CAPISTRANO UNIFIED SCHOOL DISTRICT
33122 Valle Road
San Juan Capistrano, CA 92675

BOARD OF TRUSTEES
Regular Meeting
Teleconferencing of Meeting
From
33122 Valle Road
San Juan Capistrano, CA 92675
To
54300 Village Center Road
Idyllwild, CA 92649
November 6, 2013 Closed Session 6:00 p.m.
Open Session  7:00 p.m.
AGENDA
CLOSED SESSION AT 6:00 P.M.
1. CALL TO ORDER
2. CLOSED SESSION COMMENTS
3. CLOSED SESSION (as authorized by law)
A. STUDENT EXPULSIONS EXHIBIT 3 A1-A3

Detliberations of Findings of Fact and Recommendations
(Pursuant to Education Code §48918{c} and §35145)

B. CONFERENCE WITH LABOR NEGOTIATORS
Dr. Joseph M. Farley/Jodee Brentlinger/Clark Hampton
Employee Organization:

1} Capistrano Unified Education Association (CUEA)
2y California School Employees Association (CSEA)
3) Teamsters

4) Unrepresented Employees (CUMA)

(Pursuant 1o Government Code §54957.6)

RECORDING OF SCHOOL BOARD MEETINGS
In accordance with Board Policy 9324, Board Minutes, all Regular School Board Meetings will be audio recorded



OPEN SESSION AT 7:00 P.M.

PLEDGE OF ALLEGIANCE

ADOPTION OF THE AGENDA - ROLL CALL

REPORT ON CLOSED SESSION ACTION

SPECIAL RECOGNITIONS

Student Body President’s Report — Junipero Serra High School

BOARD AND SUPERINTENDENT COMMENTS

ORAL COMMUNICATIONS (Non-Agenda Items)

Oral Communications will occur immediately following Board and Superintendent Comments. The total time for
Oral Communications shall be twenty (20) minutes. Individual presentations are limited to a maximum of three (3)
minutes per individual.

DISCUSSION/ACTION ITEMS

1.  RESOLUTION OF THE BOARD OF TRUSTEES OF THE CAPISTRANO DISCUSSION/
UNIFIED SCHOOL DISTRICT APPROVING SCHOOL FACILITIES ACTION
FINANCING AGREEMENT RELATING TO PLANNING AREAS NO. 1 Page]l
AND NO. 2 AND COUNTY OF ORANGE ENTITLEMENTS AS TO EXHIBIT 1
RANCHO MISSION VIEJO PROJECT AND RELATED AGREEMENT,
AUTHORIZING EXECUTION THEROF AND DELEGATING AUTHORITY
AS TO RELATED MATTERS:

At the October 9, 2013, Board meeting, the Board was presented with an update on
the status of negotiations with the Rancho Mission Viejo Company, LL.C regarding
the mitigation agreement to address the impact of its planned developments on the
District’s need for school facilities. Staff will apprise the Board of any changes to
the agreement since the last presentation.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

Staff Recommendation
It is recommended the Board President recognize Clark Hampton, Deputy
Superintendent, Business and Support Services, to present this item.

Following discussion, it is recommended the Board of Trustees adopt Resolution
No. 1314-25, Resolution of the Board of Trustees of the Capistrano Unified School
District Approving School Facilities Financing Agreement Relating to Planning
Areas No. | and No. 2 and County of Orange Entitlements as to Rancho Mission
Viejo Project and Related Agreement, Authorizing Execution Thereof and
Delegating Authority as to Related Matters.

Motion by Seconded by




FACILITIES FUNDING REPORT:

The Board will receive an update on available facility funds and information on the
updated Master Plan and facility needs. The presentation will be posted online on the
District Board Agendas and Supporting Documentation page on Friday, November I,
2013.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

Staff Recommendation

It is recommended the Board President recognize Clark Hampton, Deputy
Superintendent, Business and Support Services, to present information on this item
and answer any questions Trustees may have. This is an information item only and
no Board action is necessary.

LOCAL CONTROL ACCOUNTABILITY PLAN:

In June 2013, the Legislature enacted a 2013-2014 State Budget and a new formula
for the atlocation of funds to school districts known as the Local Control Funding
Formula.  With this new budget formula, the Legislature revised existing
accountability provisions of local education agencies and gave direction to the State
Board of Education to adopt regulations on local school district accountability. On
or before July I, 2014, school districts are required to adopt a Local Control
Accountability Plan (LCAP) with a description of the annual goals for all students
identified pursuant to Education Code §52052, as well as specific actions the district
will take during each year of the LCAP to achieve the goals. This is an
information/discussion item presenting an overview of the requirements of LCAP.
CUSD Strategic Plan Pillar 3: Academic Achievement and Enrichment

Contact: Michelle Le Patner, Assistant Superintendent, Education Services, Secondary

Staff Recommendation

[t is recommended the Board President recognize Michelle Le Patner, Assistant
Superintendent, Education Services, Secondary, to present information on this item and
answer any questions Trustees may have. This is an information item only and no
Board action is necessary,

SELECTION OF SOUTH COAST REGIONAL OCCUPATIONAL
PROGRAM BOARD REPRESENTATIVES:

The South Coast Regional Occupational Program (ROP) Board of Trustees consists
of two board members from each of the Capistrano and Laguna Beach Unified
Districts. Trustees Alpay and Reardon served as representatives for 2013 with
Trustee Bryson serving as the alternate. The ROP Board currently meets the third
Thursday of the month at 8:30 a.m. and typically does not have board meetings in
April, July, and September. The 2014 schedule will be set at the ROP board’s
organizational meeting scheduled for December 12, 2013, at 8:30 a.m. There is no
financial impact.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Joseph M. Farley, Superintendent

Staff Recommendation
It is recommended the Board select two of its members to serve as ROP board
members and one Board member to serve as an alternate for 2014.

Motion by Seconded by

INFORMATION/
DISCUSSION
Page 211

EXHIBIT 2

INFORMATION/
DISCUSSION
Page 213
EXHIBIT 3

DISCUSSION/
ACTION



FIRST READING -~ REVISIONS TO BOARD POLICY 5165, HEALTH
EXAMINATIONS:

Board Policy 5165, Health Examinations, is the governing policy outlining vision
and hearing, scoliosis, and sports examination requirements. The policy was
adopted in 1997, The recommended changes clarify the language and comply with
current law.

CUSD Strategic Plan Pillar 2: Safe and Healthy Schools

Contact: Michelle Le Patner, Assistant Superintendent, Education Services, Secondary

Staff Recommendation

It is recommended the Board President recognize Michelle e Patner, Assistant
Superintendent, Education Services, Secondary, to present information on this item
and answer any questions Trustees may have. This is an information item only and
no Board action is necessary.

CONSENT CALENDAR

INFORMATION/
DISCUSSION
Page 215
EXHIBIT 5

All matters listed under the Consent Calendar are considered by the Board to be routine and will be
enacted by the Board in one motion in the form listed below. There will be no discussion of these

items prior to the time the Board votes on the motion unless members of the Board,

staff, or the

public request specific items to be discussed and/or removed from the Consent Calendar. The

Superintendent and the staff recommend approval of all consent Calendar items.

GENERAL FUNCTIONS

SCHOOL BOARD MINUTES:
Approval of the minutes of the October 23, 2013, regular Board meeting.
Contact: Jane Boos, Manager, Board Office Operations

CURRICULUM & INSTRUCTION

EXPUNGING OF EXPULSION RECORD:

Approval to expunge a student’s expulsion record. Due to the confidential nature of this
item, the supporting information is provided to Trustees under separate cover.

CUSD Strategic Plan Pillar 2: Safe and Healthy Schools

Contact: Michelle Le Patner, Assistant Superintendent, Education Services, Secondary

PETITION TO WAIVE CALIFORNIA HIGH SCHOOL EXIT EXAM:

Approval to waive California Education Code $60851(c) and Board Policy 6162.52 for
one student who has completed all requirements for passing the California High
School Exit Examination (CAHSEE) subtest in Mathematics and/or English/Language
Arts, case number 1314-001. California Education Code §60851(c) and Board Policy
6162.52 provide authority for the Board of Trustees to review and approve waivers for
special education students to pass the CAHSEE with modifications stated in the
pupil’s Individualized Education Program. Supporting information is provided to
Trustees under separate cover to protect the student’s rights under the Family
Educational Rights and Privacy Act. There is no financial impact.

CUSD Strategic Plan Pillar 3: Academic Achievement & Enrichment

Contact: Michelle Le Patner, Assistant Superintendent, Education Services, Secondary

Page 219
EXHIBIT 6



10.

11,

12.

13.

BUSINESS & SUPPORT SERVICES

PURCHASE ORDERS, COMMERCIAL WARRANTS, AND PREVIOUSLY
BOARD-APPROVED BIDS AND CONTRACTS:

Approval of purchase orders (Attachment 1) and commercial warrants (Attachment 2).
The expenditures related to the listed purchase orders and commercial warrants
included in this item were previously authorized as part of the District’s budget
approval process. The purchase orders total $1,848,463.66 and the commercial
warrants total $4,054,752.19. Attachment 3 is a list of previously Board-approved
bids and contracts to assist in the review of the purchase order and commercial warrant
listings. Attachment 4 is a list of previously Board approved by vendor warrants
exceeding $250,000.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

DONATION OF FUNDS AND EQUIPMENT:

Approval of donations of funds and equipment. A number of gifts have been donated
to the District, including $385,933.12 in cash. These funds will be deposited in the
appropriate school accounts. Items other than cash have no financial impact on the
budget. The District does not guarantee maintenance of items or the expenditure of
any District funds for continued use.

CUSD Strategic Plan Pillar 3: Academic Achievement & Enrichment
Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

INDEPENDENT CONTRACTOR, PROFESSIONAL SERVICES, FIELD
SERVICE, AND MASTER CONTRACT AGREEMENTS:

Approval of the District standardized Independent Contractor, Professional Services,
Master Contract, and Field Service Agreements. Due to state budget cuts to schools
over the last several years, staff requests contractors to reduce their fees for services by
ten percent. The expenditures related to the listed agreements were previously
authorized as part of the District’s budget approval process. The exhibit shows 14 new
agreements totaling $102,776.80, 11 extensions to existing agreements totaling
307,596.28, and | extension ratification totaling $24,000.

Due to the size of the contract documents, the General Conditions for each type of
agreement are posted online on the District’s Board Agendas and Supporting
Documentation page.

CUSD Strategic Plan Pillar 2: Safe & Healthy Schools

CUSD Strategic Plan Pillar 3: Academic Achievement & Enrichment

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

SPECIAL EDUCATION INFORMAL DISPUTE RESOLUTION:

Approval of the ratification of special education Informal Dispute Resolution
Agreement Case #091613 and Case #102313. Due to the confidential nature of the
agreements, supporting information is provided to Trustees under separate cover.
CUSD Strategic Plan Pillar 3: Academic Achievement & Enrichment

Contact: Sara Jocham, Assistant Superintendent, SELPA and Special Education Operations

EXTENSION OF CONSULTANT AGREEMENT - BERGMAN DACEY
GOLDSMITH, A PROFESSIONAL LAW CORPORATION:

Approval of the Extension of Consultant Agreement No. C0910107 with Bergman
Dacey Goldsmith, a Professional Law Corporation, to provide legal services as
required by the District. The consultant will provide services at the previously
negotiated reduced pricing for the renewal period. Annual expenditures under this
contract are limited to $300,000.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

Page 225
EXHIBIT 9
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14.

I5.

16.

17.

18.

EXTENSION OF CONSULTANT AGREEMENT - DANNIS WOLIVER
KELLEY:

Approval of the Extension of Consultant Agreement No. C0910099 with Dannis
Woliver Kelley to provide legal services, as required by the District. The consultant
will provide services at the previously negotiated reduced pricing for the renewal
period. Annual expenditures under this contract are limited to $250,000.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

EXTENSION OF INDEPENDENT CONTRACTOR AGREEMENT -
ALPENSPRUCE, L1.C:

Approval of the Extension of Independent Contractor Agreement No. 11112088 with
AlpenSpruce, LLC to provide services related to the development, training, and
deployment of SharePoint software, as required by the District. The consultant will
provide services at the previously negotiated reduced pricing for the renewal period.
Annual expenditures under this contract are limited to $75,000.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

CONTINUOUS PUBLIC NOTICE - DISPOSAL OF SURPLUS PROPERTY:
Approval of the continuous public notice related to the disposal of District-owned
surplus property. Prior to a sale, the District must give public notice. The continuous
public notice meets the requirements of the law and allows for timely disposal of items
that are obsolete, beyond economical repair, no longer required within the current
curriculum, or necessary for any other school purpose. This public notice will be
posted at the Capistrano Unified School District Education Center; the Maintenance &
Operations Building at the Thornsley Center; and on the Purchasing and Maintenance
& Qperations websites.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support Services

GOVERNMENT CLAIM NUMBER 13-13398 DP:

Denial of Claim 13-13398 DP filed against the District. This item pertains to a claim
filed against the District by Maybelle Navarro, guardian and mother of a minor
claimant. The claim alleges on October 16, 2012, the student was participating in a
Scuba Diving class at Capistrano Valley High School. She is claiming two other
students jumped on her and kicked her in the head. Denial of this claim does not have
any financial implications on the general fund. This action establishes procedural
timelines.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Jodee Brentlinger, Assistant Superintendent, Personnel Services

PERSONNEL SERVICES

RESIGNATIONS/RETIREMENTS/EMPLOYMENT -~ CLASSIFIED
EMPLOYEES:

Approval of the activity list for employment, separation, and additional assignments of
classified employees. These positions will be charged to the appropriate fund and are
included in the adopted budget.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Jodee Brentlinger, Assistant Superintendent, Personnel Services
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19.

RESIGNATIONS/RETIREMENTS/EMPLOYMENT ~ CERTIFICATED Page 441
EMPLOYEES: EXHIBIT 19
Approval of the activity list for employment, separation, and additional assignments of

certificated employees. These positions will be charged to the appropriate fund and are

included in the adopted budget.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Jodee Brentlinger, Assistant Superintendent, Personnel Services

Motion by Seconded by

ROLL CALL:

Student Advisor Leilah Rodriguez

Trustee Addonizio Trustee Hatton

Trustee Bryson Trustee Pritchard

Trustee Hanacek Trustee Reardon
Trustee Alpay

NOTE: BY USING A ROLL CALL VOTE FOR THE CONSENT CALENDAR, IT
WILL MEET THE NEED FOR ACTION ITEMS WHICH REQUIRE A SIMPLE
MOTION OR ROLL CALL VOTE.

ADJOURNMENT

Motion by Seconded by

THE NEXT REGULAR MEETING OF THE BOARD OF TRUSTEES IS WEDNESDAY,
DECEMBER 11, 2013, 7:00 P.M. AT THE CAPISTRANO UNIFIED SCHOOL DISTRICT
OFFICE BOARD ROOM, 33122 VALLE ROAD, SAN JUAN CAPISTRANO, CALIFORNIA

For information regarding Capistrano Unified School District, please visit our website: www capousd.org




INSTRUCTIONS FOR PRESENTATIONS TO THE BOARD BY
PARENTS AND CITIZENS PRESENT AT THIS MEETING
We are pleased you can be with us at this meeting, and we hope you will return often. Your visit assures us of
continuing community interest in our schools.

The members of the Board of Trustees of this District are locally elected state officials, who serve four-year
terms of office, and who are responsible for the educational program of our community from grades kindergarten
through twelve. They are required to conduct programs of the schools in accordance with the State of California
Constitution, the State Education Code, and other laws relating to schools enacted by the Legislature, and policies and
procedures which this Board adopts.

The Board is a policy-making body whose actions are guided by the school district’s Mission and Goals,
Administration of the District is delegated to a professional administrative staff headed by the Superintendent.

The agenda and its extensive background material are studied by each member of the Board for at feast two
days preceding the meeting. Board Members can call the administrative staff for clarification on any item, and many ol
the items on the agenda were discussed by the Board during previous meetings. These procedures enable the Board to
act more effectively on agenda items than would otherwise be possible.

WHAT TO DO IF YOU WISH TO ADDRESS THE BOARD OF TRUSTEES

ITEMS ON THE AGENDA. Any person may address the Board conceming any item on the agenda and may, at the
discretion of the Board, be granted three (3) minutes to make a presentation to the Board at the time a specific item is
under discussion. However, the time assigned for individual presentations could be fewer than three (3) minutes
depending upon the total number of speakers who wish to address a specific agenda topic. Prior to the opening of the
meeting, a Request to Address the Board card (located in the foyer) should be completed and submitted to the Secretary
of the Board. The total time devoted to presentations to the Board shall not exceed twenty (20) minutes, unless
additional time is granted by the Board. All presentations shall be heard by the Board prior to the formal discussion of
- the agenda topic under consideration. Once an agenda item has been opened for public comment, no additional
"Request to Address the Board of Trustees” cards shall be accepted for that topic.

ORAL COMMUNICATIONS (Non-Agenda Items). Citizens may address the Board on any item not appearing on the
agenda. Individual presentations are limited to three (3) minutes per individual, with twenty (20) minutes in total being
devoted for this purpose, but could be less if there are a large number of Oral Communication speakers. Legally, the
Board may not take action on items raised by speakers under Oral Communications. However, at its discretion, the
Board may refer items to the administration for follow-up or place topics on a future Board agenda.

PUBLIC HEARINGS. Anytime the Board schedules a separate public hearing on any given topic, it shall not hear
speakers on that topic before the public hearing, except as to the scheduling of the hearing, nor shall it hear speakers
after the hearing, except as to changes in the policy or recommended actions which are directed at the time of the
hearing.

CLOSED SESSION, 1In accordance with Education Code §35146 and Government Code §54957, the Board may
recess to Closed Session to discuss personnel matters which they consider inadvisable to take up in a public meeting.

REASONABLE ACCOMMODATION

In order to help ensure participation in the meeting of disabled individuals, appropriate disability-related accommodutions or modifications
shall be provided by the Board. upon request, in accordance with the Americans with Disabilities Act (ADA). Persons with a disabifity who
require a disability-related accommodation or modification, including auxiliary aids and services in order to participate in a Board
meeting, shall contact the Superintendent or designee in writing by noon on the Friday before the scheduled meeting. Such notification
shall provide school district personnel time to make reasonable arrangements to assure accessibility to the meeting.




CAPISTRANO UNIFIED SCHOOL DISTRICT
San Juan Capistrano, California

November 6, 2013
RESOLUTION NO. 1314-25

RESOLUTION OF THE BOARD OF TRUSTEES OF THE CAPISTRANO UNIFIED
SCHOOL DISTRICT APPROVING SCHOOL FACILITIES FINANCING
AGREEMENT RELATING TO PLANNING AREAS NO. 1 AND NO. 2 AND COUNTY
OF ORANGE ENTITLEMENTS AS TO RANCHO MISSION VIEJO PROJECT AND
RELATED AGREEMENT, AUTHORIZING EXECUTION THEROF AND
DELEGATING AUTHORITY AS TO RELATED MATTERS

BACKGROUND INFORMATION

On January 28, 2013, September 25, 2013, and October 9, 2013, the Board of Trustees received
reports on the status of negotiations between the District and the Rancho Mission Viejo
Company, LLC (RMV) to address the impact of RMV’s development on the District’s need for
school facilities.

CURRENT CONSIDERATIONS

District staff and consultants have continued to negotiate with RMV based on the feedback
received from the Board of Trustees and have completed the following revisions:

1. Joint Use Property Issues
a. The Agreement was revised to include a provision to ensure the ongoing
capability of Rancho Mission Viejo Master Maintenance Corporation to meet its
financial obligations under the Joint Use Agreement.
b. The Agreement was revised to give the District an option to purchase the Joint
Use Land and Facilities prior to their transfer to any third party.
c. The Agreement was revised to clarify that the multipurpose building must be
situated on the joint use site to facilitate the usage by the District.
2. Wireless Facility Setback
a. The Agreement was revised to provide for a setback of 600 feet from the
perimeter of the school property for all wireless facilities.

FINANCIAL IMPLICATIONS

The agreements will provide funds for accommodating high school students and building a new
school to serve K-8 students from Planning Area No.l and Planning Area No. 2 of the RMV
development.

STAFF RECOMMENDATION

It is recommended the Board President recognize Clark Hampton, Deputy Superintendent,
Business and Support Services, to present this item.

Following discussion, it is recommended the Board of Trustees adopt Resolution No. 1314-25,
Resolution of the Board of Trustees of the Capistrano Unified School District Approving School
Facilities Financing Agreement Relating to Planning Areas No. 1 and No. 2 and County of
Orange Entitlements as to Rancho Mission Viejo Project and Related Agreement, Authorizing
Execution Thereof and Delegating Authority as to Related Matters.

EXHIBIT 1

Page lof 5



CAPISTRANO UNIFIED SCHOOL DISTRICT
San Juan Capistrano, California

RESOLUTION NO.1314-25

RESOLUTION OF THE BOARD OF TRUSTEES OF THE CAPISTRANO UNIFIED
SCHOOL DISTRICT APPROVING SCHOOL FACILITIES FINANCING
AGREEMENT RELATING TO PLANNING AREAS NO. 1 AND NO. 2 AND COUNTY
OF ORANGE ENTITLEMENTS AS TO RANCHO MISSION VIEJO PROJECT AND
RELATED AGREEMENTS, AUTHORIZING EXECUTION THEREOF AND
DELEGATING AUTHORITY AS TO RELATED MATTERS

WHEREAS, as described in Recital “B” of the proposed School Facilities and Funding
Agreement and Option to Purchase School Site (“SFF/Agreement”) on file at the District Office,
33122 Valle Road, San Juan Capistrano, and herein incorporated, the “Owners,” as therein
defined, previously obtained the “Entitlements” described in Recital “A” thereof for 14,000
residential dwelling units (“DU”) within the Capistrano Unified School District (“School
District”) described therein as the Rancho Mission Viejo Project (“RMV/Project”); and

WHEREAS, the Environmental Impact Report of the County of Orange pertaining to the
RMV/Project provides for an agreement to be entered into with the School District regarding
future grades K-12 school facilities for the RMV/Project and payment of costs therefor (“S/F
Mitigation Measure™) which the parties to the SFF/Agreement are implementing as to Planning
Area Nos. 1 and 2, and reserving the applicability thereof as to the Planning Area Nos. 3, 4, 5,
and 8 of RMV/Project

NOW THEREFORE, THE BOARD OF TRUSTEES OF THE CAPISTRANO
UNIFIED SCHOOL DISTRICT DOES HEREBY RESOLVE, DETERMINE, AND
ORDER AS FOLLOWS:

1. That the Board of Trustees (“Board”) does hereby approve and authorize the
execution of the following agreements:

a) The SFF/Agreement;

b) The Rancho Mission Viejo/School District Joint Use Agreement Planning
Area 2 School, including the Joint Use Option Agreement
(“JU/Agreement” and “JU/OA”) with Rancho Mission Viejo Master
Maintenance Corporation (Exhibit “E” to SFF/Agreement and Exhibit “D”
to the JU/Agreement);

c) Deferral, Guaranty and Security Agreement with RMV Community
Development LLC (Exhibit “F” to SFF/Agreements);

d) Memorandum of School Facilities Funding Agreement and Option to
Purchase School Site (Exhibit “H” to SFF/Agreement);

Page 2 of 5



e) Option Agreement with RMV Planning Area 2 Development for Planning
Area 2 School Site, including Memorandum of Option Agreement and
Purchase Agreement (Exhibit “I” to SFF/Agreement).

f) Joint Use Option Agreement with Rancho Mission Viejo Master
Maintenance Corporation (Exhibit “D” to the JU/Agreement)

2. That the President and Clerk of the Board, or designee, are authorized to execute
the above designated agreements on behalf of the School District in substantially the form
described herein upon execution thereof by the herein designated parties.

3. That the Board hereby authorized the Superintendent, Deputy Superintendent of

Business Services, or their designees, to take all such future actions, and to execute additional
documents as are necessary to implement the foregoing described agreements.

ADOPTED, SIGNED AND APPROVED this 6th day of November, 2013.

BOARD OF TRUSTEES OF THE CAPISTRANO
UNIFIED SCHOOL DISTRICT,

By

JOHN M. ALPAY, President, Board of Trustees
of the Capistrano Unified School District

ATTEST:

ANNA BRYSON, Clerk, Board of Trustees of the
Capistrano Unified School District

Page 3 of 5



STATE OF CALIFORNIA )
) ss.
COUNTY OF ORANGE )

I, Anna Bryson, Clerk of the Board of Trustees of the Capistrano Unified School District, do
hereby certify that the foregoing resolution was duly adopted by the Board of Trustees of said
School District, at a meeting of said Board held on the 6 day of November, 2013, and that it was
so adopted by the following vote

AYES:
NOES:
ABSTAIN:

ABSENT:

Clerk, Board of Trustees of the Capistrano Unified
School District
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STATE OF CALIFORNIA )
) ss.
COUNTY OF ORANGE )

I, Anna Bryson, Clerk, Board of Trustees of the Capistrano Unified School District, do
hereby certify that the foregoing is a full, true and correct copy of Resolution No.1314-25 of said
Board of Trustees, and that the same has not been amended or repealed.

Dated: November 6, 2013

Clerk, Board of Trustees of the Capistrano Unified
School District
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SCHOOL FACILITIES AND FUNDING AGREEMENT
AND OPTION TO PURCHASE SCHOOL SITE

by and among
CAPISTRANO UNIFIED SCHOOL DISTRICT
and

RMV COMMUNITY DEVELOPMENT, LLC, et al
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SCHOOL FACILITIES AND FUNDING AGREEMENT
AND OPTION TO PURCHASE SCHOOL SITE

THIS SCHOOL FACILITIES AND FUNDING AGREEMENT AND OPTION TO
PURCHASE SCHOOL SITE (“SFF/Agreement”) dated as of , 2013, is
entered into by and among CAPISTRANO UNIFIED SCHOOL DISTRICT (“School District”),
a public school district duly organized and existing under Chapter 1 of Division 3 of Title 2 of
the Education Code of the State of California (“State”), RMV COMMUNITY
DEVELOPMENT, LLC, a California limited liability company (“RMV”), RMV PA2
Development, LLC, a California limited liability company (“RMV PA2” and with RMV,
“Developers”) and each other “Owner” listed in Recital B below.

RECITALS

A. The Board of Supervisors of the County of Orange (“County”) have approved a
General Plan Amendment (Resolution No. 04-291), Zone Change (Resolution No.
04-292/0Ordinance No. 04-014), Development Agreement (Resolution No. 04-293/Ordinance No.
04-015) Environmental Impact Report No. 589 (“Project EIR”), Affordable Housing
Implementation Agreement (“Affordable Housing Agreement”), and other entitlements
(collectively, “Entitlements”), establishing a comprehensive land development and conservation
plan for the remaining 22,815 acres of the historic Rancho Mission Viejo. The collective
elements of the Entitlements may be referred to as the “Rancho Mission Viejo Project.”

B. The owners of the property comprising the developable portions of the Rancho
Mission Viejo Project (“Rancho Mission Viejo Property”) are Developers, DMB San Juan
Investment North, LLC, a Delaware limited liability company, RMV Middle Chiquita, LLC, a
California limited liability company, RMV Ranch House, LLC, a California limited liability
company, RMV Headquarters, LLC, a California limited liability company, RMV San Juan
Watershed, LLC, a California limited liability company, RMV San Mateo Watershed, LLC, a
California limited liability company, RMV Blind Canyon, LLC, a California limited liability
company, and RMV MC Investment, LLC, a California limited liability company (each, an
“Owner” and, collectively, “Owners”) and, with respect to Planning Area 1 within the Rancho
Mission Viejo Property, William Lyon Homes, Inc., Meritage Homes of California, Inc., Pulte
Home Corporation, Ryland Homes of California, Inc., Mission Viejo P8, L.P., Shea Homes, Inc.,
Standard Pacific Corp., TriPointe Homes, LLC and Ranch Plan Apartments I, LLC (the “PA 1
Merchant Builders”). The Rancho Mission Viejo Property is depicted on Exhibit A attached
hereto and described in Exhibit A-1.

C. Developers, as the owners of portions of the Rancho Mission Viejo Property, are
the holders of certain development rights concerning the Rancho Mission Viejo Project relating
to Planning Area 1 and 2 (“PA 1” and “PA 2”), and are authorized to process and otherwise
perfect such agreements, permits and authorizations as are necessary for ensuring the orderly
implementation of the Entitlements as to PA 1 and PA 2.

D. As approved, the Entitlements presently authorize the development of up to
14,000 dwelling units, of which 6,000 may be designated exclusively for age-qualified housing
consistent with the requirements of Government Code Section 65995.1 and referred to herein as
“Senior Unit,” and approximately 5,000,000 square feet of non-residential, commercial uses
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(“Commercial/Industrial Development”). Based on future traffic studies, the 8,000 non-Senior
Units may be increased, and the 6,000 Senior Units decreased, so as not to exceed the 14,000
total dwelling units authorized by the Entitlements. In addition, pursuant to the Affordable
Housing Agreement, the County may require Owners to set aside up to sixty (60) acres within
the Rancho Mission Viejo Property for the construction of rental dwelling units atfordable to low
and very-low income households. Any such property set-aside within PA 1 or PA 2 shall be
referred to as “County Affordable Housing Property” and any dwelling units constructed on such
property shall be referred to as “Affordable Dwelling Units” and shall be subject to the terms of
this SFF/Agreement as specified herein. The Affordable Dwelling Units constructed within the
Affordable Housing Property are in addition to the 14,000 dwelling units permitted by the
Entitlements for the Rancho Mission Viejo Property.

E. Implementation of the Rancho Mission Viejo Project is anticipated to occur over a
period of 25-30 years. The development of the Rancho Mission Viejo Property pursuant to the
Entitlements will be implemented in phases and the timing of development will depend upon
several factors including, but not limited to, entitlement processing schedules, demographics,
market demand, financing costs and local/regional infrastructure coordination. Development
activities within the Rancho Mission Viejo Property will occur within a series of individual
planning areas and sub-planning areas (‘“Planning Areas™). The proximate location and size of
the individual Planning Areas are depicted in the attached Exhibit A. The Planning Area 1 and 2
portions of the Rancho Mission Viejo Property are depicted in Exhibit A and described in
Exhibit A-1 (“PA 1 Property,” “PA 2 Property” and, collectively, the “PA 1/PA 2 Property”).

F. Portions of the PA 1/PA 2 Property are owned by Developers, DMB San Juan
Investment North, LLC, RMV MC Investment, LLC and RMV Headquarters, LLC (the “PA
1/PA 2 Owners’). The remainder of the PA 1/PA 2 Property is owned by the PA 1 Merchant
Builders.

G. The PA 1/PA 2 Property is located within School District’s jurisdictional
boundaries and students residing within the PA 1/PA 2 Property and enrolled in the School
District (“PA 1/PA 2 Project Students”) will attend School District facilities (“School
Facilities”), including those to be provided pursuant to this SFF/Agreement.

H. School District and Developers acknowledge and agree that both the amount and
timing of School District’s receipt of School Payments and State Funds (both defined below)
may be insufficient to fully fund the school facilities for the PA 1/PA 2 Property (“PA 1/PA 2
School Facilities”) as described in this SFF/Agreement and the School Housing Plan attached
hereto. In the absence of the parties’ mutual agreement as set forth herein, and except as
otherwise required by the Entitlements in accordance with applicable law, School District would
be authorized to collect from the PA 1 Merchant Builders, the PA 1/PA 2 Owners, and their
successors, only statutory or alternative school fees for the construction, furnishing and
equipping of the PA 1/PA 2 School Facilities. School District and the PA 1/PA 2 Owners have
agreed that given such uncertainties, including the timing and amount of State Funds for the PA
1/PA 2 School Facilities, it is in their mutual best interest to enter into this SFF/Agreement to
provide a local source of funding for such PA 1/PA 2 School Facilities that may be in excess of
the amount the PA 1 Merchant Builders and the PA 1/PA 2 Owners, and their successors, would
otherwise be required to provide in connection with the development of the PA 1/PA 2 Property.
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L School District acknowledges, in accordance with the terms of this
SFF/Agreement, that it shall make reasonable efforts to pursue funding for the PA 1/PA 2 School
Facilities from the State (“‘State Funds”), federal government (“Federal Funds™) and local
agencies (‘“‘Local Funds”), if any, when, and to the extent, available.

J. This SFF/Agreement and performance thereof is intended to completely satisfy
the school facilities requirements of development of the PA 1/PA 2 Property in lieu of (i) any
fees that School District, County or any other Public Agency might be authorized to impose in
connection with development of the PA 1/PA 2 Property pursuant to Education Code Section
17620 or Government Code Sections 65970, et seq. and 65995, et seq. or any other present or
future law (“Statutory School Fees”) and (ii) any other school facilities requirements that School
District, County or any other Public Agency might be authorized to impose pursuant to
applicable present or future law in order to satisfy the school facilities requirements of the
development of the PA 1/PA 2 Property (“School Facilities Requirements”).  This
SFF/Agreement is not intended to address funding of the impact of development of Planning
Areas 3, 4, 5 and 8 of the Rancho Mission Viejo Property upon Grades K-12 school facilities of
the School District

K The PA 1/PA 2 Owners and School District desire to enter into this
SFF/Agreement to set forth the PA 1/PA 2 Owners’ voluntary, contractual obligations to make
the herein provided School Payments to School District in order to assist the School District in
the provision of the PA 1/PA 2 School Facilities, as provided herein, and to set forth the
corresponding obligations of School District relating to the provision of the PA 1/PA 2 School
Facilities for PA 1/PA 2 Project Students. In entering into this SFF/Agreement the Owners of
the portions of the Rancho Mission Viejo Property within Planning Areas 3, 4, 5 and 8 of the
Rancho Mission Viejo Property and School District have agreed that this SFF/Agreement does
not modify or satisfy the provisions of the Entitlements relating to school facilities and the
issuance of building permits and that the provisions apply to such Planning Areas, to the same
extent they would have applied to Planning Area 1 had the parties not entered into this
SFF/Agreement, subject to applicable law.

AGREEMENT

Section 1.0  Recitals
The foregoing recitals are true, correct, and herein incorporated.
Section 2.0  Definitions

The capitalized terms used in this SFF/Agreement shall have the meanings set forth as
follows unless such terms are defined elsewhere herein or the context requires otherwise:

“Affordable Housing Agreement” means the Affordable Housing Implementation
Agreement by and between the Owners and the County.

“Affordable Dwelling Unit” means any dwelling unit constructed within the County

Affordable Housing Property that is not a Senior Unit.
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“A” Map” means a subdivision map creating parcels for financing or conveyancing
purposes only and not lots for which a building permit may be issued.

“Area Plan” means a plan approved by the County for each Planning Area prior to the
issuance of a grading permit or recordation of a subdivision or parcel map, which plan identifies
generally the land uses and major infrastructure within the Planning Area.

“Available K-5 Capacity” means such capacity as defined in Section 3.2(d) below.

“Bonds” means any obligation of a CFD to pay or repay a sum of money with special
taxes of the CFD, including obligations in the form of bonds, notes, certificates of participation,
lease payments or installment purchase payments or any refunding thereof incurred by the CFD,
to finance the acquisition or construction of the PA 1/PA 2 School Facilities or any portion
thereof.

“Calendar Year” means the period commencing January 1 of any year and ending the
following December 31.

“Certificate of Compliance” means a certificate issued by School District pursuant to
Education Code Section 17620(b) acknowledging the fact that the recipient thereof has complied
with all requirements of School District for the payment of statutory school fees/alternative
school facility fees/mitigation payments.

“CFD Bond Proceeds” means (i) the proceeds of Bonds available for PA 1/PA 2 School
Facilities after funding costs of issuance, a reserve fund for the Bonds and capitalized interest on
the Bonds, and (i) CFD special tax prepayments not required to redeem Bonds, excluding
amounts that are attributable to CFD Special Tax Remainder Funds, as described in Exhibit C.

“CFD Parameters” means Exhibit C attached hereto.

“CFD Special Tax Remainder Funds” means the special taxes of a CFD collected from
“Developed Property” within a CFD that are not required to pay annual debt service on
outstanding Bonds and administrative expenses of the CFD and replenish the reserve fund for the
Bonds of a CFD of School District or that are allocated to the School District by a CFD formed
by another Public Agency pursuant to a JCFA.

“Commercial/Industrial Development” means any assessable commercial, office or
industrial property, as such terms are used in Education Code Section 17620, ef seq., within the
PA 1/PA 2 Property.

“Commercial/Industrial Development School Payment” means a payment from
Commercial/Industrial Development in the amount set forth in Section 3.2(a¢) below.

“Community Facilities District” or “CFD” means a community facilities district
authorized to finance the School Facilities that is formed by School District or other Public
Agency pursuant to the provisions of the Act and the CFD Parameters, or some other comparable
public financing mechanism as further described in the CFD Parameters.
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“Construction Index” means the existing or future construction cost index for Class ”B”
construction used by the State Office of Public School Construction or, in the event the Office of
Public School Construction no longer uses a construction cost index, a comparable index of costs
of construction in southern California.

“County” means the County of Orange.

“County Affordable Housing Property” means property that is conveyed, irrevocably
offered for dedication, or leased to the County, or its designee, for an affordable housing project
pursuant to the Affordable Housing Agreement within the PA 1/PA 2 Property.

“Deferral, Guaranty and Security Agreement” means the agreement and corporate
guaranty in the form attached hereto as Exhibit F.

“Developers” means RMV Community Development, LLC, and RMV PA2
Development, LLC, and their successors and assigns.

“District Student” means a Grades K-8 student and, as applicable, a Grades 9-12 student
enrolled in School District.

“Dwelling Unit” or “DU” means each separate residential dwelling unit that comprises an
independent facility capable of sale or lease separate from adjacent residential dwelling units,
including any Affordable Dwelling Unit, but excluding a Senior Unit.

“Education Policies” means the policies of the School District as established from time to
time to direct the achievements of the School District’s mission consisting of those formal
written and adopted policies of the Board of Trustees and those policies that are pursuant to
current School District practices as of the date of this SFF/Agreement.

“Entitlements” means the land use entitlements approved by the County or other Public
Agency including, without limitation, the County General Plan, the Ranch Plan, zoning, Area
Plans, Project EIR, Affordable Housing Agreement, tentative subdivision maps, final subdivision
maps and associated environmental approvals permitting development of the Rancho Mission
Viejo Property.

“Federal Funds” means funds provided by the U.S. Department of Education or other
federal agency to School District for the PA 2 School.

“Funding Amount” means an amount to be funded from the Funding Sources for the PA
2 School at a Funding Threshold.

“Funding Sources” means Project Funding Sources and State Funds available to fund the
PA 2 School.

“Funding Threshold” means specific conditions relating to the PA 2 School, the
satisfaction of which triggers a corresponding Funding Amount, as specified in Exhibit D.
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“High School Facilities” means the Grades 9-12 School Facilities identified in the High
School Study or that are provided pursuant to Section 7.2 below.

“High School Payment” means a payment for High School Facilities with respect to
Dwelling Units within the PA 1/PA 2 Property in the amount set forth in Section 3.2(c) below.

“High School Study” shall mean a study of the Grades 9-12 school facilities needs for
Project Students in Planning Areas 1 through 5 and Planning Area 8, as further described in
Section 7.1 below and the School Housing Plan.

“Improvement Fund” means a fund established for a CFD into which the proceeds of
Bonds intended to finance the PA 1/PA 2 School Facilities and Other Facilities shall be
deposited, which shall include a School Facilities Account and, with respect to each Public
Agency whose facilities are authorized to be financed through the CFD, an Other Facilities
Account.

“Interim Facilities” means portable classrooms, furnishings and equipment for interim
housing of up to 400 Grades K-8 Project Students only on the PA 2 School Site.

“JCFA” means a joint community facilities agreement entered into among the School
District, Owners and a Public Agency with respect to a CFD.

“Joint Use Agreement” means an agreement between School District and Rancho MMC
with respect to Joint Use Facilities in substantially the form attached hereto as Exhibit E.

“Joint Use Facilities” means those buildings, facilities, playing fields and property
described in the School Housing Plan and Joint Use Agreement.

“Joint Use Site” means a site of approximately five (5) acres adjoining the proposed PA 2
School Site upon which the Joint Use Facilities will be located as depicted conceptually on
Exhibit G hereto.

“Local Funds” means funds available from the Orange County Office of Education or
other Public Agency for the PA 2 School on terms and conditions acceptable to School District.

“Local Schools” means the existing School District Grades K-12 schools defined as such
in the School Housing Plan.

“Net Usable Acres” means the gross acres of the PA 2 School Site less any acreage
within a public right of way, the acreage of perimeter slopes exceeding a 2% grade or any other
acreage otherwise not reasonably useable for a School Site.

“Notice of Availability” means RMV PA 2’s written notice to School District that the PA
2 School Site is in Superpad Condition and available for acquisition.

“One Year Projection” shall have the meaning ascribed to it in Section 4.3 below.
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“Option Agreement” means the Option Agreement between School District and RMV
PA2 Development, LLC dated as of , 2013 granting an option to School
District to acquire the PA 2 School Site in the form attached hereto as Exhibit [.

“Other Facilities” means public facilities of a Public Agency authorized to be tinanced
through a CFD in addition to PA 1/PA 2 School Facilities.

“Other Facilities Account” means an account within an Improvement Fund into which
CFD Bond Proceeds are to be deposited and disbursed to fund Other Facilities in accordance
with this SFF/Agreement and the applicable JCFA.

“Other School Payments” means those Statutory School Fees, School Facilities
Requirements, and/or payments made pursuant to any applicable agreement between School
District and Owners to fund School Facilities for the Rancho Mission Viejo Property other than
School Payments.

“Other School Payments Credit” is defined in Section 3.2(d) below.

“Owner” and “Owners” means individually, and collectively, Developers and each of the
other owners of portions of the Rancho Mission Viejo Property as of the date of this
SFF/Agreement listed in Recital B above, their successors and assigns, and excluding the PA 1
Merchant Builders.

“Owner PA 2 School Advance” means an advance of funds by the Developers or any
other Owner for the PA 2 School, which is to be (i) credited against PA 2 School Payments,
Senior Unit School Payments, Commercial/Industrial Development School Payments and/or
Other School Payments, and (ii) reimbursed from CFD Bond Proceeds, if applicable.

“Owner PA 2 School Advance Certificate” means the certificate issued by School District
for advance payment of PA 2 School Payments as discussed in Section 6.10.

“Owner State Funding Advance” means funds advanced for the PA 2 School by
Developers pursuant to Section 6.5 of this SFF/Agreement.

“PA 1 Merchant Builders” means the entities listed in Recital B above.

“PA 1/PA 2 Project Student” means a District Student residing within the PA 1/PA 2
Property.

“PA 1/PA 2 Property” means the property depicted on Exhibit A and described in Exhibit
A-1 hereto that comprises Planning Areas 1 and 2 within the Rancho Mission Viejo Property,
including any County Affordable Housing Property.

“PA 1/PA 2 Property Owners” means RMV Community Development, LLC, RMV PA2
Development, LLC, DMB San Juan Investment North, LLC, RMV MC Investment, LLC and
RMYV Headquarters, LLC, their successors and assigns.
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“PA 1/PA 2 School Facilities” shall mean the PA 2 School and the High School Facilities
for PA 1/PA 2 Project Students, as further described in the School Housing Plan and this
SFF/Agreement.

“PA 2 School” means the Grades K-8 school within Planning Area 2 to be funded and
constructed in accordance with the School Housing Plan and this SFF/Agreement.

“PA 2 School Payment” means a payment for the PA 2 School with respect to Dwelling
Units within the PA 1/PA 2 Property in the amount set forth in Section 3.2(a) below.

“PA 2 School Site” means the property depicted on Exhibit G hereto.

“Permanent School Facilities” means those School Facilities that are eligible for
modernization funds from the State after 25 years pursuant to Education Code Section 17073.15
and SAB Regulatory Section 1859.60.

“Planning Area” means a specific development area for which an Area Plan or sub-Area
Plan is approved as designated in Exhibit A.

“Portable School Facilities” means non-permanent school facilities that are eligible for
modernization after 20 years pursuant to Education Code Section 17073.15 and SAB Regulatory
Section 1859.60.

“Product Type” means SFD, HD-SFD, SFA, MF and Affordable Dwelling Units as such
terms are further defined in the School Housing Plan.

“Project Eligibility” means School District’s eligibility for State Funds and all additional
eligibility for State Funds available to School District for Grade K-8 school facilities as a result
of, derived from or based upon the Entitlements for the PA 1/PA 2 Property as of the time an
application for State Funds is submitted for the PA 2 School.

“Project Funding Amount” means the amount identified as such and set forth in Exhibit
D for acquisition of the PA 2 School Site and planning, design, engineering, construction,
furnishing and equipping the PA 2 School, as such amount is adjusted in accordance with this
SFF/Agreement.

“Project Funding Sources” means School Payments (other than High School Payments),
CFD Bond Proceeds, Federal Funds, Local Funds and Owner PA 2 School Advances available to
fund the PA 2 School.

“Public Agency” means the County, any city or other public agency, the jurisdictional
limits of which include all or any portion of the PA 1/PA 2 Property.

“Rancho MMC” means Rancho Mission Viejo Master Maintenance Corporation, a
California non-profit public benefit corporation.
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“Rancho Mission Viejo Property” means all of the property that is subject to the
Entitlements, which property is depicted on Exhibit A and described in Exhibit A-1 attached
hereto.

“School Facilities Account” means an account within an Improvement Fund into which
CFD Bond Proceeds are to be deposited and disbursed to fund PA 1/PA 2 School Facilities in
accordance with this SFF/Agreement and any applicable JCFA.

“School Facilities Requirements” means any school facilities requirements that School
District, County or other Public Agency might be authorized to impose pursuant to the
Entitlements or applicable present or future law in order to mitigate the impact of the
development of the PA 1/PA 2 Property upon School District.

“School Housing Plan” means the School Housing Plan attached hereto as Exhibit B, as it
may be amended with the mutual consent of Developers and School District.

“School Payments” means (i) the PA 2 School Payment, (ii) the High School Payment,
(iii) the Senior Unit School Payment and (iv) the Commercial/Industrial Development School
Payment as provided for in this SFF/Agreement.

“Senior Unit” means a dwelling unit within a property developed for senior citizen
housing, a residential care facility for the elderly or a multi-level facility for the elderly, as
described in Government Code Section 65995.1 as such Section may be amended from time to
time.

“Senior Unit School Payment” means a payment with respect to Senior Units within the
PA 1/ 2 Property in the amount set forth in Section 3.2(c) below.

“Site Purchase Agreement” means a purchase and sale agreement with respect to the PA
2 School Site in the form attached as Exhibit D to the Option Agreement.

“Special Fund” means the fund established pursuant to Section 6.7 below and
administered pursuant to the terms of this SFF/Agreement.

“State” means the State of California.

“State Funding Amount” means the amount identified as such and set forth in Exhibit D
for the PA 2 School that is assumed to be financed with State Funds, as adjusted in accordance
with this SFF/Agreement.

“State Funds” means funds available and obtained from the State, based upon Project
Eligibility, to fund the PA 2 School pursuant to the Leroy F. Green School Facilities Act of 1998,
as it may be amended, supplemented or superseded.

“Statutory School Fees” means fees that School District might impose in connection with
development of the Rancho Mission Viejo Property pursuant to Education Code Section 17620
or Government Code Section 65970, et seq., and 65995, et seq., or any other present or future
law.
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“Student Generation Report” shall have the meaning ascribed to it in Section 4.1 below.
“Superintendent” means the Superintendent of School District, or his or her designee.

“Superpad Condition” means: (i) the PA 2 School Site has been graded to a 2% grade or
less, and, if required pursuant to Section 8.4 below, to a 1/ 10M of a foot contour; (ii) all
remediation or other site work required by Section 8.1(b) has been completed; (iii) frontage
street improvements providing at least two points of access to the PA 2 School Site have been
completed; (iv) all wet and dry utilities have been stubbed to the PA 2 School Site property line,
and (v) drainage facilities necessary to accommodate flows into and storm water run off from,
the PA 2 School Site, all as further specified in Section 8.4 below, the Site Purchase Agreement
and any site design specifications that are mutually approved by School District and Developers.

“Three-Year Projection” shall have the meaning ascribed to it in Section 4.4 below.

“True-Up Payment” means a payment by Developers to School District that is required
pursuant to Section 3.2(d) below.

Section 3.0  School Facilities

3.1. Purpose of Agreement. The purposes of this SFF/Agreement are: (i) to
provide funding to School District for the PA 1/PA 2 School Facilities by means of School
Payments, CFD Bond Proceeds, Owner PA 2 School Advances, Owner State Funding Advances,
payments for Interim Facilities, and, if applicable, a True-Up Payment; (ii) to set forth
Developers’ obligations with respect to the Joint Use Facilities; (iii) to set forth the
corresponding obligations of School District to seek to obtain other Funding Sources for the PA
1/PA 2 School Facilities and to house PA 1/PA 2 Project Students to the extent of the funding
provided from all Funding Sources consistent with the Education Policies; (iv) to set forth the
School District’s and Owners’ mutual understanding that this SFF/Agreement shall not in any
way satisfy or modify any provisions of the Entitlements with respect to Planning Areas 3, 4, 5
and 8 of the Rancho Mission Viejo Property as to School Facilities, as further set forth in
Sections 3.8 and 3.9 below, and that the parties have agreed that the provisions of the
Entitlements as to school facilities and issuance of building permits apply to the remainder of the
Rancho Mission Viejo Property, subject to applicable law; and (v) provide for any funding
adjustment in the form of a True-Up Payment or credits as described in Section 3.2(d) below.

3.2.  School Payments.

(a) PA 2 School Payment. Prior to the issuance of a Certificate of
Compliance for a Dwelling Unit within the PA 1/PA 2 Property, the applicant, PA 1/PA 2
Property Owners or Developers shall pay a PA 2 School Payment equal to $13,280 per SFD DU,
$9,900 per HD-SFD DU, $7,660 per SFA DU and $3,910 per MF DU, subject to adjustment
each January 1, commencing January 1, 2014, based upon the percentage change in the
Construction Index from the base date of January 1, 2012. All PA 2 School Payments shall be
deposited in the Special Fund and disbursed to fund Project Funding Amounts and, to the extent
herein provided, reimburse Owner PA 2 School Advances. RMV’s agreements with the PA 1
Merchant Builders require that RMV pay the PA 2 School Payment for the PA 1 Merchant
Builders and RMV hereby agrees with School District to do so.
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(b) High School Payment. Prior to the issuance of a Certificate of
Compliance for a Dwelling Unit within the PA 1/PA 2 Property, the applicant, PA I/PA 2
Property Owners or Developers shall pay a High School Payment equal to $5,069 per SFD DU,
$3,779 per HD-SFD DU, $2,924 per SFA DU and $1,492 per MF DU, subject to adjustment
each January 1, commencing January 1, 2014, based upon the percentage change in the
Construction Index from the base date of January 1, 2012. Subject to RMV’s execution of the
Deferral, Guaranty and Security Agreement provided pursuant to Section 7.2 below, the
applicant, PA 1/PA 2 Property Owners or Developers may elect to defer payment of the High
'School Payments with respect to any Dwelling Units within to the PA 1/PA 2 Property, except
for Affordable Dwelling Units. In the event of a default by RMV under the Deferral, Guaranty
and Security Agreement, School District’s obligation to issue Certificates of Compliance shall be
subject to payment of all prior, deferred High School Payments and accrued interest and

subsequent payment of each applicable High School Payment at the time of issuance of a
Certificate of Compliance for each Dwelling Unit.

() Senior Units and Commercial/Industrial Development. Prior to the
issuance of a Certificate of Compliance for any Senior Unit or Commercial/Industrial
Development within the PA 1/PA 2 Property, the applicant shall pay a Senior Unit School
Payment or Commercial/Industrial Development School Payment, respectively, equal to $0.51
per square foot of assessable space, subject to adjustment every other January 1, commencing
January 1, 2014, based upon the percentage change in the Statutory School Fees applicable to
such types of development approved by the State Allocation Board applicable thereto on, or
about, each such January 1. PA 2 School Payments, Senior Unit School Payments and
Commercial/Industrial Development School Payments shall be deposited in the Special Fund and
disbursed to fund Project Funding Amounts for the PA 2 School and to reimburse Owner PA 2
School Advances pursuant to Sections 6.9 and 6.10 below.

(d) True-Up Payment. As set forth in the School Housing Plan, the
PA 1/PA 2 Property is presently proposed to be developed with 3,172 Dwelling Units consisting
of an assumed mix of Product Types that is projected to generate 1,118 Grades K-8 PA 1/PA 2
Project Students. The Parties acknowledge, however, that the actual development of the PA
1/PA 2 Property may generate a greater or lesser number of PA 1/PA 2 Project Students and the
PA 2 School will be built with a permanent capacity sufficient to house 1,200 Grade K-8 PA
1/PA 2 Project Students.

Notwithstanding the number of PA 1/PA 2 Project Students actually
generated by each individual Dwelling Unit within the PA 1/PA 2 Property, PA 2 School
Payments will be made for each Dwelling Unit within the PA 1/PA 2 Property. Following the
issuance of a Certificate of Compliance for the final Dwelling Unit within the PA 1/PA 2
Property, School District shall prepare the next Student Generation Report due in accordance
with Section 4.1 below. As part of such Student Generation Report, School District shall
determine the available Permanent School Facilities as to Grades K-5 capacity in the following
group of schools: Ambuehl Elementary School, Ladera Elementary School, Oso Grande
Elementary School and Chaparral Elementary School. The available Grades K-5 capacity
Permanent School Facilities in such schools, if any, shall be proportionately allocated by School
District between the PA 1/PA 2 Property and future development within the then-existing
attendance areas of those schools based upon their relative number of existing or future dwelling
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units and existing, and future District Students within the existing attendance areas of those
schools. The PA 1/PA 2 Property’s allocation so determined shall be deemed “Available K-5
Capacity.” If the number of K-8 PA 1/PA 2 Project Students in that Student Generation Report
is greater than the total of (i) 1,200 plus (ii) the Available K-5 Capacity, then the PA 1/PA 2
Property Owners shall pay to School District an amount equal to $16,415 per student multiplied
by the number of K-8 PA 1/PA 2 Project Students in excess of the total of (i) and (ii) (the
“True-Up Payment”). If the number of K-8 PA 1/PA 2 Project Students is less than the total of
(1) and (ii) above, Developers shall be entitled to a credit against Other School Payments in an
amount equal to $16,415 per student multiplied by the amount by which the total of (i) and (ii)
above exceeds the number of K-8 PA 1/PA 2 Project Students (the “Other School Payments
Credit”). The amount of $16,415 per student shall adjust each January 1, commencing January
1, 2014, based upon the percentage change in the Construction Index from the base date of
January 1, 2012.

The True-Up Payment shall be a joint and several obligation of the
Developers payable within thirty (30) days following School District’s written demand. School
District shall apply the True-Up Payment to provide Permanent School Facilities for PA 1/PA 2
Project Students, as determined by School District, and these PA 1/PA 2 Project Students shall
be considered permanently housed.

The Other School Payments Credit may be assigned by the PA 1/PA 2
Property Owners to any property owners within Planning Area 3, 4, 5, or 8, and it may be
applied by the PA 1/PA 2 Property Owners and such assignees dollar for dollar against any
obligation for the payment of Other School Payments, subject to written notice to School
District.

3.3.  Mutual Considerations. By entering into this SFF/Agreement and
complying with its terms, the PA 1/PA 2 Property Owners shall be deemed to have fully
mitigated the impact of Grades K-12 students resulting from development of the PA 1/PA 2
Property. In consideration of the PA 1/PA 2 Property Owners’ performance of their obligations
pursuant to this SFF/Agreement, School District, among other obligations set forth below in this
SFF/Agreement, agrees to limit its actions with respect to the PA 1/PA 2 Property as further
described in Section 3.7 below.

3.4. Agreement Unaffected By Changes in Law. School District and Owners
agree that each party to this SFF/Agreement has negotiated voluntarily in good faith to reach
accord on this SFF/Agreement, and as such, the SFF/Agreement is a legally binding contract
between the parties, enforceable in accordance with its terms. School District and Owners agree
that to the maximum extent permitted by law, this SFF/Agreement shall not be affected,
modified, or annulled by any subsequent change in local, state or federal law.

3.5.  School Housing Plan. This SFF/Agreement, including, without limitation,
the School Housing Plan, constitutes the agreed-upon school facilities needs analysis for the
School Facilities needed to accommodate the PA 1/PA 2 Project Students.

3.6. Waiver of Right to Protest. Execution of this voluntarily, mutually
acceptable SFF/Agreement and any and all payments, responsibilities, obligations or
consideration made by each Owner as set forth herein is made by such Owner without protest.
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The Owners and School District acknowledge that Government Code Section 66020(d)(1)
provides that local agencies, including school districts, shall provide a project applicant notice, in
writing, at the time of imposition of fees, dedications, reservations, or other exactions, a
statement of the amount of fees, or a description of the dedications, reservations, or exactions
and a notification that the 90-day approval period in which the applicant may protest such fees
has begun. The Owners agree that they have voluntarily entered into this SFF/Agreement and
knowingly and willingly waive all rights of protest under Government Code Sections 66020,
66021 or 66022, or any other provision of law with respect to school fees and protest rights
applicable with respect to this SFF/Agreement and, as applicable, the School Payments and all
other obligations herein. Owners agree that in the event that a 90-day approval period cannot be
waived, this SFF/Agreement includes mutually agreed contractual provisions with respect to the
development of the PA 1/PA 2 Property and, as applicable, the Rancho Mission Viejo Property,
with respect to School Facilities for the Project Students, the Entitlements and the reservation of
a high school site and further acknowledge that the 90-day approval period described above, in
the event that such a waiver cannot be waived, will commence as of the date of this
SFF/Agreement.

Owners, as applicable, agree that the School Payments and other consideration
provided for herein may be in excess of any amounts payable pursuant to California statute, law
or regulation, if any, and are not fees, charges, dedications, taxes or any other requirements
within the meanings of such statute, law or regulation, but are completely voluntary, contractual
payments made by PA 1/PA 2 Property Owners to assist School District in providing the PA
1/PA 2 School Facilities for the PA 1/PA 2 Property.

3.7. School District Covenants. So long as PA 1/PA 2 Property Owners are
not in breach of this SFF/Agreement and RMV is not in breach of the Deferral, Guaranty and
Security Agreement, School District, as to the PA 1/PA 2 Property, hereby covenants that it will
not:

(a) other than as specifically set forth in this SFF/Agreement, exercise
any power or authority (under Section 17620 of the California Education Code or any other
provision of applicable law) to levy any new fee, tax, assessment, charge, dedication, or other
form of requirement against the PA 1/PA 2 Property and any Dwelling Unit, Senior Unit or any
Commercial/Industrial Development undertaken within the PA 1/PA 2 Property for the purpose
of providing funding or financing School Facilities or any portion thereof required to mitigate the
impact of the development of the PA 1 and 2 Property on School District. This proviso is not
applicable to: (i) possible future District-wide parcel taxes for operating costs or technology
improvements, (ii) any existing authorized general obligation bonds of School District, (iii) any
existing authorized general obligation bonds of a School Facilities Improvement District of
School District, and (iv) any School Facilities Improvement District of School District consisting
of only the PA 1/PA 2 Property to provide needed funding for the completion of the PA 1/PA 2
School when the unavailability of State Funds has required a reduction in the extent of the PA
1/PA 2 School Facilities as described in Section 6.5

(b)  require the County or any Public Agency to exercise, or cooperate
with the County or any Public Agency in the exercise of the power under Title 7, Division 1,
Chapter 4.7 of the California Government Code (commencing with Section 65970) or any other
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provision of applicable law, to require the dedication of land, the payment of fees in lieu thereof,
or both for classroom or related facilities for Grades K-12 schools as a condition to the approval
of any Dwelling Unit, Senior Unit or any Commercial/Industrial Development within the PA
1/PA 2 Property, as applicable (other than as specifically set forth in this SFF/Agreement); and

(c) oppose development (including but not limited to commercial,
industrial or residential development) of the PA 1/PA 2 Property on the basis of inadequate
school facilities or seek other forms of mitigation with respect to the adequacy of school
facilities including, but not limited to, the establishment of Statutory School Fees (other than as
specifically set forth in this SFF/Agreement), the imposition of School Facilities Requirements,
the payment of money by any developer, the dedication of land, or the application of an
assessment or requirement of any nature against any developer of any portion of the PA 1/PA 2

Property as may otherwise be permitted by present or future State law, rulings, regulations and
court decisions.

@ The foregoing notwithstanding, the provisions of Section 3.7 (a)
through (c) do not apply to Planning Areas 3, 4, 5 and 8 and shall terminate separately with
respect to each of the PA 1 Property and PA 2 Property upon issuance of building permits for all
residential development as to each of the PA 1 Property and PA 2 Property, respectively.
Nothing in this SFF/Agreement shall be deemed to prohibit School District from asserting rights
it believes it has pursuant to the Entitlements for Planning Areas 3, 4, 5 and 8 relating to Grades
K-12 School Facilities, which rights are not modified or waived as a result of School District’s
execution of this SFF/Agreement.

3.8.  School District Acknowledgement. School District acknowledges that,
subject to the receipt of the School Payments and State Funds, as well as execution and
performance of the Option Agreement, if exercised by School District, and the Joint Use
Agreement, and provided the development of the PA 1/PA 2 Property takes place consistent with
the Entitlements, compliance with the terms of this SFF/Agreement makes adequate provision
for the PA 1/PA 2 School Facilities, as provided in the School Housing Plan, to house the PA
1/PA 2 Project Students consistent with the Education Policies. School District further
acknowledges that Owners’ execution of this SFF/Agreement and performance of any of its
terms and performance shall not be deemed to constitute a waiver of rights Owners may assert (i)
in future negotiations with School District regarding the Entitlements and Grade K-12 school
facilities for Planning Areas 3, 4, 5 or 8 Project Students; or (ii) in any proceedings relating to
the Entitlements, the obligations of Owners or their successors to provide school sites (excluding
the herein addressed high school site) and fund school facilities to meet the needs resulting from
the development of such Planning Areas, as applicable, or the preconditions for the issuance of
Certificates of Compliance in such Planning Areas. By execution hereof, the Superintendent is
authorized to execute a document from time to time, if requested by the Developers, indicating
that this SFF/Agreement has been approved by School District, that performance of this
SFF/Agreement by the PA 1/PA 2 Property Owners mitigates the School Facilities impacts of the
development of the PA 1/PA 2 Property, to the extent described in this SFF/Agreement, and that
each such Owner, as reasonably determined by the Superintendent at the time of execution of
such document, has performed its obligations as set forth in this SFF/Agreement.
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3.9. Owners Acknowledgement. Owners acknowledge that School District’s
execution of this SFF/Agreement and performance of any of its terms shall not be deemed to
constitute a waiver of rights School District may assert (i) in future negotiations with Owners
regarding the Entitlements and Grades K-12 school facilities serving Planning Areas 3, 4, 5 or 8
or (i) in any proceedings relating to the Entitlements, the obligations of Owners or their
successors to provide school sites and fund school facilities to meet the needs resulting from the
development of such Planning Areas or the preconditions for the issuance of Certificates of
Compliance in such Planning Areas.

Section 4.0  Student Generation Reports and Proj ections.

4.1. Determination of Actual PA 1/PA 2 Project Students. On January 31 and
July 31 of each Calendar Year, commencing with the first such date to occur following the date
of this SFF/Agreement, School District shall provide Developers with a written statement, as of
the preceding December 31 and June 30, respectively, of the number of Dwelling Units by
Product Type for which Certificates of Compliance have been issued within the PA 1/PA 2
Property, the number of PA 1/PA 2 Project Students, the schools in which such PA 1/PA 2
Project Students are enrolled, the total enrollment of District Students in all Local Schools and,
following the construction of the PA 2 School, the number of PA 1/PA 2 Project Students in the
PA 2 School and each Local School in Permanent School Facilities and Portable School
Facilities (each report, a “Student Generation Report”).

42. 42-Month Student Projection. Not later than January 31st of each
Calendar Year, commencing the January 31 following the date of this SFF/Agreement and
continuing until the later of the issuance of the Certificate of Compliance for the last or 3 172"
Dwelling Unit within the PA 1/PA 2 Property, Developers shall provide School District w1th the
total number of Dwelling Units by Product Type for which Certificates of Compliance are
projected by Developers to be obtained within the PA 1/PA 2 Property during the six (6) month
period ending June 30 of that Calendar Year and each of the next three (3) twelve (12) month
periods from July 1 of that Calendar Year through June 30 of the next three (3) Calendar Years
(“42-Month Projection”). School District shall reasonably estimate the number of PA 1/PA 2
Project Students expected to be generated over such six (6) month period and each of such three
(3) twelve (12) month periods of the described 42 month period based on the number, Product
Type and mix of Dwelling Units anticipated to be constructed, as provided by Developer, and the
estimated student generation of PA 1/PA 2 Project Students for each such period using the
methodology and resulting student generation rate described in the School Housing Plan. School
District shall also reasonably estimate the number of District Students expected to attend the
Local Schools over each such period of the 42 month period.

43. One School Year Projection. In addition to, and at the same time as,
School District is preparing the 42-Month Projection, School District will compare the number of
existing and projected PA 1/PA 2 Project Students and the District Students in the Local Schools
and the PA 2 School, once constructed, in the next school year, to the Permanent and Portable
School Facilities capacity of such Local Schools allocated to remaining PA 1/PA 2 Property
remaining to be developed as provided in this SFF/Agreement and the permanent and interim
capacity of the PA 2 School (“One Year Projection”). The One Year Projection shall be used by
the parties to determine the need for transportation, or additional portable classrooms for PA
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1/PA 2 Project Students at the Local Schools, pursuant to Section 11.2 below. The One Year
Projection shall also be used to determine the need for Interim Facilities at the PA 2 School
pursuant to Section 6.12 below.

44. Three School Year Projection. In conjunction with the 42-Month
Projection and One Year Projection, School District shall also compare the number of such
existing and projected PA 1/PA 2 Project Students and the District Students to the Permanent
School Facilities capacity available in the Local Schools allocated to the PA 1/PA 2 Property by
School District, as provided in this SFF/Agreement, and the permanent and interim capacity of
the PA 2 School, once constructed, for each of the next three (3) school years (“Three Year
Projection”). The Three Year Projection shall be used by the Developers and School District in
planning for PA 1/PA 2 School Facilities and in determining whether Funding Thresholds have
occurred.

4.5.  Proportional Allocation. For purposes of the One Year Projection and
Three Year Projection, capacity in the Permanent School Facilities, and for purposes of the One
Year Projection only, Portable School Facilities in the Local Schools shall be proportionately
allocated by School District to the PA I/PA 2 Property and future development within the
attendance areas of the Local Schools based upon the relative number of Dwelling Units and
District Students in the PA 1/PA 2 Property and such other development within the attendance
areas of the Local Schools.

Section 5.0  Local, State and Federal Funds

5.1.  Pursuit of State Funds. School District and PA 1/PA 2 Property Owners
agree that State Funds are an integral funding source for the PA 2 School. Therefore, School
District, on a best efforts basis, shall (a) take all reasonable steps to apply for and shall diligently
pursue State Funds for the PA 2 School based upon Project Eligibility, (b) use reasonable efforts
to maximize the amount of Project Eligibility available for the PA 2 School when applications
for State Funds are submitted for the PA 2 School in order to obtain State Funds for the PA 2
School, (c) consider State Funds eligibility in its decisions relating to the interim use of portable
classrooms, (d) consider State Funds eligibility in its decisions related to establishing school
attendance boundaries, (¢) make timely application for State Funds consistent with applicable
law with the intent that the State Funds shall be available, consistent with applicable regulations
of the State Allocation Board, at the time the Funding Thresholds occur as set forth in Exhibit D,
and (f) provide Developers with copies of all documents submitted to the State relating to
eligibility for State Funds as well as all applications for State Funds for new construction until
the PA 2 School is acquired and constructed and all Owner State Funding Advances and special
obligation notes issued pursuant to this SFF/Agreement or the Site Purchase Agreement are
repaid. School District and Developers, if requested by Developers, shall consult on at least a
quarterly basis regarding all matters relating to State Funds for the PA 2 School. Developers
agree to cooperate with School District in all matters relating to applying for State Funds and
establishing eligibility for State Funds for the PA 2 School. Nothing herein shall constitute a
waiver of or preclude a PA 1/PA 2 Property Owner from asserting any right such a PA I/PA 2
Property Owner may have in law or equity to challenge any School District decision regarding
the use or allocation of School District’s eligibility for State Funds as a breach of School
District’s obligations under this SFF/Agreement. All State Funds received for any costs of the
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PA 2 School shall be considered a Funding Source for the State Funding Amounts and applied,
to the maximum extent permitted by applicable laws, in accordance with the priorities specified
in Section 5.4 below, except as otherwise provided in Section 6.6 below.

5.2.  Pursuit of Federal Funds. School District, on a best efforts basis, shall
take reasonable steps available to it to pursue and obtain Federal Funds for the PA 2 School.
School District agrees to provide Developers copies of Federal Funds application forms filed by
or on behalf of School District and Developers agree to cooperate with School District with
respect to such applications. All Federal Funds received for any costs of constructing the PA 2
School or acquiring the PA 2 School Site shall be considered a Project Funding Source and
applied, to the maximum extent permitted by applicable laws, in accordance with the priorities
specified in Section 5.4 below, except as otherwise provided in Section 6.6 below. If, however,
such Federal Funds are required by the applicable law to be spent on a specific component of the
PA 2 School, they shall still be considered a Project Funding Source, but shall be applied to fund
the PA 2 School in accordance with such law. Nothing herein shall require School District to
utilize eligibility for Federal Funds that is derived from the development of other property in the
School District in order to obtain Federal Funds for the PA 2 School or to accept, as reasonably
determined by School District, unreasonable conditions imposed on the receipt of any Federal
Funds.

5.3.  Pursuit of Local Funds. School District, on a best efforts basis, shall take
reasonable steps available to it to pursue and obtain Local Funds for the PA 2 School on
conditions acceptable to School District. School District agrees to provide Developers copies of
Local Funds application forms, if any, filed by or on behalf of School District and Developers
agree to cooperate with School District with respect to such applications. All Local Funds
received for any costs of constructing the PA 2 School or acquiring the PA 2 School Site shall be
considered a Project Funding Source and applied, to the maximum extent permitted by
applicable laws, in accordance with the priorities specified in Section 5.4 below, except as
otherwise provided in Section 6.6 below. If, however, such Local Funds are required by the
applicable law to be spent on a specific component of the PA 2 School, they shall still be
considered a Project Funding Source, but shall be applied to fund the PA 2 School in accordance
with such law. Nothing herein shall require School District to utilize eligibility for Local Funds
that is derived from the development of other property in the District in order to obtain Local
Funds for the PA 2 School or to accept, as reasonably determined by School District,
unreasonable conditions imposed on the receipt of any Local Funds.

5.4. Use of Local, State and Federal Funds. Local Funds, State Funds and
Federal Funds received by School District for the PA 2 School pursuant to Sections 5.1, 5.2 and
5.3 above shall be applied, to the maximum extent permitted by applicable laws, according to the
following priorities:

(a) first, with respect to State Funds received to acquire the PA 2
School Site, to pay the State Funding Amount of the Purchase Price of the PA 2 School Site, and
with respect to all other State Funds, to fund the State Funding Amount of all other costs of the
PA 2 School for which the State Funds were received consistent with the provisions of Section
5.1 above. Second, to pay any applicable special obligation notes issued by School District
relating to the acquisition of the PA 2 School Site from State Funds received therefor and from
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other State Funds to reimburse, proportionately, Owner State Funding Advances and advances, if
any, by School District in accordance with this SFF/Agreement; and

(b) if Local Funds or Federal Funds are received such funds shall be
used first to fund Project Funding Amounts and, second, to pay proportionately any special
obligation notes issued by School District relating to Owner PA 2 School Advances and the
acquisition of the PA 2 School Site in accordance with this SFF/Agreement or the Site Purchase
Agreement, as permitted by applicable law and to reimburse School District for any funds
advanced for the PA 2 School as provided in Section 6.5 hereof.

5.5.  Third Party Consultants. School District, in consultation with Developer,
shall select an experienced and qualified third party consultant to be retained by School District
to assist it in submitting and processing applications for Local Funds, State Funds and Federal
Funds. The fees of such consultant shall be paid by Developers or from the Special Fund.

Section 6.0 PA 2 School

6.1. PA 2 School Site, PA 2 School, and Joint Use Site and Joint Use Facilities
Requirements. The PA 2 School Site size, configuration, elevation and grade, as well as the PA
2 School and Joint Use Facilities construction and education specifications shall conform to the
provisions of the School Housing Plan and this SFF/Agreement, and applicable law relating
thereto. The multipurpose building described in the School Housing Plan as an essential element
of the Joint Use Facilities shall be located, as agreed by School District and Developers on the
Joint Use Site in reasonable proximity to the PA 2 School so as to minimize inclement weather
issues for student access to the multipurpose building, It is agreed that Developers will construct
the Joint Use Facilities on the Joint Use Site abutting the PA 2 School Site as shown on Exhibit
G hereto. Developers agree the Joint Use Facilities shall be constructed by Developers and the
Joint Use Agreement to be executed concurrently herewith provides for the Joint Use Facilities
to be accepted by Rancho MMC prior to, or concurrent with, the construction of the PA 2
School. The Joint Use Facilities shall be suitable for use by the School District for the purposes
set forth in the Joint Use Agreement and the School Housing Plan. The plans for the Joint Use
Facilities, including the multipurpose building, shall be approved by School District, which
approval shall not be unreasonably withheld, and shall be approved by the Division of State
Architect (“DSA”) and construction shall be inspected by DSA. The Joint Use Site is subject to
the approval of CDE, Department of Toxic Substance Control (“DTSC”) and DSA, as
applicable, in the same manner and at the same time as approval of the PA 2 School Site,
including with respect to any imported fill materials prior to placement on the PA 2 School Site.
The Board of Directors of Rancho MMC has adopted a resolution attached hereto with the form
of Joint Use Agreement approving the form of the Joint Use Agreement and authorizing two
officers of Rancho MMC to execute it prior to, or concurrently with, execution of this

SFF/Agreement by all parties and to accept the Joint Use Facilities as provided in the Joint Use
Agreement.

6.2.  Location and Size of PA 2 School Site. The Area Plan for Planning Area
2 provides that a school is expected to be built within the Planning Area. The PA 2 School Site
shall be 14 Net Usable Acres with joint use of the Joint Use Site for the Joint Use Facilities. The
location of the PA 2 School Site and Joint Use Site are generally depicted on Exhibit G. The

10/24/13
FINAL AGENDA VERSION 18 BAW&G/#171444.9



precise location and acreage of the PA 2 School Site and Joint Use Site shall be determined by
School District and RMV PA2 when the first “A” Map is approved for Planning Area 2. The
Option Agreement shall be executed, subject to applicable law, including “CEQA,” concurrent
with this SFF/Agreement. Notwithstanding anything to the contrary in this Section, Developers
acknowledge that the PA 2 School Site must be approved as a school site by the CDE and DTSC,
and must comply with all necessary approval processes, including Education Code Section
17211, CEQA and as set forth in Section 8.1 below.

6.3. PA 2 School Funding Thresholds. The parties agree to the Funding
Thresholds and Funding Amounts for the PA 2 School as set forth in Exhibit D, subject to
adjustment of the Funding Amounts in accordance with Sections 6.4, 6.5 and 6.6 below. The
determination by School District as to whether a Funding Threshold has been reached shall be
based upon the most recent Student Generation Report and Three Year Projection. As an
alternative to the specified Funding Thresholds in Exhibit D for PA 2 School Site acquisition and
construction of the PA 2 School, following the issuance of a Certificate of Compliance for the
1,150 Dwelling Unit within the PA 1 and 2 Property, School District may elect to trigger the
PA 2 School Site acquisition Funding Threshold, by written notice to Developers, provided (i)
School District has Project Eligibility for at least 1,200 K-8 pupil construction grants and (ii)
School District closes escrow on the PA 2 School Site within sixty (60) days following such
notice. School District can also elect to trigger the PA 2 School construction Funding Thresholds
by written notice to Developer and satisfaction of such conditions, provided School District shall
complete and open the PA 2 School to Project Students within twenty (20) months following
such written notice subject to extension of such performance date in accordance with Section
11.17 below. Should Developers fail to provide any required Owner PA 2 School Advance at a
specified Funding Threshold, no future Certificates of Compliance shall be issued for the PA
1/PA 2 Property until such failure has been cured.

The PA 1/PA 2 Property Owners are willing to assume the obligation for Owner
PA 2 School Advances and other obligations under this SFF/Agreement in consideration, in part,
for School District’s obligation to open the PA 2 School at the beginning of the first school year
following the completion of construction of the PA 2 School and to continue to operate the PA 2
School following its opening for a period of at least three (3) full school years. It may be
difficult to measure the damage the PA 1/PA 2 Property Owners would suffer if the PA 2 School
was not opened following its completion or was opened and then closed at any time within three
(3) full school years following its opening. Therefore, the PA 1/PA 2 Owners and School
District hereby agree to School District’s payment of liquidated damages in the amount of
$500,000 per year in the event the PA 2 School is constructed and then not opened and available
to be attended by PA 1/PA 2 Project Students in the first school year that begins following the
completion of construction or if it is opened but then closed at any time within three (3) full
school years following its opening. Such liquidated damages shall not be applicable in any
school year in which the PA 2 School was open at any point in the school year. Any applicable
amount shall be paid to the PA 1/PA 2 Property Owners jointly on June 30 at the end of the
applicable full school year.

6.4. Funding Amounts. The initial Funding Amounts in Exhibit D for (i)
planning, design, engineering and State approvals, (ii) construction and (iii) furnishings and
equipment are based on the amounts and assumptions set forth in the School Housing Plan. The
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actual Funding Amounts required for such purposes at the applicable Funding Threshold shall
not exceed the lesser of (i) the actual cost, based upon executed contracts, bids received or recent
cost estimates by School District or (ii) the unexpended portion of the initial Funding Amounts
set forth in Exhibit D, as adjusted each January 1, commencing January 1, 2014, based upon the
percentage change in the Construction Index from the base date of January 1, 2012. I[n addition,
the initial Project Funding Amounts for such costs may be increased in the event the receipt of
State Funds is determined to be unlikely or delayed as further described in Section 6.5 below.
The total Funding Amount for acquisition of the PA 2 School Site shall be the fair market value
of the School Site, as determined in accordance with Section 8.3 below and the Site Purchase
Agreement.

6.5.  Failure to Obtain State Funds for PA 2 School. As set forth in the School
Housing Plan, it is currently anticipated that State Funds may pay for 50% of the purchase price
of the PA 2 School Site and $11,500,000 of the total cost of the design, engineering,
construction, furnishing and equipping of the PA 2 School. The Parties agree that if at the time
School District is preparing plans and specifications for the PA 2 School, School District
reasonably determines that there is uncertainty as to the availability or timing of receipt of State
Funds for the PA 2 School, School District may design the PA 2 School so that it could be
constructed in phases, if necessary, due to the lack of State Funds and consistent with the amount
of funding otherwise made available pursuant to this SFF/Agreement. If at the time the Funding
Threshold is reached for the acquisition of the PA 2 School Site, State Funds have not been
received by School District for payment of at least 50% of the purchase price of the PA 2 School
Site, RMV PA2 agrees to accept a non-interest bearing, special obligation note from School
District, in a form reasonably acceptable to RMV PA2 that is generally consistent with Exhibit F
to the Purchase Agreement, and in a principal amount equal to the difference between the
amount of the State Funds received for purchase of the PA 2 School Site and 50% of the
purchase price. Such special obligation note shall be payable from (i) State Funds received for
acquisition of the PA 2 School Site, (ii) Local Funds or Federal Funds available for acquisition
of the PA 2 School Site and (iii) CFD Bond Proceeds available following the completion of the
PA 2 School.

If at the time the Funding Threshold is reached or triggered for the
construction of the PA 2 School in accordance with Section 6.3, State Funds are not available in
the full expected amount of $11,500,000, and Board of Trustees of School District reasonably
determines, after consultation with Developers, in a public meeting that such funds are not
expected to be available for at least five years, the Project Funding Amount shall be increased by
an amount equal to 50% of the difference between the amount of State Funds then available and
$11,500,000 subject to adjustment by the Construction Index as provided in Section 6.6. Such
additional amount shall be funded by Owners, at their election, by means of an Owner State
Funding Advance or an Owner PA 2 School Advance. If Owners make an Owner State Funding
Advance in the amount of such increase in the Project Funding Amount, it shall be reimbursed
from 50% of State Funds subsequently received for construction of the PA 2 school, if any. If
Owners elect alternatively to make an Owner PA 2 School Advance, it shall be refunded from
CFD Bond Proceeds after completion of the PA 2 School and payment of all costs. In such
event, School District shall either (1) reduce the scope or cost of the PA 2 School so as to achieve
savings equal to the increase in the Project Funding Amount calculated above, or (ii) in School
District’s sole discretion contribute funds to the PA 2 School from a source other than a Project
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Funding Source subject to reimbursement from the other 50% of State Funds received for
construction of the PA 2 School. If School District elects not to do so, Developers, in their sole
discretion, may contribute additional funds as an Owner State Funding Advance subject to
reimbursement from State Funds received for construction of the PA 2 School.

If, however, at the time the Funding Threshold is reached for the
construction of the PA 2 School, State Funds are not available in the full expected amount of
$11,500,000, but School District’s application for State Funds has been approved by the State
and School District, after consultation with Developers, reasonably expects State Funds totaling
$11,500,000 (subject to adjustment by the Construction Index as provided in Section 6.6) will be
available within five years, Developers shall loan to School District as an Owner State Funding
Advance an amount equal to 50% of the difference between the amount of State Funds then
available and $11,500,000 (subject to adjustment by the Construction Index as provided in
Section 6.6). Such loan shall be repaid from 50% of the future State Funds received by School
District for construction of the PA 2 School pursuant to this SFF/Agreement and a non interest
bearing, special obligation promissory note issued by School District to Developers in a principal
amount equal to the amount of the loan and in substantially the form attached hereto as Exhibit J.
School District shall, in its sole discretion, either (i) phase the construction of the PA 2 School so
as to achieve savings equal to the amount of Developers’ loan, and build the later phase with
State Funds, once received, or (ii) in its sole discretion, advance funds from a source other than a

Project Funding Source, subject to repayment from 50% of the State Funds received by School
District.

6.6. Success in Obtaining Other Funding Sources. If School District or the
Owners are successful in obtaining Local Funds, State Funds, Federal Funds or private grants for
the PA 2 School which total in excess of $11,500,000, the first $500,000 in excess of
$11,500,000 may be used by School District to fund costs of the PA 2 School in excess of the
total Funding Amount in Exhibit D, as adjusted. Any such funds received in excess of
$12,000,000 shall be applied to fund costs of the PA 2 School and proportionately pay any
applicable special obligation note or advance by School District for the PA 2 School as provided
in Section 6.5 herein. After completion of the PA2 School and payment of all special obligation
notes provided for herein, the future PA 2 School Payments and Project Funding Amount
prospectively shall be reduced proportionately by the amount of such excess. Each of the dollar
amounts specified in this Section 6.6 and Section 6.5 above shall adjust each January 1,

commencing January 1, 2014, based upon the percentage change in the Construction Index from
the base date of January 1, 2012.

6.7. Special Fund.  Within fifteen (15) days following the approval and
execution of this SFF/Agreement, School District shall establish a discrete, interest bearing
special fund (the “Special Fund”). Within fifteen (15) days following the approval and execution
of this SFF/Agreement, Developers shall pay to School District all School Payments for
Certificates of Compliance issued by School District prior to approval of this SFF/Agreement
less any amounts previously deposited by Developers for such Certificates of Compliance. All
School Payments shall be deposited in the Special Fund and segregated as to (i) PA 2 School
Payments, Senior Unit School Payments and Commercial/Industrial Development School
Payments and (ii) High School Payments, and funds shall be disbursed from it in accordance
with this SFF/Agreement as to the PA 2 School and High School Facilities. Earnings on the
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investment of funds in the Special Fund shall be deposited in the Special Fund and reflected
respectively as to funds for the PA 2 School and High School Facilities. Notwithstanding the
foregoing, applicable High School Payments, excluding those for the Affordable Dwelling Units,
may be deferred as provided in Section 7.2, subject to execution of the Deferral, Security and
Guaranty Agreement.

6.8. CFD Bond Proceeds. School District as hereinafter provided agrees, if
requested by Developer to initiate and pursue to completion or participate in a CFD pursuant to
Section 11.3 below. Pursuant thereto, CFD Special Tax Remainder Funds as described in Exhibit
C, if any, shall be disbursed to School District and available for any lawful purpose, as
determined by School District. CFD Bond Proceeds consisting of the portion of the proceeds of
Bonds earmarked for PA 1/PA 2 School Facilities shall be deposited in a School Facilities
Account of the Improvement Fund and within the School Facilities Account allocated between a
PA 2 School subaccount and a High School Facilities subaccount. Funds shall be disbursed from
the PA 2 School subaccount only to fund the Project Funding Amount for the PA 2 School and to
refund Owner PA 2 School Advances and Owner State Funding Advances. Funds shall be
disbursed from the High School Facilities subaccount only to fund High School Facilities and
only at the same time and in the same amounts as High School Payments may be required by this
SFF/Agreement. Funds deposited in the PA 2 School subaccount and High School Facilities
subaccount shall be in satisfaction of an equal amount of PA 2 School Payments and High
School Payments, respectively, subject to all applicable law relating to the issuance of tax-
exempt bonds. After all PA 1/PA 2 School Facilities have been fully funded and all Owner
Advances have been fully reimbursed, CFD Bond Proceeds may be applied by School District
for any lawful purpose, including, without limitation, funding School District central
administration facilities and technology enhancements for the PA 1/PA 2 School Facilities.

6.9.  Funding Thresholds and Amounts. School District and the PA 1/PA 2
Property Owners agree to the Funding Thresholds and corresponding Funding Amounts for the
PA 2 School set forth in Exhibit D, subject to modification of such Funding Amounts in
accordance with this SFF/Agreement. School District and the PA 1/PA 2 Property Owners also
agree that the Project Funding Amounts for the PA 2 School are to be satisfied from the
following Project Funding Sources, in order of priority:

(1) Local Funds and Federal Funds;

(i)  PA 2 School Payments, Senior Unit School Payments, and
Commercial/Industrial Development School Payments deposited in the Special Fund;

(iii) CFD Bond Proceeds deposited in the School Facilities
Account, if any; and

(iv)  Owner PA 2 School Advances.

Subject to the provisions of Section 6.5, as a Funding Threshold is reached, the corresponding
Project Funding Amount shall be funded according to the following priority: first, from available
Local Funds and Federal Funds; second, from amounts in the Special Fund, to the extent
necessary; third, from CFD Bond Proceeds, to the extent necessary; and fourth, from Owner PA
2 School Advances, to the extent provided for in this SFF/Agreement. Developers and School
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District acknowledge that School Payments and/or CFD Bond Proceeds may be available later
than a Funding Threshold and, therefore, may serve as a source of reimbursement of Owner PA 2
School Advances, as provided in this SFF/Agreement.

6.10. Owner PA 2 School Advances. If, at the time a Funding Threshold is
reached or triggered for the PA 2 School in accordance with Section 6.3, the funds then available
from the Project Funding Sources are less than the corresponding Project Funding Amount, the
Developers, within thirty (30) calendar days of notice from School District, shall advance funds
to School District in an amount equal to the shortfall (an “Owner PA 2 School Advance™). An
Owner PA 2 School Advance shall be evidenced by issuance by School District of an “Owner
PA 2 School Advance Certificate” in the dollar amount of such Owner PA 2 School Advance.
The Owner PA 2 School Advance Certificates, may be used to satisfy School Payments, other
than High School Payments, and Other School Payments in the amount thereof at the time a
Certificate of Compliance is issued. The unused dollar amount of such Owner PA 2 School
Advance Certificate shall be adjusted on each January Ist by the same percentage as the
adjustment in the PA 2 School Payment on such date. Subject to prior written notice to School
District, the Owner PA 2 School Advance Certificate may be assigned in whole or in part. Each
Owner PA 2 School Advance shall be evidenced also by a non-interest bearing, special
obligation promissory note provided by School District to the Developer in substantially the
form attached as Exhibit L to be paid from CFD Bond Proceeds as they first become available
pursuant to this SFF/Agreement subject to and consistent with applicable law, including such
provisions relating to issuance of and use of proceeds of tax-exempt bonds.

6.11. Accounting. On or before November 1 of each year, School District shall
provide Developers with its unaudited, prior fiscal year accounting of all Funding Sources
received on a cumulative basis and since the last accounting, the amount and specific nature of
the expenditures of Funding Sources and the balance of all applicable Funding Sources.

6.12. Interim Facilities. Upon the completion of each Student Generation
Report and One-Year Projection following the opening of the PA 2 School, School District will
compare the number of existing and projected Grades K-8 PA 1/PA 2 Project Students and
District Students in the Local Schools and the PA 2 School in the next school year, based upon
the Student Generation Report and One Year Projection, to the capacity of such Local Schools
and the PA 2 School in both Permanent School Facilities and Portable School Facilities to
determine whether Interim Facilities are needed to house the PA 1/PA 2 Project Students. If the
One Year Projection shows such existing and projected PA 1/PA 2 Project Students and District
Students will exceed the total capacity of the Local Schools and the PA 2 School, Developers
shall fund the required Interim Facilities, as reasonably determined by School District pursuant
to this Section 6.12, within forty-five (45) calendar days of written notice to Developers. This
obligation shall terminate upon completion of the Student Generation Report described in
Section 3.2(d) above.

Developers’ obligation for the required Interim Facilities shall be based upon the
amount by which the number of Grades K-8 PA 1/PA 2 Project Students attending the PA 2
School exceeds 1,200. The amount to be funded by Developers shall not exceed $40,000 for
every 26 unhoused Grades K-8 PA 1/PA 2 Project Students. The not-to-exceed amount of
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$40,000 above shall adjust each January I, commencing January 1, 2014, based upon the
percentage change in the Construction Index from the base date of January 1, 2012.

6.13. Examples. For illustrative purposes only, examples of the application of
Sections 6.5, 6.10 and 7.2 of this SFF/Agreement are provided in Exhibit K attached hereto.

Section 7.0  High School Facilities.

7.1.  High School Study. Following the County’s approval of the first tentative
“A” Map in Planning Area 3 or issuance of Certificates of Compliance for 3,172 Dwelling Units
within the PA 1/PA 2 Property, whichever occurs first, School District shall initiate a study to
determine the Grades 9-12 school facilities requirements for the development of the Rancho
Mission Viejo Property (“High School Study”). The School District and Owners agree that the
High School Study will review and provide information as to the need/demand for new or
expanded Permanent School Facilities in the context of School District’s Education Policies and
entire jurisdiction and service area of School District, and will address the issues and information
set forth in the School Housing Plan. School District may determine to have the High School
Study evaluate the Grades 9-12 school facilities requirements for Planning Areas 1 through 5 and
8, or separately for Planning Area 8. If the School District determines the development plans for
Planning Area 8 are uncertain at the time of preparation of the High School Study for Planning
Areas 1 through 5, School District may postpone the preparation of a High School Study for
Planning Area 8 until following the approval of the Planning Area 8 Area Plan. The reasonable
cost of the High School Study for Planning Areas 1 through 5 and the separate High School
Study for Planning Area 8, if any, shall be paid by Developers within forty-five (45) days
following Developers’ review and reasonable approval of the scope of work for the consultant to
be retained by School District to conduct the applicable High School Study, if no response is
received from Developers in such period of time, the scope of work shall be deemed approved
and such amount shall be paid on demand by School District to Developers.

School District will reasonably determine, based on the information set
forth in the High School Study, whether the projected Grades 9 12 District Students residing
within the Rancho Mission Viejo Property can be accommodated in existing Permanent School
Facilities consistent with School District’s Education Policies and, if not, how the facilities
requirements for projected, unhoused Grades 9 12 District Students residing within the Rancho
Mission Viejo Property may be satisfied based upon the Education Policies and the following
options:

(1) Expansion of San Juan Hills or Tesoro High School;

(ii))  Construction of an 8 to 9 acre Grades 9-12 school within
the Rancho Mission Viejo Property, as provided below;

(iii)  the reservation of a comprehensive high school site in
Planning Area 3, 4 or 5 subject to adequate funding commitments for acquisition of the school
site and construction of a comprehensive high school, as provided below; or

(iv)  with Owners’ consent, which shall not be unreasonably
withheld, alternative high school facilities serving Project Students.
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School District, after consultation with Developers, shall select a school facilities
consultant to prepare the High School Study. Developers shall reasonably cooperate with School
District in the preparation of the High School Study and School District shall exercise its best
efforts to ensure the High School Study is commenced within ninety (90) calendar days
following the County’s approval of the first tentative “A” Map in Planning Area 3 or issuance of
Certificates of Compliance for 3,172 Dwelling Units within the PA 1/PA 2 Property, whichever
occurs first, and completed within one hundred eighty (180) calendar days following its
commencement. If School District determines that a separate High School Study is to be
prepared for Planning Area 8 it shall be commenced by School District within ninety (90)
calendar days following the County’s approval of the first tentative “A” Map for Planning Area 8
and completed within one hundred eighty (180) calendar days following its commencement.

7.2.  Deferred High School Payments. PA 1/PA 2 Property Owners and School
District agree that each Dwelling Unit for which a Certificate of Compliance is issued within the
PA 1/PA 2 Property shall be subject to the High School Payment prior to issuance of a
Certificate of Compliance. The actual payment of High School Payments as to any Dwelling
Units, excluding any Affordable Dwelling Units, may be deferred, however, by means of the
Deferral, Guaranty and Security Agreement set forth in Exhibit F, until the earlier of (i)
completion of the High School Study, (ii) issuance of a Certificate of Compliance for the last
Dwelling Unit within the PA 1/PA 2 Property, or (iii) School District’s determination, in
accordance with this Section 7.2, to require payment of some or all of the deferred High School
Payments in order to provide Grades 9-12 school facilities to serve PA 1/PA 2 Project Students.
The amount of the deferred High School Payment for a Dwelling Unit at the time it is actually
required to be paid pursuant to this Section 7.2 shall be the amount of the High School Payment
at the time of issuance of the Certificate of Compliance for the Dwelling Unit plus interest on
such amount accrued from the date of such issuance until the date of payment at a rate equal to
the interest rate on five (5) year direct general obligations of the United States of America issued
or held in book-entry form on the books of the Department of Treasury of the United States of
America in effect on the date of issuance of the applicable Certificate of Compliance.

Based upon a One Year Projection or Three Year Projection, School District may
determine that additional classrooms are required to be provided at either San Juan Hills or
Tesoro High School in order to accommodate Grades 9-12 Project Students. School District
shall provide written notice to Developers of such determination, which notice shall include: (i) a
description of the necessary classrooms, (ii) a schedule for the construction of such classrooms,
(iii) an estimate of the cost of such classrooms, and (iv) the amount of deferred High School
Payments, including accrued interest, to be paid by the Developers for such classrooms, not to
exceed the total amount of deferred High School Payments to date. Developers shall pay the
amount stated in the School District’s notice within sixty (60) calendar days of receipt. Upon
and following such payment, the number of Dwelling Units for which the High School Payments
have been made and twenty-seven (27) Grades 9-12 PA 1/PA 2 Project Students per classroom
funded with such High School Payments shall be excluded from the High School Study and all
subsequent One Year Projections and Three Year Projections and shall be deemed fully
mitigated. RMYV shall guarantee payment of any and all deferred High School Payments
imposed pursuant to this SFF/Agreement by executing the Deferral, Guaranty and Security
Agreement, in the form attached hereto as Exhibit F, concurrent with execution of this
SFF/Agreement.
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By the last to occur of (i) 180 calendar days following issuance of a Certificate of
Compliance for the last Dwelling Unit within the PA 1/PA 2 Property or (ii) thirty (30) calendar
days following completion of the High School Study, School District shall provide written notice
to Developers with respect to the payment, release or further deferral of the outstanding, unpaid
High School Payments. The deferred High School Payments shall be released and no longer
payable if and to the extent that School District, on the basis of the High School Study,
reasonably concludes that no additional High School Facilities are required to serve Grades 9-12
PA 1/PA 2 Project Students. The deferred High School Payments shall be paid or further
deferred-for later payment, as reasonably determined by School District, if and to the extent the
School District determines based on the High School Study that additional High School Facilities
are required to serve Grades 9-12 PA 1/PA 2 Project Students and, once paid, shall only be used
for such High School Facilities.

7.3.  Identification of High School Site. If the High School Study describes a

need/demand for the development of a high school facility within Planning Areas 3, 4 or 5, and
School District reasonably determines such a facility is required, Developers will cooperate with
School District, subject to applicable law, including CEQA, in identifying, in accordance with
the School Housing Plan, a high school site of appropriate size and location that will meet State
CDE standards within one of such Planning Areas. In School District’s selection of a high
school site, the Parties shall consider environmental standards, traffic conditions, soils conditions
and other factors that may affect the suitability and/or use of the selected site as a high school.
The high school site selected by School District will be reserved by the applicable Owner not
later than the date on which the County approves the next tentative “A” Map (after receipt of
notice from the School District) for the subsequent individual subarea within the relevant
Planning Area that will contain the high school facility. For example, and not by way of
limitation or exclusion, if the School District reasonably determines, based on the High School
Study, that (i) a high school facility within the Rancho Mission Viejo Property will be necessary
and (ii) the School District determines that the preferred and most appropriate location for the
high school facility is within Planning Area 3, then Owner shall reserve for the high school site
in the first tentative “A” Map prepared for the individual subarea within Planning Area 3 that
will contain the proposed high school facility. The terms for School District’s acquisition of the

reserved high school site shall be mutually agreed upon by the School District and applicable
Owner.

Section 8.0 PA 2 School Site and PA 2 School

8.1. PA 2 School Site Approvals. In addition to any other requirements set
forth in this SFF/Agreement, prior to the transfer of title to the PA 2 School Site to School
District pursuant to the terms of this SFF/Agreement and the Site Purchase Agreement, all of the
following must occur.

(@)  The PA 2 School Site and the Joint Use Site, subject to applicable
law, must have received any and all final approvals from School District and all agencies having
jurisdiction over the PA 2 School Site, including but not limited to, the County, CDE, DTSC and
DSA, as applicable, and any other applicable governmental agencies. The PA 2 School Site
must have satisfied all conditions required for school sites under CEQA and all other applicable
local, state, or federal law, and must either have no identified health hazards as a result of the
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Preliminary Endangerment Assessment required by the DTSC or any health hazards must be able
to be satisfactorily remediated or mitigated at no cost to School District.

(b)  Any and all remediation, mitigation, clean-up, or other site work
necessary to secure the above-referenced approvals for the PA 2 School Site and Joint Use Site
shall be undertaken at the sole cost of Developers, provided, however, if Developers determine it
would be economically infeasible to complete such work School District and Developers shall
identify an alternative PA 2 School Site and Joint Use Site that meets all necessary State
approvals and is mutually acceptable to both parties. Any costs incurred by School District as to
the infeasible site shall be reimbursed to School District thirty (30) calendar days after request by
School District.

(©) Developers agree to fully and timely cooperate with School
District in the actions necessary to obtain the approvals set forth above.

8.2.  Option to Purchase PA 2 School Site. Concurrent with execution of this
SFF/Agreement by all Parties, RMV PA2 Development, LLC and School District shall execute
the Option Agreement.

8.3. Timing and Process of Site and Determination of Purchase Price. RMV
PA2 shall deliver title to the PA 2 School Site in accordance with the Site Purchase Agreement.

The purchase price for the School Site shall be determined according to the process described
below. RMV PA2 acknowledges and agrees the purchase price of the PA 2 School Site shall be
paid solely from the Funding Sources and subject to all provisions of this SFF/Agreement
relating to delayed or diminished State Funds.

School District, after consultation with RMV PA2, shall select an MAI appraiser
to prepare a report as to the fair market value of the land, as of the agreed appraisal date (“School
District Appraiser”). The School District Appraiser shall be instructed to appraise the fair
market value of the PA 2 School Site based upon its highest and best use as residential
development pursuant to the Entitlements, assuming the land is in Superpad Condition, and
subject to all reservations and restrictions in the Site Purchase Agreement and Grant Deed
incorporated therein. If RMV PA2 does not agree with the value determined by the School
District Appraiser, RMV PA2 may designate an MAI appraiser to independently appraise the
land, as of the agreed appraisal date, and prepare a report of the fair market value of the land as
described above (“Owner Appraisal”). If the opinions of value of the two appraisers differ by
10% or less from each other, the purchase price of the land shall be the average of the two
appraisals. If the opinions of the value of the two appraisers differ by more than 10%, the two
appraisers shall be provided written notice by either party to agree upon a third MAI appraiser
within thirty (30) days of such written notice. The third appraiser shall independently assess the
land and prepare a letter opinion of the fair market value of the land as described above. In that
event, the purchase price of the land shall be deemed to be the average of the two appraisals
(from the previous two appraisals reports and the third appraisal letter opinion) having the closest
opinions of value. The appraiser(s) shall be instructed to prepare their reports in accordance with
the State Allocation Board requirements for such appraisal. The cost of the School District
Appraisal and fifty percent (50%) of the third appraisal, if any, shall be funded from the Funding
Sources. All other costs as to the purchase price determination shall be borne by Developers.

10/24/13
FINAL AGENDA VERSION 27 BAW&G/#171444.9

37



38

8.4. Condition of School Site. Pursuant to Attachment 2 to the School
Housing Plan, Developers shall provide to School District for its review draft infrastructure
improvement plans for the frontage public street improvements, wet and dry utilities, irrigation
facilities and drainage facilities serving the PA 2 School Site as described in the School Housing
Plan and the Site Purchase Agreement prior to approval of such plans by the applicable Public
Agency and applicable service provider. Subject to the approval of the applicable Public Agency
and/or applicable service provider, Developers shall incorporate in such plans reasonable
revisions requested by School District in order to provide the PA 2 School Site in Superpad
Condition. Developers shall also provide to School District for its review draft grading plans for
the PA 2 School Site prior to approval of such plans by the applicable Public Agency. The
grading plans shall provide for grading of the PA 2 School Site to not more than a 2% grade. In
addition, if School District (i) provides to Developers site design specifications for the PA 2
School Site to a 1/10 of a foot contour in a timely manner prior to approval of the grading plans
and (ii) has entered into the Site Purchase Agreement for the PA 2 School Site which provides
for the School District’s acquisition of the PA 2 School Site within ninety (90) calendar days
following completion of the PA 2 School Site in Superpad Condition, the PA 2 School Site shall
be graded to such contour. Otherwise, such grading work with respect to the PA 2 School Site
will be conducted by School District. The costs of the frontage street improvements and wet and
dry utilities to the PA 2 School Site, any remediation work required by Section 8.1(b) and
grading of the PA 2 School Site pursuant to this Section 8.4 shall be considered the Superpad
Condition in which School Site is to be delivered and shall be reflected in the conditions of the
appraisal(s) relative to the fair market value of the PA 2 School Site.

RMYV PA2 and School District agree that the PA 2 School Site shall be delivered
in Superpad Condition, and RMV PA2 shall provide a Notice of Availability with respect to the
PA 2 School Site upon satisfaction of the Superpad Condition for the PA 2 School Site. In
addition, RMV PA2 must be able to deliver title to the PA 2 School Site, free and clear of any
and all defects, encumbrances, conditions, covenants and restrictions and liens as described in
the Site Purchase Agreement that, as reasonably determined by School District, would materially
affect School District’s ability to use the PA 2 School Site for its intended purposes, including
CFD special taxes of any Public Agency. Should all of the improvements required to deliver the
PA 2 School Site in Superpad Condition not be completed prior to close of escrow, a
performance bond as required by SAB Regulations shall be provided by RMV PA2. School
District shall release such performance bond upon completion of such improvements. All
improvements and work required to complete the Superpad Condition of the PA 2 School Site
shall be accomplished by RMV PA2 consistent with applicable law.

8.5.  Use of School Sites. The PA 2 School Site shall be conveyed to School
District subject to the condition that subsequent to construction of the PA 2 School it not sell the
PA 2 School Site for at least thirty (30) years from the date of the SFF/Agreement. RMV PA2
may waive the condition set forth in this Section 8.5 with respect to the PA 2 School Site at any
time. :

8.6. Design and Phasing. School District and PA 1/PA 2 Property Owners
intend that the PA 2 School shall be designed, engineered and constructed in the most
cost-effective manner possible and shall be reasonably compatible in architecture and design,
including exterior materials, colors, textures, features and landscaping with the commercial
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properties expected to be constructed within the Planning Area in which the PA 2 School is
located, as reasonably determined by School District. School District and Developers shall
consult with one another periodically in the process of (i) RMV PA2’s preparation of the grading
plans for, and infrastructure improvement plans relating to, the PA 2 School Site and Joint Use
Site, (ii) School District’s preparation of the PA 2 School Site and Joint Use Site layout, (iii)
School District’s engineering and preparation of plans and specifications for the PA 2 School,
(iv) Developers’ engineering and preparation of plans for the Joint Use Facilities, and (v)
developing and selecting the exterior materials, colors, textures, features and landscaping
(“Exterior Design™) for the PA 2 School. This consultation will include the following: (1) prior
to commencing design of the PA 2 School, School District and its architect shall meet with
Developers to discuss the specifications of the School and the Exterior Design concepts for the
School and their compatibility with the commercial development in PA 2, and (2) as and when
School District’s architect prepares preliminary plans which includes Exterior Design elements,
Developers shall be invited to review and provide comments on or suggestions respecting such
plans, and (3) School District shall give due consideration to such comments in the preparation
of the final plans and any additional cost as to design features proposed by Developers that
exceed in cost the standard design features used by School District shall be borne by Developers,
if any. In order that architects and engineers selected by School District to design the PA 2
School are adequately informed of their responsibilities under this SFF/Agreement, School
District will include a description of the engineering and design review process substantially
similar to this description and as set forth in the School Housing Plan in all solicitation for
engineering and architectural services related to the PA 2 School.

8.7. Award of Construction Contracts. The contracts or bids solicited by
School District, if applicable, may be obtained in the alternative for a phased PA 2 School for
each phase and for the entire PA 2 School. If sufficient State Funds are received for the entire
PA 2 School, including for acquisition of the PA 2 School Site, and taking into account Project
Funding Sources available at the time the Funding Threshold is reached for the first phase,
School District may award contracts for the entire PA 2 School. If the associated Funding
Amount is not sufficient to fund acquisition of the PA 2 School Site and the construction,
furnishing and equipping of the PA 2 School, based on all of the alternative contracts or bids
solicited by School District for the PA 2 School, such contracts or bids may be rejected and the
PA 2 School redesigned so as to meet the herein described student capacity requirements, to the
extent feasible on the basis of the funding available. Thereafter, the redesigned PA 2 School
shall be contracted or bid and constructed to the extent of available funds as reasonably
determined by School District. Alternatively, Developers may, in their sole discretion, augment
the herein provided funding, on terms acceptable to Developers, so as to allow the PA 2 School
to be constructed on the basis of the contracts or bids originally received.

Section 9.0  County Affordable Housing Property

The Ranch Plan and the Affordable Housing Agreement obligate the Owners to
provide up to 60 acres within the Rancho Mission Viejo Property to the County for the
development of affordable rental housing. The portions of the PA 1/PA 2 Property ultimately
conveyed to the County or the County’s assignee pursuant to the Affordable Housing Agreement
are referred to in this SFF/Agreement as the “County Affordable Housing Property.” The
Affordable Housing Agreement provides that the County’s “Approved Builder” with respect to
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the County Affordable Housing Property shall be responsible for obtaining all permits,
certificates and other approvals required for the development of the County Affordable Housing
Property and to funding all applicable public facilities. Affordable Dwelling Units constructed
within the County Affordable Housing Property shall be subject to the PA 2 School Payment and
the High School Payment. The Deferral, Guaranty and Security Agreement for deferral of the
High School Payments is not applicable to such Affordable Dwelling Units.

Section 10.0 Dispute Resolution

10.1. General Any controversy or claim between School District and Owners
arising out of or relating to this SFF/Agreement or any alleged breach hereof, shall be submitted
to binding arbitration. Said arbitration shall be conducted by Judicial Arbitration & Mediation
Services, Inc. (“JAMS”) in accordance with JAMS? Rules of Practice and Procedure (“JAMS
Rules”). Judgment upon any award rendered may be entered in any court having jurisdiction
thereof. Unless a different location is required by applicable law, such arbitration shall be
conducted at the JAMS office in the County. The substantive law applied in such arbitration
shall be as provided in Section 11.14 below. The arbitration and the parties’ agreement therefor
shall be deemed to be self-executing, and if any party fails to appear at any properly-noticed
arbitration proceeding, an award may be entered against such party despite said failure to appear.
Notwithstanding the foregoing, (i) if it is determined by any court of competent jurisdiction, by
the JAMS arbitrator, or by the agreement of the School District and Owners that arbitration shall
be held at a location outside of the County and (ii) JAMS notifies the parties that it is unable to
provide an arbitrator in the location where the arbitration is to be held, then the matter shall be
arbitrated pursuant to the Commercial Arbitration Rules (“AAA Rules”) of the American
Arbitration Association (“AAA”) through the AAA office closest to the location where the
arbitration shall be held.

10.2. Arbitration Rules. Notwithstanding anything herein, the AAA Rules, or
JAMS Rules, as applicable, as applied between the parties shall be modified by this
SFF/Agreement as follows:

(a) Within seven (7) calendar days after its receipt of any demand for
arbitration, JAMS or AAA, as applicable, will deliver to the parties a list of three (3) prospective
arbitrators. Within seven (7) calendar days after said list is delivered to the parties, School
District and Owners may each then strike one name and shall immediately so inform JAMS or
AAA, as applicable, in writing. The remaining person on the list will serve as the designated
arbitrator. If more than one name remains, then JAMS or AAA, as applicable, will designate an
arbitrator from the remaining names on the list. If, for any reason, the designated arbitrator
should fail or be unable to perform his or her duties of office, then JAMS or AAA, as applicable,
shall declare the office vacant and immediately fill it. Said vacancy shall first be filled by JAMS
or AAA, as applicable, designating one of the names, if any, remaining on the original list. If
there are no names remaining, then said vacancy shall be filled in accordance with the terms and
time limits set forth above in this sub-paragraph for the original designation of an arbitrator.

(b)  If any party requests a prehearing conference, said request shall be
made no later than seven (7) calendar days after the designation by JAMS or AAA, as applicable,
of the chosen arbitrator. Any prehearing conference ordered by the arbitrator shall be scheduled
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so as not to delay the final outcome and may be ordered in the arbitrator’s discretion to be held
by telephone.

(c) No settlement or mediation conference or conferences may be
ordered unless all parties request same.

(d) All discovery shall be at the sole discretion of the arbitrator, for
good cause shown, and conducted in a fashion which will not delay the final outcome. There
shall be no discovery as a matter of right, except that the arbitrator shall order a mutual exchange
of what it determines to be relevant documents at the request of any party.

(¢)  Concise prehearing briefs are encouraged. Unless otherwise
ordered by the arbitrator, all parties are requested to submit said briefs at least five (5) business
days prior to the arbitration hearing.

® Within seven (7) calendar days of appointment, the arbitrator shall
obtain available hearing dates from all parties and will set a hearing date. The arbitrator shall
endeavor to accommodate the schedules of all parties, but in no case will the hearing date be set
more than forty-five (45) calendar days after the original filing date of the demand for arbitration
unless all parties consent, or unless a later scheduling is required by good cause and the rights of
any party would be substantially prejudiced by refusal to set a later date. In the event a hearing is
set more than forty-five (45) calendar days after the original filing date of the demand for
arbitration without the consent of all parties, but instead because such a setting is required by
good cause and by the necessity to avoid substantial prejudice to a party, then the arbitrator shall
nonetheless schedule the hearing for the earliest date which would not substantially prejudice the
right of any party. At least fifteen (15) calendar days” notice of the hearing date shall be given to
all parties by the arbitrator. The arbitrator shall endeavor to conduct hearings on consecutive
days (weekends and holidays excepted) to conclusion without adjournments. Adjournments shall
be ordered only upon the consent of all parties or for good cause shown in order to avoid
substantial prejudice to any party.

(&)  The fees and expenses of the arbitration will be borne equally by
School District and Owners. As soon as practicable after selection of the arbitrator, the arbitrator
or his/her designated representative shall determine a reasonable estimate of anticipated fees and
expenses of the arbitrator and the arbitration, and render a statement to each party setting forth
that party’s pro-rata share of said fees and expenses. Thereafter, each party shall, within five (5)
days of receipt of said statement, deposit said sum with the arbitrator. Failure of any party to
make such a deposit shall result in a forfeiture by the non-depositing party of the right to
prosecute or defend the claim which is the subject of the arbitration, but shall not otherwise serve
to abate, stay or suspend the arbitration proceedings.

(h)  In addition to all other relief, the prevailing party in any dispute
which proceeds to arbitration hereunder shall also be entitled to an award of its reasonable
attorney’s fees, fees for witnesses and service of process, experts” fees and expenses ordered by
the arbitrator incurred in (i) pre-filing negotiation with the losing party, (ii) the arbitration itself,
(iii) proceedings in court to confirm or set aside any award, and (iv) efforts to obtain collection
of any award or judgment rendered thereupon. Post-award and post-judgment expenses
recoverable under this subsection shall not be merged into any award or judgment.
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M) In addition to all other forms of service provided for under the
JAMS Rules or AAA Rules, as applicable, any party or counsel for a party which has a facsimile
machine which is used as a part of his or its normal business shall be deemed to have consented
to service by facsimile transmission.

)] The arbitrator shall make his or her award no later than seven (7)
calendar days after the close of evidence or the submission of final briefs, whichever occurs
later.

Section 11.0 Miscellaneous

11.1. Priority Attendance. School District has adopted a priority access policy
that gives priority attendance access in a school to the students residing within a CFD that has
contributed funding to such school. It is agreed by the Parties that, to the extent permitted by
applicable law, the PA 1/PA 2 Property will be included in the attendance boundaries for the PA
2 School when constructed. School District agrees to provide Developers prior written notice of
any School District Board actions regarding the adoption of attendance boundaries for the PA2
School and will meet and confer with Developers prior to such actions.

11.2. Portable Classrooms and Transportation Costs. By September 1 of each
school year prior to the opening school year for the PA 2 School, School District shall determine

whether any PA 1/PA 2 Project Students require portable classrooms or are required to be
offered busing by School District due to the lack of available capacity in the Local Schools, as
reasonably determined by School District. Such determination by School District shall consider
the most recent Student Generation Report and One Year Projection. Developers agree to pay to
School District either the actual cost of any required portable classrooms or the annual cost of
busing such PA 1/PA 2 Project Students, in either case not to exceed $1,587.60 annually for each
PA 1/PA 2 Project Student for whom busing or portable classrooms are required, in two equal
installments no later than October 1 and February 1 of the school year.

11.3.  Formation of CFD. Upon execution of this SFF/Agreement and all herein
described related agreements by all parties, School District shall initiate and diligently pursue to
completion proceedings to either, at Developer’s request, (i) establish one or more CFDs for
Planning Area 2 to finance the School Payments in accordance with the CFD Parameters or (ii)
enter into a JCFA with another Public Agency establishing a CFD to finance the School
Payments for Planning Area 2, in accordance with the CFD Parameters. All costs thereof shall
be advanced to School District by Developers. If School District, in its sole, subjective
discretion, elects neither to form such CFD nor enter into such JCFA as requested by and within
a reasonable period of time following Developers’ written request, Developers and Owners may
terminate this SFF/Agreement, the Option Agreement and the Site Purchase Agreement by
providing written notice to the School District. Provided, however, the provisions of Sections 3.8
and 3.9 relating to the applicability of the Entitlements as to Planning Areas 3, 4, 5 and 8 shall
survive such termination and all School Payments received previously by School District shall be
retained by School District to be used in accordance with applicable law. Upon formation of a
CFD by the School District, if any, the Board of Trustees of the School District, as governing
body of such CFD, shall take the necessary action to have the CFD become a party to this
SFF/Agreement and all applicable provisions that apply to School District shall apply to the CFD
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as well. The Board, acting as the legislative body of the CFD, shall perform all obligations of
this SFF/Agreement that require performance on the part of the CFD.

11.4.  Successors and Assigns. All of the covenants, stipulations, promises, and
agreements contained in this SFF/Agreement by or on behalf of, or for the benefit of, either of
the parties hereto, shall bind or inure to the benefit of the successors and assigns of the respective
parties. The owners of any completed Dwelling Unit or Senior Unit constructed and sold within
the Rancho Mission Viejo Property, a public agency or non profit entity owning property not
intended for residential development or Commercial/Industrial Development, the owner of any
completed Commercial/Industrial Development, Rancho MMC and any other homeowners or
property owners association (each an “End User”) shall not be deemed to be a successor and
assign of Owners for purposes of this SFF/Agreement, and shall have no right to enforce any
provisions of this SFF/Agreement. At close of escrow for each Dwelling Unit constructed on the
Rancho Mission Viejo Property, the completion of construction of any Senior Unit or
Commercial/Industrial Development, the transfer of property to any public agency or non profit
entity as to which such public agency or non profit entity would be deemed an End User, and the
transfer of property to Rancho MMC or any other homeowners or property owners association,
this SFF/Agreement shall automatically terminate as to such Dwelling Unit, Senior Unit and
property without any further action of any party hereto. Notwithstanding such automatic
termination, at the request of any party all other parties agree to execute a recordable document
evidencing such termination at no cost to School District.

11.5. Amendment. This SFF/Agreement may not be amended except in writing
by Developers, the other Owners and School District, duly executed by their authorized agents.

11.6. Entire Agreement. This SFF/Agreement supersedes and cancels any and
all other agreements, either oral or written, between the parties with respect to the subject matter
herein. Each party to this SFF/Agreement acknowledges that no representation by any party
which is not embodied herein or in any other agreement, statement, or promise not contained in
this SFF/Agreement shall be valid and binding. The parties hereto agree to act in a manner that
will not frustrate the purposes of this SFF/Agreement.

11.7.  Attorney Fees. In the event of any action or proceeding brought by either
party against the other under this SFF/Agreement, the prevailing party shall be entitled to recover
its reasonable attorney fees, costs and expenses incurred in such action or proceeding. In
addition to the foregoing, the prevailing party shall be entitled to its reasonable attorney fees and
costs and expenses incurred in any post-judgment proceedings to collect or enforce the judgment.
This provision is separate and several and shall survive the merger of this SFF/Agreement into
any judgment on this SFF/Agreement.

11.8.  Execution. This SFF/Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
agreement.

11.9. Notices. All correspondence, notices or certificates required by this
SFF/Agreement shall be sufficiently given and served if delivered by hand directly to the offices
named below or sent by United States first-class mail postage prepaid, with return receipt
requested, and addressed as follows:
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If to Developers and other ~ ¢/o RMV Community Development, LLC
Owners: 28811 Ortega Highway
San Juan Capistrano, CA 92693
Attention: Chief Operating Officer

With a copy to: O’Neil LLP
19900 MacArthur Blvd., Suite 1050
Irvine, CA 92612
Attention: John P. Yeager, Esq.

If to School District: Capistrano Unified School District
33122 Valle Road
San Juan Capistrano, CA 92675
Attention: Superintendent

With a copy to: Bowie, Arneson
4920 Campus Drive, Suite A
Newport Beach, CA 92660
Attention: Alex Bowie, Esq.

Either party may change its mailing address at any time by giving written notice of such change
to the other party in the manner provided herein. All notices under this SFF/Agreement shall be
deemed given, received, made, or communicated on the date personal delivery is effected or, if
mail, on the delivery date or attempted delivery date shown on the return receipt.

11.10. Exhibits. The Exhibits attached hereto are deemed incorporated into this
SFF/Agreement in their entirety by reference.

11.11. Time. Time is of the essence in this SFF/Agreement and in each and
every terms, provision and condition hereof.

11.12. Remedies Cumulative. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.
The waiver or failure to enforce any provision of this SFF/Agreement shall not operate as a
waiver of any future breach of such provision or of any other provision hereof.

11.13. Construction. The parties hereto acknowledge and agree that each has
been given the opportunity to review this SFF/Agreement with legal counsel independently,
and/or has the requisite experience and sophistication to understand, interpret, and agree to the
particular language of the provisions hereof. In the event of an ambiguity in or dispute regarding
the interpretation of same, the interpretation of this SFF/Agreement shall not be resolved by any
rule of interpretation providing for interpretation against the party who causes the uncertainty to
exist or against the draftsman.

11.14. Choice of Law. This SFF/Agreement has been negotiated and executed in
the State of California and shall be governed and construed by the laws of that state without
regard to the conflicts of laws principles.
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11.15. Captions. The captions, headings, and titles to the various articles and
paragraphs of this SFF/Agreement are not a part of this SFF/Agreement, are for convenience and
identification only, and shall have no effect upon the construction or interpretation of any part
hereof.

11.16. No Third Party Benefit. This SFF/Agreement is by and between the
parties named herein, and unless expressly provided in the foregoing provisions no third party
shall be benefited hereby. This SFF/Agreement may not be enforced by anyone other than a
party hereto or a successor to such party who has acquired his/her/its interest in a way permitted
by the above provisions.

11.17. Force Majeure. The obligations of any party under this SFF/Agreement,
and all deadlines by which any party’s obligations hereunder must be performed, shall be
excused or extended for a period of time equal to any prevention, delay or stoppage in
performance which is attributable to any strike, lock-out or other labor or industrial disturbance,
civil disturbance, act of a public enemy, war, riot, sabotage, blockade, embargo, lightning,
earthquake, fire, storm, hurricane, tornado, flood or explosion.

11.18. Consultation Regarding Consultants. School District and Developers shall
consult with each other regarding School District’s ultimate selection of consultants for the
formation of the CFD and issuance of Bonds, the State approvals for the PA 1/PA 2 School
Facilities and the design and construction of the PA 1/PA 2 School Facilities to the extent herein
provided.

11.19. District CEQA Compliance. The obligations of School District as to
acquiring or constructing the PA 1/PA 2 School Facilities are subject to School District
complying with the California Environmental Quality Act.

11.20. Memorandum of Agreement. Within fifteen (15) days following the
execution of this SFF/Agreement by all parties, a memorandum of this SFF/Agreement, in the
form set forth in Exhibit I, may be recorded with respect to those portions of the Rancho Mission
Viejo Property owned by the Owners at the time of execution of this SFF/Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this SFF/Agreement on the
day and year first written.

CAPISTRANO UNIFIED SCHOOL DISTRICT

By:

President, Board of Education

By:

Clerk, Board of Education

Approved as to Form:
Bowie, Ameson, Wiles & Giannone

By:

RMV COMMUNITY DEVELOPMENT, LLC,
a California limited liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

[Signatures continued on next page]
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RMV PA2 DEVELOPMENT, LLC,
a California limited liability company

By: Rancho Mission Viejo, L.L.C,,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

By:

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

DMB San Juan Investment North, LLC, a Delaware
limited liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

[Signatures continued on next page]
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RMV Middle Chiquita, LLC, a California limited
liability company

By: Rancho Mission Viejo, L.L.C,,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

By:

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

RMYV Ranch House, LLC, a California limited liability
company

By: Rancho Mission Viejo, L.L.C,,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra

Chief Operating Officer
By:

Dan Kelly

Senior VP — Government Relations
and Corporate Communications

[Signatures continued on next page]
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RMYV Headquarters, LLC, a California limited liability
company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

By:

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

RMYV San Juan Watershed, LLC, a California limited
liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

[Signatures continued on next page]
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RMYV San Mateo Watershed, LLC, a California
limited liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

RMY Blind Canyon, LLC, a California limited
liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly
Senior VP — Government Relations
and Corporate Communications

[Signatures continued on next page]
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RMYV MC Investment, LLC, a California limited
liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

By:

Dan Kelly
Senior VP — Government Relations
and Corporate Communications
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EXHIBIT A
MAP OF RANCHO MISSION VIEJO PROPERTY

(Including Planning Areas)
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EXHIBIT A
MAP OF RANCHO MISSION VIEJO PROPERTY

(Including Planning Areas)
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EXHIBIT A-1

DESCRIPTION OF RANCHO MISSION VIEJO PROPERTY
PA1 (MERCHANT BUILDERS)

LOTS 1-31 OF TRACT NO. 17453 AS SHOWN ON A MAP FILED ON 10/23/12, IN BOOK 911, PAGES 1
THROUGH 48, INCLUSIVE, OF MISCELLANEOUS MAPS, INSTRUMENT NO. 2012000644146.

PARCEL 1, AS SHOWN ON EXHIBIT “B” ATTACHED TO LOT LINE ADJUSTMENT LL 2004-039 RECORDED
10/21/04 AS INSTRUMENT NO. 2004000951825; EXCEPTING THEREFROM, THAT PORTION CONVEYED
TO THE COUNTY OF ORANGE, AS MORE FULLY DESCRIBED IN DOCUMENT RECORDED 8/1/08 AS
INSTRUMENT NO. 2008000368965; ALSO EXCEPTING THEREFROM, THAT PORTION CONVEYED TO THE
COUNTY OF ORANGE, AS MORE FULLY DESCRIBED IN DOCUMENT RECORDED 10/5/10 AS INSTRUMENT
NO. 2010000500805.

PA1 (COMMERCIAL)

PARCEL 44, CC 2001-01, INSTRUMENT NO. 20010508635 O.R., RECORDED 07/26/01

LOT DD OF TRACT NO. 17453 AS SHOWN ON A MAP FILED ON 10/23/12, IN BOOK 911, PAGES 1
THROUGH 48, INCLUSIVE, OF MISCELLANEOUS MAPS, INSTRUMENT NO. 2012000644146

PA2 (SOUTH)

PARCELS 39-48, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011
PORTIONS OF PARCEL 29 AND 30, CC 2011-01

PARCEL 38, EXCEPTING THEREFROM THAT PORTION OF LAND GRANTED TO THE COUNTY OF ORANGE
FOR COW CAMP ROAD, PER THE GRANT DEED AS INSTRUMENT NO. 2013000390494 O.R., RECORDED
6/27/2013

PA2 (NORTH)

PORTION OF PARCEL 13, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011
PA3

PARCEL 70-103, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011

PARCEL 1, PM 93-159, PMB 280/49-50

PARCEL 1, PM 94-153, PMB 287/9-10

PARCEL 1, PM 95-161, PMB 296/11-12

PA4

PARCELS 104-121 , CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011
(550-ACRE PA4 PARCELS 104-112, CC 2011-01)

PA5

PARCELS 4-7, 9-16, 18-24, CC 2012-01, INSTRUMENT NO.2010000690527 O.R., RECORDED 12/22/2010
PAS

PARCEL 71-91, CC 2012-01, INSTRUMENT NO.2010000690527 O.R., RECORDED 12/22/2010

10/24/13
FINAL AGENDA VERSION B-1 BAW&G/#17144.9 35



EXHIBIT B

JOINT USE SITE PLAN

CUSD Installed, CUSD Maintained
CUSD tnstalled, HOA Maintained

RMV Installed, HOA Maintained

56



EXHIBIT B
2013 SCHOOL HOUSING PLAN FOR THE RANCHO MISSION VIEJO

1. PURPOSE AND SUMMARY

This “2013 School Housing Plan” or (“2013 SHP”) is an exhibit to the School Facilities
and Funding Agreement and Option to Purchase School Site (the “SFF/Agreement”)
among Capistrano Unified School District (“School District”), RMV Community
Development, LLC and RMV PA2 Development, LLC (collectively, “Developers™) and
other “Owners,” which sets forth certain obligations for school facilities to serve students
residing within the PA 1/PA 2 Property (“PA 1/PA 2 Project Students”). Rancho Mission
Viejo development activities will occur within a series of individual planning areas
(“PAs”). The approximate location and size of the PAs (per current plans and
agreements) are depicted in Exhibit A of the SFF/Agreement and described as PAs 1, 2,
3,4,5and 8. The 2013 SHP encompasses the school facilities plan for PA 1 and PA 2 as

well as criteria to be considered in the High School Study described in the
SFF/Agreement.

The 2013 SHP includes the following: the Developers’ residential dwelling unit (“DU”)
projections for PA 1 and PA 2 the anticipated student generation rates per DU and
student projections, a plan for serving the PA 1/PA 2 Project Students, the number and
type of permanent and portable facilities currently operated by School District, and the
estimated costs for future interim and permanent facilities. This 2013 SHP reflects
present School District Board Education Policies and/or the California Department of
Education (“CDE”) guidelines related to school size capacity, loading standards, and site
acreages for new schools.

It is anticipated that the parties may in the future approve a school housing plan for K-12
students from PAs 3, 4, 5 and 8. This 2013 SHP may serve as the framework for those
future discussions.

Capitalized terms that are not otherwise defined in this 2013 SHP shall have the meaning
ascribed to them in the SFF/Agreement.

2. ASSUMPTIONS USED FOR SCHOOL IMPACT ANALYSIS FOR PA 1/PA 2
PROPERTY

To project the number of PA 1/PA 2 Project Students, the following number of DUs and
student generation rates (“SGRs”) were assumed:

A. New Residential Units

For the purposes of this analysis, the DUs are classified into five product types:
(1) single family detached units (“SFD”); (2) high density > 7 DU/acre (“ac”
single family detached units (“HD-SFD”); (3) single family attached units
(“SFA”); (4) multifamily rental units (“MF”); and (5) multifamily rental
affordable units (“‘Affordable Dwelling Units™).

Based upon current development plans, it is anticipated that a maximum of 14,000

residential units are projected at build out of the Rancho Mission Viejo Project, of
10/24/13
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which 6,000 are assumed for development as Senior Units, and not including any
Affordable Dwelling Units that may be constructed in County Affordable
Housing Property. Senior Units shall be consistent with Government Code
Section 65995.1 and on such basis are assumed to not generate students. It is
assumed there will be a total of 1,227 total residential units in PA 1, consisting of
286 Senior Units and the remaining 941 DUs divided among the following
product types: 351 SFD, 304 SFA, and 286 MF DUs, as outlined in Table 1.

In PA 2, the 2013 SHP assumes 1,967 DUs divided among the following product
types: 536 SFD, 691 HD-SFD, 450 SFA, and 290 MF DUs. In addition, a 12-acre
site may be designated for use by the County for Affordable Dwelling Units. The
density on this site is assumed to be 22 DU/acre for 264 Affordable Dwelling
Units. The estimated total number of Dwelling Units in PA 2 is 2,231 for a total
of 3,172 DUs within the PA 1/PA 2 Property, as outlined in Table 1.

TABLE 1
Estimated Number and Product Type of Dwelling Units by Planning Area

Broduct Type Number of Units

SFD 351

PA 1 SFA 304
MF 286
Total 941
SFD 536
PA2 HD SFD 691
SFA 450
MF 290

Sub-total 1,967
Affordable 264

Total 2,231

TOTAL SFD 887
HD SFD 691
SFA 754
MF 576

Sub-total 2,908
Affordable 264

Total 3,172

Note: Timing, the number and type of Dwelling Unit within each P4
are subject to change from time to time as market conditions dictate.
Unit counts exclude Senior Units.

The Rancho Mission Viejo Project will be implemented in phases and the timing
of development and the number and type of units constructed within each PA will
depend upon several factors including, but not limited to, entitlement processing
schedules, demographics, market demand, financing costs, local/regional
infrastructure coordination and the County’s election to provide for additional
Affordable Dwelling Units in PAs 3, 4, 5 and 8. An Area Plan will be prepared
and approved by the County for each PA. Through the Area Plan and subsequent
subdivision map process, the specific number and type of Dwelling Units will be
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established. No later than January 31 each year, Developer will provide School
District the total number of Dwelling Units by product type projected to be built
over the first six months of that year (January through June) and each of the
following three year periods (July 1 through June 30) as further provided in the
SFF/Agreement.

B. Student Generation Rates (‘“SGR”)

For the purpose of the 2013 SHP, as to the PA 1/PA 2 Property it was mutually agreed by
School District and Developers to estimate student generation in PA | and PA 2, based
upon the SGR from existing residential development within Ladera Ranch comparable in
density, size, pricing, and amenities to the planned housing (“Like Product”). In the case
of HD-SFD SGR, Irvine Unified School District-wide SGR for like product were used to
validate the Ladera HD-SFD SGR. In the case of the Affordable Dwelling Units, a
formula increased the Ladera MF SGR for K-8 by 220% and the MF for 9-12 by 334%
based upon Irvine Unified School District-wide SGR for multifamily, affordable dwelling
units.

For future PAs, this process may be repeated. The Developers will identify existing DUs
in PA 1 and PA 2 similar to the future housing planned in the PAs and provide School
District with the addresses of the Like Product. The School District will match the
addresses to determine the SGRs (“Actual SGR”). At least 300 Dwelling Units within
each Product Type must be occupied prior to use of Actual SGR for planning school
facilities. The current assumed SGR for each Product Type are described in Table 2
below.

TABLE 2
Student Generation Rates
Product Type K-5 6-8 9-12 K-12
Like Product SGRs for PA 1 and PA 2
SFD 0.4404 0.1624 0.1371 0.7399
HD SFD 0.2670 0.0922 0.0777 0.4369
SFA 0.2353 0.0796 0.0681 0.3829
MF 0.0607 0.0234 0.0271 0.1112
Affordable 0.1335 0.0516 0.0904 0.2755

Source: SGR based on Ladera Ranch Like Product and other sources
Jor Affordable Dwelling Units. Matching by CUSD. May 2012.

3. STUDENT PROJECTION

As outlined in the SFF/Agreement, on an annual basis, School District and Developers
shall estimate the number of PA 1/PA 2 Project Students expected to be generated within
the PA 1/PA 2 Property over a forty-two (42) month period based on the number and
Product Types of Dwelling Units anticipated to be constructed, as provided by
Developer, and the SGR outlined in Section II. B above.
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At the time of preparing this 2013 SHP, using the SGRs from Table 2 above, the number
of students anticipated at build-out within PA 1 and PA 2 are 823 K-5 students, 295 6-8
students and 266 9-12 students as shown in Table 3. Students generated from new
communities may lag the SGR for a few years, and typically peak 5 to 10 years after
initial home occupancy in the area. Historically, a new community begins to decline
from the peak and the number of students stabilizes for many years, but in some instances
there are increases in future years. The build out of PA 1 is expected to take 3 to 4 years
and PA 2 is expected to build out several years following PA 1. Because the Like
Product SGRs are derived from Ladera Ranch, which is assumed to be currently peaking

in student population, these projections may be an estimate of an assumed maximum
number of students.

TABLE 3
Cumulative Student Generation for PA 1 & 2 using Like Product SGR

Product Type K-5 6-8 K-8 9-12 K-12
SFD 391 144 535 122 656
HD SFD 184 64 248 54 302
SFA 177 60 237 51 289
MF 35 13 48 16 64
Affordable 35 14 49 24 73
Total 823 295 1,118 266 1,384

4. FACTORS RELATIVE TO SCHOOL CONSTRUCTION

A. Size of Schools: School Capacity and School Site Acreage

Table 4 shows School District’s desired school capacity and the proposed
corresponding school site acreage !

TABLE 4
Student Loading and School Site
School Permanent Peak Joint —Use CL;,Z‘ZID" f:':lp (;S;d

(Grade Level) Seats Enrollment  Acreage Creas
Joint-use

Elementary (K-5) 750 1,000 3 13

K-8 1,200 1,600 5 19

High (9-12) 2,200 2,300 10 50

Source: CUSD

! School site acreage assumes net usable acres defined as the gross acres of a school site less any acreage
within a public right of way, the acreage of perimeter slopes exceeding a 2% grade or any other
acreage otherwise not reasonably useable for a school site.
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B. Anticipated Capacity in Existing Local Schools:

Except as to determining Funding Thresholds and True Up Payments pursuant to
the SFF/Agreement, existing School District schools listed in Table 5 (“Local
Schools”) are anticipated pursuant to the SFF/Agreement to serve PA 1/PA 2
Project Students based on a proportionate allocation by School District of
available capacity on an interim basis as described in detail below. As provided in
the SFF/Agreement, not later than January 31 each year, School District will
compare the number of existing and projected PA 1/PA 2 Project Students and
existing and projected District Students in the Local Schools and the PA2 School,
once constructed, in the next school year to the Permanent School Facilities and
Portable School Facilities capacity of such Local Schools allocated to the PA
1/PA 2 Property as provided in the SFF/Agreement and the permanent and interim
capacity of the PA 2 School (“One Year Projection™). School District shall also
compare the number of such existing and projected PA 1/PA 2 Project Students
and District Students to the Permanent School Facilities capacity available in the
Local Schools, as proportionately allocated by School District pursuant to
Sections 4.4 and 4.5 of the SFF/Agreement and the PA 2 School, once
constructed, for each of the next three (3) school years (the “Three Year
Projection”). Prior to completion of the PA 2 School, the One Year Projection
shall be used by the Parties in determining the need for transportation, or
additional Portable Classrooms at Local Schools. Following completion of the
PA 2 School, the One Year Projection shall be used to determine the need for
Interim Facilities at the PA 2 School. The Three Year Projection shall be used by
the parties in determining whether Funding Thresholds have occurred. At the
time of preparation of this 2013 SHP, the following capacity is anticipated to be
available at the Local Schools for proportionate allocation to the PA 1/PA 2
Property and PA 1/PA 2 Project Students:

Prior to construction of permanent facilities within PA 2, the Grades K-5 PA 1/PA 2
Project Students may attend Ambuehl Elementary School, where there is estimated
existing capacity for 166 additional students, of which 100 would be housed in
existing portable classrooms.” The current permanent capacity of Ambuehl is 500
students and the current enrollment is 434 students leaving an estimated available
permanent capacity of 66. Because the Ambuehl site is 15 acres, it is anticipated that
additional portables might be added to the site on an interim basis, with funds
provided pursuant to Section 11.2 of the SFF/Agreement for example, without
overcrowding the site to provide capacity for additional PA 1/PA 2 Project Students,
subject to complying with applicable law and regulations, including CEQA.

Prior to construction of permanent facilities within PA 2, the Grades 6-8 PA 1/PA 2
Project Students may attend Marco Forster Middle School, where there is estimated
existing capacity for 554 additional middle school students in existing portable
classrooms. The total current permanent capacity of Marco Forster is 917 and the
current enrollment is 1,363.

High school capacity at San Juan Hills High School might be available to serve PA
1/PA 2 Project Students. San Juan Hills High School has 355 seats available in

£Available capacity calculation assumes loading factor of 25 students per classroom.
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portable classrooms based on current enrollment.’ The total current permanent
capacity of San Juan Hills is 1,728 and the current enrollment is 2,021.

PA 1/PA 2 Project Students may also attend other Local Schools listed in Table 5 on
an interim basis as space is available.

TABLE 5
Existing Local Schools to Serve PA 1 and PA 2 and future PAs on an Interim Basis
Elementary Schools Middle Schools High Schools
Ambuehl Ladera Ranch San Juan Hills
Chaparral Las Flores Tesoro
Del Obispo Marco Forster
Kinoshita
Ladera Ranch
Las Flores
Oso Grande

Source: CUSD.

C. School Construction Costs
1. K-8 Schools Framework

The PA 2 School shall be constructed to house 1,200 students in permanent
facilities and approximately 400 students on an interim basis in additional
portable classrooms. On a per student basis, approximately 67 square feet (“SF”)
are allocated in permanent facilities for the PA 2 School. In addition and not
included in the 67 SF allocation are interim portable classrooms for 400 students
loaded at 26 students per classroom. Approximately 15 portable classrooms will
be needed for interim capacity.

The total cost (excluding land acquisition and including all soft costs, service site,
furniture and equipment, etc.) of the PA 2 School was calculated at $388 (2012
costs) per square foot per the SFF/Agreement. The estimated current cost of
additional portable classrooms is assumed to be $40,000 per classroom.*

2. Elementary School Framework

Although no K-5 schools are planned within PA 1 and PA 2, elementary school
construction may be considered in the future PAs. Any new K-5 schools within
Rancho Mission Viejo are anticipated to house 750 students in permanent
facilities and approximately 300 students in additional portable classrooms. On a

3 CUSD Core Capacity. School Site Capacity Analysis & Board Policy and Administrative Regulations.
Capistrano Unified School District. Prepared by Shawn M. Lohman, Executive Director, School
Facilities and Planning. January 14, 2008. P. 7.

4 Estimate includes acquisition and installation of a portable classroom.
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per student basis, approximately 59 SF are allocated in permanent facilities.
Portable classrooms for up to 300 students loaded at 25 students per classroom
could be added to K-5 campuses to address interim capacity.

3. High School

At the time of preparation of the 2013 SHP, School District and Developers have
agreed to High School Payments on a per Dwelling Unit basis within the PA 1/PA
2 Property, subject to the terms of the SFF/Agreement, but have not agreed on a
school plan for permanent school facilities to address high school students
generated by the development of Rancho Mission Viejo. The type of high school
facilities, including the options of a small high school on 8-9 acres, an expansion
of one of the existing high schools or a fair share of a new comprehensive high
school within PA 3, 4 or 5 will determine the necessary high school facilities.
School District, at its election, may require payment of deferred High School
Payments and interest accrued thereon and provide High School Facilities prior to
completion of the High School Study, as provided in Section 7.2 of the
SFF/Agreement. Pursuant to Section 7.1 of the SFF/Agreement, a third party
consultant selected by School District will conduct a study of the high school
facility requirements for Rancho Mission Viejo at the time set forth in the
SFF/Agreement. With respect to PAs 1 through 5, the study will be based on then
current and projected student generation, capacity at high schools district wide
and the Education Policies. A separate element of the study or a later study will
examine PA 8 and the high school needs at San Clemente High School. Should a
comprehensive high school or a small high school be required by the PAs 1
through 5 study, the applicable Owner will reserve, as provided in the
SFF/Agreement, for acquisition by the School District on mutually acceptable
terms, a high school site that meets the State requirements for school sites.

School Site Acquisition and Development Costs

The Option Agreement for the PA 2 School Site will be executed concurrently
with the SFF/Agreement. The purchase price of the PA 2 School Site shall be fair
market value in a Superpad Condition as set forth in the SFF/Agreement.
Joint-Use Parameters

An agreement between School District and Rancho Mission Viejo Master
Maintenance Corporation (“Rancho MMC”) will outline the rules and procedures
for the joint-use of facilities located on property adjacent to the School Site
(“Joint Use Agreement”) and be executed concurrently with the SFF/Agreement
and the Option Agreement for the PA 2 School Site. The SFF/Agreement
provides for the construction of the Joint Use Facilities by Developers prior to, or
concurrent with, completion of the PA 2 School. The basic requirements of the
Joint Use Facilities include the following:

1. Site Size

The PA 2 School is to be built on 14 acres adjoining approximately S acres that
will be available for joint-use and owned by Rancho MMC as provided in the
Joint Use Agreement. The exact acreage of the Joint Use Site will be determined
in the design process as agreed upon by the School District and Developers.
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2. Facilities

A multipurpose building will be built by Developers on the Joint Use Site
concurrent with the PA 2 School and subject to the Joint Use Agreement. The
multipurpose building will be available for school activities and events and will
be designed so that a total of 1,300 students and adults can assemble in the
multipurpose building at one time. The Developers, with the cooperation of
School District, may design the multipurpose building facility so that school
activities and Rancho MMC community activities can occur simultaneously in
different locations within the multipurpose building.

Joint use fields and playgrounds will be built on both school district property and
the Joint Use Site. To be considered joint-use, fields must be built to meet CDE
requirements as to size, DTSC and, as applicable, DSA requirements relating to
design and construction specifications. As provided in the Joint Use Agreement,
the fields and playgrounds will not be used simultaneously.

No construction of any facilities such as sports fields, concessions, backstops or
seating can be built on joint use land, whether on School District property or on
the Joint Use Site without the permission and approval of the applicable
landowner, as provided in the Joint Use Agreement.

3. Hours and Scheduling

The hours of use and scheduling process are set forth in the Joint Use Agreement.

4. Management and Maintenance

Management and maintenance of the Joint Use Facilities is set forth in the Joint
Use Agreement.

5. Capital Cost

The multipurpose building shall be constructed by the Developers and sized so
that a total of 1,300 students and adults could assemble in the multipurpose
building at one time. The multipurpose building will meet the required codes and
include the required ancillary facilities for a total of 1,300 students and adults
such as restrooms and storage.

The School District will use its Furniture and Equipment allowance out of the
construction budget for the PA 2 School to equip the multipurpose building for
school-related needs.

The School District, if authorized by applicable law, will apply to the state and
other potential funding sources for joint-use construction funding if such funding
becomes available and the multipurpose building becomes eligible for such
funding. Currently the Joint Use Facilities described above do not meet the
current statutory requirements for the State Joint Use funding program because
they will be owned by Rancho MMC.
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6. State Approval

The Joint Use Facilities will be designed to meet state requirements, including
CDE and DTSC for the field areas and DSA for the multipurpose building. The
School District will obtain CDE approval for the joint-use tields from CDE. The
Developer will obtain DSA approval for the multipurpose building.

7. Design and Design Process

Developers and School District intend that the multipurpose building be available
for the PA 2 School activities and events as well as be available for community
activities and events, at times simultaneously in different locations, as provided in
the Joint Use Agreement. Developers agree that in the development of plans and
specifications of the multipurpose building, consultation with School District
representatives will include (1) a meeting prior to the commencing of the design
with the Developers’ architect; (2) review of preliminary plans by the School
District where comments and suggestions are provided; and (3) due consideration
of School District comments in preparation of the final plans. The plans shall be
reviewed by DSA and construction shall be inspected by DSA.

F. State Funding

School District shall make reasonable efforts to pursue funding for the PA 2
School from the State (“State Funds™) as provided in the SFF/Agreement. School
District and Developers agree that State Funds are an integral funding source for
the PA 2 School.

Pursuant to the current State funding program the State contributes for new
schools per student grants and 50% of actual land acquisition and site
development costs. At a minimum, under the current rules and land value
assumptions, the State funding program would provide 50% of the fair market
value of the PA 2 School Site. The per pupil construction grant amounts are
updated annually based on changes in construction cost indexes that are intended
to reflect current school construction costs. The per pupil grant amounts, which
are the minimum amounts of construction funding anticipated, are updated
annually in January and are currently as follows in Table 6. Based on 2013 per
pupil grant amounts, it is assumed $11,500,000 would be allocated by the State
for construction of a 1,200 student K-8 school subject to Project Eligibility for
1,200 students.

TABLE 6
2012 State Funding Grant Amounts
School (Grade Level) Grant Amount per Pupil
Elementary (K-6) $9,455
Middle (7-8) $9,999
High (9-12) $12,721

Source: State Allocation Board Meeting. January 2012.

The current State funding program also administers special programs such as
those funding joint-use facilities meeting applicable statutory requirements,
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Career Technical education and many others. Therefore, it is assumed that State
Funding estimates provided in this 2013 SHP are the minimum expected amounts
under the current program.

1. Failure to Obtain State Funding

The SFF/Agreement includes provisions to address delays in obtaining, or
unavailability of, State Funds for the PA 2 School.

G Other Sources of Funding

Other sources of funding to be applied by School District for the PA 2 School are
described in the SFF/Agreement.

5. PROPOSED HOUSING PLAN

Based upon the student projections shown in Table 1, it is estimated that one new K-8
school in PA 2 will be sufficient to accommodate all K-8 students generated from PA 1
and PA 2. The projected number of high school students in PA 1 and PA 2 is 266.
Capacity in existing Local Schools, as proportionately allocated by School District as
described above, or additional portable school facilities as described in the
SFF/Agreement, will address housing needs of PA 1 and PA 2 students on an interim
basis as elected by School District.

A. Elementary and Middle School Level

School District will pursue State Funds for the PA 2 School. The PA 2 School
will be constructed to house 1,200 students in permanent facilities with
infrastructure in place for portable classrooms that could be added, with funds
provided by Developers pursuant to the SFF/Agreement, to house approximately
400 additional students. Portable classrooms will be loaded at a rate of 26
students per classroom. On a per student basis, approximately 67 SF are allocated
in permanent facilities depending on grade level for a total of 80,400 square feet.
A deduction of 4,550 SF for the PA 2 School has been made as a result of the
provision of the Joint-Use multipurpose building so that the total square footage
of the PA 2 School will be 75,850. The resulting cost of the PA 2 School,
excluding land, to be funded with Project Funding Sources and State Funds, shall
not exceed the amount of $29,429,800 ($388/SF x 75,850 SF), as adjusted on
January 1, 2014, and each January 1 thereafter, based on the percentage change in
the Construction Index, from the base date of January 1, 2012.

As set forth in the SFF/Agreement, the timing for completion of constructing the
PA 2 School, subject to Section 11.17 of the SFF/Agreement, shall occur no later
than when 300 grades K-5 PA 1/PA 2 Project Students in excess of the number of
available permanent seats at Ambuehl Elementary School, if any, proportionately
allocated to the PA 1/PA 2 Property are projected to be generated within PA 1 and
PA 2 in a given school year (“Unhoused K-5 Students”). The Three Year
Projection provided for in the Agreement will determine the year in which at least
300 Unhoused K-5 Students are projected, which will be the target school
opening or completion date of the K-8 school (“K-8 Opening Date”). The
following Funding Thresholds have been set based on the K-8 Opening Date:
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¢ Funding of site acquisition and construction will be provided 20
months prior to the K-8 Opening Date. However, School District
may request funding earlier, as provided in Section 6.3 of the
SFF/Agreement, if that Funding Threshold has not occurred by the
issuance of a Certificate of Compliance for the 1,150"™ DU within
the PA 1/PA 2 Property and the other conditions provided in
Section 6.3 of the SFF/Agreement are satisfied.

¢ The unexpended portion of the not-to-exceed Funding Amounts in
the SFF/Agreement shall adjust each January 1, commencing
January 1, 2014, based upon the percentage change in the
Construction Index from the base date of January 1, 2012.

High School Level
1. Framework for High School Needs and Demands Study

School District and Developers agree that School District’s determination
of whether a high school facility within the Rancho Mission Viejo
Property is necessary will require district-wide analysis and a review of
impacts from the entire Rancho Mission Viejo Project. As provided in
Section 7.1 of the SFF/Agreement, School District will select and engage
a third party consultant for preparation of a needs and demands study
(“High School Study”) that will address, in relevant part, how high school
students from Rancho Mission Viejo may be accommodated by School
District by the following alternatives:

o Construction of an 8 to 9 acre Grades 9-12 school within the
Rancho Mission Viejo Property

o Expansion or improvement of Local high schools

o Comprehensive high school

) With Owners’ consent, which shall not be unreasonably withheld,

alternative high school facilities serving Project Students

The cost of services by the school facilities consultant, including research
and study preparation, is not to exceed $50,000 subject to annual
adjustment by the same percentage as the Funding Amount adjustment.
The High School Study shall be completed within 180 days from
commencement. CUSD contemplates making a decision regarding high
school facilities required for Rancho Mission Viejo at the conclusion of
the study.

2. High School Study Methodology

The High School Study shall include the following elements:

) Preparation of a five year high school projection using district wide
K-12 student enrollment (California Basic Education Data System
[“CBEDS”] files) weighted going back at least five years by school
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of attendance and residence. The projection will be based on all of
the following variables:

e students residing within School District and attending
School District schools (inter-district students and private
school students will not be considered),

¢ acohort without weighting mechanisms,

¢ births within the zip codes of the district,

e actual student generation rates of new development
constructed within the last five years,

¢ existing and projected development district wide with lag
considerations,

e other relevant variables including but not limited to move-
in/move-out factor.

(i) A methodology for determining permanent capacity and portable
capacity to satisfy requirements to qualify for State Funding for the
existing high schools. B ased on such methodology, a calculation
of capacity of the existing high schools in each of District’s six
comprehensive high schools and all other high schools existing at
that time will be addressed;

(iii)  Identification of capacity shortages and surpluses by high school
attendance area and/or area of residence;

(iv)  Map of results based on information in item (iii) above;

(v)  Review of the options for housing high school students, need,
timing and funding of new high school facilities within Rancho
Mission Viejo;

(vi)  Rank of order of the high school facilities options considering the

Education Policies, capital costs, operating costs and available
funds; and

(vii)  Other information and data as provided in the approved scope of
work.

3. High School Site

If based upon the conclusions in the High School Study, the School
District reasonably determines that a new high school is needed,
Developers and School District will cooperate to identify and
Developers will reserve a school site consistent with CDE
standards for acquisition by the School District on mutually
acceptable terms.

6. School Payments

School Payments include (i) with respect to Dwelling Units in Planning Area 1 and
Planning Area 2, a PA 2 School Payment in the amounts per Product Type for the PA 2
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School as provided in Table 7 and in Section 3.2 of the SFF/Agreement; and (ii) with
respect to Dwelling Units in Planning Area | and Planning 2 a High School Payment as
shown in Table 7 and in Section 3.2 of the SFF/Agreement.’> School Payments are
subject to adjustment each January 1, commencing January 1, 2014, as provided in
Section 3.2 of the SFF/Agreement. School Payments may be adjusted prospectively in
accordance with Section 6.6 of the SFF/Agreement if School District or Developer is able
to find alternative funding sources not specifically identified in the SFF/Agreement to
construct the PA 2 School or High School Facilities. The School Payment amounts
reflect presently agreed student generation, anticipated construction costs and projected
development, including the number of Dwelling Units and product types within PA 1 and
PA 2 as outlined in this SHP.

The School Payments by Product Type are provided in Table 7 below:

TABLE 7
School Payments by Product Type and Grade Level

Pi;llll‘(l):lll ¢ P;O;;Ct Payment Per Unit
PA 2 School SFD $13,280/ DU
Payments HD SFD $9,900/ DU

SFA $7,660/ DU
MF $3,910/ DU
Affordable $3,910/ DU
Commercial Development $0.51/ SF
Senior $0.51/ SF
High School SFD $5,069/ DU
Payments HD SFD $3,779/ DU
SFA $2,924/ DU
MF $1,492/ DU
Affordable $1,492/ DU

5 SFF/Agreement also provides for School Payments of $0.51 per SF for Senior Units and
Commercial/Industrial Development within the PA 1/PA 2 Property.
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ATTACHMENT 1

TASK SCHEDULE/ PROCESS OUTLINE

The purpose of this Task Schedule and the target dates and timelines is to identify key milestones so the
Parties, subject to Section 11.17 of the SFF/Agreement, can manage progress toward the opening of the PA

2 School.

Item

Completion

Party Required
to Perform

Identify PA 2 School Site and
Joint-Use Site and Joint-Use
Facilities

Prior to 1*' Tentative “A” Map in
PA 2

School District, Developer and
Rancho MMC

Complete Preliminary State
Site Approval

Within 90 days following site
identification

School District

Require competitive proposals
and hire architect for PA 2
School and Joint-Use
Facilities

90 days from Funding Threshold for
planning, etc.

School District (for PA 2
School) and Developer (for
Joint-Use Facilities)

School Site and Joint-Use Site
studies commence

120 days from Funding Threshold
for planning, etc.

School District, Developer

DTSC no further action letter

300 days from Funding Threshold

School District, Developer

for PA 2 School Site and for planning, etc.
Joint-Use Site
Meet CEQA requirements 300 days from Funding Threshold | School District

CDE site package submission

300 days from Funding Threshold
for planning, etc.

School District, Developer

DSA PA 2 School and
Joint-Use Facilities
construction plans submission

420 days from Funding Threshold
for planning, etc.

School District, Developer

Notice of Availability

Condition

CDE approval 3 months following submission of | School District, Developer
plans

DSA approval 3 months following submission of | School District, Developer
plans

OPSC application submission | Within two weeks of CDE and DSA | School District
approvals

School Site and Joint-Use Site | Satisfaction of Superpad Site Developer

Execute Site Purchase
Agreement and acquire School

Within 90 days of Notice of
Availability, if not earlier pursuant

School District and Developer

Site to Option Agreement

SAB Approval Within 60 days of submitting School District
application

School Construction bidding | Within 60 days of SAB approval School District

Construction of PA 2 School
and Joint-Use Facilities

Within 60 days or later of (i) receipt
of construction bids and/or (ii)

School District and Developer
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commenced Funding Threshold for construction

Construction completed Within 540 days of commencement | School District, Developer

School and Joint-Use First school year after completion of | School District, Developer

Facilities Opened PA 2 School

Execute Joint-Use Agreement | Completion of PA 2 School and School District and Rancho
Joint Use Facilities MMC
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ATTACHMENT 2

GRADING, INFRASTRUCTURE, ENGINEERING AND DESIGN REVIEW PROCESS

The purpose of Review Process is to facilitate coordination between the School District and its
consultants and the Developer regarding the design of the school and the Joint Use facilities.

Orientation (Kick-off)

Grading and
Infrastructure
Planning

Geo—~Hazard
Investigation and
Report

Conceptual Planning
Design Review

Joint-Use Multipurpose
Facility Conceptual
Planning Design
Review

Engineering and
Design Review

Construction
Documents

10/24/13
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Meeting with Developers or designee to discuss PA 2 School Site
and Joint Use Site layout, infrastructure criteria and location,
educational specifications of PA 2 School and initial design
direction, including the location of any drainage or irrigation
facility easements.

Submittals to School District by Developers:
1) Grading plans for PA 2 School Site and Joint Use Site
2) Wet and dry utility infrastructure plans to School Site boundary

Prepared by School District to determine Site layout

Submittals to Developers:

1) Conceptual site plan(s) and related information
2) Architectural concept plans and elevations
3) Landscape concept plans

Submittals to School District:

1) Conceptual site plan(s) and related information
2) Architectural concept plans and elevations

3) Landscape concept plans

Submittals to Developers:

1) Dimensional site plans and details

2) Developed architectural plans and details

3) Developed landscape plans and details

4) Exterior materials and colors under consideration
5) Preliminary sign and naming concepts

6) Sign program

7) Preliminary engineering

Submittals to Developers:

Attachment 2-1 BAW&G/#171444.9
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Design Review 1) Final site plans, including grading/utilities plans
2) Final architectural plans and details
3) Sample board of exterior colors and materials
4) Final landscape/irrigation plans, with plant sizes
5) Exterior lighting plan and fixture illustrations
6) Final drawings for exterior signs

Construction Submittals to Developers:
Compliance
Design Review Field change order review and design review verification

Note: The process for design review by Developers is independent to the process for design review
by the state or other governmental entities. The procedures are not related in any direct way.
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EXHIBIT C
CFD PARAMETERS

1. Definitions. Capitalized terms used in this Exhibit C that are not otherwise
defined below shall have the meaning ascribed to them in the Agreement.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended
(Government Code Section 53311, et seq.).

“Assessor’s Parcel” means a lot or parcel of land designated on an Assessor’s
Parcel Map with an assigned Assessor’s Parcel Number.

“Assessor’s Parcel Map” means an official map of the Assessor of the County
designating parcels by Assessor’s Parcel Number.

“Assessor’s Parcel Number” means the number assigned to an Assessor’s Parcel
by the County for the purpose of identification.

“Developed Property” means Assessor’s Parcels for which building permits are
issued prior to March 1 of the prior fiscal year.

“Final Map Property” means Assessor’s Parcels for which a Final Subdivision
“B” Map has been approved.

“Goals and Policies” means the “Local Public Agency Goals and Policies for
Community Facilities Districts” adopted by School District as of the date of this SFF/Agreement.

“JCFA” means a joint community facilities agreement, by and among the
Developer, School District or other Public Agency establishing a CFD and a Public Agency
whose facilities are to be authorized to be financed through the CFD, which satisfies the
requirements of the Act.

‘“Undeveloped Property” means taxable property within a CFD that is not
classified as Developed Property or Final Map Property.

2. CFD Established by County, SMWD or other Public Agency.

. At Developers’ request, pursuant to Section 11.3 of the
SFF/Agreement, and School District’s concurrence, the School Facilities may be authorized to be
financed with the proceeds of the special taxes. excluding CFD Special Tax Remainder Funds,
and bonds of one or more CFDs to be established that encompass(es) all or a portion of the PA 2
Property by the County, the Santa Margarita Water District (“SMWD?”), or other Public Agency
as the lead agency (the “Lead Agency”) in accordance with the parameters set forth below and,
consistent with such parameters, a JCFA to be entered into by School District, Developers and
the Lead Agency.
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A. CFD Structure.

. Each CFD may consist of multiple improvement areas (each, an
“Improvement Area”) corresponding to development areas or phases.

. Each CFD or Improvement Area will be subject to its own rate and
method of apportionment of special taxes (“RMA”) and authorized indebtedness.

. Each CFD may be authorized to finance PA 1/PA 2 School
Facilities.

B. Allocation of Special Taxes and Bond Proceeds.

. The JCFA shall provide for an allocation to School District of the
portion of the CFD Special Tax Remainder Funds relating to the funding of the PA 1/PA 2
School Facilities, which may be applied by School District for any lawful purpose.

. The JCFA shall provide for an allocation to School District of a
portion of the net proceeds of the Bonds to fund the PA 1/PA 2 School Facilities in satisfaction
of the School Payments.

3. CFD Established by School District.

Consistent with the Goals and Policies, and subject to compliance with all
applicable laws, Developers and the applicable Owner(s), pursuant to Section 11.3 of the
SFF/Agreement may elect to request that School District serve as the lead agency for one or
more CFDs that encompass(es) all or a portion of the PA 2 Property, in which case the CFD
structure, RMA and Bonds of each CFD established by School District shall be based upon and
conform to the parameters set forth below.

A. CFD Structure.

o Each CFD may consist of multiple Improvement Areas
corresponding to development areas or phases, each of which will be subject to its own RMA
and authorized indebtedness.

o Each CFD shall be authorized to finance PA 1/PA 2 School
Facilities and, at Developer’s and the applicable Owner(‘s)(s’) request and subject to a JCFA
with the applicable Public Agency(ies) with terms acceptable to the parties, facilities of the
Public Agency; provided, however, the CFD special tax and bond proceeds of a CFD available to
fund the facilities of a Public Agency shall not exceed $1.00 less than the total CFD proceeds
reasonably expected at the time of formation of the CFD to be generated by the CFD for PA
1/PA 2 School Facilities.

B. Rate and Method of Apportionment of Special Taxes.

o Assessors Parcels for which a building permit for a Dwelling Unit
has been issued prior to March 1 each fiscal year shall be classified as “Developed Property.”
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Assessors Parcels for which a Final Subdivision Map has been approved prior to January 1 but
for which building permits have not been issued prior to March 1 each fiscal year shall be
classified as “Final Map Property.” All other taxable property shall be classified as
“Undeveloped Property.

. The maximum special tax on all classifications of taxable property
shall escalate by 2% annually, at Developers’ election.

. The Developed Property special tax rate may vary based upon
house size, density range or Product Type.

. The maximum special tax rates shall be established in an amount
required to fund reasonable CFD administrative expenses per Improvement Area or CFD as a
first priority for use of annual special tax collections and to provide 110% coverage of debt
service on the Bonds; provided, however, the total effective tax rate in each CFD or
Improvement Area shall not exceed 2% of the average estimated sales prices of Dwelling Units
within the CFD or Improvement Area as of the date of formation, or such lesser amount
requested by Developers.

. Each RMA shall provide for the levy of Special Taxes on
Developed Property at the maximum, assigned special tax rate in each fiscal year at least until all
School Facilities have been fully funded and all Owner Advances have been fully repaid.

. The special taxes collected from Developed Property and not
required to pay CFD administrative expenses and debt service shall be deemed “CFD Special
Tax Remainder Funds” and shall be available to the School District for any lawful purpose.

. Each RMA shall provide for the levy of special taxes to fund debt
service, annual administrative expenses, reserve fund replenishment and, to the extent the CFD is
not subject to a Teeter Plan, an amount of anticipated delinquency (the “Special Tax
Requirement”) according to the following priorities:

1. First, special taxes shall be levied on all Developed Property at the
assigned annual special tax rate;

2. Second, special taxes shall be levied proportionately on all Final
Map Property up to 100% of the assigned annual special tax rate as necessary to fund the Special
Tax Requirement; and

3. Third, special taxes shall be levied proportionately on all
Undeveloped Property up to 100% of the assigned annual special tax rate as necessary to satisfy
the Special Tax Requirement.

) Full or partial prepayment of special taxes on Developed Property shall be
permitted at any time.
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. Commercial/Industrial Development and Senior Units shall be exempt
from the levy of special taxes.

4. Bonds.

o No Bonds shall be issued without the Developers’ and applicable
Owner(‘s)(s”) consent unless such issuance would not require the levy of special taxes on Final
Map Property or Undeveloped Property.

. Bonds of each CFD, or Improvement Area of a CFD, shall be issued and
administered pursuant to a bond indenture, fiscal agent agreement, resolution of issuance or
similar agreement (the “Indenture”). The Indenture shall establish an Improvement Fund and
separate accounts of the Improvement Fund referred to as the School Facilities Account and,
with respect to each public agency that has entered into a JCFA, an Other Facilities Account.

. CFD Bond Proceeds deposited in the School Facilities Account shall be
disbursed at Funding Thresholds to fund Project Funding Amounts to the extent and as required
in the Agreement and to reimburse Owner Advances.

) Subject to bond market conditions at the time, bonds, other than bond or
tax anticipation notes or similar short-term borrowings, shall have a final maturity of not less
than 30 years.

. Developers and applicable Owners may request that, the CFD issue series
of bonds, variable rate bonds, capital appreciation bonds, bond anticipation notes, tax
anticipation notes or other similar short-term borrowing in order to minimize the levy of special
taxes on Undeveloped Property and Final Map Property and to fund the PA 1/PA 2 School
Facilities on a timely basis subject to concurrence by School District in its reasonable discretion.
Subject to acceptable commitments by Developers and applicable Owners in accordance with
municipal finance industry practices, and specifically subject to the availability of credit and
liquidity facilities reasonably acceptable to School District, School District will not unreasonable
refuse to issue variable rate bonds.

. Subject to bond market conditions at the time, in order to maximize the
principal amount of Bonds that may be issued, Bonds may have escalating debt service that on
average matches any escalation in the annual special tax rates.

5. Other Financing Mechanism. At the time of approval of this SFF/Agreement the
Act represents the most efficient public financing mechanism for the PA 1/PA 2 School
Facilities. If in the future, however, a new public financing mechanism becomes available that
Developers and School District agree is preferable to the establishment of a CFD pursuant to the
Act, the parties agree to implement such mechanism in substantial conformance to these CFD
Parameters and such mechanisms shall be considered a “CFD” pursuant to this SFF/Agreement.
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EXHIBIT D

FUNDING THRESHOLDS AND AMOUNTS

Funding Purpose Funding Amount® Funding Threshold™*
(a) Planning, design, As required for actual Execution of SFF/Agreement
architecture,  engineering, costs

state approvals

(b) Site acquisition

Project Funding Amount 50% of fair market value | (i) Completion of superpad
improvements; and

State Funding Amount As provided in SAB (ii) 20 months prior to Opening Date
Regulations'
(c) Construction
Project Funding Amount $17, 929,800¢ (i) Acquisition of school site; and
State Funding Amount $11,500,000 (ii) 20 months prior to Opening Date
(d) Furnishing and equipping Included in (c) 6 months prior to Opening Date

a) Funding Amounts shall adjust according to Sections 6.4, 6.5 and 6.6 of the
Agreement, as applicable and the actual required total Funding Amount shall be the lesser
of (i) actual costs, as determined in accordance with Section 6.4, and (ii) the amounts
stated in this table.

b) References to “Opening Date” means July 1 of the first school year in which it is
determined in accordance with a Student Generation Report and Three Year Projection
there will be 300 Grades K-5 PA 1/PA 2 Project Students in excess of the number of
available permanent seats at Ambuehl Elementary School, if any, proportionately
allocated to the PA 1/PA 2 Property. Where the Funding Threshold consists of an event
or date, both the event and date must have occurred in order for the Funding Threshold to
have occurred.

c) As an alternative to the specified Funding Thresholds in (b), (¢) and (d), following
the issuance of a Certificate of Compliance for the 1,150" Dwelling Unit within the PA 1
and 2 Property, School District can elect to trigger the site acquisition Funding Threshold
by written notice to Developers, provided (i) School District closes escrow on the PA 2
School Site within sixty (60) days following such notice and (ii) School District has
Project Eligibility for at least 1,200 Grades K-8 pupil construction grants and School
District can elect to trigger the construction Funding Threshold by written notice to
Developers, provided School District shall complete and open the School to Project
Students within twenty (20) months following such written notice.

! The lesser of 50% of the Purchase Price or Appraisal in accordance with applicable SAB
Regulations.

10/24/13 &
FINAL AGENDA VERSION D-1 BAW&G/#171444.9



80

d) This Funding Amount is inclusive of any and all amounts previously expended by
School District for (a) and all amounts to be funded for (d).
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RANCHO MISSION VIEJO/SCHOOL DISTRICT
JOINT USE AGREEMENT
PA2 SCHOOL

This Joint Use Agreement (“JU/Agreement”) is entered into as of , 2013, by
Rancho Mission Viejo Master Maintenance Corporation (“Rancho MMC”), a California
Nonprofit Public Benefit Corporation and the Capistrano Unified School District (“School
District”). School District and Rancho MMC may be referred to herein as “Party” or collectively
as “Parties.” Capitalized terms used in the Recitals are defined in Section 1.

RECITALS

A. Rancho MMC will become the owner of certain facilities in Orange County,
California, each of which is described on Exhibit A as a Shared Facility and conceptually
depicted on Exhibit B.

B. The Rancho MMC'’s Shared Facilities are to be located in the master planned
community known as Rancho Mission Viejo and are to be maintained by Rancho MMC.
Members of Rancho MMC pay monthly assessments which are used, in part, for the upkeep,
repair, improvement and maintenance of the Rancho MMC’s Shared Facilities.

C. The members of Rancho MMC and Rancho MMC'’s Shared Facilities are subject
to the Master Declaration (as defined in Section 1.f, below). The Master Declaration provides
that Rancho MMC has the authority and the duty to maintain and manage Rancho MMC’s
Shared Facilities.

D. School District anticipates acquiring the PA2 School Site as depicted on
Exhibit B. School District anticipates constructing a K-8 school on the PA2 School Site (the
“PA2 School”).

E. The PA2 School and PA2 School Site (“PA 2 School Facilities”) are located
adjacent to the Shared Facilities owned by Rancho MMC. PA 2 School Facilities include Shared
Facilities to be owned by School District as described in Exhibit A. School District wishes to
use Rancho MMC’s Shared Facilities for the herein-specified School-related purposes and
Rancho MMC desires to use the School District’s Shared Facilities to the extent provided herein.

F. Rancho MMC and School District are willing to establish an arrangement to share
the Shared Facilities in accordance with the terms of this JU/Agreement and the provisions of
this JU/Agreement are subject to Rancho MMC and School District being owners of the Shared
Facilities as herein described.

THEREFORE, Rancho MMC and School District agree as follows:

1. Defined Terms. Capitalized terms used in this JU/Agreement are given the
following meanings:

a. “JU/Agreement” means this Joint Use Agreement, including the Recitals
and the Exhibits.
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b. “JU/Option Agreement” means that JU/Option Agreement set forth as
Exhibit D hereto.

C. “Licensee” means the Party with the license to use the Shared Facility.
d. “Licensor” means the Party that owns the Shared Facility.
€. “Lunch Hours” are generally defined as from 11:00 a.m. to 1:00 p.m. on a

School Day as determined by School District.

f. “Master Declaration” means the Master Declaration of Covenants,
Conditions, Restrictions and Reservation of Easements for Rancho Mission Viejo Recorded on
February 7, 2013, as Instrument No. 2013000081623, in Official Records of Orange County,
California.

g. “Main Gathering Space” means the main gathering space in the
Multipurpose Building. The Main Gathering Space is expected to be designed so that it may be
partitioned into smaller rooms, allowing for multiple small events or activities to be held
simultaneously.

h. “Multipurpose Building” means the joint use facility on Rancho MMC
property adjacent to the School District school site as depicted on Exhibit B. The Multipurpose
Building will be used for school activities and events as well as Rancho MMC activities and
events. The Multipurpose Building will be designed so that a minimum of 1,300 students and
adults can assemble in the “Main Gathering Space” of the Multipurpose Building at one time.

i. “Party” means Rancho MMC and School District, individually. “Parties”
means Rancho MMC and School District, collectively.

j- “Rancho MMC” means Rancho Mission Viejo Master Maintenance
Corporation, a California Nonprofit Public Benefit Corporation.

k. “Rancho MMC’s Operating Standards” means the collective operating
rules and standards as of the date of this JU/Agreement defined and identified as “Operating
Standards” in the Master Declaration.

L. “PA2 School” means, a public school located on the PA2 School Site
within “Planning Area 2” of the Rancho Mission Viejo Planned Community to serve
kindergarten through eighth grade students.

m. “PA2 School Site” means the school site depicted on Exhibit B.

n. “School Day” means a day as determined by School District when
instructional classes are conducted. Federal and State holidays, in-service days, summer, and
other vacation or break days are not School Days.

0. “School District” means the Capistrano Unified School District, its
Governing Board, employees (both full and part time), students and its invitees.
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p. “School Hours” mean the hours when instructional classes are conducted,
starting ten minutes before the first instructional class of the School Day, continuing through
breaks, recess and lunch, and terminating at the end of the last instructional class of the School
Day.

q. “School Year” is generally defined as September through June.

L. “Shared Facility” and “Shared Facilities” refer individually and
collectively to the facilities identified on Exhibit A as Shared Facilities and depicted on Exhibit
B.

2. Grant of License for Use of Shared Facility. Fach Party grants to the other Party
a nonexclusive license to enter upon and use the Shared Facility owned by the Party, as limited
by this JU/Agreement and for the purposes described in this JU/Agreement. As provided in this
JU/Agreement, in some instances the license to use is exclusive; at other times, the license to
use is nonexclusive so both Parties may use designated portion of the Shared Facility at the
same time. Whether a license to use is exclusive or nonexclusive is indicated in Section 8 and
on Exhibit A for the Shared Facilities. Any Licensee’s use of a Shared Facility must not
unreasonably interfere with the reasonable use and enjoyment of the Shared Facility by the
Licensor or any persons authorized to use the Shared Facility through the Licensor.

3. Rancho Mission Viejo Community Services Organization (“RanchLife”) is a
nonprofit public benefit corporation formed and operated to provide community services,
promote social welfare and foster a unique sense of community in Rancho Mission Viejo.
Rancho MMC, pursuant to the terms of this JU/Agreement, may authorize RanchLife, through
Rancho MMC, as provided for herein, to use Shared Facilities.

4, Grant of License to Maintain. Fach Party obligated to perform maintenance of a
Shared Facility described on Exhibit A which is owned by the other Party is granted a
nonexclusive pedestrian and vehicle license to enter to perform such maintenance. This license
includes the right to allow employees, agents and contractors to enter to perform maintenance
subject to Rancho MMC or its agents complying with applicable provisions of the Education
Code.

5. Scope of License for Use. School District’s license for use allows School
District to use Rancho MMC’s Shared Facilities for School-related activities compatible with
the Shared Facility improvements. School District’s authorized use does not include team
sports practice or games, whether intramural or interschool, or any special events, unless
approved in writing, in advance, for the school year or otherwise scheduled by Rancho MMC
which Rancho MMC will reasonably approve on request of School District. Rancho MMC’s
license for use allows Rancho MMC to use School District’s Shared Facilities for activities and
programs offered by Rancho MMC to its members that are compatible with the Shared Facility
improvements. Rancho MMC’s authorized use of School District Shared Facilities does not
include team sports practice or games, or any special events, unless approved in writing, in
advance, for the school year or otherwise scheduled by School District which School District
will reasonably approve. Rancho MMC members shall have the right to use the School
District Shared Facilities during non School Hours on a casual basis and not for any organized
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activities. Neither School District nor Rancho MMC shall have any right to authorize use of
Shared Facilities owned by the other Party by any third party via sublicense, facilities use
request, or other means without the prior written consent of the other Party which may be
revoked at any time and for any reason.

6. Limits on License to Use.

a. Each license to use granted under this JU/Agreement only allows use
during the hours and on the days authorized in this JU/Agreement.

b. Each license to use is exclusive or nonexclusive, as described in this
JU/Agreement.

C. Each Licensee must pay all direct costs, provide appropriate staffing,
provide coordination and arrange scheduling for all activities, events, services and programs that
a Licensee provides in a Shared Facility. Each Licensee must ensure that all uses of a Shared
Facility are appropriately and safely conducted.

d. Shared Facilities must be used in accordance with applicable law and
governmental regulations. Use of Rancho MMC property shall be in accordance with the Master
Declaration and Rancho MMC’s Operating Standards. Use of School District property shall be
in accordance with School District rules.

€. Each license to use granted under this JU/Agreement allows the Licensee
to restrict admission to the portion of the Shared Facility Licensee is using during the Licensee’s
hours of use.

f. Licensee activities in a Shared Facility must not materially affect other
Shared Facility users, ability to use the Shared Facility for their approved and intended purposes,
nor become a nuisance to neighboring property owners or the Licensor.

g. No vehicle access, restroom access or right to store equipment onsite is
granted unless expressly stated on Exhibit A.

h. No animals (except service animals allowed by law) may be brought in the
Shared Facility in connection with a Licensee activity.

i. Each license to use does not include permission to construct, install, or
erect any structure, device or other item, regardless of size, use or function, whether temporary
or permanent on or in the Shared Facility.

j. Each Licensee is solely responsible for supervising adults and minors
when using the Shared Facility. Each Licensee shall provide sufficient staffing and exercise such
control as is necessary to avoid damage to the Shared Facility, its landscaping and improvements
and/or injury to persons or property using the Shared Facility.
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k. After a Licensee uses a Shared Facility, the Licensee must return the
Shared Facility to its original condition. This includes returning any equipment, tables and chairs
to the place that they were stored and removing any trash that accumulated.

7. Licensor Right to Use Shared Facility. Each Licensor shall continue to
exclusively control the Shared Facility it owns. Each Licensor retains the right to use any
portion of a Shared Facility that is not being used by Licensee.

8. License to Maintain. Any Party obligated by this JU/Agreement to perform
maintenance of a Shared Facility owned by the other Party shall perform such maintenance in
accordance with the following:

a. The Licensee shall use its best efforts to maintain, replace, remove, repair
and renovate the Shared Facility in accordance with all applicable standards, rules and
regulations. Unless advance written consent is obtained from the Licensor, to the extent
reasonably possible, any plant material or improvements removed or damaged by Licensee must
be replaced with the same or similar quality material;

b. The Licensee shall coordinate with Licensor personnel whenever
maintenance, replacement, removal, repair or renovation of the Shared Facility requires the
temporary removal of the areas from active use or where best management practices or general
safety/health concerns recommend a temporary discontinuance of use; and

9. Calendar Planning and Use Scheduling.

a. Calendar Planning Session. At least twice a year, generally in June for the
fall school quarter and November for the winter and spring school quarters, at a date, time and
location convenient to both Parties, the Parties’ representatives shall meet to plan the calendar
for the Multipurpose Building and the other Shared Facilities. The Parties shall set the dates and
times for the events listed in Section 8.c, discuss exclusive and compatible, shared use of the
Multipurpose Building, planning for any significant construction or maintenance to be
performed, and discuss any other issues related to the Shared Facilities.

b. Regular Days and Times Shared Facility is Available to Licensee. During
the hours the Shared Facility is available for use by Licensee pursuant to this JU/Agreement, and
so long as Licensee is current in the payment of any obligations under this JU/Agreement and is
not otherwise in breach of this JU/Agreement, Licensee shall be entitled to schedule use of the
Shared Facility. The hours the Shared Facility is available for use by Licensee may be changed
by a written agreement signed by both Parties. If a Licensee advises the other Party, in writing or
in other means agreed to by both parties, that it has elected not to use a Shared Facility during a
scheduled use time, the Licensor may use the Shared Facility.

C. Multipurpose Building: Additional Arrangements. Rancho MMC and
School District intend to get maximum use out of the Multipurpose Building owned by Rancho
MMC. As a result, Rancho MMC and School District intend to have the Multipurpose Building
available for simultaneous, compatible use by Rancho MMC and School District as much as
possible when classes are in session on School Days, while reserving specific dates and times for
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exclusive use by School District. In view of these shared intentions, Rancho MMC and School
District agree as follows:

(1) Nonexclusive Shared Use. School District shall have the priority
right to use fifty percent (50%) of the useable area in the Main Gathering Space during School
Hours. The Parties acknowledge that the Multipurpose Building is available for simultaneous use
(in different locations) by School District and Rancho MMC during School Hours so the dates
and times of each Party’s use during School Hours shall be set at the calendar planning session
described in Section 9.a. The Parties agree to work together so that each Party has equal,
compatible use of the Multipurpose Building during School Hours. The Parties also agree that
either Party may use the entire Main Gathering Space during School Hours when it is not being
used by the other Party subject to the approval of the other Party, which may not be unreasonably
withheld.

(i)  Exclusive Use by School District. Up to six (6) times a year,
School District will have exclusive use of the Multipurpose Building when classes are in session
on School Days. Up to twelve (12) times a year, School District will have exclusive use of the
Multipurpose Building from 3:00 p.m. to 10:00 p.m. on School Days. The dates and times of
School District’s exclusive use shall be set at the calendar planning session described in
Section 8.a.

(iti) Rainy Day Use During Lunch Hours by School District. Rancho
MMC agrees to allow School District to have nonexclusive use of the Multipurpose Building, on
request, on rainy School Days during scheduled Lunch Hours. School District shall endeavor to
provide Rancho MMC with as much advance notice as possible; however, the Parties understand
that School District may only be able to give 30 minutes’ advance notice. If Rancho MMC has
events planned during Lunch Hours on a rainy day, Rancho MMC will work cooperatively with
School District to accommodate School District’s request to the extent possible.

(iv)  Exclusive Use by Rancho MMC. If School District does not
reserve use of the Multipurpose Building at the calendar planning session described in Section
8.a, then the Multipurpose Building is available for Rancho MMC’s exclusive use.

d. Other Events at a Shared Facility. Should a Licensee desire to use the
Shared Facility outside the hours authorized by this JU/Agreement for any reason, including for
a special event or to prepare for any event, or if School District does not reserve use of the
Multipurpose Building at the calendar planning session described in Section 8.a but then
determines that it wishes to use the Multipurpose Building, then the Licensee must obtain written
permission from the Licensor to reserve the Shared Facility. Rancho MMC’s written permission
shall be in the form of a Facilities Use Permit. If permission is granted, which shall not be
unreasonably withheld. Licensee is authorized to use the Shared Facility in accordance with the
terms of the document granting permission, the provisions of this JU/Agreement that do not
contradict the terms of this documents and subject to Licensee's reimbursement of Licensor's
direct costs incurred or in-kind services in lieu of such costs as a result of Licensee's use during
non-School Hours. Use of the Shared Facility is evidence that Licensee agrees to the terms of the
written permission. Rancho MMC agrees to use reasonable efforts to cooperate with School
District to make the Multipurpose Building available for School District use.
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€. Licensor Obligations in Connection with Licensee Reserved Use. When a
Licensee has scheduled use:

) Licensor will not schedule or allow any other individuals or group
to reserve the Shared Facility unless the use is approved in advance, in writing, by Licensee.
Licensor is not required to patrol the Shared Facility or remove persons who may be using the
Shared Facility during the hours the Shared Facility is available for use by Licensee. If Licensee
shares use of a Shared Facility, Licensee’s rights granted under this subsection shall only apply
to the portion of the Shared Facility Licensee has the right to use.

(i)  Each Licensor will post on its website and periodically distribute
notices to its Shared Facility users advising them of Licensee’s right to use the Shared Facility.

10. Management and Maintenance.

a. Exclusive Control Over Shared Facility. Each Party retains the sole and
exclusive right to make management decisions concerning all aspects of the Shared Facility that
the Party owns. This management right includes the right to establish, amend, implement and
enforce reasonable rules and regulations for the use of the Shared Facility. This management
right includes the right to establish the timing and level of maintenance of the Shared Facility.

b. Right to Restrict Access to Shared Facility. Each Party retains the right to
temporarily restrict access to the Shared Facility it is responsible for maintaining as the Party
determines is reasonably necessary for safety reasons or to perform maintenance, repair or
improvement activities. The Party obligated to perform maintenance agrees to use its best efforts
to accommodate the other Party’s schedule when scheduling work. The Party performing
maintenance shall use its best efforts to provide the other Party prior written notice at least
thirty (30) days in advance of any scheduled temporary restriction on access. In case of
emergency, access may be restricted immediately. Whenever access is restricted, the Party
restricting access shall provide the other Party with a written notice explaining the reason for
restricting access and the estimated length of time the restriction will be in effect.

c. Damage to the Shared Facility. If a Licensor determines that an activity of
a Licensee is causing excessive damage to a Shared Facility, the Licensee shall, at the written
request of the Licensor, immediately discontinue such activity. Moreover, within thirty (30) days
following Licensor’s delivery of an invoice to Licensee identifying the costs and expenses
reasonably incurred by Licensor in repairing the damage caused by the activity complained of,
Licensee shall pay the invoice by delivery of immediately available funds. Licensee shall not
recommence or otherwise allow the recommencement of the activity complained of unless and
until Licensor and Licensee have developed a mutually-acceptable plan concerning the
conduct/activity in question.

d. Capital Improvements to Shared Facility. Should a Party desire to make
any capital improvements to a Shared Facility, the Party may do so only after having secured the
prior written consent of the other Party. All expenses associated with the proposed capital
improvement must be borne by the Party proposing the work exclusively unless the other Party
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agrees to share in the expense. Any such agreement to share in the expense for a capital
improvement must be in writing and signed by both Parties.

e. Limit on Work. A Licensee with a license to use shall not make any
repairs to the Shared Facility without the prior written consent of the Licensor.

f. Vandalism and other Damage. If a Shared Facility is vandalized or
damaged in any way during the time the Licensee is using a Shared Facility, the cost of repair
and restoration shall be borne by the Licensee exclusively regardless of whether the perpetrators
are known or not. If the Shared Facility is vandalized or damaged in any way at any other time
or if the time of act causing the damage cannot be determined, the cost of repair and restoration
shall be borne by the Licensor exclusively regardless of whether the perpetrators are known or
not. This provision shall not limit the ability of the Licensor or Licensee to participate in the
prosecution of, and to pursue and obtain restitution from, the individual(s) responsible for the
damage.

g. Destruction of Rancho MMC Shared Facilities. In the event any Rancho
MMC Shared Facility is destroyed or damaged during the term of this JU/Agreement, Rancho
MMC covenants to repair and reconstruct such Rancho MMC Shared Facility at the earliest
practicable date in conformance with Section 11.1 of that certain Master Declaration of
Covenants, Conditions, Restrictions and Reservation of Easements for Rancho Mission Viegjo
recorded as Instrument No. 2013000081623 on February 7, 2013 in the Official Records of
Orange County, California.

h. Restriction on Change in Use of Shared Facilities. Notwithstanding
anything to the contrary contained in this JU/Agreement, the permitted use of a Shared Facility
shall not be changed if such change would deprive Licensee of its rights to use the Shared
Facility for the purposes set forth in this JU/Agreement. For example purposes only, School
District shall not be permitted to install portable classrooms on the Sports Fields unless the
Parties agree to negotiate an amendment to the terms of this JU/Agreement.

i Rancho MMC Funding Covenant. Rancho/MMC covenants, consistent
with its applicable Articles, By laws, and its Master Declaration of Covenants, Conditions, and
Restriction and Reservation of Easements for Rancho Mission Viejo recorded as Instrument No.
2013000081623 on February 7, 2013, in the Official Records of Orange County, California
(collectively, “Rancho/MMC Documents™), during the term hereof to pay the costs of operating
and maintaining the Rancho MMC Shared Facilities from any source of legally available funds
of Rancho MMC, and covenants to take such action as may be necessary to include all such
amounts hereunder in its annual budget and to make necessary assessments and annual
appropriations for all such payments as authorized by Rancho/MMC Documents. During the
Term of this JU/Agreement, upon receipt of a written request from School District, Rancho
MMC will furnish to School District a certificate from the community manager of Rancho MMC
stating that such amount required to pay the costs of operating and maintaining the Rancho
MMC Shared Facilities in that Fiscal Year has been included in the budget and assessments
approved by the Board of Directors of Rancho MMC for such Fiscal Year.
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j. JU/Option Agreement. In the event Rancho MMC attempts to transfer the
Rancho MMC’s Shared Facilities to a third party without the consent of School District while the
PA 2 School is being used as a public school for children, or the Rancho MMC’s Shared
Facilities are involuntarily transferred by any court, including a bankruptcy court, School District
may exercise its rights under the JU/Option Agreement attached hereto as Exhibit D, which was
executed concurrent with the JU/Agreement and the Purchase Agreement for the PA 2 School
Site.

1. JU/Agreement Term/ Documentation. This JU/Agreement shall be effective
upon the date of full execution hereof by the Parties. Notwithstanding the foregoing, the
Parties’ obligations under this JU/Agreement shall not commence until such time as the PA 2
School is constructed and operating and the Rancho MMC Shared Facilities are constructed,
have been conveyed to Rancho MMC and are available for use (the “Commencement Date”).
Rancho MMC agrees to accept such Shared Facilities upon completion of construction and
operate such facilities as herein provided so long as School District or its licensee uses the PA
2 School as a public school for children. A copy of the Resolution of the Board of Directors of
Rancho MMC authorizing the foregoing is attached as Exhibit C. Following the
Commencement Date, this JU/Agreement shall remain in full force and effect so long as
School District or its licensee operates the PA 2 School as a public school for children. This
JU/Agreement and the JU/Option Agreement shall automatically terminate on the date that
School District or its licensee ceases to use the PA 2 School as a public school for children.
Following such occurrence, and at the request of either Party, the other Party shall prepare,
execute and deliver such reasonable documentation as shall reflect the termination of this
JU/Agreement and the JU/Option Agreement.

Prior to the beginning of each school year during the term, or as soon after as possible:
(1) School District shall provide to Rancho MMC a copy of its School calendar for the upcoming
school year; and (2) each Licensee shall provide each Licensor with the insurance certificates
required by Section 12.b.

12.  Expense Allocation. The cost to maintain the School play fields shown on
Exhibit C shall be borne by Rancho MMC to a standard equal to that of similar property of
Rancho MMC. The cost to maintain all other Shared Facilities shall be borne by the owner of
the Shared Facility. Each Licensee shall pay to its Licensor, as a portion of the consideration
for the grant of this license, the following expenses:

a. The actual cost of work performed to repair damage described in
Section 9.c and 9.f. Payment shall be due within thirty (30) days of receipt of the billing.

b. The charge for holding a special event imposed in the written permission
to hold the event issued pursuant to Section 8.d. Unless a different date is set, payment shall be
due within thirty (30) days of the issue date of the permission (but, in no event, later than the
date of the special event).

c. Such other expenses and costs as are mutually agreed upon in writing from

time to time by the Parties due on dates also agreed to by the Parties.
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d. Late charges and interest calculated as follows: any payment due under
this JU/Agreement which is paid more than fifteen (15) days after the due date, shall incur a 15%
late charge which shall be due when levied. Additionally, any payment, including late charges,
which is not made within thirty (30) days of its due date, shall bear interest at the rate of 12% per
annum (or the highest interest rate allowed under applicable law) from the 30™ day until the
amount is paid.

13. Insurance and Indemnification.

a. Liability Insurance. Each Licensee shall obtain and keep in place a policy
of general liability insurance with respect to its use of each Shared Facility. This liability policy
shall provide coverage for any property damage, bodily injury, personal injury and/or death
which occurs or is occasioned due in whole or in part to negligence by the Licensee. If the
policy is provided by School District, it shall name Rancho MMC (including all of its corporate
directors, officers and volunteers) and its Community Management Company as an additional
insured, and an additional insured endorsement, in a form reasonably acceptable to Rancho
MMC, must be provided. Each policy of insurance maintained by a Licensee shall be deemed
primary, and no Licensee liability policy shall permit or require any contribution from Licensor
or any other policy of insurance which might also cover the Shared Facility. The policy limits
shall be at least $3,000,000 per person, per occurrence in its limits. Each policy must include the
right for Licensor to be notified if there is any termination, cancellation, or nonrenewal of that
policy.

b. Proof of Insurance. Upon Licensor request, Licensee shall provide to
Licensor one or more certificates manifesting the coverage required in Section 12.a. Moreover,
Licensee shall provide written evidence of insurance renewal to Licensor prior to the expiration
of the existing policy and at least thirty (30) days before each school year begins.

C. Reciprocal Indemnification. School District expressly agrees to indemnify,
defend and hold Rancho MMC, its Community Management Company, their agents, employees,
directors, officers, and volunteers free and harmless from all liability from whatever source for
any and all injuries, damages, suits, actions, claims, liens, losses and/or demands arising from or
as a result of School District’s exercise of its rights under this JU/Agreement. This indemnity
does not extend to claims arising from the sole negligence, sole willful misconduct or gross
negligence of Rancho MMC.

Rancho MMC expressly agrees to indemnify, defend and hold School District, its
governing board officers, employees, agents, students, and/or any other School District invitees
free and harmless from all liability from whatever source for any and all injuries, damages, suits,
actions, claims, liens, losses and/or demands arising from or as a result of Rancho MMC’s
exercise of its rights under this JU/Agreement. This indemnity will not extend to claims arising
from the sole negligence, sole willful misconduct or gross negligence of School District.

The indemnity provisions applicable to both Rancho MMC and School District shall
extend to claims accruing after this JU/Agreement is terminated (for activities/actions occurring
during the term hereof) as well as while it is in force.
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d. Claims Arising From Joint Acts or Omissions. Each Party shall provide its
own defense with respect to any claim, demand, action or other proceeding arising out of the
joint acts or omissions of the Parties in connection with or pursuant to this JU/Agreement. In
such cases, except as provided in Section 12.e, each Party shall retain its own legal counsel and
bear its own defense costs, and each Party may obtain indemnity from the other Party in
accordance with any final judgment of a court of competent jurisdiction that apportions liability
or determines comparative fault.

€. Joint Defense. The Parties may agree in writing to a joint defense of any
claim, action or proceeding arising out of the joint acts or omissions of the Parties. Any such
agreement may provide that the Parties may appoint agreed-upon legal counsel to defend such
claim, action or proceeding. The Parties may equally bear the cost of any such joint defense and
any amount paid by the Parties in settlement of, or as a result of a court judgment, arbitration or
mediation of, the claim, action or proceeding. The Parties may equally share in any amount
awarded to or received by the Parties in settlement of or as a result of a court judgment,
arbitration or mediation of, the claim, action or proceeding. Neither Party may bind the other
Party to any settlement of a claim, action, or proceeding without the express written consent of
the other Party.

f. Comparative Fault. in the event any settlement, court judgment, or
arbitration or mediation award allocates or determines the comparative fault of the Parties, either
Party shall be entitled to reimbursement from the other Party, with respect to defense costs,
settlement payments, judgments and awards, consistent with such comparative fault to the extent
such settlement, judgment, award, payment or costs are not paid or reimbursed through insurance
coverage that a Party is required to maintain pursuant to this JU/Agreement.

g. Survival of Terms. With respect to any acts, omissions, and/or incidents
occurring prior to termination of this JU/Agreement, the requirement that a Party indemnify,
defend and/or hold the other Party harmless, or pay any amounts owing under this
JU/Agreement, shall survive.

14. Notices.

a. School District Contact Person. School District shall provide (i) the name,
address, phone number, email address and business hours of an individual who will act as the
contact person on behalf of School District for all nonemergency matters, and (ii) the name,
address, phone number and email address of an individual who will act as the contact person on
behalf of School District and who will be available after hours and on weekends. Each contact
person must have the authority to act and make decisions on behalf of School District related to
use of each Shared Facility and related to any emergency matters. The information about the
contact person shall be updated as necessary by written notice to Rancho MMC. The initial
School District contact person is: Deputy Superintendent Business and Support Services, 33122
Valle Rd., San Juan Capistrano, CA 92675; Phone: (949) 234-9200, email:
cdhampton@capousd.org, business hours: 8:00 a.m. to 5:00 p.m..

b. Rancho MMC Contact Person. Rancho MMC shall provide (i) the name,
address, phone number, email address and business hours of an individual who will act as the
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contact person on behalf of Rancho MMC for all nonemergency matters, and (ii) the name,
address, phone number and email address of an individual who will act as the contact person on
behalf of Rancho MMC and who will be available after hours and on weekends. Each contact
person must have the authority to act and make decisions on behalf of Rancho MMC related to
use of each Shared Facility and related to any emergency matters. The initial Rancho MMC
contact person is: Todd Beebe, 35 Ascerso, Rancho Mission Viejo, CA 92694; Phone: (949)
625-6500; email: todd.beebe@fsresidential.com, business hours: 9:00 a.m. to 5:00 p.m..

15. Conflicts/Dispute Resolution.

a. Communication To Prevent Problems from Becoming Disputes. In
recognition of the need to resolve problems quickly and because of the proximity of the Shared

Facilities, the School and the homes of the Rancho MMC members, School District and Rancho
MMC shall use their best efforts to respond to all communications (whether written, or oral, by
mail or electronic) within the response time indicated in the communication, but in no event later
than twenty (20) days following dispatch of the communication by the other party. The Parties
shall work cooperatively and in good faith to promptly resolve the issues/conflicts identified in
the communication, which resolution shall be accomplished in the shortest time reasonably
possible, but in no event later than forty-five (45) days following the issuance of the original
communication. Again, both parties to this JU/Agreement agree to use their best efforts to
resolve any problems which arise (whether related to this JU/Agreement or otherwise) as quickly
as possible.

b. Breach Of the JU/Agreement. Failure to comply with the terms of this
JU/Agreement is a breach. The following are examples of breaches of this JU/Agreement:

(1) A Licensee using the Shared Facility for a purpose or at a time not
authorized by this JU/Agreement.

(ii)  Failure to discontinue, or recommencement of, an objectionable
activity in violation of the provisions of Section 9.c.

(iii) A Licensee failing to pay any expenses as required by this
JU/Agreement.

(iv) A Licensor failing to make a Shared Facility available to a
Licensee on the dates and at the times required by this JU/Agreement.

(v)  The failure by either Party to fulfill any nonmonetary obligation
where such failure continues beyond any applicable notice and cure period.

C. Mediation Prior to Litigation. School District and Rancho MMC agree that
before initiating any litigation to enforce this JU/Agreement, the Parties will first make a
reasonable attempt to mediate the dispute through nonbinding mediation.

d. Attorney’s Fees. Should it be necessary to file an action at law or in equity
to interpret and/or enforce the provisions of this JU/Agreement, the prevailing party shall be
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entitled to reasonable attorney’s fees together with the costs of the suit if such fees and costs are
ordered paid to the prevailing party by the court.

16. Miscellaneous.

a. No Assignment Without Consent. Neither Rancho MMC nor School
District may assign any rights or delegate any obligations under this JU/Agreement without the
express written consent of both of the Parties.

b. Waiver of Rights and Obligations. No waiver of any right or obligation
under this JU/Agreement is effective unless executed in writing by the Party relinquishing the
right or excusing the obligation. Any such waiver shall be limited to the specific right or
obligation set out in the written waiver and shall not be a waiver of any other right or obligation
under this JU/Agreement.

c. Entire JU/Agreement. Exhibit A, and Exhibit A-1, Exhibit B, Exhibit C,
and Exhibit D are incorporated in this JU/Agreement by this reference. The written expression
of this JU/Agreement, including the recitals and the Exhibits, contains the entire understanding
of the Parties with respect to this JU/Agreement. No other statements, promises or
understandings of any kind not contained in this JU/Agreement were made to or by either Party.

d. Interpretation. In interpreting this JU/Agreement, it shall be deemed to

have been prepared by the Parties jointly and no ambiguity shall be resolved against either Party

on the premise that it or its attorneys were responsible for drafting this JU/Agreement or any of
its provisions. If there is a conflict between this JU/Agreement and the School Facilities and
Funding JU/Agreement entered into by School District and RMV Community Development,
LLC, a California limited liability company, this JU/Agreement controls and compliance with
this JU/Agreement shall not be a default under the School Facilities and Funding JU/Agreement.

e. Waiver. Failure by a Party to enforce any term, condition, restriction, or
provision of this JU/Agreement, in any certain instance or on any particular occasion, shall not
be deemed a waiver of such enforcement right, with respect to that or any future breach of the
same or any other term, condition, restriction or provision.

f. Severability. If any provision of this JU/Agreement shall become illegal,
null or void or against public policy, for any reason, or shall be held by a court of competent
jurisdiction to be illegal, null or void or against public policy, the remaining provisions shall not
be affected.

g. Modification. All modifications to this JU/Agreement must be in writing
and signed by both School District and Rancho MMC.

h. Representation of Authority. Each Party warrants and represents that all of
the actions, steps and/or resolutions necessary to empower the signer to make and enter into this
JU/Agreement on behalf of each of the Parties has been fully and faithfully taken so as to
authorize and bind each of the respective Parties to this JU/Agreement.
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i No Third Party Beneficiaries. The only parties to this JU/Agreement are
Rancho MMC and School District. This JU/Agreement does not involve any third party
beneficiaries, and it is not intended and will not be construed to benefit or be enforceable by any
other person or entity.

j No Joint Venture. Neither Party is authorized to assume or create any
obligation on behalf of, in the name of, or binding upon the other Party, nor shall this
JU/Agreement in any way create, give rise to, or be deemed a joint venture or partnership
between the Parties.
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CAPISTRANO UNIFIED SCHOOL DISTRICT

By:
Name:
Title:

By:
Name:
Title:

RANCHO MISSION VIEJO MASTER
MAINTENANCE CORPORATION

By:
Name:
Title:

By:
Name:
Title:
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EXHIBIT A

parking areas

SHARED FACILITIES CHART
- Descriptionof | Owner | Licensee/Scopeof | Licensee Hoursof | Additional
. Facility 0 < License” |  ExclusiveUseand | - Rules-
CoamE e e . NonexclusiveUse - | - .
Sports Fields School District Exclusive use during No
(excluding MMC granted license to use. | School Hours.
restroom access) No vehicular access.
No restroom access.
Rancho MMC
obligated to maintain.
Multipurpose Rancho School District Available for use as Yes
Building MMC granted license to use. | described in Section 8. | See Exhibit
(including No vehicular access. A-1
restroom access) Restroom access
granted. Rancho
MMC obligated to
maintain.
Community Rancho School District As approved by No
Garden MMC granted license to use | Rancho MMC
by Rancho MMC on a
case-by-case basis.
School Play School Rancho MMC granted | Nonexclusive use for No
Fields District license to maintain casual use and
including associated | maintenance to be
vehicular access. No | performed outside of
restroom access. School Hours.
Available for casual
use by Rancho MMC
members
School Parking School Rancho MMC granted | Nonexclusive use only | No
Areas District a nonexclusive license | during Rancho MMC
to use School District | events scheduled
parking areas outside of School
Hours.
Rancho MMC Rancho School District Nonexclusive use only | No
Parking Areas MMC granted a during the non School
nonexclusive license | Hours
to use Rancho MMC
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Descriptionof | ~ Owner | Licensee/Scope ¢ _ Licensee Hours of
- Facility | " License Exclusive Use and |
Hard Courts School Rancho MMC granted | Nonexclusive use only | No
located in anon- | District a nonexclusive license | during the non School
secured area to use Hard Courts Hours

during non School
Hours

NONSHARED FACILITIES CHART

Tot Lot and Lawn | Rancho School District School District granted | No
MMC granted no license to | no license to use.
use.
Secured area of School Rancho MMC granted | Rancho MMC granted | No
School Property District no license to use. no license to use.
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EXHIBIT A-1
ADDITIONAL RULES FOR USE OF MULTIPURPOSE BUILDING

1. Licensor shall provide Licensee with one set of master keys for the
Multipurpose Building. Licensee shall indemnify, defend and hold Licensor harmless with
respect to any and all claims, demands, actions, other proceedings, liabilities, cost and
expenses, including, without limitation, attorney’s fees and expenses, arising from
unauthorized possession or use of such keys. Licensee is responsible for ensuring that the
Multipurpose Building is properly secured after each use.

2. Licensee, at its own cost and expense, shall be responsible for providing
furnishings, equipment and supplies necessary for all events, activities and programs that
Licensee provides, sponsors or conducts in the Multipurpose Building. Because the
Multipurpose Building, at all times remains property of the Licensor, Licensee may not
physically attach any fixtures to any portion of the Multipurpose Building without the express
written consent of the Licensor.

3. Licensor Directors, agents and employees shall have the right at all times to
enter any portion or area of the Multipurpose Building, whether or not in the event of an
emergency or imminent threat to any person or property; provided that Licensor may not
unreasonably disrupt or cause cessation of any Licensee activities or sponsored events at the
Multipurpose Building.

4, When both Licensor and Licensee are using the Multipurpose Building, each
party shall use reasonable efforts to ensure that its users do not enter the portion of the building
the other party is using.

5. Licensor shall perform all regular and normal maintenance to the Multipurpose
Building and repairs to the Multipurpose Building. Licensee shall advise Licensor at any time
Licensee perceives a need for extra-normal maintenance or any repair of the Multipurpose
Building. Licensee shall advise Licensor immediately upon discovery of any situation that
constitutes an imminent threat to any person(s) or property, including, without limitation, any
threat of additional damage to property. Licensor shall coordinate any necessary extra-normal
maintenance or necessary repairs with Licensee, and shall attempt to schedule such activities at
a mutually convenient time unless they are to be performed on an emergency basis.

6. Unless another arrangement is agreed to in writing, Licensor shall be
responsible for paying all costs of capital improvements or replacements, including any
building addition or reconstruction, renovation or replacement (other than normal repair and
maintenance) of (1) building structural members, (ii) roof or roofing materials, or (iii) HVAC,
electrical, plumbing or other utility systems, to the Multipurpose Building.

7. Events must be scheduled so that attendees have sufficient time to exit and enter
the Multipurpose Building.

8. All School District users who are children under the age of fourteen (14) must
be accompanied by a responsible adult age eighteen (18) or older.
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9. Due to fire regulations, the total number of guests may not exceed the maximum
occupancy as noted in the room and designated by law.

10.  Catering and third party vendors are required to provide proof of insurance
coordinated through Rancho MMC. All caterers must provide proof of liability insurance
naming Rancho MMC and its Community Management Company as Additional Insured on the
insurance policy for the day of the event.

11.  All pick-ups and deliveries for School District events must be made within the
time period allocated for School District use.

12.  School District must ensure that guests and vendors vacate the Multipurpose
Building at or before the end of the use time.

13.  Smoking is not allowed inside or within 100 feet of the Multipurpose Building.
14, Only service animals are allowed inside the Multipurpose Building.

15.  Excessive noise, or any noise which creates a nuisance, is prohibited. Special
approval must be obtained from Rancho MMC for the use of amplified music or a public
address system. Should the volume from musical groups, entertainment or public address
systems create disturbances, Rancho MMC reserves the right to request that the volume be
adjusted. Outdoor musical entertainment will not be allowed after 10:00 p.m. due to local
ordinances.

16.  Use of illegal drugs is prohibited.
17.  Carrying or discharge of firearms is prohibited.

18.  Rancho MMC is not responsible for personal items that may be lost, stolen or
left behind.

19.  All injuries or accidents involving Rancho MMC Property must be reported to
Rancho MMC Management within 24 hours of the incident.
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EXHIBIT B

JOINT USE SITE PLAN

[TO BE PROVIDED BY WEST GROUP]
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EXHIBIT C

RESOLUTION OF BOARD OF DIRECTORS OF RANCHO MMC
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Minutes of the Special Meeting of the
Rancho Mission Viejo Master Maintenance Cotporation
BOARD OF DIRECTORS

L Call to Order. Paul Johnson called to order the special meeting of the Rancho Mission
Viejo Master Maintenance Cotporation (“Ranchoe MMC*) Board of Directors at
2 pm o’clock on August 29, 2013 at 28811 Ortega Hwy, San Juan Capistrano, California.

11 Roll Call.
Directors present: Lisa Christian Directors absent: Marc Lamkin
Paul Johnson

III. New Business - Approval of Joint Use Agreement With the Capistrano Unified
School District. The Directors discussed then adopted, by affitmative vote of the two
Directors ptesent, the following resolutions: ‘

RESOLVED, that the form of Joint Use Agreement to be used to establish an
arrangement to shate facilities in planning area 2 is approved. A copy of the form of
Joint Use Agreement shall be filed in the Rancho MMC records with these minutes.

RESOLVED FURTHER, that the officets ate authotized to have any incomplete
Exhibits to the Joint Use Agreement prepared and are authorized to approve thé
~ Exhibits for use with the Joint Use Agreement.

RESOLVED FURTHER, that the officers ate authorized to approve such
additional changes as may be necessaty to obtain School Disttict approval of the
final form of Joint Use Agrecment.

RESOLVED FURTHER, that two officers are authotized to execute the Joint Use
Agteement on behalf of Rancho MMC.

RESOLVED FURTHER, that upon complétion, the Joint Use Facilities that will
be owned by Rancho MMC shall be accepted in accordance with Rancho MMC
Property acceptance procedures. '

Iv. Adjoﬁmment. Paul Johnson adjourned the meeting at 2:30 pm.

Dated: | X I/lql/ ZOI 3

Submitted by:

X ' Paul Johnson, Ditector
Lisa Christian, Secretary ‘ ! ! g &'

Lisa Christian, Ditector

2.

b
Matc Lamkin, Director
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Form of Joint Use Agreement Approved at Meeting




Form of Joint Use Agreement Approved at Meeting

As Attached to And Incorporated in the JU/Agreement, Attached to and Incorporated in the
SFF/Agreement Executed by School District and all Other Parties Thereto
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EXHIBIT “D”

JOINT USE OPTION AGREEMENT

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

CAPISTRANO UNIFIED SCHOOL DISTRICT
33122 Valle Road

San Juan Capistrano, CA 92675

Attn: Deputy Superintendent, Business Services

Above this Line
For Recorder’s Use Only

JOINT USE OPTION AGREEMENT

THIS JOINT USE OPTION AGREEMENT (“JU/OA”) is made and entered into as of

, 2013, by and between RANCHO MISSION VIEJO MASTER

MAINTENANCE CORPORATION, a California nonprofit public benefit corporation (“Rancho

MMC”), and CAPISTRANO UNIFIED SCHOOL DISTRICT (“School District”), with
reference to the following facts:

A. School District is purchasing from RMV PA2 Development, LLC (“RMV PA2”),
that certain real property situated in the County of Orange, State of California, and legally
described in Exhibit A attached hereto and incorporated herein by reference (“Benefited
Property”), referred to in some instances as the “PA 2 School Site.”

B. RMYV PA2 is conveying to Rancho MMC fee title to that certain real property and
improvements located thereon situated in the County of Orange, State of California that is
contiguous with and/or in the vicinity of the Benefited Property, as described in Exhibit B
attached hereto and incorporated herein by reference (“Burdened Property™).

C. Rancho MMC and School District have previously entered into that certain Joint
Use Agreement (“JU/Agreement”) in order to establish an arrangement to share the Shared
Facilities (as defined in the JU/Agreement) located on the Benefited Property and Burdened
Property.

D. The term of the JU/Agreement, as provided in Section 11 thereof, is for so long as
the PA 2 School Site is used as a public school for children.
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E. The parties desire to record this JU/OA to put future owners on notice of the
transfer restriction on the Burdened Property (“Restriction”) and the option to purchase the
Burdened Property “(Purchase Option™).

NOW, THEREFORE, Rancho MMC hereby covenants, agrees and declares that the
Burdened Property shall be held, conveyed, and transferred subject to the following restrictions:

1. Transfer. Rancho MMC shall not voluntarily or by operation of law
consummate a transfer of the Burdened Property to a third party without School District’s
express prior consent in writing, which consent will not be unreasonably withheld, conditioned
or delayed by School District.

2. Purchase Option.

(@) Grant of Purchase Option. Rancho MMC on its behalf and its
successors, grants to School District, the Purchase Option, exercisable in the manner and on the
terms and conditions hereafter set forth. School District may exercise this Purchase Option if at
any time during the term of this JU/OA, Rancho MMC proposes a voluntary transfer or an
involuntary transfer of the Burdened Property to a third party. Upon the occurrence of the event
specified in this section, School District may exercise this Purchase Option by the delivery to
Rancho MMC of a notice (“Notice of Purchase”) within thirty (30) days of such occurrence.
School District’s delivery of a Notice of Purchase in accordance with the terms hereof shall
create a binding contract for the purchase and sale of the Burdened Property and all
improvements thereon. If School District exercises this Purchase Option, Rancho MMC and
School District shall immediately after delivery of the Notice of Purchase by School District
open an escrow at First American Title Insurance Company, a California corporation (“Escrow
Holder”); provided, the parties shall execute such escrow instructions which are not inconsistent
with the provisions hereof and which may be required by Escrow Holder in order to close the
same. In the event School District elects not to deliver a Notice of Purchase to Rancho MMC
when required to do so hereunder, School District’s Purchase Option in this JU/OA shall
terminate and be of no further force or effect.

(b) Purchase Price. School District, after consultation with Rancho
MMC, shall select an MAI appraiser to prepare a report as to the fair market value of the
Burdened Property, as of the agreed appraisal date (“School District Appraiser”). The School
District Appraiser shall be instructed to appraise the fair market value of the Burdened Property
and any improvements located thereon, based upon its highest and best use, and subject to all
reservations and restrictions in the Grant Deed. If Rancho MMC does not agree with the value
determined by the School District Appraiser, Rancho MMC may designate an MALI appraiser to
independently appraise the Burdened Property and improvements as of the agreed appraisal date,
and prepare a report of the fair market value of the Burdened Property and the improvements as
described above (“Owner Appraisal”). If the opinions of value of the two appraisers differ by
10% or less from each other, the purchase price of the Burdened Property shall be the average of
the two appraisals. If the opinions of the value of the two appraisers differ by more than 10%,
the two appraisers shall be provided written notice by either party to agree upon a third MAI
appraiser within thirty (30) days of such written notice. The third appraiser shall independently
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assess the Burdened Property and improvements, and prepare a letter opinion of the fair market
value of the Burdened Property and improvements as described above. In that event, the
purchase price of the Burdened Property and improvements shall be deemed to be the average of
the two appraisals (from the previous two appraisals reports and the third appraisal letter
opinion) having the closest opinions of value. The appraiser(s) shall be instructed to prepare
their reports in accordance with the State Allocation Board requirements for such appraisal. The
cost of the School District Appraisal and fifty percent (50%) of the third appraisal, if any, shall
be paid by the School District. The purchase price paid by School District shall be paid in cash
upon the close of escrow; provided, the portion of the purchase price required to discharge any
priority lien shall be paid through escrow to the holder or beneficiary of such lien.

(¢) Close of Escrow. The Purchase Option escrow shall close on or
before the date which is sixty (60) days after the date of delivery of the Notice of Purchase by
School District to Rancho MMC. Upon the close of escrow, Rancho MMC shall convey the
Burdened Property to School District by Escrow Holder’s standard form grant deed subject only
to the following (and all other exceptions shall be removed by Rancho MMC at its sold expense
at or prior to such close of escrow): (i) nonmonetary covenants, conditions, restrictions,
easements, reservations, rights and rights-of-way of record existing on the date on which this
JU/OA is recorded; (ii) nonmonetary encumbrances placed against the subject property by
School District and to which Rancho MMC has subordinated its rights under this Purchase
Option; (iii) nondelinquent general, special and supplemental real property taxes and
assessments; and (iv) matters shown as printed exceptions in the standard form California Land
Title Association owner’s policy of title insurance. Rancho MMC shall cause to be delivered to
School District upon the close of escrow, at Rancho MMC’s sole cost and expense, a CLTA
standard coverage policy of title insurance on the property transferred pursuant to this JU/OA
issued by Escrow Holder with policy limits equal to the purchase price and insuring title to such
property in the condition set forth above and otherwise vested in School District and specifically
insuring against mechanics’ and materialmen’s liens. All real property taxes and assessments
shall be prorated as of the close of escrow.

3. Enforcement of Restriction. School District alone shall have the right to
enforce by proceedings at law or in equity, the Restriction set forth in this Covenant or any
amendment thereto, including (i) the right to prevent the violation of any such Restriction, (ii)
the right to recover damages or other dues for such violation, and (iii) the right to exercise the
Purchase Option during the term of this JU/OA. Failure by School District to enforce the
Restriction in any certain instance or on any particular occasion shall not be deemed a waiver of
such right on any future breach of the same. All rights, options and remedies of School District
under this JU/OA are cumulative; and no one of them shall be exclusive of any other; and School
District shall have the right to pursue any one or all of such rights, options and remedies or any
other remedy or relief which may be provided by law, whether or not stated in this JU/OA.

4, Right to Exercise Purchase Option. School District, or a successor public
school district, shall have the right to exercise the Purchase Option during the term of this
JU/OA.

5. Captions. The captions used herein are for convenience only and are not a
part of this JU/OA and do not in any way limit or amplify the terms and provisions hereof.
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6. Governing Law and Venue. This JU/OA shall be governed by and
construed under the laws of the State of California. In the event of any legal action to enforce or
interpret this JU/OA, the sole and exclusive venue shall be a court of competent jurisdiction
located in Orange County; California, and School District shall submit to the jurisdiction of such
court.

7. Attorneys’ Fees. In the event any action shall be instituted in connection
with this JU/OA, the party prevailing in such action shall be entitled to recover from the other
party all of its costs and expenses incurred therein, including without limitation reasonable
attorneys’ fees.

8. Severability. In the event that any portion of this JU/OA shall become
illegal, null or void or against public policy, for any reason, or shall be held by any court of
competent jurisdiction to be illegal, null or void or against public policy, the remaining portions
of this JU/OA shall not be affected thereby and shall remain in force and effect to the full extent
permissible by law.

9. Gender and Number. In this JU/OA (unless the context requires
otherwise), the masculine, feminine and neuter genders and the singular and the plural include
one another.

10. Covenants to Run with the Land; Term

(a) Restrictions. The Burdened Property shall be held, developed,
conveyed, hypothecated, encumbered, leased, rented, used and occupied subject to this JU/OA.
This JU/OA is intended and shall be construed as a covenant and condition running with and
binding upon the Burdened Property and equitable servitudes thereupon and every part thereof;
and all and each of its provisions shall be binding upon and burden all persons having or
acquiring any right, title or interest in the Burdened Property (during their ownership of such
interest), or any part thereof, and their successors and assigns.

(b)  Term. This JU/OA shall continue in full force and effect for as
long as the PA 2 School Site is used for a a public school for children.

11.  Recordation. The parties hereto agree that this JUA/Option shall be
recorded in the Official Records of Orange County, California within thirty (30) days after the
Burdened Property is transferred from RMV PA2 to Rancho MMC.

12.  Notices. Any notice to be given or other document to be delivered by any
party to the other or others hereunder, may be delivered in person to an officer of any party, or
may be delivered by Federal Express, private commercial delivery or courier service for next
business day delivery or may be deposited in the United States mail in the County of Orange,
State of California, duly certified or registered, return receipt requested, with postage prepaid,
and addressed to the party for whom intended at the address specified under each party’s
signature below. Notice may also be given by facsimile transmission (“Fax”) to any party at the
respective Fax number given under each party’s signature and marked “RUSH - PLEASE
DELIVER IMMEDIATELY,” provided receipt of such transmission shall be confirmed by
follow-up notice within seventy-two (72) hours by another method authorized above. Any party
hereto may from time to time, by written notice to the other, designate a different address which
shall be substituted for the one above specified. If any notice or other document is sent by mail
as aforesaid, the same shall be deemed served or delivered seventy-two (72) hours after the
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mailing thereof as above provided. Notice by any other method shall be deemed served or
delivered upon actual receipt at the address or Fax number listed above.

IN WITNESS WHEREOF, the parties have caused this JU/OA to be executed as of the day and
year first written above.

“RANCHO MMC”

RANCHO MISSION VIEJO MASTER
MAINTENANCE CORPORATION

By:
Name;
Title:

By:
Name:
Title:

Address for notices:

Rancho Mission Vigjo Master Maintenance Corp.
c¢/o Rancho Mission Viejo, LLC

28811 Ortega Highway

San Juan Capistrano, CA 92675

Attn: Lisa Christian

Fax: (949) 248-0810
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“SCHOOL DISTRICT”
CAPISTRANO UNIFIED SCHOOL DISTRICT

By:
Deputy Superintendent
Business and Support Services
APPROVED AS TO FORM: Address for notices:
BY: Capistrano Unified School District
Bowie, Ameson, Wiles & Giannone 33122 Valle Road
Legal Counsel to Capistrano San Juan Capistrano, CA 92675
Unified School District Attn: Deputy Superintendent,

Business and Support Services
Fax: (949) 493-8729
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STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.
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EXHIBIT A TO COVENANT

Legal Description of Benefited Property

[To Be Provided By Developers When Exists)
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EXHIBIT B TO COVENANT

Legal Description of Burdened Property

The real property situated in the County of Orange, State of California and described as:

[To Be Provided by Developers When Exists]
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EXHIBIT F

FORM OF DEFERRAL, GUARANTY AND SECURITY AGREEMENT
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EXHIBIT F
FORM OF DEFERRAL, GUARANTY AND SECURITY AGREEMENT

THIS DEFERRAL, GUARANTY AND SECURITY AGREEMENT (“Guaranty”), dated
as of __, 2013, is made by RMV Community Development, LLC, a California
limited liability company (‘““Guarantor™), in favor of Capistrano Unified School District (“School
District”).

Guarantor, RMV PA2 Development, LLC, a California limited liability company (“RMV

PA2” and, with Guarantor, “Developers’), other landowners and School District are parties to
that certain School Facilities and Funding Agreement and Option to Purchase School Site dated
, 2013 (“SFF/Agreement”), pursuant to which the Developers have promised to pay

High School Payments, as provided in and as those terms are defined in the SFF/Agreement (the

“Obligations™). School District has agreed to permit Developers to defer payment of the
Obligations as provided in Section 7.2 of the SFF/Agreement on the condition that this Guaranty
be executed by Guarantor pursuant to which Guarantor has agreed to guarantee the Obligations
of the Developers to the School District in an amount not to exceed $10,000,000. Accordingly,
Guarantor hereby warrants, covenants and agrees as follows:

L. Guaranty. Guarantor hereby guarantees to School District the performance of the
Obligations of the Developers, up to a maximum amount of $10,000,000, which maximum
amount and guaranty shall adjust based upon the adjustment of all deferred High School
Payments and interest accrual pursuant to Section 7.2 of the SFF/Agreement. Guarantor
acknowledges and agrees that, with respect to the Obligations, such guaranty shall be a guaranty
of payment and not of collection. If either of the Developers shall default in the full and timely
payment of any amounts owed in respect of the Obligations, Guarantor will forthwith make full
payment of any amount due and payable at that time under the SFF/Agreement (up to a
maximum amount of $10,000,000, as adjusted,) at its sole cost and expense within sixty (60)
calendar days of written demand by School District. The liabilities and obligations of Guarantor
to School District pursuant to this Section 1 shall be unconditional and irrevocable and shall not
be conditioned or contingent upon the pursuit of any remedies against any other person or entity
(“Person”). Guarantor hereby waives any right, whether legal or equitable, statutory or non-
statutory, to require School District to proceed against or take any action against or pursue any
remedy with respect to any Person or make presentment or demand for performance or give any
notice of nonperformance before School District may enforce its rights against Guarantor
hereunder and, to the fullest extent permitted by law, or raise any other defenses or benefits that
may be derived from or afforded by applicable law limiting the liability of or exonerating
guarantors or sureties, or which may conflict with the terms of this Section 1.

2. Continuing Guaranty. Guarantor agrees that this Guaranty is a continuing
guaranty relating to the Obligations in the amount of the deferred High School Payments and
accrued interest due and payable at any time in accordance with the SFF/Agreement. This
Guaranty shall continue in effect and be binding upon Guarantor until either (i) it is replaced by a
guaranty in substantially the form of this Guaranty from a new guarantor that is reasonably
acceptable to School District, (ii) it is replaced by other security that is reasonably acceptable to
School District or (iii) the Obligations have been fully satisfied or terminated in accordance with
Section 7.2 of the SFF/Agreement.
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3. Representations. Guarantor represents and warrants to School District that (i)
Guarantor is a limited liability company duly organized, validly existing and in good standing
under the laws of the State of California, and has all requisite power and authority to execute,
deliver and perform its obligations under this Guaranty; (ii) the execution, delivery and
performance by Guarantor of this Guaranty have been duly authorized by all necessary limited
liability company action of Guarantor; and (iii) this Guaranty constitutes the legal, valid and
binding obligation of Guarantor, enforceable against Guarantor in accordance with its terms.

4. Guarantor Bank Statements. Following the execution of this Guaranty, on the
first business day on or following each January 15, April 15, July 15 and October 15, Guarantor
shall provide to the Chief Business Officer of School District on a confidential basis, and not as a
public record, statements of deposits of Guarantor’s funds or other liquid assets (“Available
Deposits™) in financial institutions. If the amount of such Available Deposits is less than the
total amount of deferred High School Payments and accrued interest as of the end of the
preceding month (the “Accrued Obligation”) School District shall deliver a written demand to
Guarantor to, within sixty (60) days of receipt of such notice, provide either (i) updated
statements of deposit demonstrating that the Available Deposits equal or exceed the Accrued
Obligation, (ii) a guaranty from a substitute guarantor reasonably acceptable to School District or
(iii) another form of security for the Obligations reasonably acceptable to the School District. If
Guarantor does not provide any of (i), (ii) or (iii) above, the School District can deem the entire
Accrued Obligation to be immediately due and payable and, until paid, may elect not to issue
Certificates of Compliance for future Dwelling Units within the PA 1/PA 2 Property until the
Accrued Obligation has been paid.

5. Default. The Guarantor shall be in default under this Guaranty on the occurrence
of its default in the payment of the Obligations pursuant to Section 1 or 4 above.

6. Notices. All notices and other communications provided for hereunder shall be in
writing (including by facsimile or email) and shall be mailed, sent or delivered (i) if to School
District at 33122 Valle Road, San Juan Capistrano, CA 92675, Attention: Superintendent, Fax
C ) - ; and (ii) if to Guarantor, at or to its address or facsimile number, or email
address, set forth below its name on the signature page hereof, or at or to such other address or
facsimile number, or email address, as such party shall have designated in a written notice to the
other party. All such notices and communications shall be effective upon receipt.

7. No Waiver. No failure on the part of School District to exercise, and no delay in
exercising, any right, remedy, power or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right, remedy, power or privilege preclude any
other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
The rights and remedies under this Guaranty are cumulative and not exclusive of any rights,
remedies, powers and privileges that may otherwise be available to School District.

8. Binding Effect; Amendments. This Guaranty shall be binding upon Guarantor
and its successors and assigns, and inure to the benefit of and be enforceable by School District
and its successors, endorsees, transferees and assigns. This Guaranty may not be amended
except by a writing signed by Guarantor and School District. No waiver of any rights of School
District under any provision of this Guaranty or consent to any departure by Guarantor therefrom
shall be effective unless in writing and signed by School District.
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9. Law. This Guaranty shall be governed by and construed in accordance with
California law.

10.  Legal Costs. In the event that School District incurs costs or legal fees in regard
to seeking to collect the deferred Obligations, it shall also recover all costs and fees, including
legal fees.

11.  Legal Construction. In case any one or more of the provisions contained in this
Guaranty shall for any reason be held invalid, illegal, or unenforceable in any respect, the
invalidity, illegality, or unenforceability of that provision shall not affect any other provision of
this Guaranty, and this Guaranty shall be construed as if the invalid, illegal, or unenforceable
provision had never been contained in it.

12.  Prior Agreements Superseded. This Guaranty constitutes the only agreement of
the parties with respect to the subject matter of a guaranty as set forth in this Guaranty and
supersedes any prior understandings or written or oral agreements between the parties respecting
the subject matter of this Guaranty.

[Signature page follows]
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IN WITNESS WHEREOF, Guarantor has executed and delivered this Guaranty, as of the
date first above written.

RMYV Community Development, LLC, a
California limited liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra

Chief Operating Officer
By:

Dan Kelly

Senior VP — Government
Relations and Corporate
Communications

RMYV Community Development, LLC
Attention: Donald L. Vodra

Email: dvodra@ranchomv.com

Fax: 949-248-0810
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EXHIBIT G

PA 2 SCHOOL SITE AND JOINT USE SITE LAYOUT
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EXHIBIT G

PA 2 SCHOOL SITE AND JOINT USE SITE LAYOUT

Public Street Instailed
by Master Developer

Public Street Installed
by Master Developer

Puliic Stregt Installed
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EXHIBIT H

FORM OF MEMORANDUM OF AGREEMENT
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EXHIBIT H
FORM OF MEMORANDUM OF AGREEMENT

RECORDING REQUESTED BY:

WHEN RECORDED MAIL TO:

Space above line for recorder’s use only

MEMORANDUM OF SCHOOL FACILITIES AND FUNDING AGREEMENT
AND OPTION TO PURCHASE SCHOOL SITE

This MEMORANDUM OF SCHOOL FACILITIES AND FUNDING AGREEMENT
AND OPTION TO PURCHASE SCHOOL SITE (“Memorandum”) dated
2013, is entered into by and among the CAPISTRANO UNIFIED SCHOOL DISTRICT, a
school district organized and existing under the laws of the State of California (“Distriet”), and
RMV Community Development, LLC, RMV PA2 Community Development, LLC, DMB San
Juan Investment North, LLC, a Delaware limited liability company, RMV Middle Chiquita,
LLC, a California limited liability company, RMV Ranch House, LLC, a California limited
liability company, RMV Headquarters, LLC, a California limited liability company, RMV San
Juan Watershed, LLC, a California limited liability company, RMV San Mateo Watershed, LLC,
a California limited liability company, RMV Blind Canyon, LLC, a California limited liability
company, and RMV MC Investment, LLC, a California limited liability company (each, an
“Owner” and, collectively, “Owners’).

1. Property. Owners own fee title to certain property within the County of Orange
and the District described in Attachment A (“Rancho Mission Viejo Property”).

2. School Facilities and Funding Agreement and Option to Purchase School Site.
The District and Owners have entered into that certain School Facilities and
Funding Agreement and Option to Purchase School Site dated , 2013
(“School Agreement”), under which, among other things, RMV PA2 Community
Development, LLC has granted to District an option to purchase certain real
property within the Rancho Mission Viejo Property for purposes of construction
and operation of a public school thereon.

3. Purpose. The purpose of this Memorandum is to provide record notice of the
existence of the School Agreement and the obligations of the parties thereunder.
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4, No Alteration or Amendment. This Memorandum is not intended to, and shall
not, alter or amend the terms, covenants, and conditions of the School Agreement.
In the event of any conflict between the provisions of this Memorandum and
those of the School Agreement, the provisions of the School Agreement shall
prevail.

5. Not_Binding on End Users. Notwithstanding anything herein that may be
construed to the contrary, neither this Memorandum nor the School Agreement
shall be binding upon or inure to the benefit of any owner of a completed
Dwelling Unit or Senior Unit constructed and sold within the Rancho Mission
Viejo Property, a public agency or non-profit entity owning property not intended
for residential development or Commercial/Industrial Development, the owner of
any completed Commercial/Industrial Development, Rancho MMC and any other
homeowners or property owners association (each an “End User”), and under no
circumstance may any End User, in that capacity, be deemed or construed as a
successor or assign of the Owners with respect to the School Agreement. At close
of escrow for each Dwelling Unit constructed on the Rancho Mission Viejo
Property, the completion of construction of any Senior Unit or
Commercial/Industrial Development, the transfer of property to any public agency
or non-profit entity as to which such public agency or non-profit entity would be
deemed an End User, and the transfer of property to Rancho MMC or any other
homeowners or property owners association, this Memorandum and the School
Agreement shall automatically terminate as to such Dwelling Unit, Senior Unit
and property without any further action of any Party hereto. Notwithstanding
such automatic termination, at the request of any Party all other Parties agree to
execute a recordable document evidencing such termination.

[Signature page follows]
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FINAL AGENDA VERSION H-2 BAW&G/#1714449 125



126

IN WITNESS WHEREOF, the parties, by their undersigned authorized signatories, have
executed this Memorandum as of the date first written above.

APPROVED AS TO FORM

Capistrano Unified School District
Legal Counsel

By:

10/24/13
FINAL AGENDA VERSION

CAPISTRANO UNIFIED SCHOOL DISTRICT,
a Political Subdivision of the State of California

By:
Its:

By:
Its:

RMV COMMUNITY DEVELOPMENT, LLC, a California
limited liability company

By: RMV COMMUNITY DEVELOPMENT COMPANY,
INC., a California corporation, its sole member

By:
Dan Kelly
Its: Senior Vice President
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STATE OF CALIFORNIA )

) ss.
COUNTY OF )
On , 20 , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Notary Public
STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , 20 , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Notary Public
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ATTACHMENT A
TO MEMORANDUM OF SCHOOL FACILITIES AND FUNDING AGREEMENT

PA2 (SOUTH)

PARCELS 39-48, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011
PORTIONS OF PARCEL 29 AND 30, CC 2011-01

PARCEL 38, EXCEPTING THEREFROM THAT PORTION OF LAND GRANTED TO THE COUNTY OF ORANGE
FOR COW CAMP ROAD, PER THE GRANT DEED AS INSTRUMENT NO. 2013000390494 O.R., RECORDED
6/27/2013

PA2 (NORTH)

PORTION OF PARCEL 13, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011
PA3

PARCEL 70-103, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011

PARCEL 1, PM 93-159, PMB 280/49-50

PARCEL 1, PM 94-153, PMB 287/9-10
PARCEL 1, PM 95-161, PMB 296/11-12

PA4

PARCELS 104-121, CC 2011-01, INSTRUMENT NO. 2011000677171 O.R., RECORDED 12/27/2011
(550-ACRE PA4 PARCELS 104-112, CC 2011-01)

PAS

PARCELS 4-7, 9-16, 18-24, CC 2012-01, INSTRUMENT NO.2010000690527 O.R., RECORDED 12/22/2010
PAS

PARCEL 71-91, CC 2012-01, INSTRUMENT NO.2010000690527 O.R., RECORDED 12/22/2010
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EXHIBIT 1

FORM OF OPTION AGREEMENT

10/24/13
FINAL AGENDA VERSION I-1 BAW&G/DOC# 171444.9 129



130

OPTION AGREEMENT

THIS OPTION AGREEMENT (this “Agreement”) is made and entered into as of
, 2013 (“Effective Date”), by and between RMV PA2 DEVELOPMENT,
LLC, a Delaware limited liability company (“Developer”), and THE CAPISTRANO UNIFIED
SCHOOL DISTRICT (“School District”).

RECITALS

A. Developer owns the Property (as defined below), which consists of approximately 14
acres of land depicted on Exhibit A attached hereto, and generally located in Planning Area 2 of the
Ranch Plan (a master planned community for the Rancho Mission Viejo, commonly referred to as
the “Ranch Plan,” and approved by the Orange County Board of Supervisors in November 2004), in
the County of Orange, State of California (“County”).

B. Developer and School District are parties to that certain School Facilities and Funding
Agreement and Option to Purchase School Site dated as of , 2013
(“SFF/Agreement”) executed concurrent herewith, which sets forth certain rights and obligations of
the parties with respect to the Property. All capitalized terms not otherwise defined herein shall have
the meaning given to them in the SFF/Agreement.

C. Developer desires to grant to School District an option to purchase the Property on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual undertakings of the parties hereto, it is
hereby agreed as follows:

1. Grant of Option.

(a) Grant of Option. Developer grants to School District the exclusive
right and option (the “Option”) to purchase the Property. As used herein, the “Property” means,
collectively, all right, title and interest of Developer in and to that certain land generally depicted on
Exhibit A. The Property is currently part of a larger parcel of land identified as Parcel 42 of
Certificate of Compliance CC 2011-01 in the Unincorporated Territory of the County, recorded
December 27,2011 as Instrument No. 2011000677171 of Official Records. Until such time as Tract
Map No. 17561 is recorded, or created as a legal parcel pursuant to applicable law as provided in
subparagraph (e) hereof, the parties do not desire to convey and accept the Property .

(b)  Term of Option. The “Option Term” shall commence on the
Effective Date and shall expire at 5:00 p.m. Pacific time on the later of (i) January 31, 2015,
(ii) thirty (30) days following Developer’s written notice to School District that it intends to
commence construction of the improvements to improve the Property to the conditions set forth in
Section 8.3 of the SFF/Agreement, or (iii) the date which is two (2) years following the Funding
Threshold for acquisition of the PA2 School Site set forth in the SFF/Agreement.

(¢)  Option Consideration. In consideration for School District entering
into the SFF/Agreement, Developer is granting the Option. School District shall also pay an option
consideration in the amount of $100 (“Independent Consideration”) to Developer upon recordation
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of the Memorandum of Option (defined below). The Independent Consideration constitutes
bargained-for consideration for this Agreement and is expressly acknowledged by the parties to be
adequate. The obligation of School District to pay the Independent Consideration to Developer is
unconditional and shall survive any termination of this Agreement.

(d)  Exercise of Option. School District, subject to complying with
applicable law, including Education Code Section 17211 and the California Environmental Quality
Act (“CEQA”), may exercise the Option at any time prior to the expiration of the Option Term by
delivering a written notice to Developer of its exercise of the Option. In the event the Option is duly
exercised prior to the expiration of the Option Term, Developer and School District shall execute the
Agreement for Purchase and Sale and Escrow Instructions substantially in the form attached hereto
as Exhibit D (“PSA”). Developer is hereby irrevocably committed to executing the PSA upon
School District’s exercise of the Option. The PSA shall constitute a binding contract for the
purchase and sale of the Property. If School District fails to exercise the Option during the Option
Term, then this Agreement shall automatically terminate, and the parties’ obligations relative to the
PA2 School Site shall be controlled by the SFF/Agreement.

(e) Memorandum of Option. Upon creation of the Property as a legal
parcel by recordation of Tract Map No. 17561 or as otherwise provided by applicable law,
Developer shall deliver to School District a duly executed and acknowledged recordable
memorandum substantially in the form of Exhibit B (“Memorandum of Option Agreement”),
including the legal description for the Property, which may be recorded at School District’s cost, if
any, in the Office of the County Recorder of the County. Notwithstanding the foregoing, in the
event Tract Map 17561 is not recorded by December 31, 2014, School District may elect to have a
metes and bounds legal description prepared at the Developer’s cost, and Developer shall execute the
Memorandum of Option Agreement with the metes and bounds legal description. Upon the
termination of the Option pursuant to the terms of this Agreement, or the expiration of the Option
Term, School District shall cause a Quitclaim Deed substantially in the form attached hereto as
Exhibit C to be recorded in the Office of the County Recorder of the County. Any failure by School
District to record the Quitclaim Deed shall not affect or otherwise impair the termination of the
Option.

2. Purchase Price. In the event the Option is duly exercised pursuant to the
provisions of this Agreement, the purchase price (“Purchase Price”) shall be the sum equal to the
fair market value of the Property, as determined in accordance with Section 8.3 of the
SFF/Agreement and the provisions of the PSA, including any reservations thereto by Developer as
described in the PSA.

3. Termination Right. At any time on or before expiration of the Option Term,
School District may give written notice to Developer electing to waive its rights to the Option. Upon
such election, this Agreement shall automatically terminate, and the parties’ rights and obligations
shall be controlled by the SFF/Agreement. Developer shall have the right to request, and School
District shall provide, all documents reasonably necessary or appropriate to reflect and memorialize
said termination.
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4. Consents and Approvals. Except as otherwise expressly provided herein, any
approval or consent provided to be given by a party hereunder must be in writing to be effective and
may be given or withheld in the sole and absolute discretion of such party.

5. Modification. This Agreement may not be modified or amended except by
written agreement signed by Developer and School District.

6. Matters of Construction.

- (@)  Incorporation of Exhibits. All exhibits attached and referred to in this
Agreement are hereby incorporated herein as fully set forth in (and shall be deemed to be a part of)
this Agreement.

(b) Entire Agreement. This Agreement contains the entire agreement
between the parties respecting the matters herein set forth and supersedes all prior agreements
between the parties hereto respecting such matters.

(c) Non-Business Days. Whenever action must be taken (including the
giving of notice or the delivery of documents) under this Agreement during a certain period of time
(or by a particular date) that ends (or occurs) on a non-business day, then such period (or date) shall
be extended until the immediately following business day. As used herein, “business day” means
any day other than a Saturday, Sunday or federal or California state holiday.

(d)  Severability. If any term or provision of this Agreement or the
application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and each such term and provision of this Agreement shall be valid and be enforced to the
fullest extent permitted by law.

(e) Interpretation. Each party acknowledges and agrees that (a) it has
received independent legal advice from attorneys of its choice with respect to the advisability of
making and executing this Agreement and the documents in connection herewith or has waived its
right to do so, (b) this Agreement is the product of negotiations between the parties, and (c) this
Agreement shall not be deemed prepared or drafted by any one party. In the event of any dispute
between the parties concerning this Agreement, the parties agree that any ambiguity in the language
of this Agreement is to not to be resolved against Developer or School District, but shall be given a
reasonable interpretation in accordance with the plain meaning of the terms of this Agreement and
the intent of the parties as manifested hereby.

® Governing Law. THIS AGREEMENT SHALL BE CONSTRUED
AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
CALIFORNIA (WITHOUT REGARD TO CONFLICTS OF LAW).

(2)  Third Party Beneficiaries. Except as otherwise expressly provided in
this Agreement, Developer and School District do not intend by any provision of this Agreement to
confer any right, remedy or benefit upon any third party, and no third party shall be entitled to
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enforce or otherwise shall acquire any right, remedy or benefit by reason of any provision of this
Agreement.

7. Effectiveness of Agreement. In no event shall any draft of this Agreement
create any obligations or liabilities, it being intended that only a fully executed and delivered copy of
this Agreement will bind the parties hereto.

8. No Joint Venture. This Agreement does not and shall not be construed to
create a partnership, joint venture or any other relationship between the parties hereto except the
relationship of the Developer and School District specifically established hereby.

9. Notices. Any notice which a party is required or may desire to give the other
shall be in writing and may be sent by personal delivery or by mail (either [i] by United States
registered or certified mail, return receipt requested, postage prepaid, [ii] by Federal Express or
similar generally recognized overnight carrier regularly providing proof of delivery, or [iii]
facsimile, provided that a copy of the notice is delivered within 1 business day pursuant to clause [i]
or [ii] above), addressed to such party at the corresponding address set forth on Schedule 1. Service
of any such notice or other communications so made shall be deemed effective on the day of actual
delivery (whether accepted or refused) as evidenced by confirmed answerback if by facsimile
(provided that if any notice or other communication to be delivered by facsimile cannot be
transmitted because of a problem affecting the receiving party’s facsimile machine, the deadline for
receiving such notice or other communication shall be extended through the next business day), as
shown by the addressee’s return receipt if by certified mail, and as confirmed by the courier service
if by courier; provided, however, that if such actual delivery occurs after 5:00 p.m. (local time
where received) or on a non-business day, then such notice or demand so made shall be deemed
effective on the first business day after the day of actual delivery. No communications via electronic
mail shall be effective to give any notice, request, direction, demand, consent, waiver, approval or
other communications hereunder.

10.  Legal Costs. The parties hereto agree that they shall pay directly any and all
legal costs which they have incurred on their own behalf in the preparation of this Agreement, all
other agreements pertaining to this transaction and that such legal costs shall not be part of the
closing costs.

11.  Attorneys’ Fees. Inthe event any action shall be instituted in connection with
this Agreement, the party prevailing in such action shall be entitled to recover from the other party
all of its costs and expenses incurred therein, including without limitation reasonable attorneys’ fees.

12.  Timeis of the Essence. Time is of the essence hereof; and if either party fails
to perform any act when due, or if the conditions to the Option referenced herein have not been
satisfied or waived, then the non-breaching party may cancel this Agreement by notice in writing to
the other party, and, except as otherwise provided in this Agreement, both parties shall thereupon be
released from their obligations with respect to the Property.

13.  Waiver. No term or provision of this Agreement shall be deemed waived and
no breach excused, unless such waiver or consent shall be in writing and signed by the party claimed
to have waived or consented. Any consent by any party to, or waiver of, a breach by the other,
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whether express or implied, shall not constitute consent to, waiver of, or excuse for any different or
subsequent breach.

14.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which shall constitute one and the same
document.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

“School District” “Developer”
CAPISTRANO UNIFIED SCHOOL RMYV PA2 DEVELOPMENT, LLC
DISTRICT a Delaware limited liability company

By:  Rancho Mission Viejo, LLC,
a Delaware limited liability company,
as its authorized agent and manager

By:
Clark Hampton
Deputy Superintendent By:
Business and Support Services Donald L. Vodra
Chief Operating Officer
By:
Dan Kelly
Senior Vice President —
Corporate Communications
and Marketing
APPROVED AS TO FORM:
BY:

Bowie, Areson, Wiles & Giannone
Legal Counsel to Capistrano Unified
School District
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EXHIBIT A

DEPICTION OF THE PROPERTY

[To Be Provided by Developers]
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EXHIBIT B

FORM OF MEMORANDUM OF OPTION AGREEMENT

RECORDING REQUESTED BY
AND RETURN TO:

CAPISTRANO UNIFIED SCHOOL DISTRICT
33122 Valle Road
San Juan Capistrano, California 92675
Attn:
Associate Superintendent

(Space Above for Recorder’s Use Only)
MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT is made as of
20__, by and between RMV PA2 DEVELOPMENT, LLC, a Delaware limited liability company
(“Developer”) and CAPISTRANO UNIFIED SCHOOL DISTRICT (“School District™), who agree
as follows:

That for the Option Term defined in Section 1(b) of the Option Agreement referenced in this
paragraph, and upon the terms and conditions as set forth in that certain written agreement titled
“Option Agreement” dated , 20, by and between Developer and School District
(“Option Agreement”), all of which terms and conditions are specifically made a part hereof as
fully and completely as if spec1ﬁcally set out in full, Developer grants to School District the option
to purchase that certain real property in the County of Orange, State of California, as described in the
attached Exhibit A.
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The sole purpose of this Memorandum of Option Agreement is for recording, and it in no
way modifies the express and particular terms, conditions, and provisions of the Option Agreement.

Executed on the above date.

“School District”

CAPISTRANO UNIFIED SCHOOL
DISTRICT

By:
Clark Hampton,
Deputy Superintendent
Business and Support Services
APPROVED AS TO FORM:
BY:

Bowie, Armeson, Wiles & Giannone -
Legal Counsel to Capistrano Unified

School District
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“Developer”

RMV PA2 DEVELOPMENT, LLC
a Delaware limited liability company

By:

Rancho Mission Viejo, LLC,
a Delaware limited liability company,
as its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly

Senior Vice President —
Corporate Communications
and Marketing



STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A TO MEMORANDUM OF OPTION AGREEMENT

DESCRIPTION OF THE PROPERTY

[To Be Provided by Developers]
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EXHIBIT C

[FORM OF]
QUITCLAIM DEED

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Paskerian, Block, Martindale & Brinton LLP
85 Enterprise, Suite 470

Aliso Viejo, California 92656

Attention: Devon W. Block

THIS SPACE ABOVE FOR RECORDER’S USE
QUITCLAIM DEED
THE UNDERSIGNED DECLARES:

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
CAPISTRANO UNIFIED SCHOOL DISTRICT (“Grantor”), hereby REMISES, RELEASES AND
FOREVER QUITCLAIMS to RMV PA2 DEVELOPMENT, LLC, a Delaware limited liability
company (“Grantee”), all of Grantor’s right, title and interest in and to the real property located in
the County of Orange, State of California, and more particularly described in Exhibit A attached
hereto and made a part hereof, together with, all and singular, all right, title and interest in the
tenements, hereditaments, easements, rights of way and appurtenances belonging or in anywise
appertaining to the same, including, without limitation, any and all rights or interests that Grantor
has, or may have, evidenced by that certain Memorandum of Option Agreement, dated as of ,
20__, by and between Grantor and Grantee.

IN WITNESS WHEREOF, the undersigned hereby executes this instrument as of the
day of ,20 .

“GRANTOR”

CAPISTRANO UNIFIED SCHOOL DISTRICT

By:
Clark Hampton, Deputy Superintendent
Business and Support Services
APPROVED AS TO FORM:
BY:

Bowie, Arneson, Wiles & Giannone
Legal Counsel to Capistrano Unified
School District
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STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT D

FORM OF PURCHASE AND SALE AGREEMENT

AGREEMENT FOR PURCHASE AND SALE
AND ESCROW INSTRUCTIONS
(PA2 School Site)

First American Title Insurance Company
2 First American Way

Santa Ana, California 92707

Attn: Hugo Tello

Escrow No.:

THIS AGREEMENT FOR PURCHASE AND SALE AND ESCROW INSTRUCTIONS -

(“Agreement”), dated as of , 20, is entered into by and between RMV PA2
DEVELOPMENT, LLC, a Delaware limited liability company (“Seller”), and THE CAPISTRANO
UNIFIED SCHOOL DISTRICT (“Buyer”), with reference to that certain property proposed to be
used for the “PA 2 School Site,” located in the County of Orange, State of California (“County” and
“State”), as described on Exhibit A attached hereto and incorporated by this reference

(“Property”).
RECITALS

D. Seller is the owner of the Property, which consists of approximately 14 acres of land.

E. Seller and School District are parties to that certain School Facilities and Funding and
Option to Purchase School Site Agreement dated as of ,2013 (“SFF/Agreement”),
which sets forth certain rights and obligations of the parties with respect to the Property. All
capitalized terms not otherwise defined herein shall have the meaning given to them in the
SFF/Agreement.

F. Seller and School District are also parties to that certain Option Agreement dated as
of ,2013 (“Option Agreement”), pursuant to which School District has an option to
purchase the Property.

D. Seller is a party to the Rancho Mission Viejo Development Agreement County of Orange
(Ranch Plan Project and hereafter (“RMV/Development Agreement”) the benefits of which shall run
with the Property when acquired by Buyer as therein provided. Seller remains responsible for all
mitigation obligations, fees and expenses thereunder and the parties agree none of the mitigation
obligations, fees and expenses are assumed by Buyer. Seller concurrent with Close of Escrow shall
provide a duly executed Assignment and Assumption of Development Agreement to such effect to
County and Buyer as provided in Section .1(a)(iv) of the RMV/Development Agreement. Seller
hereby indemnifies Buyer as to any and all mitigation costs related thereto, which obligation shall
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survive the termination of this Agreement or Close of Escrow and acquisition of the Property by
Buyer.

E. Seller and others have obtained from the Board of Supervisors of County General Plan
Amendment (Resolution No. 04-291), Zone Change (Resolution No. 04-292/Ordinance No. 04-014),
Development Agreement (Resolution No. 04-293/Ordinance No. 04-015) Environmental Impact
Report No. 589 (“Project EIR”), Affordable Housing Implementation Agreement (“Affordable
Housing Agreement”), and other entitlements (collectively, “Entitlements™). Seller and Buyer agree
that all obligations of the Entitlements are obligations of Seller and that Seller indemnifies Buyer as
to any and all costs and obligations related thereto which obligation shall survive the termination of
this Agreement or Close of Escrow and acquisition of the Property by Buyer.

F. Seller and others were parties to the Rancho “Mission Viejo/Resource Organization
Litigation” that was resolved by means of the Rancho Mission Viejo/Settlement and Declaration of
Restrictions Agreement (“RMV/SA”) recorded as to the Property and other property of Seller and
others as Instrument No. 200500648330 of the Official Records of Orange County. All obligations
of the RMV/SA are agreed to be obligations of Sellers and others, are not assigned to or assumed by
Buyer, and Seller indemnify Buyer as to any and all costs and obligations thereof, which obligation
shall survive the termination of this Agreement or Close of Escrow and acquisition of the Property
by Buyer.

G. Seller and others are parties to the Secured Fire Protection Agreements with the Orange
County Fire Authority recorded as Instruments No. 2007000218114 and 200700218115 in the
Official Records of Orange County, recorded as to the Property and other property of Seller and
others (“SFP/A”). All obligations of the SFP/A are agreed to be obligations of Seller and others, are
not assigned to or assumed by Buyer and Seller indemnifies Buyer as to any and all costs and
obligations thereof, which obligation shall survive the termination of this Agreement or Close of
Escrow and acquisition of the Property by Buyer.

H. School District has exercised the option to purchase the Property on the terms and conditions
set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual undertakings of the parties hereto, it
is hereby agreed as follows:

1. Sale and Purchase. Subject to the terms and conditions set forth in this
Agreement, and the above Recitals which are herein incorporated, Seller agrees to sell the Property
to Buyer, and Buyer agrees to buy the Property from Seller.

2. Purchase Price. The purchase price for the Property shall be $ .
(“Purchase Price”) [which amount has been determined in accordance with Section 8.3 of the
SFF/Agreement including all reservations by Seller].

3. Opening of Escrow. Escrow shall open when a copy of this Agreement,
properly executed by Buyer and Seller, has been deposited with First American Title Insurance
Company, a California corporation (“Escrow Holder”). Escrow Holder shall notify all parties in
writing immediately upon receipt of a copy of this Agreement so executed as of the date of the
opening of escrow.
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4. Buyer Title Review and Approval.

(a) Preliminary and Supplemental Title Reports. Within fifteen (15)
calendar days after the Opening of Escrow, First American Title Insurance Company, in its capacity
as title insurer (“Title Insurer”), shall deliver to Buyer, and to its legal counsel, copies of: (i) a
preliminary title report (“PTR”) covering the Property; (ii) complete and legible copies of all
documents referred to in the PTR that evidence or create exceptions to title to the Property
(“Underlying Documents™); and (iii) complete plotting reports of all easements disclosed in the
PTR (“Plotting Reports”). If subsequently required, the Title Insurer shall deliver to each Party and
to its legal counsel: (i) any amended PTR; (ii) any Underlying Documents referenced in the amended
PTR, but not previously provided to the Parties; and (iii) Plotting Reports for all easements and
exceptions disclosed in the amended PTR, if not previously plotted and provided to the Parties.
Hereinafter, the PTR, any amended PTR, and all related Underlying Documents and Plotting
Reports, may be referred to collectively as “Title Documents.”

(b) Prior to the date hereof, Seller shall have recorded that certain
Covenant and Declaration of Wireless Restriction attached hereto as Exhibit G, over those portions
of the real property located within 600 feet of the perimeter of the Property, and Seller shall have
provided Buyer with a copy of the recorded document.

(c) Except for those Title Documents set forth on Schedule 1, the Buyer
shall have the right to review and either approve or disapprove the Title Documents for the Property
as provided in this Section. The parties shall conform to the following procedures for Buyer’s
review and approval of the Title Documents:

® Not later than thirty (30) calendar days after the date it receives
the final and complete copies of all Title Documents, the Buyer may object to any one or more of the
items listed in the Title Documents that affect title to the Property (each a “Disapproved Item”) by
providing written notice to Seller and Escrow Holder (“Buyer Title Notice”). If Buyer fails to
provide a Buyer Title Notice within such thirty (30) calendar day period, the Buyer shall be deemed
to have approved the Title Documents.

(i)  Upon discussion with one or both of the parties, the Title
Insurer may agree to delete from the Title Documents any or all Disapproved Items specified in the
Buyer Title Notice.

(iii) If Title Insurer has not agreed to delete from the Title
Documents all Disapproved Items specified in the Buyer Title Notice, the Seller may elect to cure or
cause the deletion of one or more of the remaining Disapproved Items, including, without limitation,
through purchase at Seller’s expense of any endorsement(s) to the title insurance for the Property.
The Seller shall provide written notice to the Buyer and Escrow Holder, within thirty days after
receipt of the Buyer Title Notice, specifying whether Seller will cure or cause the deletion of all,
some or none of the remaining Disapproved Items (“Seller Title Notice™). If Seller fails to provide
a Seller Title Notice within such thirty (30) calendar day period, the Seller shall be deemed to have
elected to not cure or cause the deletion of all remaining Disapproved Items.
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(iv)  Ifthe Seller Title Notice indicates that Seller has not elected to
cure or cause the deletion of all remaining Disapproved Items, or if Seller fails to provide a Seller
Title Notice, the Buyer may elect to either: (i) proceed with Close of Escrow on the basis of the
Disapproved Items, if any, that the Title Insurer and Seller have agreed or elected to cure or cause to
be deleted from the Title Documents; or (ii) cancel the Escrow; by providing written notice to Seller
and Title Insurer within twenty (20) days after receipt of the Seller Title Notice or, if no Seller Title
Notice was provided, within twenty (20) calendar days of the date that was the deadline for delivery
of the Seller Title Notice (“Buyer Election Notice”). If Buyer fails to provide a Buyer Election
Notice within such twenty (20) day period, the Buyer shall be deemed to have elected to cancel the
Escrow.

(v)  If the Seller and/or Title Insurer are to cure or cause the
deletion of any Disapproved Items in accordance with this Section 3.2, such cure or deletion shall be
a condition precedent to the Close of Escrow.

(vi)  Notwithstanding anything to the contrary, the Buyer shall not
be required to object to items specified in the Title Documents that relate to items of a monetary
nature, including, but not limited to, general taxes, special taxes, and assessment fees or charges,
mortgages, improvement liens, and similar encumbrances. As a condition precedent to Close of
Escrow, the Seller must pay-off or otherwise satisfy and release any and all mortgages, improvement
liens and similar encumbrances on or against any portion of the Property. Section 4.10 herein
provides for payment of any and all general taxes, special taxes, and assessment fees or charges and
recordation of a Notice of Cancellation of liens for special taxes and assessments and liens and right
of the Rancho Mission Viejo Master Maintenance Corporation (“RMVYMMC”).

If an item specified in the PTR is not either a Disapproved Item pursuant to Subsection (a) of Section
3.2 or an item of a monetary nature as described herein, then such item shall be deemed to be a
Permitted Exception to Buyer’s title to the Property as conveyed through the Escrow (each a
“Permitted Exception™). It shall be a condition precedent to the Buyer’s obligation to proceed to
Close of Escrow that Title Insurer issue to the Buyer, at Close of Escrow, the Title Policy, insuring
the Buyer’s fee simple title to the Property, subject only to the Permitted Exceptions and otherwise
free and clear of all mortgages, liens, charges, encumbrances, encroachments, easements, conditions,
exceptions, assessments, taxes, or other defects in title as provided in this Agreement.

5. Close Of Escrow.

(@) The close of escrow (“Closing Date”) shall occur on or before
, subject to any extension agreed to in writing by Buyer and Seller.

(b)  Buyer shall deposit or cause to be deposited in escrow prior to the
Close of Escrow the Purchase Price; provided Seller hereby agrees to accept the non-interest bearing
“Special Obligation Note” of Buyer as described in the SFF/Agreement as special obligation
purchase money financing in the event Buyer has not received State Funding for 50% of the
Purchase Price. In such event, the balance of the Purchase Price, subject to receipt of adequate
School Payments from Seller, shall be deposited by Buyer in cash from the Funding Sources as
described in the SFF/Agreement. The Special Obligation Note is in the form attached hereto as
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Exhibit G, and secured by State Funds, Local Funds or Federal Funds and other Funding Sources
available for purchase of the PA2 School Site, all on the terms and as set forth in Section 6.9 of the
SFF/Agreement.

(©) The Purchase Price in cash or cash and the Special Obligation Note
shall be delivered to Seller when Escrow Holder is in a position to obtain an ALTA standard
coverage owner’s policy of title insurance insuring Buyer as follows:

) Policy to be issued by Escrow Holder with the standard title
company exceptions (“Title Policy”);

(i)  Liability to be in the amount of the Purchase Price;
(iii)  Fee title vested in Buyer;

(iv)  Property vesting in Buyer free and clear of all liens,
encumbrances and other defects of title and taxes, including monetary obligations, excepting the
following terms listed in the order of the priority to be effected through this escrow (collectively,
“Permitted Exceptions™):

(1)  Subject to Section 6 hereof, general and special
taxes not yet due and payable;

(2)  All items shown on the Covenant and Declaration
of Restriction as set forth on Exhibit E;

(3)  All items shown on the Grant Deed;

(4)  Any other encumbrances caused by acts of Buyer or
consented to in writing by Buyer.

(5)  There shall be no special taxes, assessments and any
rights or liens of the RMVMMC recorded against the Property.

(d Close of escrow means the time Seller’s Grant Deed in substantially
the form attached hereto as Exhibit B (“Grant Deed”) is recorded by the Escrow Holder in the
office of the County Recorder of Orange County, California. Escrow Holder shall instruct the
Orange County Recorder to mail the Grant Deed to Buyer at the address set forth herein after
recordation. Title to said Property shall pass immediately upon close of escrow. The conclusive
evidence of delivery of title to the Property by Seller to Buyer shall be the recordation of the Grant
Deed and the issuance by Escrow Holder of the Title Policy insuring Buyer in the amount of the
Purchase Price that fee simple title to the Real Property is vested in Buyer as of the close of escrow
subject only to the Permitted Exceptions. '

(e) Seller’s obligation to sell the Property is expressly conditioned on the
satisfaction of Buyer’s commitments and obligations expressly set forth herein for completion or
satisfaction prior to the close of escrow, including depositing with Escrow Holder all sums required
hereunder prior to the close of escrow.
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® Buyer’s obligation to buy the Property is expressly conditioned on
each of the following conditions precedent:

)] Compliance with all applicable law, including Education Code
Section 17211, CEQA, Government Code Section 65402, and Public Resources Code Section
21151.2.

(i)  The commitment by the Escrow Holder to issue and deliver the
Title Policy;

(iii)  Buyer obtaining all documents and funds, if any, accruing to
Buyer pursuant to this Agreement and the SFF/Agreement;

(iv)  Buyer’s approval of all inspections, tests, surveys and other
studies and documents, together with the grading of the Property pursuant to Sections 9 and 10;

(v)  Seller’s compliance with Section 8.4 of the SFF/Agreement
regarding the condition of the Property as of the Closing Date;

(vi)  Buyer’s approval of the documents and materials more
particularly described on Exhibit C attached hereto (“Basic Materials™); provided, if Buyer does
not acquire the Property in accordance with this Agreement, the Basic Materials shall be promptly
returned to the Seller;

(vii) Buyer’s receipt of all necessary approvals as set forth in in
Section 8.1(a) of the SFF/Agreement.

(viii) Completion by Seller of all Superpad condition improvements
to the Property as described in the SFF/Agreement.

(x)  Buyer’s receipt of an Assignment and Assumption
Agreement described in Section 6.1 (a) (iv) of the Development Agreement evidencing that
Seller remains obligated as to all mitigation obligations, fees and expenses set forth in the
RMYV/Development Agreement and that no obligations thereof are assumed by Buyer

6. Documents to Be Delivered or Recorded Through Escrow.

(@) Seller. Seller shall deposit with Escrow Holder all of the following
documents and/or funds before the close of escrow;

@) The Grant Deed, duly executed, acknowledged and in
recordable form conveying the Property to Buyer;

(i) A Non-Foreign Status Affidavit executed by Seller attached
hereto as Exhibit D;

(iii) The Covenant and Declaration of Restriction executed by
Seller attached hereto as Exhibit E; and
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(iv)  All documents required by this Agreement and funds,
including all costs referenced in Section 7, as may be necessary in order for Escrow Holder to
comply with this Agreement.

(b)  Buyer. Buyer shall deposit with Escrow Holder all of the following
documents and/or funds before the close of escrow:

@) The Purchase Price;

(i)  The Special Obligation Note (if required) executed by Buyer
attached hereto as Exhibit F;

(ii) The Covenant and Declaration of Restriction executed by
Buyer attached hereto as Exhibit E;

(iv)  The Joint Use Agreement (as defined in the
SFF/Agreement) executed by Buyer and Rancho Mission Viejo Master Maintenance Corporation
(“RMVMMC”); and

(v) A letter from Buyer stating that Buyer (a) accepts the Property
in accordance with and subject to the terms and conditions of this Agreement and (b) has received all
necessary approval and authorization to purchase the Property, including without limitation State
Department of Education approval to acquire the Property for its intended use.

7. Real Property Taxes. All nondelinquent general and special real property
taxes and assessments levied for fiscal year 20__-20__shall be paid by Seller on or before the close
of escrow without proration and all refunds shall inure to Seller. There shall be no special taxes,
assessments, rights and liens of the RMVMMC recorded against the Property. Any real property
taxes which become a lien after close of escrow as a supplemental tax assessed pursuant to Chapter
3.5, commencing with Section 75 of the California Revenue and Taxation Code, for acts occurring
prior to close of escrow shall be and remain the responsibility of Seller who shall promptly pay same
upon notice from Buyer.

8. Payment of Costs. Escrow Holder is authorized and instructed by Seller to
use the proceeds from the Purchase Price to pay the following: (i) all the escrow fees for Buyer and
Seller; (ii) the premium for the Title Policy; (iii) the documentary transfer taxes, if any, in
connection with the Grant Deed; (iv) recording fees for the Grant Deed, if any; (v) any costs or
charges necessary so that title can be delivered to Buyer in the condition required in accordance with
this Agreement; (vi) all reasonable costs not specifically referenced herein customarily allocated to
Seller in Orange County, California; and (vii) the cost or charge of any other item not specified
herein that may be authorized by Seller in a separate writing.

9. Time is of the Essence. Time is of the essence hereof; and if either party fails
to perform any act when due, or if the conditions to the close of escrow referenced herein have not
been satisfied or waived, then the non-breaching party may cancel this escrow by notice in writing to
the other party deposited into escrow no later than the Closing Date (or any and all such obj ections
or defaults shall be deemed waived or accepted), and, except as otherwise provided in this
Agreement, both parties shall thereupon be released from their obligations with respect to the
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Property unless the escrow is extended by mutual written agreement of the parties. Upon
termination of this escrow as aforesaid, all documents deposited into escrow which have been
executed by Seller shall be returned to Seller whether or not such papers have been executed by
Buyer as well, and all documents executed by Buyer alone shall be returned to Buyer, and all funds
deposited into escrow by Buyer shall be returned to Buyer.

10.  Entry for Investigations. Seller grants to Buyer, its agents and employees the
right to enter upon any portion of the Property for the purpose of conducting reasonable
investigations, including without limitation, soils testing, engineering studies, geological analysis,
environmental audits and studies, and all other physical inspections deemed necessary by Buyer.
Any and all such investigations and entry shall be at the cost, expense and liability of Buyer. Buyer
shall also have the right to investigate all matters relating to the zoning, use and compliance with
applicable laws which relate to the use and occupancy of the Property. Seller shall cooperate fully to
assist Buyer in completing such inspections and special investigations. Buyer agrees to indemnify,
defend and hold Seller harmless from any and all loss, liability, damage, claims, demands, injury,
costs or expenses, including reasonable attorney’s fees, if any, directly arising or resulting from or
relating to any physical inspection of the Property by Buyer or Buyer’s agents pursuant hereto.

11.  Grading & Site Improvements. Seller shall deliver the Property to Buyer at
Closing in accordance with Section 8.4 of the SFF/Agreement, including storm drain connections
stubbed out into the lower end of the Property with connections to the public storm drain system
located within the adjacent streets both at the southeast corner and northeast corer of the Property.
Any further onsite drainage coordination shall be the responsibility of Buyer to design, construct,
own and maintain. Water quality for the Property will be handled by a water quality basin located
within the Planning Area, which will be designed, constructed, owned and maintained by Seller,
with ultimate ownership transferred to Rancho MMC. Notwithstanding the foregoing, Buyer shall
retain responsibility for cleanup and damage to the water quality basin caused by any non-typical,
specific hazardous materials spills into the drainage system originating from the Property.

12. Representations and Warranties.

(a) Seller hereby makes the following representations and warranties:

@) To the best of Seller’s knowledge (which, for purposes of this
Agreement, shall be limited to the actual knowledge of Daniel Kelly without investigation or

inquiry):

(1)  There is no litigation or proceedings pending in
connection with the Property; and

(2)  There is no existing violation of any federal, state or
local laws, ordinances or regulations concerning or affecting the Property.

(i)  Seller has full right, power and authority to enter into this
Agreement and convey the Property pursuant to the Agreement or otherwise to perform any of its
obligations hereunder.
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(iii)  To the best of Seller’s knowledge, neither the execution of this
Agreement or any documents referenced herein shall conflict with the terms of or result in a material
breach of any bonds or other indebtedness, contract, indenture and/or deed of trust to which Seller is
a party or which govern the use or development of the Property.

(iv)  Tothe best of Seller’s knowledge, Seller is not in default under
any agreement or contract governing the use or development of the Property.

v) To the best of Seller’s knowledge, Seller has obtained, or
otherwise will obtain all necessary governmental approvals and authorizations in order to construct
and/or install all of the utilities, including roadways, necessary to develop the Property to a Superpad
Condition as contemplated by this Agreement and the SFF/Agreement.

(vi)  Tothe best of Seller’s knowledge, Seller has not been advised
or informed by any builder to whom Seller has sold any property (or otherwise with whom Seller is
under contract to so sell any property) within the Planning Area 2 planned community that any such
builder has any plan to develop any improvements other than residential improvements within 100
yards of the Property.

(vii)  Seller has not submitted to the County any request to develop
any area within 100 yards of the Property with a courthouse or liquor store; provided, Seller reserves
the right, without qualification, to develop any and all property within the Planning Area 2 of the
Ranch Plan in any manner permitted by applicable law and regulations.

(b)  Buyer hereby makes the following representations and warranties:

(1) Buyer has full right, power and authority, subject to the
provisions of the SFF/Agreement, to enter into this Agreement and acquire the Property pursuant to
the Agreement or otherwise to perform any of its obligations hereunder.

(i)  Buyer has or will have obtained all necessary approval and
authorization in order to perform its obligations in accordance with the terms of this Agreement.

(iii)  Neither the execution of this Agreement or any documents
referenced herein shall conflict with the terms of or result in a material breach of any contract to
which Buyer is a party.

(iv)  The closing of the transaction contemplated under this
Agreement and the acquisition of the Property in accordance herewith is in conformance and
compliance with that certain SFF/Agreement; and, in furtherance thereof, Seller shall be deemed to
have satisfied the obligations of Seller to Buyer with respect to the delivery of the PA2 School
contemplated and required under the SFF/Agreement upon the close of escrow hereunder and the
completion of the improvements required under Section 8.4 of the SFF/Agreement and the School
Housing Plan; provided, notwithstanding the foregoing, in the event Buyer exercises the rescission
right under Section 13 of this Agreement, then Seller shall not have satisfied the foregoing
referenced obligations with respect to the delivery of the PA2 School as contemplated and required
under SFF/Agreement and Seller shall remain liable therefore in accordance with the
SFF/Agreement.

10/24/13 — FINAL AGENDA VERSION
BAWG/DOC #171458.4 D-9

151



152

(v)  Neither Buyer nor Seller have any reporting, tax or other
obligations, liabilities or requirements which arise from the transactions contemplated by this
Agreement, including the purchase, ownership and development of the Property by Buyer as
contemplated hereunder; and there are no disclosures, commitments, special tax forms and/or notices
of special tax which Seller is required to obtain from Buyer and/or provide to any party, including
Buyer, due to or arising from the transactions contemplated by this Agreement.

(c) The truth of the representations and warranties as stated above and
elsewhere in this Agreement and the performance by each party of its covenants and obligations
hereunder shall be conditions to the other party’s obligations under this Agreement. All
representations and warranties in this section or made in writing by Seller in connection with the
transaction herein provided for shall be true and correct on the date hereof and on the close of
escrow and the delivery of the Grant Deed and shall survive the close of escrow to the extent set
forth in Section 13 of this Agreement or otherwise expressly provided in this Agreement.

13. “AsIs, Where Is™.

(a) Except as expressly set forth in this Agreement, Seller hereby
specifically disclaims any warranty, guaranty or representation, oral or written, past, present or
future, of, as to or concerning;:

(1) The condition of the Property, including, but not by way of
limitation, the water, soil, geology, environmental conditions (including the presence or absence of
any hazardous or toxic materials), and the suitability thereof and of the Property for any and all
activities and uses which Buyer may elect to conduct thereon;

(i)  The nature and extent of any right-of-way, lien, encumbrance,
license, reservation, condition or otherwise; and

(iii)  The compliance of the Property with any laws, ordinances or
regulations of any government or other public or private body or agency.

(b)  THE SALE OF THE PROPERTY AS PROVIDED FOR HEREIN IS
MADE ON AN “AS IS, WHERE IS” BASIS, AND BUYER EXPRESSLY ACKNOWLEDGES
THAT, EXCEPT AS EXPRESSLY PROVIDED HEREIN, IN CONSIDERATION OF THE
AGREEMENTS OF SELLER HEREIN, SELLER MAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW,
INCLUDING, BUT IN NO WAY LIMITED TO, ANY WARRANTY OF CONDITION,
HABITABILITY, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF
THE PROPERTY.

(c) To the extent that Seller has an existing general construction activities
storm water permit that is applicable to the Property and that may be transferable to Buyer, Seller
shall provide Buyer with such storm water permit and complete all appropriate documentation to
effect such transfer; provided, however, that after such transfer, Buyer shall be solely responsible for
satisfying (including the continuation of the satisfaction of) all requirements and conditions under
the storm water permit as applicable to the Property and comply with any and all applicable
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guidelines and regulations as otherwise issued and/or promulgated by the California State Water
Resources Control Board as applicable to the Property.

14. Remedies: Rescission & Reimbursement.

(a) In the event of any breach, default or violation of any representation or
warranty set forth herein, then on or before the earlier of (i) one (1) year from the date hereof or (ii)
the commencement of Buyer’s construction on the Property (and Buyer shall notify Seller upon such
commencement of construction and Seller shall have an additional fifteen (15) days in which to
make any claim hereunder from the date of such notice -- provided, such notice shall not extend the
time in which Buyer shall be required to make any such claim in writing), each of Seller and Buyer
shall notify the other party, in writing, as to the existence of, and the basis for, any and all claims of a
breach, default or violation of any representation or warranty set forth herein.

(b) The failure to make, and/or identify any such claim and the basis
therefor on or before such date shall be deemed a waiver and release of the same; and, in such event,
the liability and obligation of each party with respect thereto as set forth herein shall terminate and
be of no further force or effect with respect to any and all claims, liabilities, costs and expenses, at
law or in equity, whether known or unknown, which are not made in writing to the other party.

() In the event of any such breach, default or violation, the party making
such claim shall have the right to “unwind” the transaction contemplated under this Agreement
within the sixty (60)-day period following such notice and claim such that (i) Buyer shall convey the
Property to Seller by means of a grant deed in substantial conformance with the Grant Deed (and
otherwise subject only to the Permitted Exceptions) in the condition delivered and conveyed by
Seller (or otherwise including any work performed by Seller in accordance with this Agreement) and
(ii) Seller shall return the Purchase Price and Special Obligation Note, if any, to Buyer concurrently
therewith.

(d) In addition to the right to “unwind” the transaction contemplated under
this Agreement as set forth in the immediately preceding subsection (c), in the event such remedy is
elected, then, in addition, the defaulting party shall be liable (and shall reimburse the other party) for
the sum of the following: the out-of-pocket due diligence and inspection costs and inspections paid
to third party consultants and other professionals; legal fees for the negotiation and enforcement of
this Agreement; and the costs of the planning for the development of the Property as contemplated
under this Agreement.

()  Notwithstanding anything to the contrary contained in this Agreement
and including in the absence of any breach or violation under this Agreement by Seller, in the event
that, on or before the earlier of (i) sixty (60) days from the date hereof or (ii) the commencement of
Buyer’s construction on the Property, Buyer shall discover or otherwise determine, in its reasonable
discretion, that any environmental, toxic contamination or similar condition of the Property shall
preclude or prevent the development of the Property (or otherwise materially increase the costs and
expenses thereof in excess of the budgeted or anticipated costs thereof as contemplated prior to the
date hereof) as contemplated under this Agreement due to any requirements of the State School
Facility Program, then Buyer shall have the one time right, which must be exercised within ninety
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(90) days from the date of this Agreement, to “unwind” the transaction contemplated under this
Agreement.

® In the event that Buyer shall exercise the right provided under the
immediately preceding subsection (e), then, upon not less than fifteen (15) days written notice, (i)
Buyer shall convey the Property to Seller (by means of a grant deed in substantial conformance with
the Grant Deed and otherwise subject only to the Permitted Exceptions) in the condition delivered
and conveyed by Seller (or otherwise including any work performed by Seller in accordance with
this Agreement) and (ii) Seller shall return the Purchase Price and Promissory Note, if any, to Buyer
concurrently therewith.

()  The sole remedies of Seller and Buyer with respect to this Agreement
and the Property (whether under this Agreement, as a matter of law, under equitable principles or
otherwise) shall be (i) an action for specific performance to require Seller to sell and convey the
Property to Buyer in accordance with this Agreement and/or (ii) an action for specific performance
by either Buyer or Seller to “unwind” the transaction contemplated under this Agreement in
accordance with this Section 13 together with the reimbursement of the costs and expenses set forth
in the immediately preceding subsection (d); and, the parties waive and release any other remedy,
right, action or interest in the event of any default or breach under this Agreement, including any
right to damages, payments or any other remedy permitted as a matter of law, equity or otherwise.

15.  Restriction on Use and Development and Repurchase Option. Buyer
acknowledges and agrees that the Property will be subject to use restrictions, repurchase option and
other covenants and restrictions specified in the Covenant and Declaration of Restriction attached
hereto as Exhibit F. The Covenant and Declaration of Restriction shall be a covenant running with
the Property for the term specified therein, shall bind Buyer’s successors and assigns and shall be
recorded at the Close of Escrow.

16.  Notices. Any notices or other communications between the parties hereto
shall be in writing and shall be personally delivered or sent by first class mail, postage prepaid, duly
registered or certified, return receipt requested, addressed to the parties as follows:

If to Buyer: c/o CAPISTRANO UNIFIED SCHOOL DISTRICT
33122 Valle Road
San Juan Capistrano, California 92675
Attn:

If to Seller: RMV PA2 Development, LLC
c¢/o Rancho Mission Viejo, LLC
P.O.Box 9
San Juan Capistrano, California 92693
Attn: Mr. Greg Edwards

Any party may, by written notice to the Escrow Holder and to the other party, designate a
different address which shall be substituted for the one specified above. If any notice is deposited in
the United States Mail in Orange County, California, as aforesaid, the same shall be deemed
delivered seventy-two (72) hours after the mailing thereof.
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17.  Attorneys’ Fees. In the event any action shall be instituted in connection with
this Agreement, the party prevailing in such action shall be entitled to recover from the other party
all of its costs and expenses incurred therein, including without limitation reasonable attorneys’ fees.

18.  Waiver. No term or provision of this Agreement shall be deemed waived and
no breach excused, unless such waiver or consent shall be in writing and signed by the party claimed
to have waived or consented. Any consent by any party to, or waiver of, a breach by the other,
whether express or implied, shall not constitute consent to, waiver of, or excuse for any different or
subsequent breach.

19.  Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but together they shall constitute one and the same
instrument.

20.  Governing Law. This Agreement shall be governed by and construed under
the laws of the State of California. In the event of any legal action to enforce or interpret this
Agreement, the sole and exclusive venue shall be a court of competent jurisdiction located in Orange
County; California, and Buyer shall submit to the jurisdiction of such court.

21.  Entire Agreement. This Agreement, together with its exhibits, contains all of
the agreements of the parties hereto with respect to the matters contained herein and no prior
contemporaneous agreement or understanding, oral or written, pertaining to any such matters shall
be effective for any purpose. No provision of this Agreement may be modified, waived, amended or
added except by writing executed by all parties hereto.

22.  Severability. If any paragraph, section, clause, sentence or phrase contained
in this Agreement shall become illegal, null or void against public policy or unenforceable for any
reason whatsoever, the remainder of the Agreement shall not be affected thereby.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

first above written, its effective date.
“Buyer”

CAPISTRANO UNIFIED SCHOOL

DISTRICT

By:
Clark Hampton
Deputy Superintendent

Business and Support Services

APPROVED AS TO FORM:

BY:

Bowie, Ameson, Wiles & Giannone
Legal Counsel to Capistrano Unified
School District
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“Seller”

RMYV PA2 DEVELOPMENT, LLC
a Delaware limited liability company

By:

Rancho Mission Viejo, LLC,
a Delaware limited liability company,
as its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

Dan Kelly

Senior Vice President —
Corporate Communications
and Marketing



EXHIBIT A

Property—L.egal Description

[To Be Provided by Developers]
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EXHIBIT B
Grant Deed

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

CAPISTRANO UNIFIED SCHOOL DISTRICT
33122 Valle Road

San Juan Capistrano, California 92675

Attn:

Deputy Superintendent
Business and Support Services

(Space Above Line For Recorder’s Use Only)
GRANT DEED

For valuable consideration, receipt of which is acknowledged, RMV PA2 Development,
LLC, a Delaware limited liability company (“Grantor”), grants to CAPISTRANO UNIFIED
SCHOOL DISTRICT (“Grantee”) all that certain real property located in Orange County,
California, and described on Exhibit A (“Property”) attached hereto and by this reference
incorporated herein.

1. EXCEPTIONS AND RESERVATIONS FROM GRANT. Grantor excepts
from the grant of the Property (and reserves the right to assign or otherwise convey, grant, lease or
license to any individuals and/or entities) the following:

(a) Oil and Mineral Rights. Without any right of surface entry, any and all
oil, oil rights, minerals, mineral rights, natural gas rights and other hydrocarbons by whatsoever
name known, geothermal steam and all products derived from any of the foregoing that may be
within or under the Parcel, together with the perpetual right of drilling, mining, exploring and
operating therefore and storing in and removing the same from the Parcel or any other land,
including the right to whipstock or directionally drill and mine from lands other than the Parcel, oil
or gas wells and borings into, through or across the subsurface of the Parcel and to bottom such
whipstocked or directionally drilled wells and borings under and beneath or beyond the exterior
limits thereof, and to redrill, equip, maintain, repair, deepen and operate any such wells or mines; but
without, however, the right to enter the Parcel or the right to drill, mine, store, explore or operate
through the surface or the upper five hundred (500) feet of the subsurface of the Parcel.

(b)  Water Rights. Any and all riparian, appropriative, overlying or other
water and water rights and any and all interests in such water, including surface water, subsurface
underflow, and percolating groundwater appurtenant or relating to the Property, such rights and
interests having previously been granted by RMV Community Development, LLC, to the Rancho
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Mission Viejo Mutual Water Company (“MWC”) in the Deed of Water Rights recorded on April 23,
2012, as Instrument No. 2012000230676 of Official Records.

(©) Surface Runoff & Cross Lot Drainage. Mutual, nonexclusive
easements in gross on, over and under the turfed sports field portion of the Property and the
adjoining property for the purpose of accepting minimal surface runoff (including runoff of
reclaimed or other water used for irrigation, and including any requirement of the County of
Orange), provided such easement shall not interfere with, or impact Grantee’s development and use
of the Property.

(d  Construction Easement. Temporary construction and access
easements over portions of the Property for the construction, installation (including the right to
connect to existing facilities), for the installation of street, sidewalk, landscaping, electric, gas,
cable, telephone, communication, technology-related, water, sewer, drainage and other utility
facilities, storm drain facilities, and other facilities serving PA2; provided, however, that the
construction and access easements shall automatically terminate upon completion of construction of
improvements by Grantor on the Property.

(e) Irrigation Easement. Permanent, nonexclusive easements in gross over
portions of the Property generally depicted on Exhibit C, in order to permit the construction,
installation, use, repair, replacement and maintenance of water sprinkler and irrigation system lines,
and associated equipment and facilities including electrical and telecommunication facilities;
provided the specific location of such facilities within such easement area shall be subject to the
reasonable determination of Grantor upon consultation with Grantee; provided, Grantee shall not
construct any improvements within or otherwise improve any area subject to this easement without
the prior consent of Grantor, which shall not be unreasonably withheld. This easement shall be
subject to any then existing security policies of Grantee and law applicable to Grantee as a public
school district.

® Signal Transmission. Nonexclusive easements in gross within and
through the airspace above and within the Property for the transmission, receipt or distribution of
audio, video and any other data signals requisite for the transmission of intelligence by electrical,
light wave and/or radio frequencies; provided, neither the transmission, receipt or distribution of
audio, video and any other data signals shall unreasonably interfere with Grantee’s development
or use of the Property.

2. COVENANT

(a) Grantee, for itself and on behalf of its successors and assigns, hereby
declares, covenants and agrees that, to the fullest extent permitted by law, no Wireless
Telecommunication Facilities shall be installed, located, maintained or permitted on or about the
Property and/or the improvements constructed thereon, which serve the general public or are
otherwise operated on a commercial, for-profit basis (or other similar basis in which Grantee
receives economic benefits in exchange for permitting Wireless Telecommunication Facilities to be
located on or about the Property and/or the improvements constructed thereon); provided, nothing
contained herein shall restrict or preclude Grantee from installing, operating or using Wireless
Telecommunication Facilities on or about the Property for Grantee’s own, internal use and
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enjoyment, or for School District communications to or from the Property. As used herein,
“Wireless Telecommunication Facilities” shall mean improvements, equipment and facilities
(including, but not limited to, tower cell sites, antennas, towers, broadcasting and receiving devices,
conduits, junction boxes, wires, cables, fiber optics, and any other necessary or appropriate
enclosures and connections) for (i) wireless telecommunications, (ii) wireless transfer of audio,
video, data or any other signals used for transmission of intelligence by electrical, light wave,
wireless frequencies or radio frequencies, and (iii) any other methods of communication and
information transfer facilitated by means other than cables, wires, fiber optics or other such “hard-
wired conduits, and (2) power generation serving the improvements, equipment and/or facilities
described in subpart (1) of this sentence. The term “Wireless Telecommunications Facilities” shall
be interpreted as broadly as possible and shall include relocated facilities, expansion of facilities
and/or facilities used for any and all new technology that replaces the Wireless Telecommunications
Facilities that are used when this Grant Deed is recorded. If there is a doubt as to whether an item
fits within the definition of Wireless Telecommunications Facilities, the term is to be interpreted to
include that item.

(b)  The declaration, covenant and agreement set forth in Section 2(a)
above (“Covenant”) shall benefit that certain real property owned by Grantor and described on
Exhibit B attached hereto (“Benefited Property”). In the event that any portion of the Benefited
Property is transferred by Grantor to a third party (each portion thereof so transferred is hereinafter
referred to as a “Transferred Parcel”), the Covenant shall cease to benefit such Transferred Parcel
unless Grantor expressly assigns to the transferee of the Transferred Parcel the benefits of all or a
portion of the Covenant, either concurrently with conveyance of the Transferred Parcel or at any
time thereafter, in either case, by a recorded assignment document executed by Grantor and
specifically referencing this Covenant (and general references to appurtenances or rights related to
the acquired land will not suffice). Any merger of Grantor with or into another entity or any
acquisition of all or a portion of the equity of Grantor by a third party will not be deemed a transfer
of the Benefited Property under this Section 2(b).
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IN WITNESS WHEREOF, Grantor has executed this Grant Deed on
, 2013,

“Grantor”

RMYV PA2 DEVELOPMENT, LLC,
a Delaware limited liability company

By: Rancho Mission Viejo, L.L.C.,
a Delaware limited liability company,
its authorized agent and manager

By:

Donald L. Vodra
Chief Operating Officer

By:

Dan Kelly, Senior VP -
Corporate Communications and
Marketing

MAIL ALL TAX STATEMENT TO:
CAPISTRANO UNIFIED SCHOOL DISTRICT
33122 Valle Road
San Juan Capistrano, California 92675
Attn: ,

Deputy Superintendent Business and Support Services
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ACCEPTANCE:

Grantee hereby accepts this Grant Deed on the terms and conditions herein stated.
“Grantee”

CAPISTRANO UNIFIED SCHOOL DISTRICT

By:

Deputy Superintendent
Business and Support Services
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STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A TO GRANT DEED

Legal Description of Property

[To Be Provided by Developers When Exists]|
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EXHIBIT B TO GRANT DEED
Legal Description of Benefited Property
The real property situated in the County of Orange, State of California and described as:

Parcels 38, 39, 43, 44, 45, 72 through 77, inclusive, 83, 84, 85, 96, 97, 98, 102, 103, 114
through 119, inclusive, 125, 126, 133, 138, 143, 144, and 145 of Certificate of Compliance CC
2001-01, in the Unincorporated Territory of the County of Orange, State of California,
recorded July 26, 2001 as Instrument No. 20010508635 of Official Records, in the office of the
County Recorder of said County.

Together with, Parcels 1 through 91, inclusive, of Certificate of Compliance CC 2010-01, in
said Unincorporated Territory, recorded December 22, 2010 as Instrument No. 2010000690527
of said Official Records.

Together with, Parcels 1 through 128, inclusive, of Certificate of Compliance CC 2011-01,
in said Unincorporated Territory, recorded December 27, 2011 as Instrument No.
2011000677171 of said Official Records.

Together with, Parcel 1 of Certificate of Compliance CC 2004-096, in the City of San
Clemente, in said County, recorded December 21, 2004 as Instrument No. 2004001130448 of
said Official Records.

Together with, Parcel 2 and portions of Parcels 3 and 4 of Certificate of Compliance CC 87-
06, in said Unincorporated Territory, recorded August 7, 1987 as Instrument No. 87-449971
of said Official Records.

Together with, Parcel C of Lot Line Adjustment LL 2002-160, in said Unincorporated Territory,
recorded July 9, 2003 as Instrument No. 2003000800031 of said Official Records.

Together with, Parcel 2 of Lot Line Adjustment LL 2003-004, in said Unincorporated
Territory, recorded March 19, 2003 as Instrument No. 20030294469 of said Official Records.

Together with, Parcels 1, 2 and 3 of Lot Line Adjustment LL 2004-027, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809240 of said Official
Records.

Together with, Parcels 2 and 3 of Lot Line Adjustment LL 2004-028, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809243 of said Official
Records.

Together with, Parcel 2 of Lot Line Adjustment LL 2004-029, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809246 of said Official
Records.
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Together with, Parcels 2 and 3 of Lot Line Adjustment LL 2004-030, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809251 of said Official
Records.

Together with, Parcel 1 of Lot Line Adjustment LL 2004-039, in said Unincorporated Territory,
recorded October 21, 2004 as Instrument No. 2004000951825 of said Official Records.

Together with, Parcels 1, 2 and 3 of Lot Line Adjustment LL 2007-002, in said Unincorporated
Territory, recorded June 22, 2007 as Instrument No. 2007000398904 of said Official
Records.

Together with, Parcel 2, in said Unincorporated Territory, as shown on the map filed in Book
90, Pages 23 through 27, inclusive, of Parcel Maps, in the office of said County Recorder.

Together with, Parcel 1 of Parcel Map 93-159, in said Unincorporated Territory, as shown on
the map filed in Book 280, Pages 49 and 50 of Parcel Maps, in the office of said County
Recorder.

Together with, Parcel 1 of Parcel Map 94-153, in said Unincorporated Territory, as shown on
the map filed in Book 287, Pages 9 and 10 of Parcel Maps, in the office of said County
Recorder.

Together with, Parcel 1 of Parcel Map 95-161, in said Unincorporated Territory, as shown on
the map filed in Book 296, Pages 11 and 12 of Parcel Maps, in the office of said County
Recorder.

Together with, That land deeded to Last Round Up, Inc., by Grant Deed recorded September
4, 1987 as Instrument No. 87-504837 of said Official Records, in the office of said County
Recorder.

Together with, That land deeded to Ortega Rock Land LLC, Inc., by Grant Deed recorded
March 7, 2003 as Instrument No. 2003000254085 of said Official Records, in the office of
said County Recorder.

Together with, Those portions of Section 24, Township 8 South, Range 7 West, of Rancho
Mission Viejo, as shown on the map sectionizing Rancho Mission Viejo, in said
Unincorporated Territory, filed in Book 9, Pages 15 through 22, inclusive, of Record of
Surveys, in the office of said County Recorder, described as follows:

Bounded Southerly by the Northerly line of Parcel 56 of said Certificate of Compliance CC
2010-01, bounded Easterly by the Southwesterly line of Parcel 55 of said Certificate of
Compliance, bounded Northerly by the Southerly line of Parcel 31 of said Certificate of
Compliance and bounded Westerly and Northwesterly by the Southeasterly line of Parcel 2
of said Lot Line Adjustment LL 2004-030.

Bounded Easterly by the Westerly lines of Parcels 56 and 57 of said Certificate of
Compliance CC 2010-01, and bounded Westerly and Southerly by the general Easterly line
of Parcel 5, as shown said Certificate of Compliance No. CC 87-06.
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EXHIBIT C TO GRANT DEED

Depiction of Irrigation Easement Reservation

[To Be Provided by Developers]
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EXHIBIT C

Basic Materials
(Preliminary Draft — Subject to change)

1. Ranch Wide Documents
1.01 General Plan Amendment 01-01
- GPA Resolution.pdf
- GPA Map.pdf
1.02 Ranch Plan Planned Community Program Text
- Final Approved PC Text GuidDoc.pdf
1.03 Development Agreement
- Development Agreement 11-8-04.pdf
- 101805 SCRIP.pdf
1.04 Final Program Environmental Impact Report No. 589
- 1.04.1 Draft EIR
- 1.04.2 Technical Appendices
- 1.04.3 Responses to Comments
- 1.04.4 Mitigation Monitoring and Reporting Program (MMRP)
- 1.04.5 2006 PA1 Addendum 1.0
-1.04.6 2011 PA1 Addendum 1.1
1.05 Regulation Compliance Matrix (Ranch-wide Version)
- Reg Compl Matrix (Ranchwide).pdf
1.06 Settlement Agreements
- Exhibit A (Settlement Map).pdf
- Settlement Agreement SummaryPA1.doc
1.07 Alternative Development Standards
- 081208 Updated ADS.pdf
1.08 Fire Protection Program
- 073107 Approved RPFPP.pdf
1.09 Local Park Implementation Plan
- 031407 Approved LPIP.pdf
1.10 Affordable Housing Implementation Agreement
- Afford Housing Impl Agreement.pdf
1.11 Open Space Agreement
- 072506 Approved OS Agreement.pdf
1.12 Master Trail and Bikeways Implementation Plan
- Revised Master Trails Plan.pdf
1.13 Solid Waste Management Plan
- Approved Waste Mgmt Plan.pdf
1.14 Impact Mitigation Agreements
- Sheriff Agreement.pdf
- Secured Fire Prot Agreements.pdf
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2. Planning Area 2 Documents
2.1 PA2 Master Area Plan, Subarea Plans 2.1, 2.2, 2.3 and 2.4
- Approved PA2 MAP / SAP.pdf
2.2 Vesting Tentative Tract Map 17561 (2.1) & 17562 (2.2)
- Master Geometrics & Sidewalk Plan
- 2.1 Fire Master Plan

2.3 Grading Plans
- 2.1 (GA130004) Preliminary Grading
- 2.2 (GA130006) Preliminary Grading
- Geotechnical Studies
- Review of Preliminary Grading Plans (2.1)
- Review of Preliminary Grading Plans (2.2)

2.4 Improvement Plans (Street, Sewer & Water, Storm Drain)
- Utility Master Plan
2.5 Water Quality Management Plan for PA1 Master Area Plan
- Final Master Area Wtr Qlty Mgmnt Plan (WQMP) Dec 2006.pdf
- RMV PA-2 Conceptual WQMP 15-March-2013.pdf
2.6 Water Quality Management Plan for Subarea 2.1 & 2.2
- Interim Grading WQMP
2.7 Regulation Compliance Matrix (PA2 Version)
- Reg Compl Matrix (PA2).pdf
2.8 Builder Materials
- PA2 ESA

3. Federal, Regional and State Environmental Entitlement Documents
3.1 NEPA and CEQA Clearances
- 2006 NCCP EIR Appendices
- EIR EIS
- HCP
- Implementation Agreement
- Mapbook
- RefMapBook
3.2 State and Federal Permits
- ACOE 404 Extension.pdf
- ACOE 404.pdf
- CDFG SAA.pdf
- SDRWQCB 401&WDR.pdf
- Special Purpose Permit Renewal.pdf
- USFWS ITP.pdf
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EXHIBIT D

Non-Foreign Status Affidavit

Section 1445 of the Internal Revenue Code provides that a buyer of a U.S. real property
interest must withhold tax if the seller is a foreign person. To inform CAPISTRANO UNIFIED
SCHOOL DISTRICT (“Buyer”), that withholding of tax is not required upon the disposition of a
U.S. real property interest by RMV PA2 DEVELOPMENT, LLC, a Delaware limited liability
company (“Seller”), the undersigned hereby certifies the following on behalf of Seller.:

1. Seller is not a foreign corporation, foreign partnership, foreign trust or foreign estate
(as those terms are defined in the Internal Revenue Code and Income Tax Regulations);

2. Seller’s U.S. employer identification number is 46-2664063; and

3. Seller’s office address is 28811 Ortega Highway, San Juan Capistrano, California
92675.

The undersigned understands that this certification may be disclosed to the Internal Revenue
Service by Buyer and that any false statement the undersigned has made here could be punished by
fine, imprisonment, or both.

Under penalty of perjury, the undersigned declares that they have examined this certification
and to the best of their knowledge and belief it is true, correct and complete, and the undersigned
further declares that they have the authority to sign this document on behalf of Seller.

RMV PA2 DEVELOPMENT, LLC,
a Delaware limited liability company

By:  Rancho Mission Viejo, L.L.C.,

a Delaware limited liability company,
its authorized agent and manager

By:

By:
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EXHIBIT E

Covenant and Declaration of Restrictions

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

RMYV PA2 DEVELOPMENT, LLC
c/o Rancho Mission Viejo, LLC

28811 Ortega Highway

San Juan Capistrano, California 92675
Attn: Donald L. Vodra

FOR RECORDER’S OFFICE USE ONLY

COVENANT
AND DECLARATION OF RESTRICTIONS
AND
REPURCHASE OPTION

THIS COVENANT AND DECLARATION OF RESTRICTIONS AND REPURCHASE
OPTION (“Covenant”) is made and entered into as of ,20__, by and between RMV
PA2 DEVELOPMENT, LLC, a Delaware limited liability company (“Seller””) and CAPISTRANO
UNIFIED SCHOOL DISTRICT (“Buyer”), with reference to the following facts:

A. Seller is the seller of that certain real property situated in the County of Orange, State
of California and legally described in Exhibit A attached hereto and incorporated herein by
reference (“Benefited Property”).

B. Concurrently herewith, Seller is conveying to Buyer fee title to that certain real
property situated in the County of Orange, State of California that is contiguous with and/or in the
vicinity of the Benefited Property, as described in Exhibit B attached hereto and incorporated herein
by reference (“Burdened Property”).

C. The parties desire to record this Covenant to put future owners on notice of the
restrictions, conditions, covenants and reservations now or hereafter imposed by the provisions of
this Covenant (collectively, “Restrictions”).

NOW, THEREFORE, Buyer hereby covenants, agrees and declares that the Burdened
Property shall be held, conveyed and transferred subject to the following restrictions:

1. Permitted Use. Buyer, for itself, and on behalf of its successors and assigns,
hereby declares, covenants and agrees that the Burdened Property shall only be used as grades K-12
public school facilities (“School Facilities™) for the term of this Covenant.
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2. Transfer.

(a) Until such time as Buyer has completed construction of the PA 2
School as described in the SFF/Agreement, Buyer shall not voluntarily or by operation of law
consummate a transfer to a third party without Seller's express prior consent in writing, which
consent may be withheld by Seller in its sole and absolute discretion. Any attempted transfer made
in violation of this Agreement shall be null and void. In the event Seller consents to a transfer,
Buyer shall reimburse Seller for all costs and expenses incurred by Seller in connection with any
such transfer, including, without limitation, all attorneys’ fees and other costs incurred in preparing
and/or reviewing assignment documentation.

(b)  After Buyer has completed construction of the PA 2 School as
described in the SFF/Agreement, Buyer may consummate a transfer as part of a lease financing and
without Seller’s consent, provided that following such transfer the Property remains subject to this
Covenant and Declaration of Restrictions.

3. Repurchase Option. Buyer grants to Seller an option to repurchase the
Property (“Repurchase Option”) exercisable in the manner and on the terms and conditions
hereafter set forth. Seller may exercise this Repurchase Option during the term of this Covenant
upon the occurrence of any of the following: (1) if Buyer proposes a transfer of the Property to a
third party; or (2) if Buyer fails to construct and open the PA 2 School as described in the
SFF/Agreement by 20 . Uponthe occurrence of any of the events specified above in
this section, Seller may exercise this Repurchase Option by the delivery to Buyer of a notice
(“Notice of Repurchase”) within thirty (30) days of such occurrence. Seller’s delivery of a Notice
of Repurchase in accordance with the terms hereof shall create a binding contract for the purchase
and sale of the Property. Upon the occurrence of the conditions specified in the subsection hereof
entitled “Transfer” for the exercise of this Repurchase Option, if Seller fails to exercise this
Repurchase Option by delivery of a Notice of Repurchase within the time periods specified above,
then Buyer shall have sixty (60) days to consummate the transfer in strict accordance with the terms
and conditions of a sale request notice or of which an officer of Seller had actual notice, free from
this Repurchase Option. If Buyer does not so consummate such transfer within said sixty (60) days
or if Buyer proposes, attempts or actually consummates such transfer on terms and conditions which
are changed or modified from those of which Seller so received notice, then such transaction or any
further transaction shall be deemed to be a new proposed, attempted or actual transfer and the
provisions hereof shall again be applicable. In the event Buyer fails to construct and open the
School Facilities prior to 20 , any failure by Seller to exercise this Repurchase
Option by delivery of a Notice of Repurchase shall not be deemed or considered a waiver by Seller
of the right to exercise this Repurchase Option based on a continuation of the failure to develop,
which first gave Seller the right to exercise or based on succeeding failure(s); and such Repurchase
Option shall continue in full force and effect in all such cases. If Seller exercises this Repurchase
Option, Seller and Buyer shall immediately after delivery of the Notice of Repurchase by Seller open
an escrow at Escrow Holder; provided, the parties shall execute such escrow instructions which are
not inconsistent with the provisions hereof and which may be required by Escrow Holder in order to
close the same. The purchase price paid by Seller therefor shall be equal to the original purchase
price paid by Buyer to Seller. The purchase price paid by Seller shall be paid in cash upon the close
of escrow; provided, the portion of the purchase price required to discharge any priority lien shall be
paid through escrow to the holder or beneficiary of such lien. The Repurchase Option escrow shall
close on or before the date which is sixty (60) days after the date of delivery of the Notice of

10/24/13 — FINAL AGENDA VERSION
BAWG/DOC #171458.4 2



Repurchase by Seller to Buyer. Upon the close of escrow, Buyer shall convey the Property to Seller
by Escrow Holder’s standard form grant deed subject only to the following (and all other exceptions
shall be removed by Buyer at its sole expense at or prior to such close of escrow): (i) nonmonetary
covenants, conditions, restrictions, easements, reservations, rights and rights-of-way of record
existing on the date on which this Covenant is recorded; (ii) nonmonetary encumbrances placed
against the subject property by Buyer and to which Seller has subordinated its rights under this
Repurchase Option; (iii) nondelinquent general, special and supplemental real property taxes and
assessments; and (iv) matters shown as printed exceptions in the standard form California Land Title
Association owner’s policy of title insurance. Buyer shall cause to be delivered to Seller upon the
close of escrow, at Buyer’s sole cost and expense, a CLTA standard coverage policy of title
insurance on the property transferred pursuant to this Repurchase Option issued by Escrow Holder
with policy limits equal to the purchase price and insuring title to such property in the condition set
forth above and otherwise vested in Seller and specifically insuring against mechanics’ and
materialmen’s liens. All real property taxes and assessments shall be prorated as of the close of
€SCIOw.

4, Enforcement.

(a) General. Seller, any “Successor Seller” (as that term is defined
below), and Rancho Mission Viejo LLC, a Delaware limited liability company and their successors
alone shall have the right to enforce by proceedings at law or in equity, any and all of the
Restrictions now or hereafter imposed by the provisions of this Covenant or any amendment thereto,
including (i) the right to prevent the violation of any such Restrictions, (ii) the right to recover
damages or other dues for such violation, and (iii) the right to exercise the Repurchase Option during
the period which is thirty (30) years after the recording of this Covenant). Failure by Seller to
enforce any Restriction in any certain instance or on any particular occasion shall not be deemed a
waiver of such right on any future breach of the same or any other Restriction by Buyer. All rights,
options and remedies of Seller under this Covenant are cumulative; and no one of them shall be
exclusive of any other; and Seller shall have the right to pursue any one or all of such rights, options
and remedies or any other remedy or relief which may be provided by law, whether or not stated in
this Covenant.

(b)  Successor Seller. Seller may assign any of its rights and powers under
this Covenant to any other person or entity who has acquired any portion of the Benefited Property
so long as such person or entity in writing agrees to assume the duties of Seller pertaining to the
particular rights and powers assigned; and, upon the recordation of such writing accepting such
assignment and assuming such duties, such assignee (“Successor Seller”), to the extent of such
assignment, shall have the same rights and powers and be subject to the same obligations and duties
as are given to and assumed by Seller herein and Seller shall be released and relieved of such rights
and obligations. Without limiting the generality of the foregoing, Seller may make such assignments
as to the entire Benefited Property or to any portion thereof. If and to the extent specifically
assigned in writing as provided in this subsection, the Successor Seller shall be a third party
beneficiary of this Covenant.

5. Captions. The captions used herein are for convenience only and are not a
part of this Covenant and do not in any way limit or amplify the terms and provisions hereof.

6. Governing Law and Venue. This Covenant shall be governed by and
construed under the laws of the State of California. In the event of any legal action to enforce or
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interpret this Covenant, the sole and exclusive venue shall be a court of competent jurisdiction
located in Orange County; California, and Buyer shall submit to the jurisdiction of such court.

7. Attorneys’ Fees. In the event any action shall be instituted in connection with
this Covenant, the party prevailing in such action shall be entitled to recover from the other party all
of its costs and expenses incurred therein, including without limitation reasonable attorneys’ fees.

8. Severability. In the event that any portion of this Covenant shall become
illegal, null or void or against public policy, for any reason, or shall be held by any court of
competent jurisdiction to be illegal, null or void or against public policy, the remaining portions of
this Covenant shall not be affected thereby and shall remain in force and effect to the full extent
permissible by law.

9. Gender and Number. In this Covenant (unless the context requires otherwise),
the masculine, feminine and neuter genders and the singular and the plural include one another.

10. Covenants to Run with the Land; Term

(@) Restrictions. The Burdened Property shall be held, developed,
conveyed, hypothecated, encumbered, leased, rented, used and occupied subject to the Restrictions.
The Restrictions are intended and shall be construed as covenants and conditions running with and
binding upon the Burdened Property and equitable servitudes thereupon and every part thereof; and
all and each of the Restrictions shall be binding upon and burden all persons having or acquiring any
right, title or interest in the Burdened Property (during their ownership of such interest), or any part
thereof, and their successors and assigns. Subject to the provisions in the immediately following
subsection below, the Restrictions shall inure to the benefit of the Benefited Property, the owners
thereof and their successors and assigns; and the Restrictions shall be enforceable by Seller and its
successors and assigns, all upon the terms, provisions and conditions set forth herein.

(b)  Term. This Covenant shall continue in full force and effect for a term
of thirty (30) years from the date the same is recorded in the Office of the County Recorder, at which
point this Covenant shall automatically terminate and be of no further force or effect.

(©) Termination. Notwithstanding the foregoing:

1) Notice of Termination. This Covenant, together with the
Restrictions set forth or otherwise incorporated herein, shall, upon recordation in the Orange County
Recorder’s Office of a notice of termination executed by Seller, automatically terminate and be of no
further force or effect as to any portion of the Burdened Property described in such notice of
termination, but the Restrictions shall continue to apply as to the remainder of the Burdened
Property.

(i)  Reacquired Property. This Covenant, together with the
Restrictions set forth or otherwise incorporated herein, shall be of no further force or effect as to any
portion of the Burdened Property reacquired by Seller (as to which Seller has not assigned its rights
and obligations hereunder to a Successor Seller) whether by grant deed, lot line adjustment or
otherwise, but the Restrictions shall continue to apply as to the remainder of the Burdened Property.

(d)  Benefited Property. In the event that any portion of the Benefited
Property is conveyed by Seller to a third party other than a Successor Seller (each parcel thereof so
transferred is hereinafter referred to as a “Transferred Parcel”), the Restrictions shall cease to
benefit such Transferred Parcel unless Seller expressly assigns to the transferee of the Transferred
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Parcel the benefits of all or a portion of the Restrictions, either concurrently with conveyance of the
Transferred Parcel or at any time thereafter, in either case, by a recorded assignment document
executed by Seller and specifically referencing this Covenant (and general references to
appurtenances or rights related to the acquired land will not suffice). Any merger of Seller with or
into another entity or any acquisition of all or a portion of the equity of Seller by a third party will
not be deemed a transfer of the Benefited Property subject hereto triggering the applicability of this
subsection.

11.  Notices. Any notice to be given or other document to be delivered by any
party to the other or others hereunder, and any payments from Buyer to Seller, may be delivered in
person to an officer of any party, or may be delivered by Federal Express, private commercial
delivery or courier service for next business day delivery or may be deposited in the United States
mail in the County of Orange, State of California, duly certified or registered, return receipt
requested, with postage prepaid, and addressed to the party for whom intended at the address
specified under each party’s signature below. Notice may also be given by facsimile transmission
(“Fax”) to any party at the respective Fax number given under each party’s signature and marked
“RUSH - PLEASE DELIVER IMMEDIATELY,” provided receipt of such transmission shall be
confirmed by follow-up notice within seventy-two (72) hours by another method authorized above.
Any party hereto may from time to time, by written notice to the other, designate a different address
which shall be substituted for the one above specified. If any notice or other document is sent by
mail as aforesaid, the same shall be deemed served or delivered seventy-two (72) hours after the
mailing thereof as above provided. Notice by any other method shall be deemed served or delivered
upon actual receipt at the address or Fax number listed above.

12.  Effect of Covenant. This Covenant is made for the purposes set forth in the
Recitals to this Covenant and Seller makes no warranties or representations, express or implied, as to
the binding effect or enforceability of all or any portion of this Covenant, or as to the compliance of
any of these provisions with public laws, ordinances and regulations applicable thereto.

13.  Waiver of Jury Trial. SELLER AND BUYER HAVE EACH
ACKNOWLEDGED THAT IT HAS HAD THE ADVICE OF COUNSEL OF ITS CHOICE WITH
RESPECT TO RIGHTS TO TRIAL BY JURY UNDER THE CONSTITUTIONS OF THE
UNITED STATES AND THE STATE OF CALIFORNIA. BOTH SELLER AND BUYER
EXPRESSLY AND KNOWINGLY WAIVE AND RELEASE ALL SUCH RIGHTS TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER
PARTY AGAINST THE OTHER ON ANY MATTERS ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS COVENANT, BUYER’S USE OR DEVELOPMENT OF THE
BURDENED PROPERTY OR ANY ADJOINING PROPERTY AND/OR ANY CLAIM FOR
INJURY OR DAMAGE.
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IN WITNESS WHEREOF, the parties have caused this Covenant to be executed as of the
day and year first written above.

“Seller”

RMV PA2 DEVELOPMENT, LLC,
a Delaware limited liability company

By: RANCHO MISSION VIEJO, LLC,
a Delaware limited liability company,
its authorized agent and manager

By:
Its:

By:
Its:

Address for notices:

RMYV PA2 Development, LLC.
c¢/o Rancho Mission Viejo, LLC
28811 Ortega Highway

San Juan Capistrano, CA 92675
Attn: Donald L. Vodra

Fax: (949) 248-0810

“BUYER”

CAPISTRANO UNIFIED SCHOOL DISTRICT

By:
Deputy Superintendent
Business and Support Services
APPROVED AS TO FORM: Address for notices:
BY: Capistrano Unified School District
Bowie, Ameson, Wiles & Giannone 33122 Valle Road
Legal Counsel to Capistrano San Juan Capistrano, CA 92675
Unified School District Attn: Deputy Superintendent,

Business and Support Services
Fax: (949) 493-8729
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STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A TO COVENANT

Legal Description of Benefited Property
The real property situated in the County of Orange, State of California and described as:

Parcels 38, 39, 43, 44, 45, 72 through 77, inclusive, 83, 84, 85, 96, 97, 98, 102, 103, 114
through 119, inclusive, 125, 126, 133, 138, 143, 144, and 145 of Certificate of Compliance CC
2001-01, in the Unincorporated Territory of the County of Orange, State of California,
recorded July 26, 2001 as Instrument No. 20010508635 of Official Records, in the office of the
County Recorder of said County.

Together with, Parcels 1 through 91, inclusive, of Certificate of Compliance CC 2010-01, in
said Unincorporated Territory, recorded December 22, 2010 as Instrument No. 2010000690527
of said Official Records.

Together with, Parcels 1 through 128, inclusive, of Certificate of Compliance CC 2011-01,
in said Unincorporated Territory, recorded December 27, 2011 as Instrument No.
2011000677171 of said Official Records.

Together with, Parcel 1 of Certificate of Compliance CC 2004-096, in the City of San
Clemente, in said County, recorded December 21, 2004 as Instrument No. 2004001130448 of
said Official Records.

Together with, Parcel 2 and portions of Parcels 3 and 4 of Certificate of Compliance CC 87-
06, in said Unincorporated Territory, recorded August 7, 1987 as Instrument No. 87-449971
of said Official Records.

Together with, Parcel C of Lot Line Adjustment LL 2002-160, in said Unincorporated Territory,
recorded July 9, 2003 as Instrument No. 2003000800031 of said Official Records.

Together with, Parcel 2 of Lot Line Adjustment LL 2003-004, in said Unincorporated
Territory, recorded March 19, 2003 as Instrument No. 20030294469 of said Official Records.

Together with, Parcels 1, 2 and 3 of Lot Line Adjustment LL 2004-027, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809240 of said Official
Records.

Together with, Parcels 2 and 3 of Lot Line Adjustment LL 2004-028, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809243 of said Official
Records.

Together with, Parcel 2 of Lot Line Adjustment LL 2004-029, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809246 of said Official
Records.
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Together with, Parcels 2 and 3 of Lot Line Adjustment LL 2004-030, in said Unincorporated
Territory, recorded September 7, 2004 as Instrument No. 2004000809251 of said Official
Records.

Together with, Parcel 1 of Lot Line Adjustment LL 2004-039, in said Unincorporated Territory,
recorded October 21, 2004 as Instrument No. 2004000951825 of said Official Records.

Together with, Parcels 1, 2 and 3 of Lot Line Adjustment LL 2007-002, in said Unincorporated
Territory, recorded June 22, 2007 as Instrument No. 2007000398904 of said Official
Records.

Together with, Parcel 2, in said Unincorporated Territory, as shown on the map filed in Book
90, Pages 23 through 27, inclusive, of Parcel Maps, in the office of said County Recorder.

Together with, Parcel 1 of Parcel Map 93-159, in said Unincorporated Territory, as shown on
the map filed in Book 280, Pages 49 and 50 of Parcel Maps, in the office of said County
Recorder.

Together with, Parcel 1 of Parcel Map 94-153, in said Unincorporated Territory, as shown on
the map filed in Book 287, Pages 9 and 10 of Parcel Maps, in the office of said County
Recorder.

Together with, Parcel 1 of Parcel Map 95-161, in said Unincorporated Territory, as shown on
the map filed in Book 296, Pages 11 and 12 of Parcel Maps, in the office of said County
Recorder.

Together with, That land deeded to Last Round Up, Inc., by Grant Deed recorded September
4, 1987 as Instrument No. 87-504837 of said Official Records, in the office of said County
Recorder.

Together with, That land deeded to Ortega Rock Land LLC, Inc., by Grant Deed recorded
March 7, 2003 as Instrument No. 2003000254085 of said Official Records, in the office of
said County Recorder.

Together with, Those portions of Section 24, Township 8 South, Range 7 West, of Rancho
Mission Viejo, as shown on the map sectionizing Rancho Mission Viejo, in said
Unincorporated Territory, filed in Book 9, Pages 15 through 22, inclusive, of Record of
Surveys, in the office of said County Recorder, described as follows:

Bounded Southerly by the Northerly line of Parcel 56 of said Certificate of Compliance CC
2010-01, bounded Easterly by the Southwesterly line of Parcel 55 of said Certificate of
Compliance, bounded Northerly by the Southerly line of Parcel 31 of said Certificate of
Compliance and bounded Westerly and Northwesterly by the Southeasterly line of Parcel 2
of said Lot Line Adjustment LL 2004-030.

Bounded Easterly by the Westerly lines of Parcels 56 and 57 of said Certificate of
Compliance CC 2010-01, and bounded Westerly and Southerly by the general Easterly line of
Parcel 5, as shown said Certificate of Compliance No. CC 87-06.
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EXHIBIT B TO COVENANT

Legal Description of Burdened Property

The real property situated in the County of Orange, State of California and described as:

[To Be Provided by Developers When Exists|
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EXHIBIT F

FORM OF SPECIAL OBLIGATION NOTE

CAPISTRANO UNIFIED SCHOOL DISTRICT
SITE ACQUISITION
SPECIAL OBLIGATION NOTE

US.$ Date

FOR VALUE RECEIVED, the undersigned, Capistrano Unified School District (“Maker”)
promises to pay to RMV PA2 Development, LLC (“Payee”) as a special obligation of Maker, at the
address indicated in Section 11 below or such other place for the payment of this Special Obligation
Note (“S/O Note”) as the Payee may from time to time designate in writing, the principal sum of

Dollars ($ ), together with Default Interest, if any, thereon limited
by, but earned at the rates and payable at the times set forth in Section 5 and in accordance with the
terms of this S/O Note and that certain Purchase and Sale Agreement by and among School District,
and Payee dated as of ,20__ (“P/S Agreement”) and that certain School Facilities and
Funding Agreement and Option to Purchase School Site, dated as of , 20
(“SFF/Agreement”). Capitalized terms not defined herein shall have the meaning set forth in the P/S
Agreement or the SFF/Agreement. Maker promises to pay the principal and interest evidenced
hereby as follows:

1. Purpose of S/O Note. This S/O Note is issued in exchange for the purchase
from Payee of the PA2 School Site

2. Outstanding Amounts. The principal amount of this S/O Note is
$ . The unpaid principal, as of any date, is herein referred to as the “Outstanding

Principal Amount.”

3. Interest Rate. Except as set forth in Section 5 below, the Outstanding
Principal Amount of this S/O Note shall not bear interest from the date hereof until paid in full.

4, Payment of S/O Note.

(a) Source. Maker shall pay all amounts due hereunder from State Funds
as described in the SFF/Agreement, in the event and to the extent it receives Land Grant State Funds
for the acquisition of the PA2 School Site by the School District, or CFD Bond Funds, if applicable,
for the acquisition of the PA2 School Site, and Local Funds for the PA2 School Site solely from
funds on deposit in the Special Fund, School Facilities Account, and Treasury of the County of
Orange as applicable to any State Funds for 50% of the Purchase Price of School Site No. 2. The
sources of funds described in this Section 4(a) shall be referred to herein as “Available Funds.”
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Maker shall pay all Available Funds to Payee within thirty (30) days of receipt by Maker until such
time as the Outstanding Principal Amount is reduced to zero.

(b)  Maturity Date. Notwithstanding anything contained herein to the
contrary, the Outstanding Principal Amount of this S/O Note shall be due and payable only from
Available Funds without notice or demand on or prior to the date which is thirty (30) years from the
date of this S/O Note (“Maturity Date”), and if not paid from Available Funds by the Maturity
Date shall terminate whether paid in full or not, and in such event, this S/O Note shall terminate
without further act of any person or concern.

() Scheduled Payments. Principal of and Default Interest, if any, on this
S/O Note shall be paid within thirty (30) business days of receipt by Maker of the Available Funds
described in Section 4(A), to the extent that Available Funds are available to pay the Outstanding
Principal Amount of this S/O Note (“Payment Date”).

(d)  Lawful Money. Interest and principal shall be payable in lawful money
of the United States.

5. Default.

(a) An “Event of Default,” subject to the following provisions hereof,
shall occur hereunder (a) upon the failure of the Maker to pay all unpaid amounts due as herein
provided to the extent of Available Funds, (b) upon the failure of Maker to pay, from and to the
extent of Available Funds, any payment due hereunder within thirty (30) days of receipt by Maker of
Available Funds when such payment is due, taking into account all applicable “Cure Periods.”
Subject to the herein specified Cure Periods, upon occurrence of any Event of Default asserted by
Payee, Payee may declare a “Default Interest” to be applicable to the Outstanding Principal
Amount at the rate of ten percent (10%) to be paid from Available Funds.

(b)  Cure Period. No Default Interest shall be applicable unless Payee
gives ten (10) calendar days prior written notice and Maker fails to remedy any asserted Default
within thirty(30) calendar days after receiving such notice from Payee or disputes such asserted
Default and has initiated arbitration thereof pursuant to Section 10 of the SFF/Agreement. During
the period of such arbitration, not to exceed sixty (60) calendar days, unless extended by the
designated arbitrator, in their discretion, the running of such thirty (30) calendar day period
described above shall be tolled.

6. Prepayment. Maker may prepay all or any part of the unpaid Outstanding
Principal Amount due hereunder, together with accrued interest, in whole or in part, at any time
during the term hereof without premium, penalty or charge from Available Funds.

7. Costs of Collection. Maker promises to pay only from the Available Funds as
described in the SFF/Agreement, (a) all costs and expenses of collection, including without
limitation reasonable attorneys' fees, in the event this S/O Note or any portion of this S/O Note is
placed in the hands of attorneys for collection is effected without suit; (b) reasonable attorneys' fees,
as determined by the judge of the court, and all other costs, expenses and fees incurred by Payee in
the event suit is instituted to collect this S/O Note or any portion of this S/O Note; and (c) all costs
and expenses, including without limitation reasonable attorneys' fees and costs incurred in making
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any appearances in any such proceeding or in seeking relief from any stay or injunction issued in or
arising out of any such proceeding.

8. Crediting of Payments. All payments made under this S/O Note shall be
credited first to Default Interest, if any, and second to the Outstanding Principal Amount.

9. Waiver of Notice, Etc. Maker waives diligence, grace, demand, presentment
for payment, exhibition of this S/O Note, protest, notice of protest, notice of dishonor, notice of
demand, notice of nonpayment, and any and all exemption rights after the indebtedness evidenced
by this S/O Note, to the fullest extent permitted by applicable laws.

10.  No Waiver by Payee. Delay or failure by Payee to exercise any power, option
or election herein shall not constitute a waiver of the right to subsequently exercise such power or
option or any other power, option or election herein given to Payee.

11.  Notices. Except as otherwise provided herein, all notices or communications
required or permitted hereunder shall be in writing to the respective parties as follows:

If to Payee: RMYV PA2 Development, LLC
28811 Ortega Highway
San Juan Capistrano, CA 92675
Attention: Chief Financial Officer

and to;

Paskerian, Block, Martindale & Brinton LLC
16A Journey, Suite 100
Aliso Viejo, CA 92656

Attention: Devon W, Block

If to Maker: Capistrano Unified School District
33122 Valle Road
San Juan Capistrano, CA 92675
Attention: Deputy Superintendent,
Business and Support Services

and to:

Bowie, Arneson, Wiles & Giannone
4920 Campus Drive

Newport Beach, CA 92660
Attention: Alexander Bowie

A notice or communication shall be effective on the date of personal delivery if personally
delivered before 5:00 p.m., otherwise on the day following personal delivery; or two (2) business
days following the date the notice is postmarked, if mailed; or when received, if transmitted by
electronic facsimile transmission (with electronic confirmation of receipt) if transmitted before
5:00 p.m. on a normal business day, otherwise on the first business day following transmission;
or on the day following delivery to the applicable overnight courier, if sent by overnight courier.
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Either party may change the address to which notices are to be given to it by giving notice of
such change of address in the manner set forth above for giving notice.

12. Computation of Default Interest. The computation of and Default Interest, if
any, hereunder shall be based on a year of three hundred sixty (360) days and a month of thirty (30)
days. Notwithstanding any other provision of this S/O Note, if the the Default Rate shall exceed the
maximum rate permitted by law, then such Interest Rate or Default Rate, as applicable, shall be
reduced to the maximum rate permitted by law.

13.  Assignment. This S/O Note may be assigned by Payee to any member of the
Payee or affiliate of a member of the Payee provided Payee provides prior written notice to Maker of
the name and address of the assignee. This S/O Note may not be assigned by Payee to an unrelated
third party except with the prior written consent of the Maker. Subject to the foregoing, this Note
may only be assigned in whole to a single assignee and no Payee may participate out interests in this
S/0 Note. This Note may not be assigned by the Maker without the written consent of the Payee.

14.  Miscellaneous, This S/O Note shall be governed by and construed under the
laws of the United States and the laws of the State of California. The use of the term “Maker”
shall be deemed to include the successors and assigns of the undersigned, but only as to Available
Funds thereof, as herein defined. Time is of the essence of the performance of each provision
hereof. In the event that the final date for payment of any amount hereunder falls on a Saturday,
Sunday or state or federal holiday, such payment may be made on the next succeeding business
day. All payments due hereunder shall be sent to Payee at the address set forth above or to such
other place as Payee or other legal holder of this S/O Note may designate in writing from time to
time.

IN WITNESS WHEREOF, Maker has executed this S/O Note on the year and date first
hereinabove set forth.

CAPISTRANO UNIFIED SCHOOL DISTRICT

By:

Deputy Superintendent
Business and Support Services
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SCHEDULE 1
PRE-APPROVED TITLE DOCUMENTS

1. Rancho Mission Viejo Development Agreement with the County of Orange recorded
December 6, 2004 as Instrument No. 2004001082094.

2. Notice of Settlement and Declaration of Restrictions recorded August 17, 2005 as
Instrument No. 2005000648330.

3. Secured Fire Protection Agreements with the Orange County Fire Authority recorded
April 4, 2007 as Instrument Nos. 2007000218114 and 2007000218115.
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EXHIBIT G

Wireless Covenant and Declaration of Restrictions

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

RMV PA2 DEVELOPMENT, LLC
c¢/o Rancho Mission Viejo, LLC

28811 Ortega Highway

San Juan Capistrano, California 92675
Attn: Donald L. Vodra

FOR RECORDER’S OFFICE USE ONLY

COVENANT
AND DECLARATION OF WIRELESS RESTRICTION

THIS COVENANT AND DECLARATION OF WIRELESS RESTRICTION (“Covenant”)
is made and entered into as of , 20, by RMV PA2 DEVELOPMENT, LLC, a
Delaware limited liability company (“Master Developer”), with reference to the following facts:

A. Master developer is the owner of that certain real property situated in the County of Orange,
State of California and legally described in Exhibit A attached hereto and incorporated herein by
reference (“Benefited Property”).

B. Master developer is also the owner of that certain real property situated in the County of
Orange, State of California and legally described in Exhibit B attached hereto and incorporated
herein by reference (“Burdened Property”).

C. Master Developer intends to convey the Benefited Property to THE CAPISTRANO
UNIFIED SCHOOL DISTRICT (“School District”).

D. Master Developer intends to convey the Burdened Property to merchant builders for the
purpose of developing thereon residences for sale to the public.

E. Master Developer desires to record this Covenant to put future owners on notice of the
restrictions, conditions, covenants and reservations now or hereafter imposed on the Burdened
Property by the provisions of this Covenant (collectively, “Restrictions”).

NOW, THEREFORE, Master Developer hereby covenants, agrees and declares that the
Burdened Property shall be held, conveyed and transferred subject to the following restrictions:

15.  Covenant. Master Developer, for itself and on behalf of its successors and
assigns, as to any of the Burdened Property hereby declares, covenants and agrees that, to the fullest
extent permitted by law, no Wireless Telecommunication Facilities shall be installed, located,
maintained or permitted on or about the Burdened Property and/or the improvements constructed
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thereon, which serve the general public or are otherwise operated on a commercial, for-profit basis
(or other similar basis located thereon and/or the improvements constructed thereon). As used
herein, “Wireless Telecommunication Facilities” shall mean improvements, equipment and
facilities (including, but not limited to, tower cell sites, antennas, towers, broadcasting and receiving
devices, conduits, junction boxes, wires, cables, fiber optics, and any other necessary or appropriate
enclosures and connections) for (i) wireless telecommunications, (ii) wireless transfer of audio,
video, data or any other signals used for transmission of intelligence by electrical, light wave,
wireless frequencies or radio frequencies, and (iii) any other methods of communication and
information transfer facilitated by means other than cables, wires, fiber optics or other such “hard-
wired conduits, and (2) power generation serving the improvements, equipment and/or facilities
described in subpart (1) of this sentence. The term “Wireless Telecommunications Facilities” shall
be interpreted as broadly as possible and shall include relocated facilities, expansion of facilities
and/or facilities used for any and all new technology that replaces the Wireless Telecommunications
Facilities that are used when this Covenant is recorded. If there is a doubt as to whether an item fits
within the definition of Wireless Telecommunications Facilities, the term is to be interpreted to
include that item. The Restrictions set forth herein shall benefit the Benefited Property.

16. Enforcement.

(a) General. School District, subject to acquiring the Benefited Property,
Master Developer and Rancho Mission Viejo LLC, a Delaware limited liability company and their
successors shall have the right to enforce by proceedings at law or in equity, any and all of the
Restrictions now or hereafter imposed by the provisions of this Covenant or any amendment thereto,
including (i) the right to prevent the violation of any such Restrictions, and (ii) the right to recover
damages or other dues for such violation,. Failure by Master Developer or School District to enforce
any Restriction in any certain instance or on any particular occasion shall not be deemed a waiver of
such right on any future breach of the same or any other Restriction by an owner of the Burdened

Property.

(b)  Successor Buyer. Master Developer may assign any of its rights and
powers under this Covenant to any other person or entity who has acquired any portion of the
Benefited Property so long as such person or entity in writing agrees to assume the duties of Master
Developer pertaining to the particular rights and powers assigned; and, upon the recordation of such
writing accepting such assignment and assuming such duties, such assignee (“Successor Buyer”), to
the extent of such assignment, shall have the same rights and powers and be subject to the same
obligations and duties as are given to and assumed by Master Developer herein and Master
Developer shall be released and relieved of such rights and obligations. Without limiting the
generality of the foregoing, Master Developer may make such assignments as to the entire Benefited
Property or to any portion thereof. Ifand to the extent specifically assigned in writing as provided in
this subsection, the Successor Buyer shall be a third party beneficiary of this Covenant.

17.  Captions. The captions used herein are for convenience only and are not a
part of this Covenant and do not in any way limit or amplify the terms and provisions hereof.

18.  Governing Law and Venue. This Covenant shall be governed by and
construed under the laws of the State of California. In the event of any legal action to enforce or
interpret this Covenant, the sole and exclusive venue shall be a court of competent jurisdiction
located in Orange County; California, and Buyer shall submit to the jurisdiction of such court.
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19.  Attorneys’ Fees. Inthe event any action shall be instituted in connection with
this Covenant, the party prevailing in such action shall be entitled to recover from the other party all
of its costs and expenses incurred therein, including without limitation reasonable attorneys’ fees.

20.  Severability. In the event that any portion of this Covenant shall become
illegal, null or void or against public policy, for any reason, or shall be held by any court of
competent jurisdiction to be illegal, null or void or against public policy, the remaining portions of
this Covenant shall not be affected thereby and shall remain in force and effect to the full extent
permissible by law.

21.  Genderand Number. In this Covenant (unless the context requires otherwise),
the masculine, feminine and neuter genders and the singular and the plural include one another.

22. Covenants to Run with the Land; Term

(a) Restrictions. The Burdened Property shall be held, developed,
conveyed, hypothecated, encumbered, leased, rented, used and occupied subject to the Restrictions.
The Restrictions are intended and shall be construed as covenants and conditions running with and
binding upon the Burdened Property and equitable servitudes thereupon and every part thereof; and
all and each of the Restrictions shall be binding upon and burden all persons having or acquiring any
right, title or interest in the Burdened Property (during their ownership of such interest), or any part
thereof, and their successors and assigns. Subject to the provisions in the immediately following
subsection below, the Restrictions shall inure to the benefit of the Benefited Property, the owners
thereof and their successors and assigns; and the Restrictions shall be enforceable by Master
Developer and its successors and assigns, all upon the terms, provisions and conditions set forth
herein.

(b)  Term. This Covenant shall continue in full force and effect for so long
as the Benefited Property is used as a public school for children, at which point this Covenant shall
automatically terminate and be of no further force or effect.

23.  Notices. Any notice to be given or other document to be delivered by any
party to the other or others hereunder, may be delivered in person to an officer of any party, or may
be delivered by Federal Express, private commercial delivery or courier service for next business
day delivery or may be deposited in the United States mail in the County of Orange, State of
California, duly certified or registered, return receipt requested, with postage prepaid, and addressed
to the party for whom intended at the address specified under each party’s signature below. Notice
may also be given by facsimile transmission (“Fax”) to any party at the respective Fax number given
under each party’s signature and marked “RUSH - PLEASE DELIVER IMMEDIATELY,” provided
receipt of such transmission shall be confirmed by follow-up notice within seventy-two (72) hours
by another method authorized above. Any party hereto may from time to time, by written notice to
the other, designate a different address which shall be substituted for the one above specified. Ifany
notice or other document is sent by mail as aforesaid, the same shall be deemed served or delivered
seventy-two (72) hours after the mailing thereof as above provided. Notice by any other method
shall be deemed served or delivered upon actual receipt at the address or Fax number listed above.

24,  Effect of Covenant. This Covenant is made for the purposes set forth in the
Recitals to this Covenant and Master Developer makes no warranties or representations, express or
implied, as to the binding effect or enforceability of all or any portion of this Covenant, or as to the
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compliance of any of these provisions with public laws, ordinances and regulations applicable
thereto.
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IN WITNESS WHEREOF, the parties have caused this Covenant to be executed as of the

day and year first written above.

10/24/13 — FINAL AGENDA VERSION
BAWG/DOC #171458.4

“Master Developer”

RMV PA2 DEVELOPMENT, LLC,
a Delaware limited liability company

By: RANCHO MISSION VIEJO, LLC,
a Delaware limited liability company,
its authorized agent and manager

By:
Its:

By:
Its:

Address for notices:

RMYV PA2 Development, LLC.
c¢/o Rancho Mission Viejo, LLC
28811 Ortega Highway

San Juan Capistrano, CA 92675
Attn: Donald L. Vodra

Fax: (949) 248-0810



STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, . , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A TO COVENANT
Legal Description of Benefited Property

The real property situated in the County of Orange, State of California and described as:

Legal description of the PA2 School Site

10/24/13 —- FINAL AGENDA VERSION
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EXHIBIT B TO COVENANT
Legal Description of Burdened Property

The real property situated in the County of Orange, State of California and described as:

Legal description of all properties within 600 feet of the PA2 School Site
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EXHIBIT J

FORM OF SPECIAL OBLIGATION NOTE
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EXHIBIT J
FORM OF SPECIAL OBLIGATION NOTE
CAPISTRANO UNIFIED SCHOOL DISTRICT

SPECIAL OBLIGATION NOTE
(Owner State Funding Advance)

US.$ Date:

FOR VALUE RECEIVED, the undersigned, Capistrano Unified School District
(“Maker”) promises to pay to (“Payee”) as a special obligation of Maker,
at the address indicated in Section 11 below or such other place for the payment of this Special
Obligation Note (“S/O Note”) as the Payee may from time to time designate in writing, the
principal sum of Dollars ($ ), together with Default Interest, if
any, thereon limited by, but earned at the rates and payable at the times set forth in Section 5 and
in accordance with the terms of this S/O Note and that certain School Facilities and Funding
Agreement and Option to Purchase School Site, dated as of , 20
(“SFF/Agreement”). Capitalized terms not defined herein shall have the meaning set forth in the
SFF/Agreement. Maker promises to pay the principal and interest evidenced hereby as follows:

1. Purpose of S/O Note. This S/O Note is issued in exchange for Payee’s
loan to Maker of funds in anticipation of Maker’s imminent receipt of State, Federal or Local
Funds for the construction, furnishing and equipping of the PA 2 School.

2. Outstanding Amounts. The principal amount of this S/O Note is
$ . The unpaid principal, as of any date, is herein referred to as the “Outstanding
Principal Amount.”

3. Interest Rate. Except as set forth in Section 5 below, the Outstanding
Principal Amount of this S/O Note shall not bear interest from the date hereof until paid in full.

4, Payment of S/O Note.

(a) Source. Maker shall pay all amounts due hereunder from 50% of
all State Funds received by the School District for the PA 2 School, excluding amount received
for the PA 2 School Site. The sources of funds described in this Section 4(a) shall be referred to
herein as “Available Funds.” Maker shall pay all Available Funds to Payee within thirty (30)
days of receipt by Maker, or by the County of Orange for the benefit of Maker until such time as
the Outstanding Principal Amount is reduced to zero.

(b)  Maturity Date. Notwithstanding anything contained herein to the
contrary, the Outstanding Principal Amount of this S/O Note shall be due and payable only from
Available Funds without notice or demand on or prior to the date which is thirty (30) years from
the date of this S/O Note (“Maturity Date”), and if not paid from Available Funds by the
Maturity Date shall terminate whether paid in full or not, and in such event, this S/O Note shall
terminate without further act of any person or concern.
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(c) Scheduled Payments. Principal of and Default Interest, if any, on
this S/O Note shall be paid within thirty (30) business days of receipt by Maker of the Available
Funds described in Section 4(A), to the extent that Available Funds are available to pay the
Outstanding Principal Amount ot this S/O Note (“Payment Date”).

(d) Lawful Money. Interest and principal shall be payable in lawful
money of the United States.

5. Default.

(a) An “Event of Default,” subject to the following provisions hereof,
shall occur hereunder (a) upon the failure of the Maker to pay all unpaid amounts due as herein
provided to the extent of Available Funds, (b) upon the failure of Maker to pay, from and to the
extent of Available Funds, any payment due hereunder within thirty (30) days of receipt by
Maker of Available Funds when such payment is due, taking into account all applicable “Cure
Periods.” Subject to the herein specified Cure Periods, upon occurrence of any Event of Default
asserted by Payee, Payee may declare a “Default Interest” to be applicable to the Outstanding
Principal Amount at the rate of ten percent (10%) to be paid from Available Funds.

(b) Cure Period. No Default Interest shall be applicable unless Payee
gives ten (10) calendar days prior written notice and Maker fails to remedy any asserted Default
within thirty (30) calendar days after receiving such notice from Payee or disputes such asserted
Default and has initiated arbitration thereof pursuant to Section 10 of the SFF/Agreement.
During the period of such arbitration, not to exceed sixty (60) calendar days, unless extended by

the designated arbitrator, in their discretion, the running of such thirty (30) calendar day period
described above shall be tolled.

6. Payment. Maker may prepay all or any part of the unpaid Outstanding
Principal Amount due hereunder, together with accrued interest, in whole or in part, at any time
during the term hereof without premium, penalty or charge from available funds.

7. Costs of Collection. Maker promises to pay only from the Available
Funds, (a) all costs and expenses of collection, including without limitation reasonable attorneys’
fees, in the event this S/O Note or any portion of this S/O Note is placed in the hands of
attorneys for collection is effected without suit; (b) reasonable attorneys’ fees, as determined by
the judge of the court, and all other costs, expenses and fees incurred by Payee in the event suit is
instituted to collect this S/O Note or any portion of this S/O Note; and (c) all costs and expenses,
including without limitation reasonable attorneys’ fees and costs incurred in making any
appearances in any such proceeding or in seeking relief from any stay or injunction issued in or
arising out of any such proceeding.

8. Crediting of Payments. All payments made under this S/O Note shall be
credited first to Default Interest, if any, and second to the Outstanding Principal Amount.

9. Waiver of Notice, Etc. Maker waives diligence, grace, demand,
presentment for payment, exhibition of this S/O Note, protest, notice of protest, notice of
dishonor, notice of demand, notice of nonpayment, and any and all exemption rights after the
indebtedness evidenced by this S/O Note, to the fullest extent permitted by applicable laws.
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10.  No Waiver by Payee. Delay or failure by Payee to exercise any power,
option or election herein shall not constitute a waiver of the right to subsequently exercise such
power or option or any other power, option or election herein given to Payee.

11.  Notices. Except as otherwise provided herein, all notices or
communications required or permitted hereunder shall be in writing to the respective parties as
follows:

If to Payee:

28811 Ortega Highway
San Juan Capistrano, CA 92675
Attention: Chief Financial Officer

and to;

Paskerian, Block, Martindale & Brinton LLC
16A Journey, Suite 100

Aliso Viejo, CA 92656

Attention: Devon W. Block

If to Maker: Capistrano Unified School District
33122 Valle Road
San Juan Capistrano, CA 92675
Attention: Deputy Superintendent,
Business and Support Services

and to;

Bowie, Ameson, Wiles & Giannone
4920 Campus Drive

Newport Beach, CA 92660
Attention: Alexander Bowie

A notice or communication shall be effective on the date of personal delivery if personally
delivered before 5:00 p.m., otherwise on the day following personal delivery; or two (2)
business days following the date the notice is postmarked, if mailed; or when received, if
transmitted by electronic facsimile transmission (with electronic confirmation of receipt) if
transmitted before 5:00 p.m. on a normal business day, otherwise on the first business day
following transmission; or on the day following delivery to the applicable overnight courier,
if sent by overnight courier. Either party may change the address to which notices are to be
given to it by giving notice of such change of address in the manner set forth above for
giving notice.

12.  Computation of Default Interest. The computation of and Default Interest,
if any, hereunder shall be based on a year of three hundred sixty (360) days and a month of thirty
(30) days. Notwithstanding any other provision of this S/O Note, if the Default Rate shall exceed
the maximum rate permitted by law, then such Interest Rate or Default Rate, as applicable, shall
be reduced to the maximum rate permitted by law.
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13.  Assignment. This S/O Note may be assigned by Payee to any member of
the Payee or affiliate of a member of the Payee provided Payee provides prior written notice to
Maker of the name and address of the assignee. This S/O Note may not be assigned by Payee to
an unrelated third party except with the prior written consent of the Maker. Subject to the
foregoing, this Note may only be assigned in whole to a single assignee and no Payee may
participate out interests in this S/O Note. This Note may not be assigned by the Maker without
the written consent of the Payee.

14.  Miscellaneous. This S/O Note shall be governed by and construed under
the laws of the United States and the laws of the State of California. The use of the term
“Maker” shall be deemed to include the successors and assigns of the undersigned, but only as
to Available Funds thereof, as herein defined. Time is of the essence of the performance of each
provision hereof. In the event that the final date for payment of any amount hereunder falls on a
Saturday, Sunday or state or federal holiday, such payment may be made on the next succeeding
business day. All payments due hereunder shall be sent to Payee at the address set forth above or
to such other place as Payee or other legal holder of this S/O Note may designate in writing from
time to time.

IN WITNESS WHEREOF, Maker has executed this S/O Note on the year and date first
hereinabove set forth.

CAPISTRANO UNIFIED SCHOOL
DISTRICT

By:
Deputy Superintendent
Business and Support Services
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EXHIBIT K

HYPOTHETICAL EXAMPLES
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SKFF — Section 6.5

Paragraph 1:
®
(i)
minus

equals

Paragraph 2:

®
(i)
minus

equals

(iii)

plus

equals

202 10/24/13

EXHIBIT K

HYPOTHETICAL EXAMPLES

PA 2 School Site Acquisition - Note Amount Example
Purchase Price $21,000,000

State Funding Amount equal $10,500,000
to 50% of Purchase Price

State Funds Received $5.000,000
Special Obligation Note $5,500,000
Amount

PA 2 School Construction — Project Funding Amount Increase (funds not

expected for at least five years)

Original Project Funding $17,929,800
Amount

Original Assumed State $11,500,000
Funding Amount

State Funds Then Available $5.000,000

State Funds Shortfall $6,500,000
Project Funding Amount $3,250,000
Increase (50% of State

Funds Shortfall)

Original Project Funding $17,929,800
Amount
Revised Project Funding 21.179.800
Amount

FINAL AGENDA VERSION K-1

BAW&G/#171444.9



Paragraph 2:  PA 2 School Construction — Loan by Developer
(funds expected within five years)

(i) Original Project Funding $17,929,800
Amount
(ii) Original Assumed State $11,500,000
Funding Amount
minus State Funds Then Available $2.000,000

equals State Funds Shortfall $9.500.,000
(iii) Loan by Developer to $4,750,000

School District equal to 50%
of State Funds Shortfall

SFF — Section 6.10 - Owner Advances

(i) Original Project Funding $17,929,800
Amount
minus Available Project Funding $9,000,000
Sources at time of Funding
Threshold
equals Owner PA 2 School $8,929,800
Advance
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EXHIBIT L

FORM OF SPECIAL OBLIGATION NOTE
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EXHIBIT L

FORM OF SPECIAL OBLIGATION NOTE
CAPISTRANO UNIFIED SCHOOL DISTRICT

SPECIAL OBLIGATION NOTE
(Owner PA 2 School Advance)

US.$ Date:

IN CONSIDERATION OF OWNER PA 2 SCHOOL ADVANCES, the
undersigned, Capistrano Unified School District (“Maker”) promises, subject to the
provisions herein set forth and the SFF/Agreement (defined below) to refund such
amounts by paying to (“Payee”) as a special obligation of Maker,
at the address indicated in Section 11 below or such other place for the payment of this
Special Obligation Note (“S/O Note”) as the Payee may from time to time designate in
writing, the principal sum of Dollars ($ ), together
with Default Interest, if any, thereon limited by, but earned at the rates and payable at the
times set forth in Section 5 and in accordance with the terms of this S/O Note and that
certain School Facilities and Funding Agreement and Option to Purchase School Site,
dated as of , 20 (“SFF/Agreement”). Capitalized terms not defined herein
shall have the meaning set forth in the SFF/Agreement. Maker promises to pay the
principal and interest evidenced hereby as follows:

1. Purpose of S/O Note. This S/O Note is issued to refund to Payee
advance of School Payments, excluding High School Payments, to Maker for the
construction, furnishing and equipping of the PA 2 School, subject to applicable law,
including such provisions relating to issuance of and use of proceeds of tax-exempt
bonds.

2. Outstanding Amounts. The principal amount of this S/O Note is
$ . The unpaid principal, as of any date, is herein referred to as the
“Outstanding Principal Amount.”

3. Interest Rate. Except as set forth in Section 5 below, the
Outstanding Principal Amount of this S/O Note shall not bear interest from the date
hereof until paid in full.

4, Payment of S/O Note.

(a) Source. Maker, subject to the foregoing provisions relating
to use of proceeds of tax-exempt Bonds, shall pay all amounts due hereunder from CFD
Bond Proceeds as described in the SFF/Agreement (“Available Funds”) received by the
School District for or from a CFD as described in the SFF/Agreement. Maker shall pay
all Available Funds to Payee within thirty (30) days of receipt by Maker until such time
as the Outstanding Principal Amount is reduced to zero.
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(b)  Maturity Date. Notwithstanding anything contained herein
to the contrary, the Outstanding Principal Amount of this S/O Note shall be due and
payable only from Available Funds without notice or demand on or prior to the date
which is thirty (30) years from the date of this S/O Note (“Maturity Date”), and if not
paid from Available Funds by the Maturity Date shall terminate whether paid in full or
not, and in such event, this S/O Note shall terminate without further act of any person or
concern.

(¢ Scheduled Payments. Principal of and Default Interest, if
any, on this S/O Note shall be paid within thirty (30) business days of receipt by Maker
of the Available Funds described in Section 4(A), to the extent that Available Funds are
available to pay the Outstanding Principal Amount of this S/O Note (“Payment Date”).

(d)  Lawful Money. Interest and principal shall be payable in
lawful money of the United States.

5. Default,

(a) An “Event of Default,” subject to the following provisions
hereof, shall occur hereunder (a) upon the failure of the Maker to pay all unpaid amounts
due as herein provided to the extent of Available Funds, (b) upon the failure of Maker to
pay, from and to the extent of Available Funds, any payment due hereunder within thirty
(30) days of receipt by Maker of Available Funds when such payment is due, taking into
account all applicable “Cure Periods.” Subject to the herein specified Cure Periods,
upon occurrence of any Event of Default asserted by Payee, Payee may declare a
“Default Interest” to be applicable to the Outstanding Principal Amount at the rate of ten
percent (10%) to be paid from Available Funds.

(b) Cure Period. No Default Interest shall be applicable unless
Payee gives ten (10) calendar days prior written notice and Maker fails to remedy any
asserted Default within thirty (30) calendar days after receiving such notice from Payee
or disputes such asserted Default and has initiated arbitration thereof pursuant to Section
10 of the SFF/Agreement. During the period of such arbitration, not to exceed sixty (60)
calendar days, unless extended by the designated arbitrator, in their discretion, the
running of such thirty (30) calendar day period described above shall be tolled.

6. Payment. Maker may prepay all or any part of the unpaid
Outstanding Principal Amount due hereunder, together with accrued interest, in whole or
in part, at any time during the term hereof without premium, penalty, or charge from any
source of funds.

7. Costs of Collection. Maker promises to pay only from the
Available Funds as described herein, (a) all costs and expenses of collection, including
without limitation reasonable attorneys’ fees, in the event this S/O Note or any portion of
this S/O Note is placed in the hands of attorneys for collection is effected without suit; (b)
reasonable attorneys’ fees, as determined by the judge of the court, and all other costs,
expenses and fees incurred by Payee in the event suit is instituted to collect this S/O Note
or any portion of this S/O Note; and (c) all costs and expenses, including without
limitation reasonable attorneys’ fees and costs incurred in making any appearances in any
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such proceeding or in seeking relief from any stay or injunction issued in or arising out of
any such proceeding.

8. Crediting of Payments. All payments made under this S/O Note
shall be credited first to Default Interest, if any, and second to the Outstanding Principal
Amount. The dollar amount of Certificates of Compliance issued by reason of a PA 2
Owner Advance shall be credited, on a dollar for dollar basis, against an outstanding
Principal Amount as of the date of issuance of each Certificate of Compliance.

9. Waiver of Notice, Etc. Maker waives diligence, grace, demand,
presentment for payment, exhibition of this S/O Note, protest, notice of protest, notice of
dishonor, notice of demand, notice of nonpayment, and any and all exemption rights after
the indebtedness evidenced by this S/O Note, to the fullest extent permitted by applicable
laws.

10.  No Waiver by Payee. Delay or failure by Payee to exercise any
power, option or election herein shall not constitute a waiver of the right to subsequently
exercise such power or option or any other power, option or election herein given to
Payee.

11.  Notices. Except as otherwise provided herein, all notices or
communications required or permitted hereunder shall be in writing to the respective
parties as follows:

If to Payee:

28811 Ortega Highway
San Juan Capistrano, CA 92675
Attention: Chief Financial Officer

and to:

Paskerian, Block, Martindale & Brinton LLC
16A Journey, Suite 100

Aliso Viejo, CA 92656

Attention: Devon W. Block

If to Maker: Capistrano Unified School District
33122 Valle Road
San Juan Capistrano, CA 92675
Attention: Deputy Superintendent,
Business and Support Services

and to:

Bowie, Arneson, Wiles & Giannone
4920 Campus Drive

Newport Beach, CA 92660
Attention: Alexander Bowie
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A notice or communication shall be effective on the date of personal delivery if
personally delivered before 5:00 p.m., otherwise on the day following personal
delivery; or two (2) business days following the date the notice is postmarked, if
mailed; or when received, if transmitted by electronic facsimile transmission (with
electronic confirmation of receipt) if transmitted before 5:00 p.m. on a normal
business day, otherwise on the first business day following transmission; or on the
day following delivery to the applicable overnight courier, if sent by overnight
courier. Either party may change the address to which notices are to be given to it by
giving notice of such change of address in the manner set forth above for giving
notice.

12.  Computation of Default Interest. The computation of and Default
Interest, if any, hereunder shall be based on a year of three hundred sixty (360) days and
a month of thirty (30) days. Notwithstanding any other provision of this S/O Note, if the
Default Rate shall exceed the maximum rate permitted by law, then such Interest Rate or
Default Rate, as applicable, shall be reduced to the maximum rate permitted by law.

13.  Assignment. This S/O Note may be assigned by Payee to any
member of the Payee or affiliate of a member of the Payee provided Payee provides prior
written notice to Maker of the name and address of the assignee. This S/O Note may not
be assigned by Payee to an unrelated third party except with the prior written consent of
the Maker. Subject to the foregoing, this S/O Note may only be assigned in whole to a
single assignee and no Payee may participate out interests in this S/O Note. This S/O
Note may not be assigned by the Maker without the written consent of the Payee.

14.  Miscellaneous. This S/O Note shall be governed by and construed
under the laws of the United States and the laws of the State of California. The use of the
term “Maker” shall be deemed to include the successors and assigns of the undersigned,
but only as to Available Funds thereof, as herein defined. Time is of the essence of the
performance of each provision hereof. In the event that the final date for payment of any
amount hereunder falls on a Saturday, Sunday or state or federal holiday, such payment
may be made on the next succeeding business day. All payments due hereunder shall be
sent to Payee at the address set forth above or to such other place as Payee or other legal
holder of this S/O Note may designate in writing from time to time.

IN WITNESS WHEREOF, Maker has executed this S/O Note on the year and
date first hereinabove set forth.

CAPISTRANO UNIFIED SCHOOL
DISTRICT

By:

Deputy Superintendent
Business and Support Services
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CAPISTRANO UNIFIED SCHOOL DISTRICT
San Juan Capistrano, California

November 6, 2013

FACILITIES FUNDING REPORT

BACKGROUND INFORMATION

The District currently has 19 funds that may be used for capital facilities projects such as repairs,
modernization, renovation, or new construction. Each of these funding sources has usage rules,
including the school sites that may receive the benefit of these funds.

In June 2009, WLC Architects completed a District Facilities Master Plan to evaluate all District
facilities needs and determine the estimated costs associated with addressing all the identified
needs. In August 2013, WLC Architects updated the Master Plan to reflect cost estimates based
on the current construction market.

CURRENT CONSIDERATIONS

The Board will receive an update on available facility funds and information on the updated
Master Plan and facility needs.

Attachment 1 — Funding Sources for Facilities: This spreadsheet shows all District facilities
funds, the beginning balance, and estimated yearly deposits into the funds.

Attachment 2 - Funding Sources for Facilities: This spreadsheet shows sites eligible in each
fund.

Attachment 3 - Facilities Master Plan Budget: The Facilities Master Plan Budget organizes the
needs into six major categories. They are as follows:

1. Category 100 — Sitework: This category includes all site related improvements that were
found including but not limited to: New AC paving, new concrete, ramps, ballwall
replacement, play surface replacement, needed gutters, parking restriping, and cost for
demolition of existing to make room for new.

2. Categories 200 — 800: These categories include needed improvements throughout the
campus and three main DSA review items: ADA, Fire/Life/Safety, and Structural Safety.
Any improvements that fall into this category are listed here:

a. Category 200 - Exterior: This category includes improvements needed on the
exterior surface of the buildings. For example: ADA hardware, thresholds, doors,
frames, signage, wood siding, siding, waterproofing, and paint.

b. Category 300 — Interior: This category includes improvements needed on the
interior of the buildings. For example: Drywall patching, new finishes, demo of
old finishes, ADA hardware, thresholds, doors, frames, signage, fire extinguishers
and lockers.

c. Category 400 — Roof: This category includes improvements needed on the roof
for example: surface patching, curbs, cant strips, gas seismic connections,
skylights, rain gutters and downspouts, metal flashing repair, and drainage.

EXHIBIT 2
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d. Category 500 — Electrical / Low Voliage: Following are example of items that
need improvements: new fully automatic fire alarm to meet current code, fire
alarm horn replacement, new power distribution system, new power receptacles,
integrated phone/address system, damaged conduit replacement and energy
efficient lighting.

e. Category 600 —- HVAC: Following are example of items that need improvements:
replacement of units, ac motors, ac covers, and repair thermostats.

f. Category 700 — Plumbing: A sample of the work needed includes: health
department sinks, repair of leaks, ADA sinks, and replacement of fixtures.

g. Category 800 — Structural: A sample of the work needed includes: repair masonry
cracks, and termite damage to beams.

3. Category — CDE Standards: as defined by the California Department of Education
include Administration, Library, and Multi/Purpose rcoms. Cost in this column indicates
expansion is needed to meet the state standard.

4. Category - Portables: This category includes cost to replace half of the_existing portables
on campus with permanent construction, additional classrooms where classrooms were
less than 960 sf., and new classrooms if they were displaced by expansion required to
meet Minimum Essential Facilities. It is not typical for a school district to completely
replace every portable as portable classrooms are meant to provide a cost effective way to
address peaks in enrollment.

5. Category - District Deferred Maintenance Program: This category reflects cost for
resolving those issues by repair or replacement.

6. Category - 21% Century Technology: This category reflects upgrading all facilities to 21
century classroom technology standards.

Attachment 4 - Deferred Maintenance Plan: Facilities Needs Assessment: This spreadsheet is a
summary of needs at each school site in eleven major deferred maintenance categories.

FINANCIAL IMPLICATIONS

There are no general fund financial implications as a result of this item.

STAFF RECOMMENDATION

It is recommended the Board President recognize Clark Hampton, Deputy Superiniendent,
Business and Support Services, to present information on this item and answer any questions
Trustees may have. This is an information item only and no Board action is necessary.
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Funding Sources for Facilities

Eund 14 23 25 35 39 40 40 40 87 88 50 89 89 92 94 98 93 TRD
2005-1
Deferred | SFID GO Bond SSEF 1A 90-1 Coto de 90-2 1A 98-1 Pacifica 2004-1 Rancho| Whispering
Title Mhuintenance Series C Developer Fees OPSC SSEF 47 OPSC| RDASJC RDA SC RDA MV 87-1 MV/AV 88-1 RSM Caza Talega 90-2 Talega  |92-1 Las Flores|: 94-1 RSMII San Juan 98-2 Ladern Madrina Hills
Beginning Fund
Bulance 13-14 2,376,674 4,903,932 6,172,349 1,120,782 1.030,499 1,614,759 344.589 7.900,200 10.197.218 885,824 2,015,892 1,082,518 5.090,802 6417529 1,825,563 1.721.241 1.969.656 31060
Facilities Revenue
Stream 1,000,000 20,000 900,000 5,000 6.000 460,000 48,000 1,700,000 3.833.000 (62,000} 42,000 300,000 1,073.000 310,000 1,681,000 337.000 1,692,000 276,000
Assessment End N/A 2026 N/A N/A N/A pass through  |pass through  ]pass through 2020 2014 Assessment Bonds Matwre  |Bonds Mature 2023 2014 No bonds Bonds Mature  |Bonds Mature  |First bonds
ends when RDA |ends when RDA [ends when RDA |levied when 2033, Tax term |2032, Tax term issued. 2033, Tax term |2034, Tax term |issued Oct,
debt service debt service debt service building permit [2044-2045 2041-2042 Tax termends  |ends 2040 ends 2043-2044 12013, Tax term
ends ends ends issued. 2044-2045 ends 2043-2044
Notes: Ongoing Money currently  |As of 9/11/13 Money last used |Money last used [Revenues are all |[No Excess revenues | Pay balance of  {Final year of No bonds issued|Bond matures in|Bond matures in|Bond matures injFinal year of tax |Reflects Bond matures infBond matures in|Bond proceeds
revenue should |used for refunding |approximately 51 |for SCHS in for SJHHS. commitied to  Jcommitments  [can be either  |lunch pavilion. |levy 2033 2032 2023 collection. Ends {rebalancing 2033 2034 used for
be increased 10 |costs and million of this is [2004-05 school [Currently only [COP debi currently for used to pay Bond matures in|Reflects Reflects Reflects Reflects when B8-1 ends. Reflects Reflects incremental
reflect architectural costs |from prelimnary |year. Currently |income is service this revenue down the back |2020, Reflects |rebalancing rebalancing rebalancing rebalancing Reflects rebalancing rebalancing payment for
proportional developer fees  |only income s [interest and only end of the COP |rebalancing |rebalancing SJHHS site and
gain from LCFF collected pending |interest and only|expenditure is or for Mission City Facilites
funding stream. | final mitigation |expenditure is  |interest Vigjo schools per CFD
agreement with  |interest payments abligations
Rancho Mission |payments
Viejo.
Uses/ restrictions: Tier I Taxes leviecd on  [Not for Regular State matching Covenant: |Covenant: Covenant; Covenant; Covenant: |Covenant: Covenant:
flexibility - can [non-CFD and routine funds that Special reserve |Special reserve Special reserve |Special reserve |Special reserve Special reserve |Special reserve
be used for any |homeowners. maintenance of should be used can be used for fcan be used for can be used for |can be used for |can be used for can be used for jcan be used for
needs of the Moncy can be used [schools, asbestos for specific any other lawful [any other [awful any other lawful |any other lawful Jany other lawful any other awful Jany other lawful
District for repairing mitigation costs, project. Any purpose of the  |purpose of the purpose of the  [purpose of the  |purpose of the purpose of the  |purpose of the
schools/ sites/ or deferred savings or District per District per District per District per District per District per District per
classrooms, maintenance interest BAWG BAWG BAWG BAWG BAWG BAWG BAWG
acquiring costs as described generated can
sites/building in Education be used for
school facilities, |Code Section other projects.
earthquake 17582, The
retrofitting, money should be
asbestos removal, |used for
renovating science |construction and
laboratories, modernization at
libraries, wiring  [the schools
for technology, impacted by the
qualifying for state |developments.
matching funds,
repairing leaking
roofs,
plumbing/electrical
systems and
upgrading school
safety/fire security.
Attachment 1
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Funding Sources for Facilities

Fund 14 23 25 35 3 40 40 40 87 88 90, 89 89 92 94 98 93 TBD
2005-1
Deferred SFID GO Bond SSFF 1A 90-1 Goto de 90-2 1A 98-1 Pacifica 2004-1 Rancho i
I Title Maintenance Series C Developer Fees OPSC SSFF 47 OPSC| RDA SJC RDA SC RDA MV 87-1MV/AV | 88-1 RSM Caza Talega 20-2 Talega |92-1 Las Flores| 94-1 RSM1I San Juan 98-2 Ladera Madrina Hills
Elementary Schools: = — - : :
Ambuch! X X project specific | project specific X X X X
Arroyo Vista X X project specific | project specific X X
Don Juan Avila X X project specific | project specific X
Barcelona Hills X X project specific | project specific X X
Bathgate X X project specific | project specific X X
Benedict X X project specific | project specific X
Bergeson X X X project specific | project specific
Canyon Vista X X project specific | project specific X
Castille X X project specific | project specific X X
Chaparral X X project specific | project specific X
Concordia X X project specific | project specific X
Crown Valley X X X project specific | project specific
R.H. Dana X X X project specific | project specific
Del Obispo X X project specific | project specific X
Hankey X X project specific | project specific X
Hidden Hills X X X project specific | project specific
Kinoshita X X project specific | project specific X
Ladera Ranch X X project specific | project specific X
Laguna Niguel X X X project specific | project specific
Las Flores X X project specific | project specific X
Las Palmas X X preject specific | project specific X
Lobo X X project specific | project specific X
Malcom X X X project specific | project specific
Marblehead X X project specific | project specific X
Moulton X X X project specific | project specific
Qak Grove X X project specific | project specific X
Oso Grande X X project specific | project specific X
Palisades X X X project specific | project specific
Reilly X X project specific | project specific X X
San Juan X X project specific | project specific X
Tijeras Creck X X project specific | project specific X X X
Vicjo X X project specific | project specific X X
Vista del Mar X X project specific | project specific X X X
Wagon Wheel X X project specific | project specific X
George White X X X project specific | project specific
Wood Canyon X X project specific | project specific X
Middle Sehoots e D L 2 L [ P e | [ e [ : —— =
Aliso Vigjo X X project specific prujcctspecﬁ'lc B ~ X
Arroyo Vista X X project specific | project specific X X
Don Juan Avila X X project specific | project specific X
Bernice Ayer X X project specific | project specific X
Hankey X X project specific | project specific X
Ladera Ranch X X project specific | project specific X
Las Flores X X project specific | project specific X X X X
Marco Forster X X project specific | project specific X X X X
Newhart X X project specific | project specific X X
Niguel Hills X X X project specific | project specific
Shorecliffs X X project specific | project specific X
Vista del Mar X X project specific | project specific X X X
@S&hog_ls__ i =1 _in DY | | e 1! a0 el LN~} ad I | ] 2= O [ |
Aliso Niguel X X project specific | project specific X B
Capistrano Valley X X project specific | project specific X X
Dana Hills X X X project specific | project specific
San Clemente X X project specific | project specific X X X
San Juan Hills X X project specific | project specific X X X X X X X
Tesoro X X project specific | project specific X X X X X
Attachment 2
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Capistrano Unified School District
Facilities Master Plan Budget

Cost Adjustment Factors & Unit Cost

WLC

|Facliities Summary Sheeat | | 100% | 100% 100% 100% 100% | 100% 100% 100% [s 18.000 | 0% 110 | Architects, Inc.
[FACILTY INFORMATION [BUDGET IMPROVEMENTS
Category 100 Category 200 Category 300 Catagory 400 Category 500 Category 600 Category 700 Category 800 21st Century COE Stondards Portablas Catagory 12
Stework Exteror Interior Roof Etactrical HYAC Plumbing Structural Technology District Defered
Date Maintenonce
School Famiy Grade Lavel Occupied Tolals
Amnbuehl ES, San Juon Hils -5) 1977 H 150,139 | 5 125,450 | § 459,087 | S 3593 |5 LISR115) 5 = H 52320 s - § 484,000 | § 3207750 | § 3274500 5 976,803 | § 10,094,757
|Bathgate £.5. Caplsirono Valley K-5) 1994 S 100,261 | § 20600 | 5 325,808 | 5 3164 [ 5 1,106,783 | § 113380 5 s - H 594,000 | § 3627375 8 30198755 1.584.000 | $ 10,634,226
Benedic! E.S. San Clements -5 1988 5 194,409 [ § 428585 321,602 | 5 2068 |$ 693,204 | § 93205 2647 | § 213 |5 558,000 | § 25856258 2,528,750 | § 1,567,500 | § 9.523,855
Bergescn £.5. Aliso Nigus! K-5 1988 S 240954 | § 1227215 20901 | 5 69680 | S 820,435 (5 610415 6000 |5 - $ 576.000 | § 48000005 2208750 | § 1,947,000 | § 10,894,206
Canyon VistaE. 5. Allso Miguel (K-5) 2002 $ 121,826 | § 46,758 | § aLnogis 37.180 | 5 4222321 |5 S 800 |5 = $ 576,000 5 1,500,000 | § 3423780 1§ 1,512,500 | § 7,672,047
Castita ES. Copistrano Valley {K-5) 1975 § 152192 | § 03288 2857 | § 73,788 | 5 792143 | § ] 34880 | S A2M |5 702000 § 2692500 | 735546255 1,265000 { § 13,339,298
Choparral E5. Tesoro K-5) 2001 H 60,487 | § 1045 42397 | S 16224 % 637013 | & L § o § 684000 | 5 - H 5957250 | § 1,056,000 | § 8,453,476
Concordia E.5. San Clementa K-5) 1959 H 147.012 1 § 62889 |5 020,315 § 1,352 1§ 744090 | § - 5 80000 | § o H 4612000 | & 4,200,000 | § 1565625 | § 1,155000 | § 9,488,283
Crown Vallay ES. Dana Hils -5 1965 § 473,674 | & 343876 | S 1198014 | § 419115 72902515 5777 |§ 12,6251 % 5450 | § 558,000 | § 2532750 | & 2413125 |5 1,155,000 | § 9,432,508
R.H. Dano E 5. Dana Hils (K-5) 1969 $ 26,7735 75805 | 5 714087 | § 18928 § 809050 | 5 § 95920 | § 7630 |5 576000 [ § 2626425 5 2,400,000 | 5 2,035000 | § 9,455,618
Del Obispo E.S. San Juan Hiis (K-5) 1974 E 120998 | § 81,750 | 5 745688 | § 23808 867,835 | 5 H 43,600 | § - S 486,000 | § 383525015 861,188 | § 89100000 | § 7,917,688
Hidden Hils ES. Dana Hils (K-S 1994 § 88,565 | § 195005 90,726 |5 20004 | § 8239005 R0 S 15,751 | § - ] 450,000 | § 5,380,000 | 5 900,000 | § 1017500 ] § 4,876,716
JKinshita E.S. San Juan Hils {K-5} 2000 $ 68.570 | S 10088 | § 76398 | § 13187 | 5 842943 S - H H - 5 684.000 | § - H 5200913 |85 770000 | § 7,482,099
Lagund Nigued E.5, Aliso Niguel {K-5) 2002 S 84686 | § - § 19890 [ § 6798 15 14,997 | § 22073 |5 + 5 - 5 558000 | § 292,500 | 5§ 937,500 S 132,000 | $ 2,968,444
Las Palmaos E.S. Son Clemenie X-5) 1934 - 190695 | § 87711 | § 283,528 | § 373218 425731 | § 5450 | § 30,520 | § - H 828,000 | § 3,440,625 | § 5,897,250 | § 682000 | § 11,875,242
Lobo ES, Son Clemante -5 1994 ] 93246 | S 12020 | § 138,896 | § 5845 | S 717,200 | § = H $ - $ FrA000 | S 666,000 | § 028,125 | 5 1.061.500 | § 4,496,853
Malcom E.S. Dang Hils ®-5) 1994 $ 9973115 24961 | 5 246,169 | § 269,551 | § 764035 | § ABI5|S 5396 | S - s 702,000 | 5 38250 | 5 2861250 | $ 946,000 | $ 5,981,157
Marblehead E.S. Son Clemente -5 2001 $ S70M14 |5 374415 112708 | § 12139 | § 742656 | § - H = 5 & § 468,000 | § 85080 | § 350.000 ) 5 792000 | § 2,633,312
Moulton E.S. Dana Hils -5 1975 $ 196047 | & 79820 § 181,651 | & 212264 |5 786371 | 5 1635]8 44908 | § S § 684,000 | § 2200500 | § 5203,125| 5 511,500 | § 10,110,821
Cak Grove £.5. Aliso Niguel ®-5) 1996 5 83870 | § 45144 | 5 189933 § 21215 4446201 § - H 490515 Q86218 Q00,000 | § - H 3680625 |5 1017600 | § 6,445,473
Oso Grande E.S. Tesoro (K-5) 2004 ] A58 - $ 309615 270415 207625]5 B8175|5 - S - L 412,000 | § - 5 2010938 | § 19250 § 2,973,203
Palisades ES. San Clemenie {K-5) 1964 § 139859 | § 156907 | § 630,213 | S 9568 | § 990535 § - H 128620 | § - 5 684,000 | § 4419750 | 5 1,417,500 | § 1155000 | § 9,737,952
Retily E.S. Copistrano Valley {K-5) 1991 § 60,543 | 5 35,380 | S 445713 | 8 252206 880000 | § 104640 | § 2220 | § - H 684,000 | 5 2925000 | 5 2370000 5 1,237.500 | § 8,810,287
ann JuonES. San Juon Hils -5 1963 H 110766 | § 70812 | § 1,250,893 | § 148,304 | § 1158015 | § - § 95920 | § = H 792000 | 5 26812500 & 593962515 1,512,500 | § 13,759,785
Teras Creek E 5. Tesoro -5 2000 ] 657051 § 9386 | § 244546 | 5 12844 |8 763202 | S - H 490515 - $ 576000 | § 1,212,500 | § 48748138 566,500 | § 9,030,400
Vigjo £.3, Capisirano Volley -5 1971 5 575813 | 5 17436 | § 111,032 | $ Q308 |5 B72047 | 5 507395 5 45780 | 5 - ] 558,000 | § 2463750 | § 494437515 781,000 ] § 10,885,936
Wogon Wheel £.5, Tesoro -5 1997 $ 146,798 | § 46,800 | 5 236618 |5 274564 1 5 686,400 | § 5450 S 382 (s - s 810,000 | § 387,000 § 48362508 1.138500] § 8,361,662
|George White ES. Daona Hils K-5) 1990 S 167,809 | § 572008 353,226 | § 260,580 | 5 Q82617 [ § SE5025) 5 1n7an|s 173725 774000 | 8 2421375 | § 3.937.500 | § 1.006.500 | $ 10,567,444
wWood Conyon E.S. Allso Niguel K-5) 1994 5 179,750 | § 2703518 232616 |5 J64.645 | 5 779046 | § 491 1% 4360 | § g $ 684000 | S - 5 2.828.750 | § 1.083.500 | § 7,184,192
Amoyo Vista KB-5 Tosoto K-8) 1992/2005 8 126,358 | § 15.600 | § 160921 | § 0,560 | § 1,437.101 | § - H - ] - s 290,000 | § 2962500 | 5 - 5 1,556,500 | § 7,288,539
Carl Honkay K8-3 Capistrano Valley (K-8) 977 $ 5768274 | § 62192 | § 279472 | § 2938 | § 757,000 | & o H 52320 654 | § 5220005 7494750 | § B9%6250 | § 1034000 | § 19,749,850
Don Juan Avia K8-S Aliso Nigue! (K-8} 2000 5 19820 |5 1,700 | § 222238 | § 18200 | § 1468719 | 5 948315 40875 5 - H 1,368,000 | 5805000 | § 3090000 | 1.604,300 | § 13,718,425
Ladera Ranch KB-5 Tescro {X-8} 2003 H 19432 | § S201(S 106693 | § 1,382 1§ 1,181,718 | 5 15642 1§ - S - 5 1,386,000 | § 5943750 | § 4408125 § 2046000 | § 15,149,232
Las Flores KB-S Tesoro {K-8} 1997 § 744651 |5 54709 | § 526,352 | § 36754 15 18023185 - S 3 - 5 1134000 | § 4053.375 | § 3.997.500 | § 2277.000 | § 13,956,660
\Visto Dal Mar KB8-5 San Clamenie -8) 2003 S 133,830 |5 210,600 | 96.609 | § 5954 | § 1232112 § 1853 |5 - § 1,308 | § 738,000 | 5 3,937,500 | 3903750 | § 203,500 | § 10,445,016
Allso Viek M.S. Aliso Niguel {&8) 1993 5 154785 | § 077415 495,604 | § 43908 |5 1.048,881 | § 15805 | 5 13080 | § 1199 | 5 810000 | § 4245250 | 5 2525625 | § 1239128 [ § 10,620,039
Bamice Ayer M.S. San Clemente {&-B) 1998 L 60.570 | § 26,801 |5 J29290 | 5 10644 | & 688.504 | § 09| s - H - b 666,000 | § 4425000 ] 5 8,540,625 | § 1452000 | $ 16,200,142
Marco Forstar M.S. San Juan Hils &-8) 1948 5 56228 | § 821708 243097 | § 6505 | § 1.551681 | § g H 30520 | 5 - § 1,350,000 | § 870900015 2600000 | 5 1,028,500 | § 22,659,702
Nawhart M.S. Caplstrano Vallay (&8 1980 5 76,531 | § 121,200 | § 398,198 | § 15860 |5 1773535 | § 366,240 1 5 - s - H 1,440,000 | § 4,444,500 | § 3.900.000 [ 2,200,000 | § 14,735,084
Migue! Hils M.S. Dana Hils (&-8) 1974 $ 58931 | § 86,320 | S 1,620,151 | § 35156 1,544,366 | 5 207105 8720 |5 1.635| 5 1,152.000 | § 7.875750 | § 3,958,125 | § 1,435,500 | § 12,765,722
Shoreclitfs M.S. San Clemanie ©-8) 1977 § 111,583 | § 1354694 | § 1.482123 | § Q09.785 | § 17400 | § - H 91,560 | § - ] 236,000 | § J937.500 | § 5745938 | § 1.287.000 | § 15,554,562
Aliso Niguai H.S. Aliso Niguel ®-12) 1993 ] 58,931 | 5 86320 | S 1.620,151 | § 51518 1,544,366 | § 20710 5 8720 | % 1635 § 2268000 | 5 12,193,500 | § 13,050,000 | § 3,619.000 | $ 34,474,847
Copistrano Vallay HS, Capistrano Valley 12y 1977 § 187,208 15 68,900 | § 1L639.141 | § 104|5 AI61574 | § 382§ 3790 | S 61,585 § 2214000 | 5 3018750 | 5 6,206,250 | 5 1,501,500 | § 18,293,272
Dana Hills H.S. Dana Hills ®-12) 1973 H 2612504 {5 2001955 2391185 | § L4 \ls 3276075 | § 21800 |5 26,705 | § . 5 2016000 | 5 25,987,500 | § 14,718,750 | § 2970000 § 54,231,479
San Clemania H.S. San Clemeante 13 1965 5 422990215 257920 |5 4937,780 | § 2923565 § 817134 | § 1,308 | & 189.660 | § 50950 S 2178000 | § 246504751 5 15176313 | § 2497000 | § 60,918,007
15an Juon Hils H.5. San Juon Hills ®-12) 2007 S - ] - ] - § - § - H - - = H - H] 1,332000 | & E 5 o ] 66000 | § 1,398,000
Tasoro HS. Tasoro 12 2001 5 59.288 | § 20068 | § 7193955 REXEER R 3,566,200 | § T085]S 11,4251 % 2180185 1,854000 | § 15948.750 | § 7595425 5 253,000 | § 30,034,879
Junipero Sera H.5. Copbstrano Valley ®-12) 1929 5 30,695 | § 84,500 | § 210426 | § = $ 356,481 | 5 - S 7.630| 5 - $ 324,000 | 5 1.270.625 | § 2,047.500 | § 1.490.500 | § 7.830,358
$ 13.056.305 | § A.074043 | & 27,80035% | § 6,130,305 | § 53895120 5 1860194 [ § 1372072 | § 174003 | § 43,308.000 | § 205,838.700 | § 215405350 | & 60,395,481 | § 632,602,931
Total Hard Construction Cost: 5 632,602,931
Solt Cost @ 20% $ 126,520,586
Estimate Conﬁngencv @ 10% & 63,260,293
Total Identified Need: Attachment 3 $ 822,383,811
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- Deferred Maintenance Plan -

Facilities Needs Assessment - 09/13/2013

I=Electrical

Phone Floor Intercom
iSii; Paint |Fire Alarm) System | Covering HVAC Roofing | Plumbing | Paving | Systems | Systems | Fencing
Elementary - K8
Ambuehl v v v v v v v
Arroyo Vista v 4 v v
Bathgate v v v v v v
Benedict v v v v v v v v
Bergeson v v v v v v v v
Canyon Vista v v
Castille v v v v
Chaparral v v v
Concordia v v v v
Crown Valley v v v v v
Del Obispo v v v v v
Don Juan Avila v v v v v
George White v v v v v v v v
Carl Hankey v 4 v
Hidden Hills v v v v v v
Kinoshita v v v
Ladera Ranch v v v v
Laguna Niguel v v
Las Flores v v v v v v v v v
Las Palmas v v v v v v v v
Lobo v v v v v v v v
Malcolm v v v v v v v v
Marblehead v v v
Moulton v v v v v

Attachment 4
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- Deferred Maintenance Plan -

Facilities Needs Assessment - 09/13/2013

Electrical

I Phone Floor Intercom
Pi; Paint |Fire Alarm| System | Covering HVAC Roofing | Plumbing | Paving | Systems | Systems | Fencing
Oak Grove v v v v v v
Oso Grande v v
Palisades v v v v v v
Philip Reilly v v v v v v v
R.H. Dana v v v v v v v
R.H. Dana ENF v v Ve
San Juan v v v v v
Tijeras Creek v v v v v v
Viejo v v v v v v v
Vista del Mar v v
Wagon Wheel v v
Wood Canyon v v v v v v
Middle School
Aliso Viejo v v v v v v v v
Bernice Ayer v v v v v v v
Marco Forster v v v v v v
Newhart v v v v v v v
Niguel Hills v v v v v
Shorecliffs v v v v v v
High School
Aliso Niguel v v v v v v v
Capistrano Valley v v v v v
Dana Hills v v v v v
San Clemente v v v v
San Juan Hills v v
Tesoro v v v v
2
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Facilities Needs Assessment - 09/13/2013

Phone

- Deferred Maintenance Plan -

Floor

|
Site Paint |Fire Alarm| System | Covering HVAC Roofing | Plumbing | Paving | Systems | Systems | Fencing
[alternative T i T NN By

Adult Transition

Junipero Serra v v v v v v

Wood Canyon

Foxborough v v v v v

Barcelona v v v v v

Total Elementary-K8 35 34 22 25 13 18 0 21 ] 14 5
Total Middle School 6 6 4 5 1 (] i 0
Total High School 6 4 0 6 0 1 1
Total Alternative 3 3 0 2 0 0 0
OVERALL TOTAL 50 44 33 36 19 27 3 35 0 16 6
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Facilities Funds

» Nineteen individual funds in six major categories
I.  Deferred Maintenance
Developer Fees

2

3. Redevelopment Agency Pass-through Funds
4. State Facilities Funds
5
6

School Facility Improvement District (SFID) Funds
Community Facility District (CFD) Funds



Deferred Maintenance

» Used for funding deferred maintenance projects such as
roofs, driveways, sidewalks, playgrounds, etc.

» Under the old funding formula, the State provided funds
and required the District to equally match and place in a
separate fund

» During economic downturn, the State allowed districts to use
funds for unrestricted purposes

» Under the new Local Control Funding Formula, the State
portion is within the “Base Grant” and the District may
use the funds for any purpose

» Deferred maintenance is funded by the District at levels
deemed appropriate



Developer Fees

» Fees paid by developers to mitigate new construction
» $3.20 per square foot for residential property
» $0.51 for commercial or age-restricted property
» $0.41 for storage facilities

» Fees must be paid prior to issuing a building permit

» State Board of Equalization authorizes new rates every
two years



Redevelopment Agency Pass Through

» In 2010, a new State law eliminated Redevelopment
Agencies (RDA)
» Successor agencies are in charge of liquidating RDAs

» During the liquidation process, school districts continue
to receive pass-through funds until the RDA’s debt
obligations are satisfied



State Facilities Funds

» The State provides matching funds for modernization and
new construction projects

» Districts must provide matching funds

» The only source of matching funds the District has are
CFD or RDA funds

» The State is contemplating a 2014 bond measure for
school facilities

» Potential state-matching funds should be considered
when allocating existing facilities funds



School Facility Improvement District (SFID)
Funds

» This is a region-specific General Obligation (GO) voter
approved bond

» CUSD’s SFID passed with 73.2 percent of the vote on
November 2, 1999

» Beginning in March 2000, the District issued three series of
bonds for $65 million

» Includes all territory in the District excluding Mello-Roos
areas formed before 1999



Community Facility District (CFD) Funds

» The Community Facilities Act (more commonly known as
Mello-Roos) was a law enacted by the California State
Legislature in 1982

» The name Mello-Roos comes from its co-authors, Senator
Henry J. Mello (D-Watsonville) and Assemblyman Mike Roos
(D-Los Angeles)

» CFDs are homeowner tax assessments in new
developments used to fund neighborhood infrastructure
and new schools



Funding Sources Limited Uses

» The District has about $57 million in facilities funds as of the
beginning of this fiscal year with several funds generating a
total of approximately $13.6 million each year with various
ending points

» Some funds are spoken for and not available for projects either

because they are supporting debt service payments ending next year,
or being considered for ending early

» Without spoken-for funds, the total available is $44.9 million
with various funds generating a total of approximately $7.6
million in yearly facility funds

» CFD funds can only be used at certain schools

» Some funds can only be used for certain purposes
» Deferred maintenance versus new construction



Facilities Master Plan

» Developed in 2009, Updated in 2013
» Needs shown inl2 categories
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Needs versus Available Funds

All |dentified Needs
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For perspective, the total available funds is about $801,000 per site. The HVAC

repairs needed at Dana Hills High School are approximately $2.3 million.



Identified Deferred Maintenance Needs

» As part of this report, the District’s Maintenance and Operations
Department performed a comprehensive assessment of deferred
maintenance needs at all sites.

» The assessment reviewed needs in the following categories:

Paint

Fire Alarm

Phone System

Floor Covering

Heating, Ventilation and Air Conditioning (HVAC)

Roofing

Plumbing

Paving

Electrical Systems

Intercom Systems

Fencing

» As the report indicates, there are significant deferred maintenance needs.
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Facilities Funds Timeline

Facltites Funding Timeline

Year
2l2l2]z2l22l2|21212f2]2]2]2]2|2f2|212]2|2|2|2]22z2f2|2|2|2]2]2]|2]2
ololo|o|o|lo|o|ojo|lo|o|o|]o|olojo|lo|lo|o|o|o|o|lo|jo|o|o]o|o|olo|o|o|o]o
111111222 |2i2|2|2]2|2|2t3|3|3|3|ai3|3|3|3|3|a14]|4|a|a|4]|4a

Fund Balance | Revenue [3|4|5|6|7|8[9]|0]|1[2|3]|4[5|6|7(8[98|0|1[2|3]|4]|5[6|7|8[]9|0|1]2[3[4]|5]6 [ongoin
Deferred Maintenance 2,376,674 | 1,000,000 ] FEIEA B

Developer Feas 6,172,349 | 900,000 L]

SFID GO Bond Serles C | 4,903,932 20,000 [ [ET 5

SSFF 1A OPSC 1,120,782 5,000 |

SSFF 47 OPSC 1,030,499 6,000 | »

RDA SdC 1,614,750 | 460,000

RDA'SC 344,589 48,000 [

RDAMV 1 7.900200 | 1,700,000

87-3 MV/AV 10,197,218 | 3,833,000

88-1RSM | 885824 {62,000) x

90-1/Colo'de Caza 2,015,892 42,000 |ends at build out

90-2 1A Talega 1,082,518 | 300,000 El HER
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Total 56,701,087 13,621,000
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RDASJC (1,614,759)  (460,000)

94-1 ends 2014 {1,681,000)

Net Total 44,889,110 7,647,000
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Other Considerations

» Certificates of Participation

» Converts long-term revenue stream into upfront facilities funds
» New SFID

» Option for facility funding in specific areas
» State Matching Funds

» Potential in 2014 for state school facilities bond measure

» District would want to be sure to have funds on hand and
projects ready to go to take advantage of state matching funds
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What is the Local Control
Funding Formula (LCFF)?

LCFF is California’s new formula for determining
state funding

Provides local flexibility to meet student needs,
increases funding transparency

Eight-year process for implementation,
beginning in 2013-14

On or before July 1, 2014, the Board is required
to adopt a Local Control Accountability Plan and

the Budget.
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The Four Key Changes to State Funding

e Simplified formula, which is the same for all districts
— Base amount per student that is adjusted based
on grade level and...

— Provides more funding based on the number and
concentration of poverty, English Learners, and
foster youth

e Student performance focused with an expectation of
improved outcomes for students

e Student need drives funding use



To Act Differently We Must Think
Differently

Empowermﬁnt Model
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The Local Control Accountability Plan
(LCAP)

The plan must include annual goals for all
pupils and each subgroup in eight areas

The plan must include actions to achieve the
goals, including correcting deficiencies

The draft plan is presented to Stakeholder
Advisory Committees for review and comment
with written responses

The school district posts the proposed plan
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1.

The 8 LCAP Goals

Williams requirements: appropriate teacher assignment, sufficient
instructional materials, and facilities in good repair

Academic content and performance standards

Parental involvement

Pupil achievement as measured by assessment data, college readiness,
language proficiency, etc.

Pupil engagement as measured by attendance, dropouts, high school
graduation, etc.

School climate as measured by suspension, expulsion rates, safety, and
school connectedness.

Access to, and enrollment in, a broad course of study

Pupil outcomes comprising a broad course of study
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. ldentify activities, programs, and services that are

The Process to Build LCAP

. ldentify baseline data and ongoing measurement tools

for 8 goals: Goals should be responsive to the needs of all
students, including low income, English learners, and foster youth

responsive to achieving the goals

. Review the current budget
. Build a budget that support the goals
. Gather input from stakeholder groups and revise the

plan

. Develop a process for monitoring and communicating

progress
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¢ Teachers

@ Employee
Associations

@ Principals

@ School Personnel

€ Pupils

@ Parent Advisory
Committee

@ English Learner Parent
Advisory Committee

@ The Superintendent
must respond in
writing to comments
received

@ Notice of the
opportunity to
submit written
comment

@ Public Hearing

@ The Superintendent
must respond in
writing to comments
received

e

@

e

e

Adopting and Updating the LCAP

Adopted concurrent
with the LEA
Submitted to COE for
approval

Posted on District
website

COE posts LCAP for
each district/school
or a link to the LCAP
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Funding Decisions

* Spend more

* Provide more or improve services

e Achieve more
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Timeline for Implementation

January 31, 2014 -The State Board of Education must adopt
regulations for use of supplemental and concentration grant
funds

March 31, 2014- The State Board of Education must adopt
the Local Control and Accountability Plan template

July 1, 2014 - School districts must adopt their Local Control
and Accountability Plans for 2014-2015

October 8, 2014 - County offices of education must approve
or disapprove school district Local Control and Accountability

Plans.

October 1, 2015- The State Board of Education must adopt an
evaluation rubric for Local Control and Accountability Plans.



CUSD’s Timeline
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Local Control and Accountability Plan Content Description

Element - Instructions and Guiding Other Considerations
Purpose Questions (potentially included in
separate guidance)
Stakeholder |« How have parents, community Are engaged parents and
Engagement members, students, and other students representative of
Engagement stakeholders (e.g., local the school community?
of parents, educational agency personnel, How have the English

students, and
other
stakeholders is
critical to the
Local Control
and
Accountability
Plan (LCAP)
process and
supports
transparency.
Itis also
important that
engagement
support
improved
student
performance
and outcomes.

other governmental agencies)
been engaged and involved in
developing, reviewing, and
supporting implementation of
the LCAP?

e How has the involvement of
stakeholders supported
improved performance and
outcomes for students?

learner and parent advisory
committees been
engaged?

What type of
documentation and/or
training has been provided
to parent and community
stakeholders about the
budget, state priorities, and
other information useful to
engaging in the
development of the LCAP?
What form of outreach to
parents has been taken
and has it yielded results?
How are parents engaged
by sites in support of the
state priorities and goals
identified in the LCAP?
How were teachers,
principals, administrators,
other school personnel,
and local bargaining units
involved in the
development of the LCAP?
How are governmental
agencies engaged by LEAs
to support effective
partnerships to provide
students with services?

Needs
Analysis
Capture
information
about the type
of data used,
relationship to

Ensure as appropriate that data for
the state priorities are addressed
that apply to the grade levels
served and, for charter schools, the
nature of the program; encourage
inclusion of local priorities; ensure
that subgroup analysis is completed

What are the growth needs
of the LEA based on an
analysis of data that
considers all state and
local priorities?

Are there significant
differences in performance

214k




Element -
Purpose

Instructions and Guiding
Questions

Other Considerations
(potentially included in
separate guidance)

state priorities,

for all significant subgroups and/or

between subgroups of

and findings special populations; if data analysis students? If so, what might
that will inform | has been completed for other plans be developed (e.g., goals,
goals, and aligns to the state and local actions, and services) to
services, and | priorities, simply refer to these data close the observed gap?
actions. and provide a summary within the Which data sources did the

LCAP; encourage plain language, LEA use for analysis and to

avoid jargon. generate goals (e.g.,

e What data were Dataquest, School
reviewed/considered to assess Accountability Report
student needs? Cards, Healthy Kids

o What results identified the Survey, and local data)
primary needs of students
attending schools within the
LEA?

Goals Provide clear explanation of what a Are there specific goals

Describe the
expectation for
student
success
through goals
that reflect an
understanding
of the
changes/
improvements
needed and
that provide
sufficient
direction to
guide action.

goal is and how to address the
question (level of detail)

Describe LEA goals for all students
and describe any differentiation or
focus within or among goals related
to significant subgroups and/or
special populations; encourage
plain language, avoid jargon.

¢ What are the LEA’s goals to
improve student outcomes that
address the needs identified?

e How do these goals relate to the
state priorities and locally
identified priorities?

* Are there any specific goals for
individual sites that add to or
differentiate from the LEA goals
listed above? If so, please
describe.

needed to address to the
unique needs of low
income, English learners,
foster youth, or other
special populations? If so,
what are these goals?
What are the local goals
and are they reflected in
the goals included in the
LCAP?

How did the LEA consider
site goals when developing
LEA goals and vice versa?
Do the goals create
urgency to act?

Do the goals support
coherence in the initiatives
of the LEA? In other words,
will the LCAP goals be
evidenced in the overall
strategic focus and values
of the LEA or are they
viewed as another layer or
area of work? If the latter is
the case, it may be
necessary to revisit the
goals and/or manner in
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Element -

Instructions and Guiding

Other Considerations

Purpose Questions (potentially included in
separate guidance)
which the LCAP is being
shared with stakeholders.
Performance | Provide clear explanation of whatis | e |s the performance of low
A clear and meant by “change and/or income, English Learners,
concise improvement” and how to address and Foster Youth

description of
what
improvements
have and will
occur for
students. As a
plan for three
years, the
description of
performance is
expected to

the question (level of detail).

¢ What will be the noticeable
changes and/or improvements
for students and their learning
outcomes when the goals are
met?

e What will be the noticeable
changes and/or improvements
for students in your special
populations (e.g., low income,
English learners, foster youth,

specified?

¢ How did the LEA consider

site-level performance
expectations when
developing LEA goals and
vice versa?

show a and other significant subgroups)
progression and their learning outcomes
across this when the goals are met?
period. e What will be different/improved

for students (all and by

subgroups) in Year 1? Year 27

Year 37
Services Organize into sub-sections for “all” | Specific questions may be
The actions and then separate sections for helpful to elicit broad thinking
taken by a subgroups (describe by year 1, year | about priorities and/or
local 2, and year 3). expectations for program
educational o Describe the services the LEA strategies. For instance,
agency (LEA) will provide as they relate to all | addressing specific questions

are captured
as services to
students. This
emphasizes
the student-
focus of
activities and
requests
details
regarding
expenditures,
which will be

pupils and special populations
and reflecting the nature of the
program you provide (e.g., type
and/or focus of your LEA)

o What is the LEA’s program of
support for ALL students and a

description of related expenses?

e What increased or improved
services or programs will be
provided with LCFF funding for
low income students and a

description of related expenses?

regarding safety, facilities,

Common Core State

Standards implementation,

climate, significant subgroups,

etc. could be provided to aid in
discussion regarding the

LCAP and completion of the

LCAP.

+ What existing programs
have a track record of
success? How will they be
supported and/or
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Element -
Purpose

Instructions and Guiding
Questions

Other Considerations
(potentially included in
separate guidance)

summarized in

How will outcomes be improved

expanded?

the budget for low income students How are services
section. because of such services? prioritized and addressed

e What increased or improved into the three-year plan?
services or programs will be
provided with LCFF funding for
English learners and a
description of related expenses?

o How will outcomes be improved
for English learners because of
such services?

« What increased or improved
services or programs will be
provided with LCFF funding for
foster youth and a description of
related expenses?

¢ How will outcomes be improved
for foster youth because of such
services?

Budget Provide budget display options
Information (tables and graphics) to share
Provide summary of pertinent details (e.g.,
budget organize by goals, subgroups,
information and/or location of services).

that explains e How has the LEA ensured that
how Local LCFF funds provide for

Control increased or improved services
Funding for low income, English
Formula Learners, and Foster Youth in
(LCFF) funds proportion to funding provided
are used to for such pupils? (See CCR XXX
support for guidance)

student e How will LCFF funds be spent to
performance provide for students (options for
and address budget displays, goals,

needs of subgroups, etc.)?

special ¢ How are the expenses
populations. described under “services”
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Element -
Purpose

Instructions and Guiding
Questions

Other Considerations
(potentially included in
separate guidance)

This should be
simple yet
complete.

displayed in the LEA’s budget or
budget display included in this
section?

2140
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Local Control Accountability Plan Timeline
Planning Meeting: October 28, 2013

Major Components of the Planning Process: Data, Goals, Input from Stakeholders, Board of Education, Budget, Public Hearing, Approval

November-January January-March March-April April-May May-June June By July
2013 2014 2014 2014 2014 2014 2014
Major Activity Major Activity Major Activity Major Activity Major Activity Major Activity Major Activity
Present Data at Board Solicit Input from Present Input Data Board Discussion: Board Discussion: I. Review Draft 1. Adopt LCAP
Meeting Stakeholder Groups and Draft Goals to Align Goals and $$ Align Goals and $$ | LCAP with 2. Adopt Budget
Board of Trustee Stakeholders

2. Public Hearing of

Plan
Supporting Work Supporting Work Supporting Work Supporting Work Supporting Work Supporting Work Supporting Work
1. Create summary 1. Define areas that 1. Develop draft I. Develop document | 1. Respond to I. Meet with I. Finalize LCAP

of data for public
review that includes
State’s 8 goals:
-Academic Content
and Performance
Standards

-Parental
Involvement

-Pupil Achievement
-Pupil Engagement
-5chool Climate
-Access and
Enrollment

-Pupil Outcomes
-Williams

2. Define areas that
need more data

need more data

2. Review proposed
LCAP State
Guidelines

3. Post summary data
on website and
provide to formal
stakeholder groups
(below)

2. Meet with
stakeholder groups to
review data:
-DELAC

-PTA

-Employee
Associations
-Superintendent’s
Parent, Staff and
Administrator
Cabinet
-Community
Advisory Committee

goals from data and
Stakeholder Input

2. Notify public that
the District is
accepting written
comments regarding
the LCAP and related
expenditures

that shows current
budget aligned with
the 8 State Priorities

2. Develop
information regarding
costs of potential
activities

information requested
by Board at March
meeting

2. When discussion
is completed, draft
LCAP

Stakeholder Groups

2. Provide written
response to input
regarding the Plan

and Budget that
reflects LCAP

2. Adoption of both
occurs at the same
Board Meeting
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Students BP 5165(a)
HEALTH EXAMINATIONS

The Geverning Board of Trustees recognizes the importance of periodic health examinations
conducted according to state health regulations. To determine the health status of students, facilitate
the removal of handicaps to learning, and determine whether special adaptations of the school
program may be necessary, the Board shall require that periodic examinations be conducted which
include tests for vision, hearing and scoliosis.

All personnel employed to examine students shall exercise proper care of each student being
examined and shall ensure that the examination results are kept confidential. (Education Code
§49450)

A parent/guardian may annually file a statement with the principal withholding consent to any
physical examination of his/her child. The child shall be exempt, but shall be subject to exclusion
due to a suspected contagious or infectious disease. (Education Code §49451)

The principal of each school shall notify parents/guardians of the rights of students and
parents/guardians relating to health examinations.

The Board may from time-to-time require reports regarding the numbers of students found to have
physical problems and the effort made to correct them. (Education Code §49457)

Vision

Students shall have their vision tested by qualified personnel authorized by the District. (Education
Code §49452, §49454)

Students shall have their vision examined upon first enrollment in elementary school. Further
examinations shall take place every three years until the student has completed eighth grade. The
results of the vision appraisal shall be entered into the student’s health record. All students shall be
tested for visual acuity. Color vision shall be tested once and only in male students. (Education
Code §49455)

The above evaluation of a student’s vision may be waived at the parent’s/guardian’s request of the
parent/guardian presents a certificate from either a medical doctor or an optometrist stating the
results of an examination of the student's vision including visual acuity, and, in male children, color
vision.

Visual defects, or any other defects, found as a result of the vision examination shall be reported to

the parent/guardian with a request that remedial action be taken to correct or cure the defect. The
written report shall not include a referral to any private practitioner. (Education Code §49456)

EXHIBIT 5

1of3
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HEALTH EXAMINATIONS (continued) BP 5165(b)

The student may be referred to a public clinic, or diagnostic and treatment center operated by a
public hospital or be the state, county or city department of public health. (Education Code §49456)

Hearing

Students shall have their hearing tested by qualified personnel authorized by the Dédistrict upon first
entry into the California public sSchool sSystem and in Ggrades K, 2, 5, 8, and 10. The
parent/guardian of students who fail the hearing test will receive written notification of the test
results with a referral for further examination. (Code of Regulations, Title 17,2951)

Scoliosis Screening

The Board shall provide for the screening of students for the condition known as scoliosis. Every
female student in the seventh grade and every male student in the eighth grade shall be screened.
The screening shall follow the standards established by the State Department of Education and shall
be performed by qualified personnel as specified by law. (Education Code §49452.5)

Persons performing the screening shall not solicit, encourage, or advise treatment of the student for
scoliosis. The same shall apply to any other condition discovered in the course of the screening for
scoliosis. (Education Code §49452.5)

The parent/guardian of any student suspected of having scoliosis shall be notified. The notice shall
include an explanation of scoliosis and the significance of treatment at an early age. A referral to
appropriate community resources for diagnosis and treatment shall be made. (Education Code
§49452.5)

As determined by the superintendent or his designee, scoliosis screening may be suspended
pursuant to the State of California suspending the mandated requirement.

Interscholastic Athletic Competition

All students who participate as cheerleaders, marching band members, members of auxiliary field
units, or athletes in interscholastic sports, are required to have on file a current medical examination
performed by a Doctor of Medicine (M.D.), Doctor of Osteopathic Medicine, Nurse Practitioner, or
a Physician’s Assistant. Compliance with the medical examination requirement is not necessary for
participants in a play day or a field day activity occurring occasionally during a school year in
which students of one or more particular grade levels from two or more schools in the Dédistrict
participate in athletic contests.
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HEALTH EXAMINATIONS (continued) BP 5165(c)

If a student sustains an injury or serious illness, the student may be required by school personnel to
have another examination prior to further interscholastic competition.

A student who has been excused from the physical education program because of a medical reason
may not participate in any interscholastic athletic competition.

All students engaging in interscholastic athletic competition are required to meet accident insurance
requirements prescribed by law.

tefHAAInsurance)

Legal Reference:
EDUCATION CODE
48211-48214 Persons excluded
48400-49410 General powers-school boards (re student health)
49450-49457 Physical examinations (of students)
HEALTH AND SAFETY CODE '
3380-3389 Immunization against communicable diseases
3400-3409 Tuberculosis tests for students
CODE OF REGULATIONS, TITLE 17
6000-6075 School attendance immunization requirements
CODE OF REGULATIONS, TITLE 5
590-596 Vision screening

Policy CAPISTRANO UNIFIED SCHOOL DISTRICT
adopted: August 18, 1997 San Juan Capistrano, California
revised:

30f3
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CAPISTRANO UNIFIED SCHOOL DISTRICT
BOARD OF TRUSTEES

MINUTES - REGULAR MEETING
OCTOBER 23, 2013

EDUCATION CENTER - BOARD ROOM

President Alpay called the meeting to order at 6:00 p.m. The Board recessed to closed
session to: confer with Legal Counsel regarding Existing Litigation and confer with
Labor Negotiators.

Trustee Hanacek arrived in closed session at 6:12 p.m.
Closed session recessed at 6:30 p.m.

The regular meeting of the Board reconvened to open session and was called to order by
President Alpay at 7:00 p.m.

The Pledge of Allegiance was led by San Juan Hills High School Principal Tom Ressler.

Present: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton, Pritchard, Reardon, and
Student Advisor Leilah Rodriguez

A CD of the Board meeting discussion related to each of the items on the public Permanent Record
agenda is on file in the Superintendent’s office as a matter of the permanent record.

An audio recording of the meeting is available on the District website:

www.capousd.org

President Alpay announced the Board meeting was being teleconferenced to Washington, President’s
D.C. in order for Trustee Bryson to participate in the meeting. Announcement

It was moved by Trustee Hatton, seconded by Trustee Addonizio, and motion carried by ~ Adoption of the
a 7-0 vote to adopt the Board agenda. Board Agenda

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, Reardon, and Student Advisor Leilah Rodriguez

NOES: None

ABSENT: None

ABSTAIN: None

President Alpay reported the following action taken during closed session: President’s Report

From Closed
Agenda Item #3A - Conference with Legal Counsel — Existing Litigation: Office of  Session Meeting
Administrative Hearings Case Number 2013080582

The Board voted 7-0 to approve the settlement agreement not-to-exceed $105,096 fully
resolving this litigation.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon
NOES: None
ABSENT: None
ABSTAIN: None

Agenda Item #3B - Conference with Labor Negotiators:

No action was taken.
219
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San Juan Hills High School Principal Tom Ressler was recognized for being named the
Educator of the Year by the City of San Juan Capistrano.

Capistrano Valley Assistance League Co-chairs Barbara Cummings and Debbie Carver
presented the Board with a check for $29,300 representing 63 middle school teacher
grants from the Links to Learning project which funds enhancement programs in the
classroom.

Trustee Hanacek congratulated Principal Tom Ressler and stated he is a tremendous
leader. She shared she attended the October Community Advisory Committee meeting
and recommended everyone view guest speaker Cristy Spooner’s documentary, “The Life
We Live.”

Trustee Hatton thanked staff for organizing the Common Core professional development
for teachers, which was very successful. Trustee Hatton shared she had attended the
opening of the Capistrano Valley High School Performing Arts Center and it is amazing.
She also congratulated Student Advisor Leilah Rodriguez for being selected as one of
Capistrano Valley High School’s Homecoming princesses.

Trustee Bryson congratulated Principal Tom Ressler and stated it was an honor he
deserved. She also thanked the Capistrano Valley Assistance League for their support of
the District.

Trustee Alpay shared that he and Trustee Hanacek had attended the Shorecliffs Middle
School Educational Foundation’s fall event and San Clemente High School’s Chance to
Dance Showcase.

As specified in Board Bylaw 9323 for Oral Communications, each speaker was allowed
three (3) minutes to speak.

The following speakers addressed the Board:

o Shirley Sauvageau and MaryLou Rodearmel, on behalf of the Retired Teachers
Association, presented the Board with checks for Truman Benedict Elementary
School and Newhart Middle School in the amount of $200 each.

o Lisa Klipfel stated October is designated as Dyslexia Awareness month and
shared information and data about dyslexia.

DISCUSSION/ACTION

It was moved by Trustee Pritchard, seconded by Trustee Hatton, and motion carried by
a 7-0 vote to approve the Tentative Agreement with Teamsters for July 1, 2013 — June
30, 2014.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, Reardon, and Student Advisor Leilah Rodriguez
NOES: None

ABSENT: None

ABSTAIN: None

Deputy Superintendent Clark Hampton stated the Local Control Funding Formula
(LCFF) and the required Local Control Accountability Plan (LCAP) must be adopted by
June 30, 2014. The LCFF is replacing the Revenue Limit Funding model and nearly all
state categorical programs, with base funding equal for all school districts. Mr.
Hampton provided a PowerPoint presentation explaining the impact and requirements of
LCFF and LCAP on the District. Following the presentation, staff answered Trustees’
questions. (The PowerPoint is posted on the District website: www.capousd.org)

Special
Recognitions

Board and
Superintendent
Comments

Oral
Communications

Teamsters
Tentative
Agreement
Agenda Item 1

LCFF Overview
Agenda Item 2
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Student Advisor Leilah Rodriguez left the dais at 8:03 p.m.

Deputy Superintendent Clark Hampton provided Trustees with an update on 28 Division
of State Architect (DSA) construction projects that are either open, closed without
certification, or closed with certification. Since the last report to the Board, 4 projects
have been closed with certification; 1 project no longer requires certification because the
structures in the original scope were removed; 9 projects are open and in various stages
of gathering documents for DSA, pending closeout, or require special handling; 14
projects are closed without certification, and staff is working with DSA to certify these
projects. Seven of these projects require staff and WLC architects to work with DSA to
remove project items that are not needed and to do work to meet ADA or other code
requirements. It is estimated this additional work required by DSA will cost
approximately $158,000. Staff will provide another update at the January 22, 2014,
Board meeting.

President Alpay asked Trustees for items they wished to pull from the Consent Calendar.
Agenda items 5, 13, and 15 were pulled.

CONSENT CALENDAR

It was moved by Trustee Addonizio, seconded by Trustee Reardon, and motion carried
by a 7-0 vote to approve the following Consent Calendar items:

Minutes of the October 9, 2013, regular Board meeting.

Purchase orders, warrants, and previously Board-approved bids and contracts as listed.

Donation of Equipment.

District standardized Independent Contractor, Professional Services, Master Contract,
and Field Service Agreements.

Ratification of special education Informal Dispute Resolution Agreement Case #081213.

Special education Settlement Agreement Case #2013080961 and Informal Dispute
Resolution Agreement Cases #066513, #091513, and #091713.

Personnel Reimbursement Agreement with Laguna Beach Unified School District
(LBUSD) to provide five days of instruction by a qualified Orientation and Mobility
Specialist to LBUSD during the 2013-2014 regular school year.

Personnel Reimbursement Agreement with Saddleback Valley Unified School District
(SVUSD) to provide 40 days of instruction by a qualified Orientation and Mobility
Specialist to SVUSD during the 2013-2014 regular school year.

DSA Update
Agenda Item 3

Items Pulled from
the Consent
Calendar

Minutes
Agenda Item 4

Purchase
Orders/Warrants
Agenda Item 6

Donations
Agenda Item 7

Professional
Services
Agreements
Agenda Item 8

Special Education
Informal Dispute
Resolution
Agenda Item 9

Special Education
Settlement
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Agenda Item 10
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Agreement
Agenda Item 11
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Ratification of the Contract for Auditing with Vavrinek, Trine, Day & Co., LLP to
provide annual audit services for fiscal years ending June 30, 2014; June 30, 2015; and
June 30, 2016.

Ratification of the Licensing Agreement with Document Tracking Services to provide a
web-based application to complete Single Plan for Student Achievement School
Accountability Report Card reports and document translation services.

Rejection of all bids submitted for co-curricular bus service.

Utilization of the Val Verde Unified School District Bid No. 12/13-001 for the purchase
of classroom and office supplies from Southwest School and Office Supplies, under the
same terms and conditions of the public agency’s contract.

Resignations, retirements, and employment of classified personnel.

Resignations, retirements, and employment of certificated personnel.

Acceptance of Williams Settlement First Quarter Site Review Report.

Teachers credentialed in subjects other than physical education (PE) to provide PE credit
to students in that respective sport.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon

NOES: None

ABSENT: None

ABSTAIN: None

Trustee Bryson requested staff provide more written information before Trustees take
action and made a motion to table the item.

It was moved by Trustee Bryson, seconded by Trustee Reardon, and motion failed by a
0-7 vote to table the Gray Whale Foundation Partnership Memorandum of
Understanding.

ROLL CALL: AYES: None
NOES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon
ABSENT: None
ABSTAIN: None

Auditing Contract
Agenda Item 14

Licensing
Agreement
Agenda Item 16

Bid Rejection
Agenda Item 17

Piggyback Bid for
Classroom/Office
Supply System
Agenda Item 18
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Agenda Item 19
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Retirements/
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Agenda Item 21
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Agenda Item 22

Gray Whale
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It was moved by Trustee Pritchard, seconded by Trustee Addonizio, and motion carried
by a 7-0 vote to approve the Gray Whale Foundation Partnership Memorandum of
Understanding.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon
NOES: None
ABSENT: None
ABSTAIN: None

Trustee Reardon stated approval of this item is an opportunity for the District to
experiment with a new type of computer device and requested staff analyze the impact
of the Chromebook laptop utilization and provide a follow-up report on their
implementation for the Board.

It was moved by Trustee Reardon, seconded by Trustee Hatton, and motion carried by a
7-0 vote to approve the Chrome OS for Enterprise License Agreement with Google,
Incorporated to prepare for the potential of adopting the Google Chromebook laptop, as
well as to support the OC Register Chromebook Initiative.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon
NOES: None
ABSENT: None
ABSTAIN: None

Trustee Hatton reported she was familiar with this software system and stated it is very
beneficial for academic advisors, students, and parents.

It was moved by Trustee Hatton, seconded by Trustee Reardon, and motion carried by a
7-0 vote to approve the ratification of the Order Form to purchase Naviance Software
and professional services from Hobsons, as outlined in the proposal dated September 20,
2013.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon
NOES: None
ABSENT: None
ABSTAIN: None

It was moved by Trustee Hatton, seconded by Trustee Addonizio, and motion carried
unanimously to adjourn the meeting.

ROLL CALL: AYES: Trustees Addonizio, Alpay, Bryson, Hanacek, Hatton,
Pritchard, and Reardon
NOES: None
ABSENT: None
ABSTAIN: None

President Alpay announced the meeting adjourned at 8:18 p.m.

License Agreement
Agenda Item 13

Software and
Professional
Services
Agenda Item 15

Adjournment

Board Clerk

Secretary, Board of Trustees
Minutes submitted by Jane Boos, Manager, Board Office Operations
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01 CAPISTRANO CFD DISTRICT J7146 POBORDCS H.00.01 10/16/13 PAGE 1
MELLO ROOS PO BOARD LISTING
Board of Trustees Purchase Order Listing
*======== Fiscal Year: 2013-14 ========%
Board of Trustees Meeting..... NOVEMBER 6, 2013

The following purchase orders have been issued in accordance with the
District’s Purchasing Policy and authorization of the Board of Trustees.
It is recommended that the following Purchase Orders be approved and that
payment be authorized upon delivery and acceptance of the items ordered.

PO No. Fund Vendor Description Amount
5314 88 US BANK NATIONAL ASSOCIATION Serv& Op/Fac Acg /Dstrctwd 4,380.00
5315 87 TEL-TEC SECURITY SYSTEMS INC. CompTech/Fac Acg /CVHS 19,233.02
5316 87 CDW GOVERNMENT INC. InsgtMtls/Fac Acg /CVHS 353.18
5317 87 DSA BI:DSA /Fac Acg /CVHS 137.20

4 Purchase Orders $24,103.40
EXHIBIT 9
Attachment 1

225
Page 1 of 7



68 CAPISTRANO UNIFIED SCHOOL DIST
PO BOARD LISTING

J7145 POBORDCS H.00.01 10/16/13 PAGE 1
Board of Trustees Purchase Order Listing
*======== Fiscal Year: 2013-14 ========%

Board of Trustees Meeting..... NOVEMBER 6, 2013

The following purchase orders have been issued in accordance with the
District’s Purchasing Policy and authorization of the Board of Trustees.
It is recommended that the following Purchase Orders be approved and that
payment be authorized upon delivery and acceptance of the items ordered.

226

PO No. Fund Vendor Description Amount
332070 1 OCEAN INSTITUTE FieldTrp/Instrctn/Malcom 15,750.00
332071 1 ORANGE COUNTY DEPT OF EDUCAT Conf :Ins/Instrctn/BAMS 220.00
332072 1 RIDDELL InstMtls/CurAthlt/ANHS 2,149.20
332073 1 TANAKA FARM & PUMPKIN PATCH FieldTrp/Instrctn/San Juan 1,800.00
332074 1 INSIGHT SYSTEMS EXCHANGE InstMtls/Enterprs/AVMS 1,166.40
332075 1 SCHOOL SERVICES OF CALIFORNIA CnfrNonI/SuppSvcs/Dstrctwd 175.00
CnfrNonI/Prsnl:HR/Dstrctwd 175.00
CnfrNonI/Bus/Fisc/Dstrctwd 175.00
CnfrNonI/SupvAdmn/Dstrctwd 175.00
332076 1 DIGITAL NETWORKS GROUP INC SplsNonI/TIS /Dstrctwd 564 .82
Rnt&Repr/TIS /Dstrctwd 957.61
332077 1 TREBRON COMPANY INC. Serv& Op/TIS /Dstrctwd 50,000.00
332078 VOID VOID 0.00
332079 1 ORANGE COUNTY DEPT OF EDUCAT CnfrNonI/SupvAdmn/Dstrctwd 2,025.00
332080 1 SCOTT FORESMAN InstMtls/Instrctn/San Juan 371.95
332081 1 SCOTT FORESMAN Bks&Ref /Instrctn/Las Palm 3,022.11
332082 1 ORIENTAL TRADING CO SplsNonI/Sch Adm /Marblehd 74 .63
332083 12 DEPARTMENT OF SOCIAL SERVICES Serv& Op/Sch Adm /Dstrctwd 6,210.00
332084 1 DICK BLICK WEST InstMtls/Instrctn/DHHS 2,300.00
332085 1 MCGRAW-HILL/SRA NonCapEq/SEOthIns/Dstrctwd 866.80
332086 1 HAWTHORNE EDUCATIONAL SERV SplsNonI/PsychSer/Dstrctwd 50.36
332087 1 RIVERSIDE PUBLISHING CO SplsNonI/PsychSer/Dstrctwd 774 .56
332088 1 MHS RESEARCH DEPARTMENT SplsNonI/PsychSer/Dstrctwd 1,461.12
332089 1 PEARSON ASSESSMENTS SplsNonl/PsychSer/Dstrctwd 1,962.04
332090 1 WESTERN PSYCHOLOGICAL SERVICES SplsNonI/PsychSer/Dstrctwd 182.40
332091 1 PRO-ED SplsNonl/PsychSer/Dstrctwd 123.40
332092 1 RIVERSIDE PUBLISHING CO SplsNonI/PsychSer/Dstrctwd 660.80
3320093 1 MHS RESEARCH DEPARTMENT SplsNonI/PsychSer/Dstrctwd 908.60
332094 1 WESTERN PSYCHOLOGICAL SERVICES SplsNonI/PsychSer/Dstrctwd 2,124.00
332095 1 STOELTING CO SplsNonI/PsychSer/Dstrectwd 165.20
332096 1 PSYCHOLOGICAL ASSESSMENT RES SplsNonI/Spch Aud/Dstrctwd 3,661.51
332097 1 PRO-ED SplsNonI/Spch Aud/Dstrctwd 660.80
332098 1 HAWTHORNE EDUCATIONAL SERV SplsNonI/SupvAdmn/Dstrctwd 422.72
332099 1 PEARSON ASSESSMENTS SplsNonI/PsychSer/Dstrectwd 411.60
332100 12 COMMUNITY PLAYTHINGS NonCapEq/SupvAdmn/Dstrectwd 12,411.36
332101 1 SULICK, ANDY Serv& Op/Instrctn/JISHS 3,566.00
332102 70 PSC ENVIRONMENTAL SERVICES Serv& Op/Enterprs/Dstrctwd 19,000.00
332103 1 ANIMAL PEST MANAGEMENT SERVICE Rntl:0Oth/RR:Bldgs/Dstrctwd 40,000.00
332104 12 CULVER-NEWLIN NonCapEq/Sch Adm /Dstrectwd 1,547.42
332105 1 SUPER DUPER INC. SplsNonI/HlthServ/Dstrctwd 22.93
332106 1 NASCO WEST InstMtls/SEOthIns/Dstrctwd 78.67
332107 1 MOBILE COMMUNICATION REPAIR InstMtls/Instrctn/FNMS 388.80
332108 1 PACIFIC MH CONSTRUCTION INC. Rntl:0th/RR:Bldgs/Bathgate 1,888.00
332109 1 CREATIVE CONTRACTORS Rntl:0th/RR:Bldgs/Don Juan 650.00
332110 VOID VOID 0.00
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Board of Trustees Purchase Order Listing

*======== Fiscal Year: 2013-14 ========%*
Board of Trustees Meeting..... NOVEMBER 6, 2013

Description Amount
NASCO WEST SplsNonI/HlthServ/Dstrctwd 35.85
VOID VOID 0.00
HANDS ON TASKS INC SplsNonI/HlthServ/Dstrctwd 266.60
HOPE INC SplsNonI/Spch Aud/Dstrctwd 144 .60
PLAYPOWER LT FAMINGTON INC. SplsNonI/RR:Bldgs/Malcom 357.24
MIRACLE RECREATION EQUIPMENT NonCapEqQ/RR:Bldgs/Ambuehl 4,682.32
LA HABRA FENCE CO INC Rntl:0th/RR:Bldgs/Marblehd 6,146.00
DM COLOR EXPRESS SplsNonl/Op:Grnds/Dstrctwd 5,000.00
SIERRA PACIFIC PUMP SALES Rntl:0th/RR:Bldgs/Dstrctwd 10,000.00
VOID VOID 0.00
BAUDVILLE SplsNonI/Sch Adm /LFMS 175.66
PATTERSON MEDICAL/ SAMMONS SplsNonI/HlthServ/Dstrctwd 171.60
VOID VOID 0.00
MEDICALESHOP INC SplsNonI/HlthServ/Dstrctwd 154 .60
VOID VOID 0.00
PATHWAY COMMUNICATIONS LTD. SplsNonI/Enterprs/Wood Cyn 482 .11
PATHWAY COMMUNICATIONS LTD. InstMtls/Instrctn/MFMS 803.52
PATHWAY COMMUNICATIONS LTD. NonCapEq/Instrctn/LadraElm 3,532.90
AARDVARK CLAY InstMtls/Instrctn/SCHS 1,100.00
CAMCOR INC NonCapEq/Instrctn/LadraElm 1,467.07
CAMCOR INC NonCapEq/Instrctn/SJHHS 3,995.69
VOID VOID 0.00
O W L ASSOCIATES INC InstMtls/Instrctn/OsoGrand 1,099.20
DESTINATION IMAGINATION Serv& Op/Instrctn/Las Palm 826.20
VOID VOID 0.00
WRESTLINGMART .COM InstMtls/CurAthlt/CVHS 812.49
OCMC Conf:Ins/Instrctn/MFMS 80.00
INSIGHT SYSTEMS EXCHANGE SplsNonI/Sch Adm /SJHHS 1,014.12
TANDUS FLOORING INC. SplsNonI/RR:Bldgs/Dstrctwd 192.01
DELL COMPUTER InstMtls/Instrctn/Kinoshta 97.19
APPLE COMPUTER INC NonCapEq/Enterprs/NHMS 3,929.76
HARLAND TECHNOLOGY SERVICES Rnt&Repr/Instrctn/Dstrctwd 774 .33
TEAM SHIRT SplsNonI/Sch Adm /LRMS 1,000.00
VANGUARD FLOORING INC Serv& Op/Enterprs/Dstrctwd 2,882.50
LEARNING A-Z Serv& Op/Instrctn/RH Dana 599.50
ITO NURSERY InstMtls/Instrctn/Las Palm 5,000.00
MATACHIED INC CnfrNonI/Sch Adm /Tesoro 600.00
INSIGHT SYSTEMS EXCHANGE InstMtls/Instrctn/DHHS 30,423.60
OFFICE DEPOT SplsNonI/Sch Adm /AVMS 750.00

InstMtls/Instrctn/AVMS 750.00
GOPHER ATHLETIC InstMtls/Instrctn/Las Palm 742 .39
PATHWAY COMMUNICATIONS LTD. NonCapEq/Instrctn/ANHS 6,412.99
PROFESSIONAL INTEGRATION LLC NonCapEq/TIS /Dstrctwd 10,108.80
APPLE COMPUTER INC InstMtls/Instrctn/ANHS 125.28
APPLE COMPUTER INC InstMtls/Instrctn/Marblehd 793.80
SMART & FINAL IRIS #399 InstMtls/Instrctn/SCHS 1,200.00
SCHOOLMASTERS SplsNonI/Sch Adm /Don Juan 1,321.68
WESTERN ILLUMINATED PLASTIC SplsNonI/RR:Bldgs/Dstrctwd 3,000.00
SIGNS BY CREATIONS UNLIMITED Rntl:0th/RR:Bldgs/Concordi 2,974 .52
VOID VOID 0.00

332159
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Board of Trustees Meeting..... NOVEMBER 6, 2013
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CONTEMPORARY SERVICES CORP.
BERTRANDS HORN IMPROVEMENT
GOV CONNECTION INC

SIGNS BY CREATIONS UNLIMITED
VOID

CAMCOR INC

VOID

CULVER-NEWLIN

BLOCK & COMPANY INC

IMAGE WORKS

AV WINDOW PROS

PACIFIC ROOFING SYSTEMS
PACIFIC ROOFING SYSTEMS
PREMIERE WATER SERVICES
PATHWAY COMMUNICATIONS LTD.
PATHWAY COMMUNICATIONS LTD.
VALIANT IMC

PATHWAY COMMUNICATIONS LTD.
VOID

AVES AUDIO VISUAL SYSTEMS
GOLDEN STAR TECHNOLOGY INC.
BARRETT-ROBINSON INC
PEARSON ASSESSMENTS
ACADEMIC THERAPY PUBL
SUPER DUPER INC.

SUNSHINE COTTAGE

PEARSON ASSESSMENTS

PRO-ED

RIVERSIDE PUBLISHING CO
KOCE-TV FOUNDATION

SCHOOL SERVICES OF CALIFORNIA

DOLINKA GROUP LLC

FOLLETT LIBRARY RESOURCES
SCOTT FORESMAN

FOLLETT EDUCATIONAL SERVICES
SCOTT FORESMAN

ROBOTEVENTS

SOUTHWEST SCHOOL SUPPLY

BENCHMARK EDUCATION COMPANY
GENERAL BINDING CORP
LAKESHORE LEARNING MATERIALS
OFFICE DEPOT

MARKERBOARD PEOPLE

J W PEPPER-LOS ANGELES
AARDVARK CLAY

MUSIC AND ARTS CENTER
SOUTHWEST SCHOOL SUPPLY

Serv& Op/Enterprs/SCHS
InstMtls/Instrctn/MFMS
InstMtls/Instrctn/ANHS
Rntl:0th/RR:Bldgs/CVHS
VOID
NonCapEq/Instrctn/ArroyoMs
VOID
InstMtls/Instrctn/DHHS
SplsNonl/Bus/Fisc/Dstrctwd
SplsNonI/Libr&Med/Dstrctwd
Rntl:0th/RR:Bldgs/Dstrctwd
Rntl:0th/RR:Bldgs/CVHS
Rnt1:0th/RR:Bldgs/SMS
Rntl:0th/RR:Bldgs/Dstrctwd
InstMtls/Instrctn/Don Juan
InstMtls/Instrctn/LF Elem
InstMtls/Instrctn/LF Elem
NonCapEq/Instrctn/VdelMarE
VOID

InstMtls/Instrctn/RH Dana
InstMtls/Instrctn/Chaparal
InstMtls/Instrctn/Chaparal
SplsNonl/PsychSer/Dstrctwd
SplsNonI/Spch Aud/Dstrctwd
SplsNonI/Spch Aud/Dstrctwd
SplsNonI/Spch Aud/Dstrctwd
SplsNonI/Spch Aud/Dstrctwd
SplsNonI/Spch Aud/Dstrctwd
SplsNonI/PsychSer/Dstrctwd
Serv& Op/TIS /Dstrctwd
CnfrNonI/SuppSvcs/Dstrctwd
CnfrNonI/SupvAdmn/Dstrctwd
CnfrNonI/Prsnl:HR/Dstrctwd
Serv& Op/Fac Acqg /Dstrctwd
K-12Text/Instrctn/HankeyMS
K-8Textb/Instrctn/Dstrctwd
K-8Textb/Instrctn/Dstrctwd
K-8Textb/Instrctn/Dstrctwd
Serv& Op/Instrctn/OsoGrand
InstMtls/Instrctn/Dstrctwd
SplsNonI/SupvAdmn/Dstrctwd
InstMtls/Instrctn/San Juan
InstMtls/SEOthIns/Dstrctwd
InstMtls/Instrctn/SCHS
SplsNonI/HlthServ/Dstrctwd
InstMtls/Instrctn/ANHS

. InstMtls/Instrctn/DJAMS

InstMtls/Instrctn/CVHS
InstMtls/Instrctn/Dstretwd
InstMtls/Instrctn/Concordi
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Amount

20,000.00
1,500.00
204 .34
1,360.00
0.00
1,712.44
0.00
1,071.63
209.40
850.48
4,750.00
6,185.50
13,568.00
1,594.40
642.82
482.11
54.00
5,299.34
0.00
175.50
95.73
18.96
13,631.21
755.20
267.95
82.60
708.00
773.48
1,099.56
38,233.20
175.00
525.00
175.00
2,600.00
21.87
1,322.63
150.34
2,378.48
150.00
750.00
250.00
469.84
101.13
1,100.00
30.46
113.40
150.00
720.00
2,000.00
300.00
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332236
332237
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332254
332255

N
i e S B e e T R S

Juy

PP RRPRPRRPRERERRRBRRRBORRHR

PR R RRRBRRPERRBRRRPpR

WOODWIND & BRASSWIND

FOLLETT EDUCATIONAL SERVICES
FOLLETT EDUCATIONAL SERVICES
FOLLETT EDUCATIONAL SERVICES
APPLE COMPUTER INC -
INSIGHT SYSTEMS EXCHANGE
INSIGHT SYSTEMS EXCHANGE
INSIGHT SYSTEMS EXCHANGE
ORANGE COUNTY DEPT OF EDUCAT
HERITAGE MUSEUM OF OC
STANISLAUS COUNTY OFFICE OF ED
AMS.NET INC

INSIGHT SYSTEMS EXCHANGE
INSIGHT SYSTEMS EXCHANGE
BLACKBOARD CONNECT

SOUTHWEST SCHOOL SUPPLY

BSN SPORTS

OCEAN INSTITUTE

COSTCO S.J.C.

VAVRINEK TRINE DAY & CO LLP
ACADEMIC ADVANTAGE, THE
FRIENDLY COMMUNITY OUTREACH
IMATHWIZ

KEEP HOPE ALIVE PROJECT
ACHIEVEMENT MATTERS INC.

123 MATH & READING INC.

!1 COMPUTADORA GRATIS PARA TI!
! A+ CAT (COMPUTER ASSISTED
ACADEMIA DE SERVICIO DE

HT LEARNING CENTER

*11#1 AT-HOME TUTORS

1-ON-1 LEARNING WITH LAPTOPS
11 18T CHOICE ANDROID SMART-
!#1 TOUCH-SCREEN TABLET

VOID

SCOTT FORESMAN

NASCO WEST

WARDS NATURAL SCIENCE

APPLE COMPUTER INC

APPLE COMPUTER INC

INSIGHT SYSTEMS EXCHANGE
INSIGHT SYSTEMS EXCHANGE
INSIGHT SYSTEMS EXCHANGE
INSIGHT SYSTEMS EXCHANGE
COALITION FOR ADEQUATE SCHOOL
DELL COMPUTER

SPARKLETTS

SPARKLETTS

PC MALL GOV

SplsNonI/Sch Adm /Bergeson
K-8Textb/Instrctn/Dstrctwd
K-8Textb/Instrctn/Dstretwd
SplsNonI/GuidCnsl/Don Juan
InstMtls/Instrctn/Las Palm
NonCapEqg/Instrctn/LF Elem
InstMtls/Instrctn/Las Palm
SplsNonI/Sch Adm /Tesoro
CnfrNonI/SupvAdmn/Dstrctwd
FieldTrp/Instrctn/Bergeson
CnfrNonI/TIS /Dstrctwd
Servs Op/Fac Acqg /Dstrctwd
NonCapEq/Payroll /Dstrctwd
InstMtls/Instrctn/SCHS
Serv& Op/Instrctn/Dstrctwd
InstMtls/Instrctn/AVMS
SplsNonI/Sch Adm /AVMS
InstMtls/CurAthlt/DHHS
FieldTrp/Instrctn/VdelMarE
InstMtls/Instrctn/Wagon Wh
Serv& Op/Fac Acqg /Dstrctwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrcetn/Dstretwd
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrectn/Dstretwd
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstrcetwd
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrctn/Dstrctwd
CnsltSvs/Instrctn/Dstretwd
VOID
K-8Textb/Instrctn/Dstrctwd
Bks&Ref /Instrctn/Viejo
InstMtls/Instrctn/ANHS
NonCapEq/Instrctn/San Juan
NonCapEq/SupvAdmn/Dstrctwd
InstMtls/Instrctn/Tijeras
InstMtls/Instrctn/Reilly
InstMtls/Instrctn/Reilly
InstMtls/Instrctn/Bergeson
CnfrNonI/M&OResOH/Dstrctwd
NonCapEg/Sch Adm /Don Juan
SplsNonI/Sch Adm /Dstrctwd
SplsNonI/Sch Adm /Dstrctwd
Serv& Op/Enterprs/ANHS
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14.
1,947.
4,834.
1,690.

367.
100.
864.
447.
180,520.
338.
2,704.
1,000.
500.
500.
24,000.
50,610.

20.
4,000.
7,341.
7,341.
7,341.
7,341.
7,341.
7,341.
7,341.
7,341.
7,341.
7,341.

7,341
7,341

7,341.
7,341.
0.
661.
1,029.
89.

4,123
1,625

4,600.
151.
777.
338.
108.

747

500.
400.
8,131.

.20
.20
20
20
00
32
51
77
.20
.76
80
20
60
04
00
.38
00
00
38
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68 CAPISTRANO UNIFIED SCHOOL DIST
PO BOARD LISTING

J7145 POBORDCS H.00.01 10/16/13 PAGE 5

Board of Trustees Purchase Order Listing

230

*======== Fiscal Year: 2013-14 ========%*
Board of Trustees Meeting..... NOVEMBER 6, 2013
PO No. Fund Vendor Description Amount
332256 1 CALIFORNIA WEEKLY EXPLORER INC CnsltSvs/Instrctn/Reilly 1,045.00
332257 1 CSTA Conf:Ins/StDev In/Kinoshta 214.00
332258 1 MEET THE MASTERS INC Serv& Op/Enterprs/Castille 180.00
332259 1 ART MASTERS INC CnsltSvs/Instrctn/Bergeson 6,136.00
332260 1 SUNBURST DIGITAL INC InstMtls/Enterprs/Wood Cyn 99.95
332261 25 DSA BI:DSA /Fac Acg /Barcelon 833.00
332262 1 CUSD Serv& Op/PuplTran/Dstrctwd 250,000.00
332263 1 DEVEREUX CLEO WALLACE Residtl /NPS /Dstrctwd 1,500.00
Sub MHBC/NPS /Dstrctwd 3,279.52
Sub MHBC/PsychSer/Dstrctwd 2,455.52
332264 1 DEVEREUX TEXAS TREATMENT Residtl /NPS /Dstrctwd 1,500.00
332265 1 CORNERSTONE THERAPIES NPA /NPA Hlth/Dstrctwd 800.00
332266 1 NEW HAVEN SCHOOL Residtl /NPS /Dstrctwd 21,594.00
Sub MHBC/NPS /Dstrctwd 43,851.15
Sub MHBC/PsychSer/Dstrctwd 43,851.14
332267 25 DSA Serv& Op/Fac Acg /HankeyES 637.00
332268 1 ATKINSON ANDELSON LOYA Legal /Prsnl:HR/Dstrctwd 120,000.00
332269 12 CHANCY & BRUCE EDUC. RESOURCES CnsltNon/SupvAdmn/Dstrctwd 800.00
332270 1 IBBS K-8Textb/Instrctn/Dstrctwd 28.26
332271 1 FOLLETT EDUCATIONAL SERVICES K-8Textb/Instrctn/Dstrctwd 25.92
332272 1 AARDVARK CLAY InstMtls/Instrctn/MFMS 500.00
332273 25 BOWIE ARNESON WILES & Legal /Fac Acg /Dstrctwd 10.46
332274 1 BOWIE ARNESON WILES & Legal /FacPlann/Dstrctwd 14,483.92
332275 VOID VOID 0.00
332276 1 BOWIE ARNESON WILES & Legal /M-R Reim/Dstrctwd 462.78
332277 1 MUSIC & ARTS CENTER InstMtls/Instrctn/Dstrectwd 2,500.00
332278 1 BERKOWITZ, SUSAN CnsltNon/Spch Aud/Dstretwd 2,000.00
332279 1 ECE4AUTISM NPA /NPA /Dstrctwd 11,250.00
332280 1 GANAHL LUMBER InstMtls/Instrctn/MFMS 500.00
332281 1 LAKESHORE LEARNING MATERIALS InstMtls/Instrctn/Viejo 183.65
332282 1 LEARNING RESOURCES InstMtls/Instrctn/Reilly 294 .61
332283 VOID VOID 0.00
332284 VOID VOID 0.00
332285 1 SPEECH CORNER, THE InstMtls/SEOthIns/Dstrectwd 215.32
332286 1 SOCIAL THINKING PUBLISHING InstMtls/SEOthIns/Dstrctwd 88.73
332287 1 MENTORING MINDS Bks&Ref /StDev In/BAMS 27.52
332288 1 EAT EDUCATION InstMtls/Instrctn/Tesoro 143.10
332289 1 SCHOLASTIC InstMtls/Instrctn/Viejo 584.10
332290 1 MOBILE COMMUNICATION REPAIR SplsNonI/Sch Adm /Tesoro 1,224.72
332291 VOID VOID 0.00
332292 1 DELTA EDUCATION Bks&Ref /Instrctn/Viejo 1,386.20
332293 1 PATHWAY COMMUNICATIONS LTD. InstMtls/Instrctn/Tesoro 160.39
332294 1 NASCO WEST InstMtls/Instrctn/DJAMS 575.24
332295 1 PATHWAY COMMUNICATIONS LTD. InstMtls/Instrctn/Tesoro 160.70
332296 1 CAMCOR INC InstMtls/Instrctn/Las Palm 1,996.87
332297 1 CAMCOR INC InstMtls/Instrctn/Concordi 1,467.07
332298 1 BASIC EDUCATIONAL SERVICES CnsltSvs/Instrctn/Dstretwd 7,341.20
332299 1 CLUB Z! IN-HOME TUTORING CnsltSvs/Instrctn/Dstretwd 27,896.56
332300 1 CALIFORNIA WESTERN VISUALS InstMtls/Instrctn/Las Palm 513.00
332301 1 ADVANCED READING SOLUTIONS LLC CnsltSvs/Instrctn/Dstrctwd 9,543.56

Page 6 of 7



68 CAPISTRANO UNIFIED SCHOOL DIST

J7145

PO BOARD LISTING

PO No.

POBORDCS H.00.01

10/16/13

Board of Trustees Purchase Order Listing

*======== Fiscal Year: 2013-14 ========%*
Board of Trustees Meeting..... NOVEMBER 6, 2013
Description

Fund Vendor

PAGE 6

332302
332303
332304
332305
332306
332307
332308
332309
332310
332311
332312
332313
332314
332315
332316
332317
332318
332319
332320
332321
332322
332323
332324
332325
332326

B PR R REPRRRRR

H R B R R

[un

TOTAL EDUCATION SOLUTIONS
CALIFORNIA WESTERN VISUALS
A TREE OF KNOWLEDGE
APPLIED SCHOLASTICS INTL
!ACE TUTORING SERVICES INC
OXFORD TUTORING CENTER INC
iAPRENDE! TUTORING

PROFESSIONAL TUTORS OF AMERICA

SYLVAN LEARNING CTR OF LAGUNA
VOID

NSTA

ORANGE COUNTY DEPT OF EDUCAT
ROBOTEVENTS

VOID

SCOTT FORESMAN

BAYSCAN

VOID

LAKESHORE LEARNING MATERIALS
ENET COMPONENTS INC

IMAGE 2000

OCC GATE

DELL COMPUTER

VOID

TOM VLAHOS

DELTA EDUCATION

CnsltSvs/Instrctn/Dstrctwd
InstMtls/Instrctn/VDMMS
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstrectwd
Cnslt8Svs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstretwd
CnsltSvs/Instrctn/Dstretwd
VOID
Conf:Ins/Instrctn/ANHS
FieldTrp/Instrctn/San Juan
InstMtls/Instrctn/Moulton
VOID
X-8Textb/Instrctn/Dstrectwd
InstMtls/Instrctn/Viejo
VOID

InstMtls/Instrctn/San Juan
SplsNonI/TIS /Dstrctwd
InstMtls/Instrctn/LF Elem
CnfrNonl/SupvAdmn/Dstrctwd
InstMtls/SEOthIns/Dstrctwd
VOID
InstMtls/Instrctn/LadraElm
InstMtls/Instrctn/Las Palm

236 Purchase Orders

Page 7 of 7

133,6009.
615.
14,682.
7,341.
44,047.
64,602.
56,527.
44,047.
22,023.
0.

215.
18,000.
100.

0.
2,378.
198.

0.

98.
631.
221.
200.
70.

0.

975.
2,023.

$1,824,360.26

84
60
40
20
20
56
24
20
60
00
00
00
00
00
48
72
00
39
80
84
00
95
00
00
66
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68 CAPISTRANO UNIFIED SCHOOL DIST J7156
WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
2013-14
NOVEMBER 6,

*======== Fiscal Year:
Board of Trustees Meeting

WARBRDCS H.00.00

10/16/13 PAGE

2013

Amournt

1

190255

190256
190257
190258
190259
190260

190261
190262
190263
190264

190265
190266
190267
190268

190269
190270

190271

190272

190273
190274

190275

190276
190277
190278
190279
190280
190281

Reference
Name of Payee Number
ABOVE ALL NAMES CONSTRUCTION PO-331237
PO-331625
PO-331627
ALISO VIEJO COMMUNITY ASSN PO-331965
E. STEWART AND ASSOCIATES PO-330434
MAIER INTERNATIONAL INC PO-331289
P A THOMPSON ENGR CO PO-331566
WESTGROUP MANAGEMENT INC PO-330844
PO-331389
MARSHAK, PAM PO-331650
OCTA - REDUCED FARE ID PO-331981
PERMA-BOUND PO-331730
ROCHESTER 100/NICKY'S FOLDERS PO-330346
PO-331703
SCHOLASTIC INC PO-330351
SCHOOL MATE PO-330354
SCHOOL SPECIALTY PO-330261
SCOTT FORESMAN PO-330022
PO-330029
SOUTH COAST FAMILY MEDI CENTER PO-330710
STAPLES ADVANTAGE -
PO-330496
PO-330657
PO-330659
PO-330671
PO-330672
PO-330673
P0O-330694
STAPLES ADVANTAGE -
PO-330694
PO-330848
P0O-331358
STAPLES ADVANTAGE PO-331358
PO-331800
TIME FOR KIDS PO-330357
VISTA HIGHER LEARNING PO-331604
PO-331609
WAL MART COMMUNITY/GECRB PO-330368
PO-331052
WAYSIDE PUBLISHING PO-331371
SOFTERWARE INC PO-331507
STAPLES ADVANTAGE PO-331163
WAL MART COMMUNITY/GECRB PO-331156
STAPLES ADVANTAGE PO-330523
ACHIEVEMENT PRODUCTS P0O-330774
Attachment 2

Page 1 of 12

2,347.30
7,176.50
5,111.50
1,767.97
22,451.92
5,892.80
2,894.52
7,515.00
485.00
100.00
312.00
427.14
1,298.00
891.25
1,135.97
1,629.75
233 .46
13,136.05
14,095.38
470.00

32.02-
41.26
754 .56
77.70
116.60
1,898.57
6.87

293.15
630.18
551.60
1,834.27
245.70
3,363.10
3,433.82
1,757.27
51.80
7,000.00
1,015.42
180.00
800.55
534.91
59.75
61.79
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68 CAPISTRANO UNIFIED SCHOOL DIST
WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
*======== Fiscal Year:
Board of Trustees Meeting

Name of Payee

2013-14
NOVEMBER 6,

WARBRDCS H.00.00

Reference
Number

10/16/13 PAGE

2013

2

190282
190283
190284
190285
190286
190287
190288
190289

190290
190291
190292
190293

190294
190295

190296

190297

190298
190289

AMBCO ELECTRONICS

AMS .NET INC

AWARDS ’'N MORE
BARRETT-ROBINSON INC
BIOMEDICAL WASTE DISPOSAL
BRIDGES TRANSITIONS CO.
CORONA CLAY CO

DELL MARKETING L P

DELL SOFTWARE INC.
EDUCATIONAL DATA SYSTEMS
FLINN SCIENTIFIC INC
FOLLETT LIBRARY RESOURCES

FUSIONSTORM
GOLDEN RULE BINDERY

HANDWRITING W/O TEARS

HOUGHTON MIFFLIN HARCOURT

HUFCOR
IMAGE 2000

P0O-331920
P0O-331898
P0O-331864
PO-331445
P0O-331918
P0O-331086
P0O-330186
P0O-330080
PO-331457
PO-331520
PO-331523
P0O-331659
P0O-331655
P0O-330281
P0O-330862
P0O-331185
P0O-331189
PO-331193
PO-331195
PO-331201
PO-331205
P0O-331208
PO-330917
PO-331535
PO-331536
PO-331738
PO-330344
PO-331465
PO-331466
P0O-331470
PO-331472
P0O-331477
PO-331478
PO-331484
PO-331486
P0O-331487
PO-331492
PO-331497
PO-331498
PO-331500
PO-330596
PO-330623
PO-3312459
PO-331394
PO-331599

Page 2 of 12

591.51
6,653.08

461.26
1,396.70

631.55
1,668.24
2,355.53
1,281.07
2,066.25
2,148.90
1,024.87
1,173.63
1,537.29
2,314.21
1,223.23
1,405.05
1,793.51
1,537.31
1,124.04
4,201.96
20,913.55
10,986.00

829.08

254 .88



68 CAPISTRANO UNIFIED SCHOOL DIST J7156
WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
2013-14
NOVEMBER 6,

*======== Fiscal Year:
Board of Trustees Meeting

Name of Payee

WARBRDCS H.00.00

Reference
Number

10/16/13 PAGE

2013

3

190300

130301

190302
190303
190304
190305
190306
190307
190308
190309
190310
190311
190312
190313
190314
180315
190316
180317
190318
150319
190320
190321
180322
190323
190324
190325
190326
190327
190328
190329
190330
190331

190332
190333
190334
1980335

190336

LA HABRA FENCE CO INC

LAKESHORE LEARNING MATLS

LEARNING A-Z

CALIFORNIA DEPT OF EDUCATION
CITY OF SAN JUAN CAPISTRANO
MOULTON NIGUEL WATER

SAN DIEGO GAS & ELECTRIC
SANTA MARGARITA WATER

SO CAL GAS CO

SO COAST WATER DIST

SOUTHERN CALIFORNIA EDISON
CAPISTRANO CONNECTIONS ACADEMY
CAPO-LAGUNA BEACH ROP
COMMUNITY ROOTS

DELL FINANCIAL SERVICES
JOURNEY CHARTER SCHOOL
OPPORTUNITY FOR LEARNING
OXFORD ACADEMY

PALT MOUNTAIN INSTITUTE
COPPER HILLS YOUTH CENTER
FRIEHLING, JAY AND BERNICE
GOODWILL INDUSTRIES OF ORANGE
HEAR NOW DBA ABRAMSON
HERITAGE SCHOOLS INC

KRANTZ, TRICIA

LCRA TRUST

MCCOY, MICHAEL AND PAM
PATTERSON, PAMELA
SHACK-LAPPIN, CAROL

SOLIANT HEALTH INC

SPECTRUM CENTER ROSSIER PARK
THERAPEUTIC EDUCATION CENTER

STEIN, CHRISTINE
HOROWITZ, DEBRA L
JUDY LEMM CONSULTING
DANNIS WOLIVER KELLEY

STUTZ ARTIANO SHINOFF & HOLTZ

PO-331554
PO-331555
PO-330773
PO-331405
PO-330647
PO-331751
PO-330226
PO-330245
PO-330248
PO-330247
PO-330249
PO-330224
P0O-330250
PO-330299
PO-331422
PO-330302
PO-332011
PO-330301
PO-331810
PO-330300
PO-331972
PO-330126
PO-330973
PO-330755
PO-330719
PO-330680
PO-330483
PO-331414
PO-330358
PO-330771
PO-330751
PO-331113
PO-331948
CM-140059
PO-330130
PO-330131
PO-330630
PO-330631
PO-330632
PO-330563
PO-330924
PO-324030
PO-331676
PO-331679
PO-331133

Page 3 of 12

1,127.00
4,863.00
11.28
1,278.35
89.95
1,800.00
4,990.31
15,308.52
55,934 .64
15,841.32
4,541.82
10,236.93
12,254.97
814,501.76
412,572.53
145,951.00
16,975.08
128,417.00
52,079.00
281,247.00
1,500.00
5,386.50
198.42
1,080.00
1,508.75
10,779.48
2,393.40
5,652.50
11,205.00
2,700.00
2,643.75
3,886.00
1,788.00
105.00
900.00
1,800.00
2,119.00
1,575.00
1,575.00
2,380.00
100.00
1,038.00
6,272.00
9,560.39
4,194 .84

235
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68 CAPISTRANO UNIFIED SCHOOL DIST
WARRANT LISTING

Warrant
Number

190337
190338
190339
190340
190341
190342
190343
190344
190345
190346
190347
190348
190349
190350

190351
190352
190353

190354
190355
190356
190357
190358
190359
190360
190361

190362

190363

190364

190365
190366

190367

J7156 WARBRDCS H.00.00

Board of Trustees Warrant Listing

10/16/13 PAGE

4

*¥======== Fiscal Year: 2013-14 ========%*
Board of Trustees Meeting..... NOVEMBER 6, 2013
Reference
Name of Payee Number Amount
CASBO PV-140894 135.00
EDUCATIONAL DESIGN LLC P0O-331978 590.00
GLASPELL, STEFANIE PV-140890 225.00
GODFREY, NICOLE PVv-140887 399.00
JACKSON-BOOTHRY, CHANTELLE PV-140891 62.72
JOCHAM, SARA Pv-140888 345.60
OCDE PO-330667 425.00
WYNNE, LAUREN PVv-140883 208.79
FORCHE, JEANINE PV-140892 54.00
YOGI, STACY PV-140893 27.96
CORVEL CORPORATION PO-330313 157,431.08
BENS ASPHALT PO-330595 2,100.00
CONSOLIDATED ELECT DISTR PO-330433 1,822.30
PACIFIC MOBILE HOME CONS P0O-330927 6,680.00
P0O-330928 20,538.00
P0O-331288 5,935.00
PACIFIC PLUMBING COMPANY OF P0O-331262 358.26
PACIFIC ROOFING SYSTEMS P0O-325008 2,479.00
SOUTH COAST FIRE PROTECTION P0O-331243 6,461.00
P0O-331245 500.00
1ST JON PO-330413 605.00
ALLIANCE PUBLISHING P0O-330296 1,000.95
ASCD P0O-330297 134.64
BADEN SPORTS INC P0O-331576 55.25
BATTERIES PLUS P0O-330237 1,392.58
BIOMETRICS4ALL INC P0O-331048 960.00
CALIFORNIA WESTERN VISUALS P0O-331041 56,972.78
CAPISTRANO GOLF CARS PO-331446 4,418.38
P0O-331447 753.08
P0O-331448 500.00
COMPLETE OFFICE OF CA PO-330088 55.38
PO-330330 9.66
PO-330362 12.19
PO-330718 53.54
PO-331777 440.58
CONTRACT PAPER GROUP INC. P0O-331635 2,669.76
CROWN VALLEY TRANS P0O-331629 1,872.00
DANTIELS TIRE SERVICE PO-330869 1,370.35
FOLLETT EDUCATIONAL SVC PO-331372 1,147.39
P0O-331387 3,610.98
P0O-331722 820.80
P0O-331767 905.58
FOLLETT LIBRARY RESOURCES PO-331200 434 .88
PO-331216 211.67
GANAHL LUMBER PO-330225 3,538.02

190368

Page 4 of 12



68 CAPISTRANO UNIFIED SCHOOL DIST J7156
WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
2013-14
NOVEMBER &,

*======== Fiscal Year:

Board of Trustees Meeting

Name of Payee

WARBRDCS H.00.00

Reference
Number

10/16/13 PAGE

Amount

5

190369
190370

190371
190372
190373
190374
190375
190376
190377
190378
190379

190380
190381
190382

190383
190384
190385
190386
190387
190388
190389
190390
190391

190392
190393
190394
190395
190396
190397
190398

GAYLORD BROS INC
GOLDEN RULE BINDERY

GOLDEN STAR TECHNOLOGY INC.
DELTA PUBLISHING COMPANY
EXECUTIVE ENVIRONMENTAL SVCS
AUGUSTIN EGELSEE LLP
BERKOWITZ, SUSAN

CRARY, BRENDA

GARCIA, IRMA R.

KIM AND/OR, CHANDRA

MARDAN CENTER OF ED

MOLDAUER, PAMELA S.
ORANGE COUNTY THERAPY SERVICE
WERTHEIMER-GALE & ASSOCIATES

DANNIS WOLIVER KELLEY

NvLS PROFESSIONAL SERVICES LLC
STUTZ ARTIANO SHINOFF & HOLTZ
ANTIFAE, DONNA

BUREAU EDUC & RESEARCH

PETTEY, STEPHANIE

WADA, LISA

ART MASTERS

CINTAS DOCUMENT MANAGEMENT

CINTAS FIRST AID & SAFETY
ALAM, YASMINE

AQUILAR, NATHANIEL
BACHMAYER, BRADLEY
BAILEY, KIM

EDWARDS, MICHAEL

FROST, KIERAN

Page 5 0f 12

PO-331913
PO-331727
PO-331731
PO-331737
PO-331443
PO-330820
PO-331966
PO-332059
PO-330008
PO-330011
PO-330003
PO-331723
PO-330629
PO-330645
PO-330652
PO-332003
PO-332004
PO-330894
PO-330010
CL-131400
CL-131406
CL-131407
CL-131408
CL-131409
CL-131410
CL-131411
CL-131719
PO-331118
PO-331676
PO-330137
PO-331133
PV-140924
PO-331883
PV-140934
PV-140926
PO-331677
PO-331123
PO-331270
PO-331739
PV-140928
PV-140927
PV-140929
PV-140930
PV-140931
PV-140932

304.76

80.00
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68 CAPISTRANO UNIFIED SCHOOL DIST

WARRANT LISTING

Warrant
Number

J7156

WARBRDCS H.(0O0.

Board of Trustees Warrant Listing

*======== Fiscal Year:
Board of Trustees Meeting

Name of Payee

2013-14 ========
..... NOVEMBER 6,

Reference
Number

00 10/16/13 PAGE

2013

Amount

6

190399
190400
190401
190402
190403
190404
190405
190406
190407
190408
190409

190410
190411
190412
190413
190414
190415

190416
190417
190418
190419
150420
190421
150422
190423
150424
130425
130426
150427
190428
190429
190430
150431
150432
150433
190434

130435
130436

IRIBARNE, MARCUS
LEBLANK, MADISON
MCMURRAY, MICHAEL
SMITHWA, TATUM
GAFFNEY, LANETT
MARKERBOARD PEOPLE
MCGRAW-HILL COMPANIES
MERCURY DISPOSAL SYSTEM INC
MOBILE COMM REPAIR INC
MUSIC & ARTS

OFFICE DEPOT

OXFORD UNIV PRESS

PAC TYPEWRITER & COMM
RENATISSANCE LEARNING INC
RINCON TRUCK PARTS
SIDELINE POWER

STAPLES ADVANTAGE

THYSSENKRUPP ELEVATOR CORP
UNITED PARCEL SERV

VISTA HIGHER LEARNING
WESTERN GRAPHIX

OFFICE DEPOT

OFFICE DEPOT

SMART & FINAL

AMS .NET INC

CAPISTRANO UNIFIED SCHOOL DIST

CITY OF SAN JUAN CAPISTRANO
MOULTON NIGUEL WATER

SAN DIEGO GAS & ELECTRIC
SANTA MARGARITA WATER

SO CAL GAS CO

SO COAST WATER DIST
SOUTHERN CALIFORNIA EDISON
BOWIE ARNESON WILES &
COUNTY OF ORANGE-WASTE MNGT
PACIFIC MOBILE HOME CONS

ONE STOP BINDERY
PATHWAY COMMUNICATIONS LTD.

PV-140935
PV-140936
PV-~140937
PV-140938
PV-140933
PO-331758
PO-331770
PO-331085
PO-331272
PO-330135
PO-331375
PO-331398
PO-331772
PO-331341
PO-331831
PO-330886
PO-330716
PO-330496
PO-330572
PO-330671
PO-330672
PO-33063%6
PO-331358
PO-331669
PO-330155
PO-331615
PO-331281
PO-331053
PO-331158
PO-331154
PV-140939
PO-330320
PO-330226
PO-330245
PO-330248
PO-330247
PO-330249
PO-330224
PO-330250
PO-330439
PO-330169
PO-331623
PO-331760
PO-330150
PO-33173%2

Page 6 of 12

2,076.25
96.66
7,540.10
2,386.37
1,500.00
62.38
287.11
48.64
50.50
142.87
662.27
827.50
5,900.00
9,403.59
626.52
503.01
180.14
106.81
86,497.42
52,706.02
23,296.64
13,619.22
107,588.05
5,937.32
1,515.17
4,999.81
152,159.25
25,377.66
988.72
8,185.00
2,096.00
25.00
4,416.13



68 CAPISTRANO UNIFIED SCHOOL DIST
WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
Year: 2013-14 ======
eting..... NOVEMBER 6,

*k======== Figcal
Board of Trustees Me

Name of Payee

J7156 WARBRDCS H.00.00

Reference
Number

2013

10/16/13 PAGE

Amount

7

190437
190438
190439
190440
190441
190442

190443
190444

190445

190446

190447
190448
1904459

190450

PEARSON ASSESSMENTS
PEARSON EDUCATION
PRO-ED

RICKS TRAILER SUPPLY
SCHOOL SPECIALTY
SCOTT FORESMAN

SIERRA PACIFIC PUMP SALES
SMART & FINAL

SPARKLETTS

SPARKLETTS

PO-324544
PO-331605
P0O-324240
PO-331321
PO-330772
PO-330048
PO-331617
PO-332119
PO-330323
PO-330366
PO-330662
PO-331016
PO-331513
PV-140945
PO-330697
PO-331023
PO-331024
PO-331589
PO-331590
PO-331601
PO-331653
PO-331578
PO-331580
PO-331581
PO-331582
PO-331583
PO-331584
PO-331585
PO-331586
PO-331587
PO-331588
PO-331591
PO-331592
PO-331593
PO-331594
PO-331595
PO-331596
PO-331597
PO-331637
PO-331653

AUTISM SPECTRUM CONSULTANTS PO-331235

BOYS TOWN CALIFORNIA INC.

HCA BHS/PS

LCRA TRUST

PO-330803
CL-130846
CL-130847
PO-331949

Page 7 of 12

220.
43.
26.
10.
24.
30.
13.
10.
16.
21.
21.
34.
11.
24.
17.

10.
15.
39.

20.

53.
2,034.
3,237.
24,9899.
66,107.
4,453.

239
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68 CAPISTRANO UNIFIED SCHOCOL DIST

J7156

WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
2013-14
NOVEMBER 6,

*======== Fiscal Year:
Board of Trustees Meeting

Name of Payee

WARBRDCS H.00.00

Reference
Number

2013

10/16/13 PAGE

8

190451
190452

190453
190454
190455
190456
190457

190458
190459

190460
190461
190462

190463

190464
190465
190466
190467

190468

190469
190470
190471
190472
190473
190474
190475

190476

PARADIGM HEALTH CARE SERVICES
SOLIANT HEALTH INC

TERI INC

AMERICAN LOGISTICS COMPANY LLC
OPPORTUNITY FOR LEARNING
MOBILE MODULAR

AMS .NET INC

ANDERSON’ S
COMPLETE OFFICE OF CA

DAKTRONICS INC
FOLLETT LIBRARY RESOURCES
GOLDEN RULE BINDERY

HANDWRITING W/O TEARS

HD SUPPLY FACILITIES MAINTN
HIRSCH PIPE & SUPPLY
HOTMATH INC

IBBS

IMAGE 2000

JOHN DEERE LANDSCAPES
LAWNMOWERS ETC

LOCAL JANITORIAL & VACUUM
LOOSE IN THE LAB
ATKINSON ANDELSON LOYA
BEST BEST & KRIEGER LLP
CINTAS CORP #640

CINTAS FIRST AID & SAFETY

PO-331416
PO-331113
PO-~-331114
PO-331991
PO-331258
PV-140943
PO-330403
PO-330826
PO-330969
PO-~-330364
PO-330384
PO-331973
PO-331381
PO-331199
PO-331720
PO-331732
PO-331733
PO-331467
PO-331475
PO-331476
PO-331481
PO-331483
PO-331489
PO-331493
PO-331494
PO-331502
PO-331619
PO-330233
PO-330166
PO-330656
PO-331704
PO-331909
PO-330316
PO-331550
PO-330417
PO-331572
PO-330206
PO-331248
PO-330562
PO-325201
PO-331131
PV-140950
PO-331130
PO-331716

Page 8 of 12

22,543.
1,675.
2,127.
3,377.

17,137.

21,140.

610.
1,286.
38,973.
321.
92.
295.
518.
139.
3,175.
6,912.
7,315.
1,710.
2,082.
991.
2,066.
1,735.
2,008.
1,256.
1,421.
2,479.
3,785.
1,217.
1,139.
277.
910.
997.
975.
523.
772.
5,519.
2,417.
206.
151.
552.
854.
60.
1,607.
2,547.



68 CAPISTRANO UNIFIED SCHOOL DIST

WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
*======== Fiscal Year:
Board of Trustees Meeting

Name of Payee

J7156

2013-14
NOVEMBER 6,

WARBRDCS H.00.00

Reference
Number

2013

10/16/13 PAGE

Amournt

9

190477

120478
190479
190480
190481
120482
190483

190484

120485
190486
190487
190488
120489
120490
190491
190492
190493
150494
190495
190496
190497
1290498
120499
190500
190501
190502
190503
120504
190505

190506
190507
190508
190509
120510
190511

190512

NCS PEARSON

NICOLE MILLER & ASSOC INC
JACKSON-BOOTHBY, CHANTELLE
ROWAN, RENEE

RUNYAN, JAMIE

WYNNE, LAUREN

ART MASTERS INC

JOHNSTONE SUPPLY

JOHNSTONE SUPPLY
ANTONIUS, LYNDA
BENE, CHERI

BLEY, ELIZABETH
CARLISLE, TERESA
CHRISTMAN-STURM, TRACY
DEWEES, JULIA
FINN, NATALIE
HARMAN, NANCY
KELLMAN, KATHLEEN
MATIENZO, NINA RIE
RIEGERT, KAREN
ROCHE, ANN

SHAH, RANA
WIEDEMAN, LORI
ARMSTRONG, WADE
BAHR, SHAWN
CORTEZ, PETRA
FIGUEROA, MARIA
PAYSEN, TAMARA

US BANK CORP PAYMENT SYSTEM

US BANK CORP PAYMENT SYSTEM
US BANK CORP PAYMENT SYSTEM
US BANK CORP PAYMENT SYSTEM
MARLIN COMPANY, THE

MISSION AUTO SERVICE

MOBILE COMM REPAIR INC

ORGANIZED SPORTS

CL-131537
PO-331788
PO-330474
PV-140946
PV-140947
PV-140948
PV-140949
PO-330564
PO-330577
PO-330578
PO-330418
PO-330418
PV-140953
PV-140954
PV-140955
PV-140956
PV-140957
PV-140958
PV-140959
PV-140960
PV-140961
PV-140962
PV-140964
PV-140963
PV-140965
PV-140966
PV-140967
PV-140968
PV-140969
PV-140970
PV-140971
PV-140980
PV-140981
PV-140986
PV-140988
PV-140988
PV-140988
PV-140988
PO-331672
PO-332068
PO-331714
PO-331801
PO-331823

Page 9 of 12

30,521.
6,124.

38
177

35.
23.
22.
30.
25.
206.
92.
172.
388.
263.
124.

83

104.
91.
287.
20.
560.

1,312.
6,831.
647.
3,194.
6,008.
267.
261.
2,507.
6,014.
30.
1,284.
281.

32
10
.42
.41
03
17
04
51
43
79
66
33
72
86
30
.62
00
00
50
00
00

70
46
87
72
21
90
87
76
50
24
12
23
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68 CAPISTRANO UNIFIED SCHOOL DIST J7156
WARRANT LISTING

Warrant
Number

Board of Trustees Warrant Listing
2013-14
NOVEMBER 6,

*======== Fiscal Year:
Board of Trustees Meeting

Name of Payee

WARBRDCS H.00.00

Reference
Number

10/16/13 PAGE

2013

10

190513
190514
190515
190516
190517
190518
190519

190520
190521
190522
190523
190524
190525

190526
190527
190528
190529
190530
190531
190532
190533
190534
190535
190536
190537
190538
190539
190540
190541
190542
190543
190544

190545
190546
190547
190548
190549
190550
190551

PRAXAIR

PREMIERE WATER SERVICES
PRUDENTIAL OVERALL SUP
SCHOLASTIC BOOK FAIRS
SCHOOL LOOP

SCHOOL SPECIALTY

SEHI COMPUTER

SIGNS BY CREATIONS UNLIMITED
SMARDAN SUPPLY COMPANY

SOUTH COAST FAMILY MEDI CENTER
SPICERS PAPER CO

SPORTS FACILITIES GROUP INC
STAPLES ADVANTAGE

TEXTBOOK WAREHOUSE

TIME FOR KIDS

TREBRON COMPANY INC.

ULINE

UNITED PARCEL SERV

UNITED RENTALS

UNITED TRANSMISSION EXCHANGE
VEX ROBOTICS INC

WATERLINES TECHNOLOGIES INC
WAXIE

WEST COAST MICROSCOPE

A Z BUS SALES INC

AARDVARK CLAY

ALISO VIEJO AUTO SERVICE
ALPHA SOUND AND LIGHTING
ANIMAL PEST MANAGEMENT SERVICE
APPLE TEXTBOOKS

BADEN SPORTS INC
BARRETT-~ROBINSON INC

BATTERY SYSTEMS

BIO RAD LABORATORIES

BJ BINDERY

BRINKS INC.

CAL-STATE AUTO PARTS INC
CALIFORNIA BOILER INC.
CALIFORNIA TRANSPORT

PO-330199
P0O-332173
P0O-330144
PO-331843
PO-331353
PO-331759
PO-330086
PO-331648
PO-331959
PO-331025
PO-330163
PO-330392
PO-330152
PO-331236
P0O-330496
PO-330671
P0O-330672
PO-330673
PO-331907
PO-330288
PO-332077
PO-330154
PO-330155
PO-330208
PO-330874
PO-331391
PO-331136
PO-331917
PO-330643
PO-330865
PO-331874
PO-332067
PO-330239
PO-332103
PO-331713
PO-331719
PO-331302
PV-140982
PO-330947
PO-331687
PO-330147
PO-330101
PO-331558
PO-332060
PO-331626

Page 10 of 12

340.80
173.40
10,397.88
6,081.65
350.00
7,586.11
1,495.00
119.49
6.47
2,697.17
376.12
63.36
1,253.70
50,000.00
602.06
5,000.00
46.07
216.43
3,156.58
3,474.16
58.19
1,045.76
4,481.26
393.66
6,312.45
7,138.70
3,760.00
1,376.20
450.85
3,229.82
1,954.41
647.67
340.40
533.00
157.03
578.82
4,870.00
900.20



68 CAPISTRANO UNIFIED SCHOOL DIST

WARRANT LISTING

Warrant
Number

Board of Trustees Meeting

J7156

Board of Trustees Warrant Listing
2013-14
NOVEMBER 6,

====== Fiscal Year:

Name of Payee

WARBRDCS H.00.00

Reference
Number

2013

10/16/13 PAGE

Amount

11

CHEVROLET OF IRVINE

CLARK SECURITY

CROWN VALLEY TRANS

DAVIS PUBLICATIONS INC
DAY LITE MAINTENANCE
FREY/SCHOOL SPECIALTY INC

190552
190553
190554
190555
190556
190557

190558
190559
190560
190561
190562
190563
190564
190565
190566
190567
190568
190569
190570
190571
190572
190573
190574
190575
190576

190577
150578
190579
190580
190581
190582
190583
190584
190585
190586
190587
190588
190589
190590
190591
190592
190593

IMAGE 2000
IPC USA

CHINA SPROUT INC
CULVER-NEWLIN
JOHNSON, SHAWN & HOLLY

LAW OFFICES OF MICHELLE ORTEGA

MENDE PSY.D, SYLVIA

PATTERSON,

PAMELA

PROVIDENCE SPEECH AND
PYRAMID AUTISM CENTER
SALAMIRAD, ALI & JODY
DUTTON, CAROLINE

JOCHAM, SARA

LAWING, KORIN

SCHOOL SERVICES OF CALIF
WOOD, CHERYL

NUNAN, KATIE

OCEAN INSTITUTE
OPPORTUNITY FOR LEARNING

BIRKINSHAW,

SANDY

CARDIN, PATTI
CAUDILL, AMANDA
CHACO, MARISSA
CLIFT, LYNNETTE I

COX, LINDA

DAVIS, DANIELLE
ENRIQUEZ, MICHELLE L
EXWORTHY, MARK
FARRAND, MONA

FLYNN, MARGARET
FRIEDLANDER, DOROTHY
GILL, ARVINDER

HAUN, BARBARA
KOPELSON, KATHLEEN
LATDLEY, JOANIE
MCKEE, DANISE

PO-332062
PO-330228
PO-331629
PO-331370
PO-331292
CL-130936
CM-140061
PO-331021
PO-331402
PO-331042
PO-330989
PO-331741
PO-330290
PO-331314
PO-330005
PO-330771
PO-330833
PO-330628
PO-332065
CL-131300
PV-140983
PV-140984
PO-331180
PV-140987
PV-140985
PO-332070
PV-140988%
PV-140990
PVv-140992
PV-140994
PV-140995
PV-141028
PV-140998
PV-141000
PV-141001
PV-141002
PV-141003
PV-141004
PV-141005
PV-141006
PV-141007
PV-141008
PV-141009
PV-141010
PV-141011

Page 11 of 12

271

120.

74

258.
96.

120

195.
70.
58.

.87
.14
.16-
.94
.00
.47
.40
.80
.00
.00
.40
.00
.50
.00
.00
.60
.88
.40
.00
.58
.20
.00
.09
.20
.86
.45
.84
.57
.67
.57
.67
.05
77
91
.58
77
05
.91
49
06
20

243
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68 CAPISTRANO UNIFIED SCHOOL DIST
WARRANT LISTING

Warrant
Number

Board of Trust

J7156 WARBRDCS H.00.

ees Warrant Listing

*======== Figcal Year: 2013-14 ========

Board of Trustees Me

Name of Payee

eting..... NOVEMBER 6,

Reference
Number

00 10/16/13 PAGE

2013

12

190594
190595
190596
190597
190598
190599
190600
190601
190602
190603
190604
190605
190606
190607
190608
190609
190610
190611
190612
190613
190614
190615
190616

190617
190618

MILLER, MARIE T.

MORAND, CARA

ORGILL, JANELL

PANNING LA BATE

PARSELL, JEFFREY OR KELLY
SCHOOLER, DEBORAH
SHOFNER, BRIANNA

SIELING, TARA

SOLTIS, PAMELA

VARGAS, DAVID

WESTON, KELLY

WOBST, JUDY

WOLFSON, MEGHAN

CAPE IBARA, AMY

COPE, MARY

MCMURRAY, JOYCE

NUNAN, KATIE

EMPLOYMENT DEVELOPMENT DE
STATE BD EQUALIZATION

US BANK

CORVEL CORPORATION
CAPISTRANO UNIFIED SCHOOL
CHLIC-CHICAGO

UNUM LIFE INSURANCE
CORVEL CORPORATION

PV-141013
PV-141014
PV-141017
PV-141018
PV-141027
PV-141019
PV-141020
PV-141021
PV-141022
PV-141023
PV-141024
PV-141025
PV-141026
PV-140993
PV-140999
PV-141012
PV-141015
PT PO-332020
PV-141030
PO-331424
PO-330636
DIST PO-330320
PO-330333
PO-330336
PO-330339
P0O-330400

364 Warrants

Page 12 of 12

1,559.03
2,186.00
2,984.43
80,500.00
45,146.23
29,944 .78
14,748.76
9,015.12
10,754.28

$4,054,752.19



Capistrano Unified School District

Bids/RFP-Qs/Piggyback Bids

VENDOR TITLE BOARD APPROVAL DATE
A&R Wholesale Distributors, Inc.  |Bid No. 1011-14 Grocery Products 5/9/2011
A&R Wholesale Distributors, Inc.  |Bid No. 1011-13 Snack and Beverage Products 5/9/2011
A&R Wholesale Distributors, Inc. Bid No. 1314-02 Frozen Food Products 6/26/2013
Above All Names Construction :
Services, Incorporated Bid No. 1112-11, Concrete Maintenance & Repair 10/26/2011
Advantage Imaging Supply, Inc. Bid No. 1314-04 Audio Visual Equipment 7/10/2013
American Logistics Co., LLC Bid No. 1112-04 - Outsource Transportation Service 7/27/2011
AMS.NET Inc. California Multiple Award Schedule Contract No. 3- 4/13/2010

09-70-0291Q, Electronic Data Processing (EDP)

Equipment and Service
AMS.NET Inc. Western State Contracting Alliance (WSCA) WSCA 11/9/2010

7-08-70-13, CA Participating Addendum AR-233

Cisco Networking Communications and Maintenance

California Multiple Award Schedule (CMAS)

Contract No. 3-11-70-0291U, Purchase and Warranty

of Hardware, Software, Software Maintenance,
AMS.NET Inc. Installation, Maintenance and Repair 5/25/2011

State of Minnesota, Department of Administration,

National Association of State Procurement Officials,

and Western States Contracting Alliance Contract

No. B27161 awarded to EMC Corp., California

Participating addendum, Computer Equipment,
AMS.NET Inc. peripherals, and related services 3/28/2012
Architectural Roofing Systems dba
Pacific Roofing Systems Bid No. 1011-10, Roofing Repairs and Maintenance 3/8/2011
Atkinson, Andelson, Loya, Rudd & |RFQ No. 10-0809 General Legal Services 12/15/2009
Romo
AVES Audio Visual Systems, Inc.  |Bid No. 1314-04 Audio Visual Equipment 7/10/2013
Barrett-Robinson, Inc. Bid No. 1314-04 Audio Visual Equipment 7/10/2013
B&H Foto & Electronics Corp. dab  |Bid No. 1314-04 Audio Visual Equipment 7/10/2013
B&H Photo Video
Ben's Asphalt, Inc. Bid No. 1213-03 Asphalt Paving, Seal coating and 5/22/2013

Repair
Bergman Dacey Goldsmith RFQ No. 10-0809 General Legal Services 12/15/2009
Bowie, Arneson, Wiles, and RFQ No. 10-0809 General Legal Services 12/15/2009
Giannone
CA Track & Engineering CMAS 4-09-78-0048A - Advanced Polymer 9/12/2011

Playground Surface Rubberized Sport Surface,

Synthetic Track
California Western Visuals CMAS 3-08-70-2515A, GSA No GS-35F-0087U, 6/12/2013

Smart Technologies Interactive Shite Boards

Hardware and Software
California Western Visuals Bid No. 1314-04 Audio Visual Equipment 7/10/2013
Camcor, Inc Bid No. 1314-04 Audio Visual Equipment 7/10/2013
Campus Foods Bid 1011-14 Grocery Products 5/9/2011
CDWG Western State Contracting Alliance (WSCA) 11/9/2010

Contract No. 7-08-70-13 Cisco Networking

Communications and Maintenance

Attachment 3
245
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Capistrano Unified School District

Bids/RFP-Qs/Piggyback Bids

VYENDOR TITLE BOARD APPROVAL DATE
State of Minnesota, Department of Administration,
National Association of State Procurement Officials,
and Western States Contracting Alliance Contract
No. B27161 awarded to EMC Corp., California
Participating addendum, Computer Equipment,
CDWG peripherals, and related services 3/28/2012
Certified Transportation Services,  |Bid No. 1011-07 Co-Curricular Bus Service 11/9/2010
Inc.
Cintas Corporation RFP No. 3-1011, Uniform Service 12/7/2010
Collins & Aikman Floor covering, |Santa Monica-Malibu Unified School 