update 2007”). Permitted uses for the Snowcreek VIII portion of the
Snowcreek Projects are set forth in the Snowcreek Master Plan Update 2007.

d. Conditional Use Permit # 88-19 approved 4/12/1989 for the current 9-hole
golf course existing on the Snowcreek VIII Property.

€. Tentative Tract Map 09-002 to allow parcelization of approximately 222
acres within the Snowcreek Master Plan Update Area approved by Resolution on December 9,
2009, and recorded on January 14, 2010.

760498.29/LA EXHIBIT C
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f. CDDD 2009-25 for AP 09-004 dated 1/12/10 approving the temporary
restaurant at the Golf Course and extending the use permit on the existing temporary clubhouse.

3. The permitted uses, the density or intensity of use, the zoning, the maximum
height and size of buildings, the provisions for reservation and dedication of land, and the
subdivision or use permit improvement requirements for the Snowcreek Projects are set forth in
the existing Project Approvals, as supplemented by Subsequent Permits issued in conformance
with the Vested Rules.

760498.29/LA EXHIBIT C
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EXHIBIT D

PHASING PLAN

Figure 5.7 of Master Plan Update
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SCHEDULE OF TOWN FEES effective as of the Date of this Agreement
TOWN OF MAMMOTH LAKES

Community Development Department
2009 - 2010 Fee Schedule

Negative Declaration / Initial Study

Service Title Fee Amount
Administrative Design Review $743
Administrative Permit Land Use $1,34§
Adyvisory Design Panel _ $2,787
Appeal PC Decision to TC or Planning Division $2,072]
Appeal Staff Decision to Planning Comrmission $2,599
Categorical Exemption $369
Cost Accounted $500
Certificate of Compliance Deposit
Cost Accounted
Concept Review Application $6,000 Deposit|
Continuance Reguest $419]
Design Review - Major $7,033
Design Review - Minor $2,695
Cost Accounted|
Environmental Impact Report / Review $10,000 Deposit
Film Permit $807
Cost Accounted
General Plan Amendment $10,000 Deposit
Lot Line Adjustment $1,965
~Cost Accounted|

$10,000 Deposit|

New Construction Fee (collected at final map)

$550 Per Unit

.36 sf / Habitable

New Development Fee (collected at building permit)
Outside Sales Permit - Administrative Permit

07

Cost Accounted $5001

Planning Services Review / Investigation Deposit
| Sign Permit - Master Plan $2,133
Sign Permit - Master Plan Review $1,017
Sign Permit - PC or TC Approval $2,913
Sign Permit Staff Approval $341
Tentative Parcel Map $6,243

Tentative Tract Map

Cost Accounted
$6,000 Deposit

Time Extension Request for Entitlerment

$1,061

Tree Removal Permit

$10

Use Permit

Cost Accounted)|
$2,500 Deposit

Variance Fee

$7,197

Page 1 of 2

760498.29/LA EXHIBIT E
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Service Title Fee Amount
Zone Code Adjustment (ADJ) $2,630
Cost Accounted
Zone Code Amendment - (ZCA) _ $6,000 Deposit
Zoning Amendment -{DZA) District, Specific, Master Cost Accounted
Plans $6,000 Deposit
aiamaiad EXHIBIT E
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|
|
|
EXHIBIT F
LEGAL DESCRIPTION

FOR
PROPANE TANK FARM EASEMENT

That Portion of Tract 47 of Section 2, Township 4 South, Range 27 East, Mount Diablo Base and
Meridian, in the Town of Mammoth Lakes, Mono County, State of California, according to the
official government plat thereof, described as follows:

Beginning at that bronze capped monument marking Angle Point 16 of said Tract 47 as
set per the Bureau of Land Management dependent resurvey of Tracts 45, 46 and the
survey of Tract 47 completed on November 20, 2003; thence along the easterly boundary
of said Tract 47 N47°56'38"W 117.00 feet; thence S42°03'22"W 100.00 feet; thence
S47°56'38"E 148.94 feet more or less to a point on the easterly boundary of said Tract 47;
thence along said boundary N34°42'09"E 14.85 feet to a bronze capped monument
marking Angle Point 15 per said survey; thence continuing along said easterly boundary
N22°39'06"E 90.41 feet to the point of beginning.

Containing approximately 12,330 square feet, or .283 acres, more or less

760498.29/LA EXHIBIT F
299106-00002/6-18-10/fdp/jr -1-



IC % PEl1E0G324G
Page &8 of 68

EXHIBIT G
ASSIGNMENT AGREEMENT [FORM)]

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Attention:

(Space Above For Recorder’s Use)

ASSIGNMENT AGREEMENT

This ASSIGNMENT AGREEMENT (“Assignment”), effective as of
» 200_, (“Effective Date”), is executed by

(“Assignor™), and (“Assignee”), with reference to the
following:
RECITALS:
A. Assignor is a “Developer” or “Owner” under the terms of the Development

Agreement by and among The Town of Mammoth Lakes (“Town”) and SNOWCREEK
HILLTOP DEVELOPMENT COMPANY L.P. a California limited partnership; SNOWCREEK
INVESTMENT COMPANY L.P., a California limited partnership, effective on

» 20__ and recorded in the Official Records of Mono County, California, on
, 20__ as File No. .

B. Pursuant to Section 8.1 of the Development Agreement, a Developer or an Owner
of property subject to the Development Agreement, has the right to assign or transfer (“assign”)
its development rights, duties and obligations under the Development Agreement, with respect to
the property conveyed, to the new owner, who shall assume such obligations pursuant to a
written assignment agreement.

. Assignor will convey to Assignee, concurrently with the Effective Date of this
Assignment, a portion of the real property covered by the Development Agreement, which
portion is legally described as:

[insert legal description of property being conveyed]

760498.29/LA EXHIBIT G
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(“Conveyed Property”).

D. This Assignment is intended to implement Section 8.1 of the Development
Agreement and to evidence the assignment of the rights, duties and obligations of Assignor
under the Development Agreement related to the Conveyed Property to Assignee.

E. Pursuant to section 8.1 of the Development Agreement, the Assignor did not
require approval of the Town for this Assignment to be effective or such approval was granted
and is attached hereto as Exhibit 1.

NOW, THEREFORE, in consideration of the above recitals and the mutual covenants set
forth herein, Assignee and Assignor agree as follows:

L. Assignment and Assumption. Assignor hereby assigns to Assignee all of the
rights, duties and obligations of Assignor as “Developer” or “Owner” under the Development
Agreement, with respect to the Conveyed Property. Assignee hereby accepts such assignment
and assumes all of the rights, duties and obligations of the Assignor as “Developer” or “Owner”
under the Development Agreement with respect to the Conveyed Property.

2. Release. As of the Effective Date, the Assignor will be released from any duties
and obligations assigned pursuant to Section 1 arising on or after the Effective Date.

3. Effective Date. This Assignment shall be effective upon the date of recordation
of a grant deed conveying the Conveyed Property from Assignor to Assignee.

4. Notices. Within thirty (30) days afier the Effective Date, Assignor shall deliver a
copy of this fully executed Assignment to the Town. Notices to the Assignee pursuant to the
Development Agreement shall be directed to:

760498.29/LA EXHIBIT G
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IN WITNESS WHEREOF, the parties have executed this Assignment Agreement as of

the Effective Date first set forth above.

“ASSIGNOR”

“ASSIGNEE”

760498.29/LA
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By:

Title;

By:

Title:

By:

By:

Title:

Title:

EXHIBIT G
e 1
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EXHIBIT H

FORM OF SUBORDINATION AGREEMENT

CONSENT OF LIEN HOLDER AND SUBORDINATION AGREEMENT [FORM]

Tax Assessor’s Parcel No.

Owner:

The undersigned is the beneficiary under that certain deed of trust (“Deed of
Trust”) recorded on 20___ asFile No. of the Official Records
of Mono County, California, which affects the real property identified above. Such real property
is a portion of the property subject to the Development Agreement by and among The Town of
Mammoth Lakes and SNOWCREEK HILLTOP DEVELOPMENT COMPANY L.P. a
California limited partnership; SNOWCREEK INVESTMENT COMPANY L.P., a California
limited partnership, recorded in the Official Records of Mono County on

The undersigned hereby acknowledges and agrees that the lien of the Deed of
Trust shall be junior and subordinate and subject to the Development Agreement.

DATED: ,20

By:
Title:

State of California )

County of )

On , before me, ,
(insert name and title of the officer)
personally appeared

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

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

760498.29/LA EXHIBIT I
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(Seal)
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EXHIBIT I

TOWN OF MAMMOTH LAKES REVIEW TIMES
A.  Planning Division
1. Completeness Review: 30 calendar days
2 Administrative Permit: 40 working days
3. Use Permit: 50 working days + CEQA
4 Tentative Map: 80 working days (4 months)
5. Lot Line Adjustment: 30 working days
6 Sign Permit: 15 working days

Z: Zoning Code/Master Plan Amendment: 100 working days + CEQA

1 Categorical Exemption: 5 working days
2 Negative Declaration: 30 working days
3. EIR: 180 working days
C.  Engineering Division
1. Development Review: 20 working days
2. Grading/Improvement Plan Review
i Ist Submittal: 20 working days
ii. 2nd Submittal: 10 working days
ii. 3rd Submittal: 5 working days
D.  Building Division
1. Plan Check
i Ist Submittal: 20 total working days

ii. 2nd Submittal: 10 total working days

760498.29/LA EXHIBIT I
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2. Inspection: within 24 hours of request (providing all information is given by 7am
cut-off time)

760498.29/LA EXHIBIT 1
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EXHIBIT J

AREA OF GEOGRAPHIC NEXUS

[ e ot Geogapric Nesus
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The Area of Geographic Nexus includes the
Snowcreek District Sphere of Influence and the
Sherwin Area Recreation Plan

GSRMF]}_ area.

|
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EXHIBIT K

LEGAL DESCRIPTION FOR MAMMOTH CREEK OPEN SPACE CORRIDOR
= e e P R VAV IR UREEK O XN SEACK CORRIDOR

Lot 2 of Tract No. 36-236A in the Town on Mammoth Lakes, Mono County, State of

California per map recorded in Book 10 of Tract Maps at Page 105 through 105F on file in the
office of the County Recorder of said County.
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