September 25, 2013

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

BOARD OF TRUSTEES
Regular Meeting

AGENDA

CLOSED SESSION AT 6:00 P.M.

1.

2.

3.

CALL TO ORDER

CLOSED SESSION COMMENTS

CLOSED SESSION (as authorized by law)

A. PUBLIC EMPLOYEE DISCIPLINE/DISMISSAL/RELEASE AND/OR
CONFERENCE WITH LEGAL COUNSEL - EXISTING LITIGATION

Number of Cases — Two

1Y OAH Case No. 2012050145
2) OAH Case No. 2012050349
(Pursuant to Government Code §54956.9{a})

PUBLIC EMPLOYEE DISCIPLINE/DISMISSAL/RELEASE
(Pursuant to Government Code §54957)

. CONFERENCE WITH LABOR NEGOTIATORS

Dr. Joseph M. Farley/Jodee Brentlinger/Clark Hampton/Jon Pearl
Employee Organizations:

1) Capistrano School Employees Association (CSEA)

2) Teamsters

(Pursuant to Government Code §54957.6)

. CONFERENCE WITH REAL PROPERTY NEGOTIATORS

Dr. Joseph M. Farley/Clark Hampton/John Forney/Attorney Jeff Hoskinson
APN 637-412-02, intersection of Paseo de Colinas and Del Cerro

City of Laguna Niguel

(Pursuant to Government Code §54956.8)

RECORDING OF SCHOOL BOARD MEETINGS

Closed Session 6:00 p.m.
Open Session

7:00 p.m.

EXHIBIT 3A

EXHIBIT 3B

EXHIBIT 3D

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

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.  UPDATE ON THE RANCHO MISSION VIEJO COMPANY, LLC INFORMATION/
DEVELOPMENT MITIGATION AGREEMENT: DISCUSSION
Staff will provide the Board of Trustees with an update on the status of negotiations Page |
with the Rancho Mission Viejo Company, LLC regarding the mitigation agreement to  EXHIBIT 1
address the impact of its planned developments on the District’s need for school
facitities.

The PowerPoint presentation will be posted online on the District Board Agendas and
Supporting Documentation page on Friday, September 20, 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 and no
Board action is necessary.

2. RESOLUTION NO. 1314-21 - RESOLUTION OF THE BOARD OF  DISCUSSION/

TRUSTEES OF THE CAPISTRANO UNIFIED SCHOOL DISTRICT ACTION
APPROVING AMENDMENT NO. 1 TO FIRST AMENDED IMPACT  Page2i9
MITIGATION AGREEMENT RELATED TO THE WHISPERING HILLS  EXHIBIT 2
PROJECT AND COMMUNITY FACILITIES DISTRICT NO. 2005-1 AND
DELEGATING AUTHORITY RELATED THERETO:
The Board of Trustees, acting solely as the approving agent for the Capistrano
Unified School District, is requested to approve and adopt Resolution No. 1314-21,
which authorizes the execution of Amendment No. 1 to the First Amended Impact
Mitigation Agreement related to the Whispering Hills Project and Community
Facilities District No. 2005-1.



On June 13, 2011, the Board of Trustees of the Capistrano Unified School District,
acting on behalf of itself, entered into the First Amended Impact Mitigation
Agreement. The First Amended Impact Mitigation Agreement related to the
Whispering Hills Project and Community Facilities District No. 2005-1 contained
certain provisions regarding future bond issuance conditions, for example the
underwriter selection process, whereby the underwriter shall be selected by
Community Facilities District No. 2005-1, following consultation with the
Capistrano Unified School District and Rancho San Juan Development.

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 approve Resolution
No. 1314-21, Resolution of the Board of Trustees of the Capistrano Unified School
District Approving Amendment No. 1 to First Amended Impact Mitigation
Agreement Related to the Whispering Hills Project and Community Facilities
District No. 2005-1 and Delegating Authority Related Thereto.

Motion by Seconded by

ROLL CALL:

Student Advisor Leilah Rodriguez ___

Trustee Addonizio Trustee Hatton

Trustee Bryson Trustee Pritchard

Trustee Hanacek Trustee Reardon
Trustee Alpay

RESOLUTION NO. 1314-21 - RESOLUTION OF THE BOARD OF
TRUSTEES OF THE CAPISTRANO UNIFIED SCHOOL DISTRICT
APPROVING AMENDMENT NO. 1 TO FIRST AMENDED IMPACT
MITIGATION AGREEMENT RELATED TO THE WHISPERING HILLS
PROJECT AND COMMUNITY FACILITIES DISTRICT NO. 2005-1 AND
DELEGATING AUTHORITY RELATED THERETO:

The Board of Trustees of the Capistrano Unified School District, acting as the
legislative body of Community Facilities District No. 2005-1 (Whispering Hills) of
the Capistrano Unified School District, is requested to approve and adopt Resolution
No. 1314-21, which authorizes the execution of Amendment No. 1 to the First
Amended Impact Mitigation Agreement related to the Whispering Hills Project and
Community Facilities District No. 2005-1.

On June 13, 2011, the Board of Trustees of the Capistrano Unified School District,
acting as the legislative body of Community Facilities District No. 2005-1, entered
into the First Amended Impact Mitigation Agreement. The First Amended Impact
Mitigation Agreement related to the Whispering Hills Project and Community
Facilities District No. 2005-1 contained certain provisions regarding future bond
issuance conditions, for example the underwriter selection process, whereby the
underwriter shall be selected by Community Facilities District No. 2005-1,
following consultation with the Capistrano Unified School District and Rancho San
Juan Development. Supporting documentation for this item is located in Exhibit 2.
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.

DISCUSSION/
ACTION



Following discussion, it is recommended the Board of Trustees approve Resolution
No. 1314-21, Resolution of the Board of Trustees of the Capistrano Unified School
District Approving Amendment No. 1 to First Amended Impact Mitigation
Agreement Related to the Whispering Hills Project and Community Facilities
District No. 2005-1 and Delegating Authority Related Thereto.

Motion by Seconded by

ROLL CALL:

Student Advisor Leilah Rodriguez ____

Trustee Addonizio Trustee Hatton

Trustee Bryson Trustee Pritchard

Trustee Hanacek Trustee Reardon
Trustee Alpay

RESOLUTION NO. 1314-22 - RESOLUTION OF THE BOARD OF
TRUSTEES OF THE CAPISTRANO UNIFIED SCHOOL DISTRICT
ACTING AS THE LEGISLATIVE BODY OF COMMUNITY FACILITIES
DISTRICT NO. 2005-1 OF THE CAPISTRANO UNIFIED SCHOOL
DISTRICT (WHISPERING HILLS) AUTHORIZING THE ISSUANCE OF
THE FIRST SERIES OF SPECIAL TAX BONDS OF COMMUNITY
FACILITIES DISTRICT NO. 2005-1, SERIES 2013 SPECIAL TAX BONDS,
IN THE NOT-TO-EXCEED AMOUNT OF $10 MILLION APPROVING A
FISCAL AGENT AGREEMENT, APPROVING OTHER DOCUMENTS, AND
TAKING CERTAIN OTHER ACTIONS IN CONNECTION THEREWITH:
At the May 22, 2013, Board meeting, Trustees received an update from Government
Financial Strategies in connection with the District's trigger point for the first
issuance of bonds for CFD No. 2005-1, "Whispering Hills,” including estimated
bond sizing, allocation of bond proceeds, and bond sale options for the bonds.

The Board will be asked to consider adoption of Resolution No. 1314-22, which will
authorize the issuance of first series of Special Tax Bonds in the not-to-exceed
amount of $10 million and approve related documents and other actions.

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 approve Resolution
No. 1314-22, Resolution of the Board of Trustees of the Capistrano Unified School
District Acting as the Legislative Body of Community Facilities District No. 2005-1
of the Capistrano Unified School District (Whispering Hills) Authorizing the
Issuance of the First Series of Special Tax Bonds of Community Facilities District
No. 2005-1, Series 2013 Special Tax bonds, in the Not-to-Exceed Amount of $10
million approving a Fiscal Agent Agreement, Approving Other Documents, and
Taking Certain Other Actions in Connection Therewith,

Motion by Seconded by
ROLL CALL:

Student Advisor Leilah Rodriguez ___

Trustee Addonizio Trustee Hatton
Trustee Bryson Trustee Pritchard
Trustee Hanacek Trustee Reardon

Trustee Alpay

DISCUSSION/
ACTION

Page 229
EXHIBIT 4



EXPENDITURE PLAN FOR ONE-TIME FUNDS FOR COMMON CORE
STATE STANDARDS:

The state budget allocated $1.25 billion statewide in one-time funds for the
implementation of the Common Core State Standards. The District will receive
approximately $10 million in one-time revenue to be spent in 2013-2014 and 2014-
2015 on professional development, instructional materials, and technology. A
public hearing was held on September 11, 2013, to seek public input on the
District’s Expenditure Plan for One-Time Funds for Common Core Standards. As a
condition of receipt of the funds, each district must adopt a spending plan after
considering public input on how the one-time funding should be allocated. On or
before July 1, 2015, a report must be filed with the California Department of
Education detailing the specific purchases made to support the spending plan.
CUSD Strategic Plan Pillar 3: Academic Achievement & Enrichment

Contact: Julie Hatchel, Assistant Superintendent, Education Services, Elementary

Staff Recommendation
It is recommended the Board President recognize Julie Hatchel, Assistant
Superintendent, Education Services, Elementary, to present this item.

Following discussion, it is recommended the Board of Trustees approve the
Expenditure Plan for One-Time Funds for Common Core Standards.

Motion by Seconded by
FIRST READING - REVISIONS TO BOARD POLICY 6114.1,
EMERGENCY DRILLS:

Board Policy 6114.1, Emergency Drills, is the governing policy for ensuring student
safety is a primary concern in the District. Practicing emergency drills is one way
in which we prepare for emergency situations. The School Safety Task Force
recommended that the number of school lockdown drills should be increased to two
per school year.

CUSD Strategic Plan Pillar 2: Safe and Healthy Schools

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

Staff Recommendation

It 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.

CONSENT CALENDAR

DISCUSSION/
ACTION

Page 421
EXHIBIT 5

INFORMATION/
DISCUSSION
Page 425
EXHIBIT 6

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 September 11, 2013, regular Board meeting.
Contact: Jane Boos, Manager, Board Office Operations

Page 427
EXHIBIT 7



10.

it.

CURRICULUM & INSTRUCTION

STUDENT TEACHING AGREEMENT - CHAPMAN UNIVERSITY:

Approval of student teaching agreement with Chapman University. During the
school year master teachers are selected to work with student teachers to fulfill the
requirements for student teaching at various institutes of higher education. Student
teaching is the fieldwork experience necessary to earn a teaching credential.

CUSD Strategic Plan Pillar 1: Community Relations

Contact: Julie Hatchel, Assistant Superintendent, Education Service, Elementary

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 $12,765,876.98 and the commercial
warrants total $807.898.46. 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 $52,061.79 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 four
new agreements totaling $46,280, six ratifications for new agreements totaling
$125,614.80, two extensions to existing agreements totaling $50,000, one ratified
extension to an existing agreement totaling $5,000, two amendments to existing
agreements totaling $41,123, and four ratified amendments to existing agreements
totaling $16,031.16.

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

Page 433
EXHIBIT 8

Page 439
EXHIBIT 9

Page 465
EXHIBIT 10

Page 467
EXHIBIT 11



12.

13.

14.

16.

SPECIAL EDUCATION SETTLEMENT AGREEMENTS:

Approval of the ratification of special education Settlement Agreement Case
#2013070053 and Informal Dispute Resolution Agreement Cases #080813 and
#080913. 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

SPECIAL EDUCATION SETTLEMENT AGREEMENTS:

Approval of special education Settlement Agreement Case #2013071052 and Informal
Dispute Resolution Agreement Cases #070513 and #080613. 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

AMENDMENT TO CONSULTANT AGREEMENT, ATKINSON, ANDELSON,
LOYA, RUUD & ROMO, LEGAL SERVICES, ADDITIONAL FUNDS:
Approval of the Amendment to Consultant Agreement No. C1011052 with Atkinson,
Andelson, Loya, Ruud & Romo. This agreement will provide legal services to Special
Education Services, Fiscal Services, and Personnel Services increasing the not-to-
exceed amount to $300,000, as requested by the District. Expenditures will be funded
from the various departments requesting services.

CUSD Strategic Plan Pillar 5: Effective Operations

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

RATIFICATION OF CONDITION OF CERTIFICATE OF COMPLIANCE:
Approval of the Ratification of the Condition of Certificate of Compliance form
between the Rancho Mission Viejo Community Development Company (RMV) and
the District relating to the building of homes for new housing projects planned within
the District. This will provide for a provisional agreement while a formal mitigation
agreement between the District and RMV is being negotiated. The mitigation
agreement will fund school sites and facilities for students who will eventually reside
in the housing projects. The certificate of compliance provides evidence to the
construction permit issuing authority, in this case the County of Orange, that home
builders have satisfied a statutory requirement to mitigate the impact that students
residing in the homes will have on District facilities. This certificate of compliance
will be executed each time a home builder requests a permit for a home from the
County and pays the appropriate fees to the District.

CUSD Strategic Plan Pillar 5: Effective Operations

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

EXTENSION OF AGREEMENT FOR CONSTRUCTION MANAGEMENT
SERVICES - EDENCO, INCORPORATED:

Approval of Extension of Agreement for Construction Management Services to be
provided by Edenco, Incorporated for the period of September 29, 2013, through
October 31, 2013, to complete the closeout of the Capistrano Valley High School
Performing Arts Theater project. There is no financial impact related to this extension.
CUSD Strategic Plan Pillar 5: Effective Operations

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

Page 567
EXHIBIT 14

Page 591
EXHIBIT 13

Page 593
EXHIBIT 16



17.

18.

19.

20.

21.

FINAL ACCEPTANCE AND FILING OF NOTICE OF COMPLETION FOR
BID NO. 1011-11 CAPISTRANO VALLEY HIGH SCHOOL PERFORMING
ARTS THEATER, SAFECO INSURANCE COMPANY OF AMERICA AND
LIBERTY MUTUAL INSURANCE COMPANY:

Approval of the final acceptance and filing of the Notice of Completion for the
performing arts theater at Capistrano Valley High School. All work has been
inspected and completed to the satisfaction of staff. On August 16, 2013, the District
received the formal recommendation to issue the notice of completion for the project
from the construction management firm, Edenco, Incorporated.

CUSD Strategic Plan Pillar 5: Effective Operations

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

EXTENSION OF MASTER CONTRACT BETWEEN T.E.R.L
INCORPORATED & THE COUNTRY SCHOOL, A NON-PUBLIC SCHOOL.:
Approval of the Extension of Master Contract No. MCA 1213068 for special
education services to be provided by T.E.R.I. Incorporated & The Country School, a
non-public school. The contractor will provide services at the rates indicated in the
agreement, paid by special education. Expenditures under this contract are limited to
$55.000.

CUSD Strategic Plan Pillar 3: Academic Achievement & Enrichment

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

DECLARATION OF SURPLUS ITEMS:

Approval of the declaration of surplus items listed and described as surplus, and the
approval of the public and private disposition of the surplus items in accordance with
Education Code §§17545-17546 and Board Policy 3270. District schools and
programs have accumulated various pieces of equipment, vehicles, materials, and other
items that are beyond economical repair, obsolete, no longer required within the
current curriculum, or necessary for any other school purpose. These items will be
disposed of by public sale, or if no reasonable bids are received, by private sale for
salvage. All items are subject to reallocation within the District prior to sale or
disposal. Revenues from the sale are unknown. Sale proceeds may be deposited into
the original fund from which the purchase was made.

CUSD Strategic Plan Pillar 5: Effective Operations

Contact: Clark Hampton, Deputy Superintendent, Business and Support 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

RESIGNATIONS/RETIREMENTS/EMPLOYMENT - CERTIFICATED
EMPLOYEES:

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

Page 633
EXHIBIT 17

Page 635
EXHIBIT 18

Page 657
EXHIBIT 19

Page 659
EXHIBIT 20

Page 665
EXHIBIT 21



22.

23.

RECOMMENDATION OF SECOND AMENDMENT TO SUPERINTENDENT
EMPLOYMENT AGREEMENT - JULY 1, 2013 - JUNE 30, 2014:

Approval of a Second Amendment to the Employment Agreement between the District
and the Superintendent. The total fiscal impact of this agreement is an estimated
savings to the District of approximately $7,793 for the 2013-2014 fiscal year.
This agreement aligns with CUMA and provides targeted budget reductions.

CUSD Strategic Plan Pillar 5: Effective Operations
Contact: Jodee Brentlinger, Assistant Superintendent, Personnel Services

RECOMMENDATION OF SECOND AMENDMENT TO DEPUTY
SUPERINTENDENT, BUSINESS SERVICES EMPLOYMENT AGREEMENT
JULY 1, 2013 - JUNE 30, 2014:

Approval of a Second Amendment to the Employment Agreement between the District
and the Deputy Superintendent, Business Services. The total fiscal impact of this
agreement is an estimated savings to the District of approximately $5,142 for the
2013-2014 fiscal year. This agreement aligns with CUMA and provides
targeted budget reductions.

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

Page 671
EXHIBIT 22

Page 673
EXHIBIT 23

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,

OCTOBER 9, 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 least two
days preceding the meeting. Board Members can call the administrative staff for clarification on any item, and many of
the items on the agenda were discussed by the Board during previous meetings. These procedures enable the Board o
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 concerning 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. In 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 disabiliry-related accommodations or modifications
shall be provided by the Board, upon request, in accordance with the Americans with Disabilities Act (ADA). Persons with a disability 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 notificarion
shall provide school district personnel time to make reasonable arrangements to assure accessibility to the meeting.




CAPISTRANO UNIFIED SCHOOL DISTRICT
San Juan Capistrano, California

September 25, 2013

RANCHO MISSION VIEJO COMPANY LLC DEVELOPMENT
MITIGATION AGREEMENT

BACKGROUND INFORMATION

In 2004, the Orange County Board of Supervisors approved The Ranch Plan, which is a plan to
develop 14,000 homes and five million square feet of non-residential uses on 6,000 acres of
property owned by the Rancho Mission Viejo Company, LLC (RMV) within the District’s
boundaries. Due to the downturn in the local housing market, RMV delayed the development of
The Ranch Plan. In January of 2012, RMV advised the District it was proceeding with
development of the first portion of the Ranch Plan. In accordance with Education Code §65995,
RMV and the District agreed to enter into negotiations to address the impact of RMV’s
development on the District’s needs for school facilities.

CURRENT CONSIDERATIONS

After careful and thorough negotiations beginning early 2012, the District and RMV have
developed a draft agreement for Board review incorporating the following:

1. A School Facilities and Funding Agreement
a. This agreement provides the method by which RMV will fund, combined with
anticipated state funding, a new school to accommodate K-8 students and plan for
and accommodate grades 9-12 students expected in Planning Area (PA) 1 and
PA2 and the land acquisition for the new school.
2. School Site Plan
a. This agreement details the area proposed for the new school location. The
enclosed presentation provides further information on the location and layout as
well as adjacent joint use property.
3. AlJoint Use Agreement
a. This agreement is for play fields and a multi-purpose building adjacent to the
proposed school site. The agreement details how the school site and adjacent joint
use property would be shared and maintained.

FINANCIAL IMPLICATIONS

The agreements will provide funds for accommodating high school students and building a new
school to serve K-8 students from PA1 and PA2 of the RMV development.

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.

EXHIBIT 1
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Introduction

The purpose of this information is to present the
proposed location for a future Capistrano Unified
School District {CUSD) K-8 school in Planning Area 2,
within the Rancho Mission Viejo Master Planned
Community. The 14-acre school site adjacent to a
5-acre community park, is located in the
southeastern portion of the Planning Area with easy
access from local roadways. The following study
introduces the area for the school site and its
relationship to the future community. The study
also briefly addresses many of the site selection
issues that the California Department of Education
may raise in their evaluation of this location.
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Rancho Mission Viejo currently contains roughly
23,000 acres of agricultural land with a main
focus on citrus orchards, cattle grazing, and
open space. Eventually, much of this space will
become part of The Reserve while still allowing
for the creation of a Master Planned
Community on approximately 6,000 acres. The
Ranch Plan project was developed in
coordination with the Natural Community
Conservation  Plan/  Master  Streambed
Alteration Agreement/ Habitat Conservation
Plan (NCCP/ MSAA/ HCP) and the Special Area
Management Plan {SAMP) planning programs.
These programs, NCCP/ MSAA/ HCP, are
voluntary planning programs involving local
landowners and public agencies designed to
provide long-term, large-scale protection of
natural resources while allowing compatible
land uses and appropriate levels of growth.

In 2004, Rancho Mission Viejo was entitled by
the County of Orange to allow for the creation
of a new master planned community of 14,000
homes and 5.2 million square feet of non-
residential uses. The first village of Sendero
opened in June 2013 with plans for the next
village (Planning Area 2), east of Antonio
Parkway starting to take shape. This location
offers a unique opportunity to blend the
elements of the Ranch and the new community.




tem 2:: The Site

Planning Area 2 inhabits a prominent ridgeline and
broad western slope in the Ranch. This village will
include a mix of Age Qualified {55+ Housing) and
All Age Homes. The integration of these two
groups in the community creates a truly unique
environment that encourages the interaction and
respects the space and interests of the residents.

The location of the CUSD K-8 school was selected
to create a connection between the Community
Amenities that include: an adjacent park with
parking; a Community Multipurpose Building; a
Community Learning Center; and an oak canyon
park area. Planning Area 2 has been designed to
orient most of the Age Qualified homes (restricted
to 55 or older residents) toward the western
portion of the village, with the All Age homes that
may have school age children, oriented closer to
the school site.

Exhibit 1, Community Structure and View Diagram,
provides and overview to the community
amenities near the school site and within the
entire planning area. Exhibit 1 also provides a
guide to five views of the school site and planning
area.

17
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unity Structus
Raoncho Mission Vigio (PA-2]

Exhibit 1: Community Structure and View Diagram
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" item 3 Community Plan & Vision

Embraced by open space, canyons, creeks, pastures
and orchards, Planning Area 2 is conceived as a
community composed of multiple village districts,
blessed with commanding territorial views, miles of
trails and built to serve an ageless array of
homeowners.

Based upon a connection to healthy living and the
environment, Planning Area 2 sensitively re-shapes
the character of the natural landform and captures
the spirit of the coastal hills. Planning Area 2
integrates open space, residential neighborhoods
and retail into a town enhanced and accentuated by
pedestrian trails and unigue recreational spaces.

Planning Area 2 welcomes all age groups by
incorporating the latest in attached, clustered,
detached homes and apartments along walkable
streets and paseos. Designed as a fabric of smaller
neighborhoods, Planning Area 2 integrates a variety
of product types to create diverse and inclusive
living environments. With Vvillage squares,
community centers, and neighborhood parks just a
short walk away, Planning Area 2 puts healthy living
at your doorstep. Enjoy a coffee in a quiet shaded
square, bike to the local market, rekindle a passion
for lifelong learning, or take a stroll through the
native landscape to an overlook park; Planning Area
2 has a sustainable framework at its core that
connects you to both nature and an active Southern
California lifestyle.

The natural topography of canyons and hillsides
surround the town, creating a comprehensive visual
system that connects residents to this unique
natural resource. Native landscape, oak groves,
cattle pastures and working citrus orchards fill the
views. A preserved oak canyon park climbs from
the surrounding open space centering an extensive
network of trails that connects neighborhoods,
schools, ball fields, overlook parks, community
centers, and the village cores. The Nature Contour
Trail is a flat community scaled trail that connects

significant -programs around the Village Center
together. These include the Oak Canyon Preserve,
Learning Center, Village Green, Community
Multipurpose Building, Community Garden, Daycare
and K-8 School. The trail accommodates pedestrians
and bikes in a safe, road-separated trail that
celebrates the community’s unigue setting by
providing access to views of the open space
preserve and surrounding hills.

‘A’ Street creates a scenic entrance to Planning Area
2, celebrating the ranch with views into orchards,
canyons, and The Reserve. Residential roads within
the village are designed to preserve a neighborhood
scale and the informal ranch character. A toll road,
State Route 241 (SR-241) passes along the eastern
edge of the site, providing convenient access to and
from Planning Area 2 yet minimizing its impact to
the village.

The residents of Planning Area 2 will feel a unique
“sense of place” created by the surrounding natural
beauty, attention paid to village and neighborhood
design elements, an ageless array of products and
robust social network.

Planning Area 2 is a community comprised of a
series of neighborhood terraces, trails, native
canyon, and recreational elements embracing a
Southern California lifestyle and the heritage of
Rancho Mission Viejo.



:+ School Test Fit Plan & Section

Opportunities

Located at the southern hub of the Planning Area 2
development, the proposed 14 acre K-8 School site
has been placed near several community facilities
to promote Community and School joint-use with
expanded program opportunities for students.
Immediately adjacent to the site is a 5-acre
community park with a playfield (sized to
accommodate a regulation size soccer field and
potential for a softball overlay), community gardens
and a Community Multipurpose
Building.  Diagonally across the way are an
ecological learning center and potential daycare
facility. There is also a road running along three
sides of the site that is almost exclusively designed
to serve the school and park functions and to
facilitate ease of parent and community access.

530

Site Test Fit

The proposed plan (see Exhibit 2) presented in this
document is just a test fit and is by no means an
ultimate design for the proposed K-8 School. The
test fit demonstrates that the site will be able to
accommodate the key program components for an
approximate population of 1,200 Kindergarten
through eighth grade students per California
Department of Education guidelines. It also shows
that the site allows the opportunity to make use of
the ‘dedicated’ perimeter road to create three
separate and distinct public access points easing
traffic circulation during peak before/ after school
student drop-off and pick-up times. In addition, the
site has the potential to create direct linkages to the
adjacent Community Park and Multipurpose
Building, while at the same time providing security
of the school building complex for staff and
students. A cross section of the site is shown in
Exhibit 3.

60’ 140° y

125"

‘C’ Street

School Site

Note: Dimensions indicated are
approximately and for study
purposes only

School
Street

School Parking &
Drop-off

Exhibit 3 — Cross Section
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Joint-Use Community
Multipurpose Building -
Area '

.
&

*Note: Adjacent land uses
depicted are conceptual only.

BEE 3

* Main Entry
* Entry Points

Vehicular Circulation
Drop-Off »
Pedestrian Circulation
Bicycle Route

Exhibit 2 — Test Fit Plan



The Capistrano Unified School District {(CUSD) and
Rancho Mission Viejo are working toward reaching
an agreement on a Joint Use Agreement that will
aliow the school and the community to combine
the use of the Community Multipurpose Building
and the play area facilities for the benefit of
student and resident programs. A similar program
was established in the lLadera Ranch community
and has helped to provide both groups’ with
greater functioning spaces and well maintained
amenities. This program addresses the use of the
Community Multipurpose Building, the landscape
areas around the school and the large turf play
field areas, non secured hard court areas and joint
use parking to support both school and community
events. Exhibit 4 depicts a conceptual plan for
fandscape maintenance.




The entire park will be
Home Owner Association
(HOA) maintained with
the parkway strips around
the park. Maintenance by
the HOA will occur under
a County right of way
encroachment permit.

Joint-Use Community
Multipurpose
“Building.

All the parkway strips
around the school
should be HOA
maintained under a
County right of way
encroachment permit.

“C” Street

%

Off-street Parking Lots

//

CUSD Installed, CUSD Maintained

’ CUSD Installed, HOA Maintained

{RMV Installed, HOA Maintained

Exhibit 4 — Conceptual Landscape Maintenance
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Transportation

The following is a discussion of the key
transportation-related issues connected with the
proposed site. In each case, the attributes are
described that led the RMV team to recommend
this site.

Location Relative to Attendance Area

It is anticipated that the proposed school will draw
students from Planning Area (PA)-1, PA-2, and PA-3
(at least temporarily). As such, it is preferable that
the school be on the southern portion of PA-2 for
easy access from PA-1 and PA-3 via Cow Camp
Road. Additionally, the highest density and
concentration of dwelling units in PA-2 is in the
southern half of the plan, as the northern portion
also includes a substantial commercial area.
Therefore, the proposed site provides maximum
accessibility to the student attendance area by its
placement near Cow Camp Road.

25
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Proximity to Adjacent Land Uses

The site is bordered by several complimentary land
uses. A day care facility is proposed for a parcel
adjacent to the school, such that parents can drop-
off/pick-up pre-school kids as part of the same trip
to the proposed school. The proposed “Learning
Center” in the oak canyon would be within walking
distance and approximately 570 dwelling units
would be within a 1/3 mile from the school site.

School-Related Traffic

The site provides a unique opportunity to establish
a circulation pattern serving the site. See Exhibit 4
for the locations of the streets referenced. Streets
“N”, “O” and “P” provide a roadway system
primarily dedicated to school and park users with
two points of access. The roundabout on the
northern end will provide an easy means for
parents to turn in any direction as they travel
to/from the school. The main access road (‘C’
Street) is planned as 2-lane collector roadway that
will carry a modest traffic level of 5,000 vehicles per
day, including school traffic.

In addition, vehicular access to the site in PA-2
occurs in many directions: northeast via C Street,
east via L Street, and north via J Street.
Consequently, the traffic from the school will be
dispersed through the area. See Exhibit 4 for
locations of streets.

A dynamic simulation of the traffic conditions has
been provided in this package. This animation uses
the VISSIM software program to represent reai-time
conditions. This particular simulation represents
build-out conditions of the PA-2 and the school.

School-Related Parking and Drop-off

This site has two distinct advantages with respect to

parking and drop-off/pick-up:

e The long, perimeter access road {“C” Street),
with no competing uses, provides ample space
for on-street parking for overflow and special
events. Portions of the curb space can also be
designated for drop-off/pick-up as the school
desires.

e The concept plan shows three off-street parking
lots: a faculty lot on the north side, a main lot on
the east side, and a recreational/school joint-use
lot on the west side. See Exhibit 4 for locations.

Bike and Pedestrian Access

In addition to wide sidewalks that are detached
from the roadway, C Street is proposed to have a
bicycle lane to provide additional options for
school-related bicycle users. The terrain in this area
of PA-2 is relatively flat, which will assist with
pedestrian and bicycle usage. Several off-street
trails will also provide access to the school site as
shown on Exhihit 2,

Proximity to the SR 241 Planned Extension

In October of 2003, SB 352 hecame a law that
identifies some restrictions with respect to school
placement. One element of this law relates to the
distance of a school from a "freeway or other busy
traffic corridor”. However, this law defines such
roadways as having traffic volumes in excess of
50,000 vehicles per day in rural areas and 100,000
vehicles per day in urban areas (this area is
considered "urban” because of its broader context,
according to the 2010 urban area criteria identified
by the US Census in the USDOC Federal Register
Vol. 76 No. 164). The planned extension of SR 241
to Cow Camp Road would only carry 19,000 vehicles
per day at build-out of RMV. If the roadway were
ever extended to I-5, the maximum projected traffic
volume is 43,000 vehicles per day.

Microsimulation of North Drop-Off

of Roundabouts on ’C' Street

Microsim



“Exhbit 7: Site Environmental

Noise

A preliminary evaluation of the proposed school site
in Planning Area 2 was prepared to assess the
suitable of the site in relationship to noise, air
quality, hazardous materials, and land use
compatibility.

The Orange County and CUSD use the 65 CNEL
{Community Noise Equivalent Level} as the measure
of an acceptable noise level for school sites. Based
on the schematic plans, the proposed school site
would have a building located approximately 300
feet from the western edge of the proposed SR-
241. See Exhibit 3. The elevation of the school site
will be about 25 feet above the elevation of the
roadway. Without any abatement measures, the
noise level at the edge of property closest to the SR
241 would be about 69 CNEL, which is too loud for
student activity areas. However, this noise level
would be compatible with many other uses such as
parking lots and drop-off areas. Noise decreases
rapidly as distance from the roadway increases. At
about 70 feet from the property line (i.e., 350 feet
from the western edge of the SR-241) the noise
level drops to about 64 CNEL, which is compatible
with classrooms, play areas, and other areas where
student activities may occur. Therefore, acceptable
noise levels could be achieved by incorporating
setbacks for student use areas into the project
design. An alternative to setbacks would be to
provide a 5 foot wall or berm along the edge of the
school site that is adjacent to the proposed SR-241.
With a 5 foot noise barrier, the noise level would be
63 CNEL directly behind the wall and decrease with
increased distance from the SR-241. Therefore, in
the required areas, a 5 foot noise barrier wall at the
top of the slope adjacent to the toll road shall be
provided, and the site will be suitable for all student
activities.

Air Pollution

California’s Public Resources Code § 21151.8
essentially requires a health risk assessment for
new public schools located within a % mile of a
freeway due to concerns about diesel truck exhaust.
As part of the environmental work for the SR-241, a
health risk assessment was prepared (“Air Quality
Assessment Appendix B, Diesel Particulates: South
Orange County Transportation Infrastructure
Improvement Project,” November 17, 2003) that
evaluated the potential impacts on land uses
adjacent to the SR-241. The proposed school site
has several advantages, which will act to keep air
pollution levels very low. First, it is on the upwind
side of the SR-241. That is, air pollutants released
on the SR-241 will on most occasions be blown
away from the school site. Second, the SR-241 is
depressed with respect to the school site. Pollutants
released along the SR-241 will be trapped along the
roadway in a no wind condition, and would have a
very difficult time migrating up to the school site.
Finally, the number of trucks projected to use the
SR-241 is very low. Heavy duty diesel trucks, the
greatest diesel particulate generators, are projected
to be less than 2% of the traffic on the SR-241, On
many freeways, heavy duty diesel trucks can be
greater than 10% and up to 20% of the traffic.
Therefore, the potential for significant generation
of diesel particulate is very low along the SR-241.
The air pollution levels at the site will be within
mandated range.
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Hazardous Materials

A Phase | Environmental Site Assessment was
prepared for Planning Area 2 in December 2012 to
assess the presence or likely presence of an
existing, historical, or threatened release of any
hazardous substances or petroleum products into
structures, soil, and/or groundwater beneath the
subject property. Contamination within Planning
Area 2 is not listed on any of the databases
searched and there was no evidence of
environmental concerns during the site assessment.
Since portions of Planning Area 2 have been used
for agricultural uses a limited agricultural chemical
survey was conducted. Soil samples were analyzed
for Organochlorine Pesticides. Even in locations
with ongoing agricultural operations, concentration
of the commercial agriculture pesticide DDE was
less than residential screening levels. No further
investigation was recommended. It should be
noted the proposed school site is undeveloped and
does not support agricultural operations. Therefore,
there are no concerns associated with hazardous
materials at the school.

Exhibit 5 — SDG&E Facilities

Land Use Compatibility

The proposed school site and most of Planning Area
2 are currently undeveloped. The closest fand use
is the citrus and avocado orchards, currently
located about % mile to the west. The San Diego
Gas and Electric (SDG&E) EMF substation is located
over % mile to the southeast. The nearest power
line, a 138kV power line is more than 2,500 feet
away from the edge of the site. In comparison, per
Title 5 California Code of Regulations - Standards for
School Site Selection, the minimum distance
required for this type of power line is 100 feet from
the edge of the site. See Exhibit 5. The Chiquita
Water Reclamation Plant is located over % mile to
the northwest of the proposed school site. None of
these uses would have an impact on the school
operations. The remainder of the site is
undeveloped.

In March 2013, the County of Orange approved the
Master Plan for Planning Area 2 and Subarea Plans

‘for the majority of the Planning Area. A Master

Area Plan shows the relationship of proposed uses
within the entire planning area, conceptual grading
plans, and how special concerns are addressed.
Subarea Plans provide a more detailed level of
planning on the key features of the development
proposed in a subarea. The proposed school site is
located in Subarea 2.1. Proposed uses surrounding
the site are residential uses and a community
center/ park, which will provide an array of
amenities, such as playfields, day care, and a
learning center.

There are no airports, rail lines, or high pressure
fuel lines in the area that would pose land use
compatibility issues related to the proposed school
site.



Proposed Site Grading

The school site is primarily in a proposed fill
condition, as the site extends off the eastern flank
of an existing natural ridgeline with three small
tributary ravines below. A small area at the
northwest side of the school site is in a proposed
cut condition. There are no significant cut slopes
affecting the school site. The site will be provided
to the District certified by all applicable agencies.

Soil and Bedrock Conditions

The proposed school site is underlain by favorable
geotechnical conditions. Bedrock below the site is
classified as the Santiago Formation, which consists
of predominantly sandstone with lesser siltstone
and rare claystone. This bedrock formation is
mantled by surficial deposits of topsoil, slopewash,
and terrace deposits. The topsoil and slopewash
are considered to be compressible deposits that will
need to be removed by conventional remedial
grading. Following remedial grading, the planned
fills will be placed overtop of competent bedrock or
terrace deposits. Soils derived from the formations
noted above will have a low to medium expansion
potential and will have a moderate corrosion
potential for metals and concrete.

Faulting, Seismicity & Seismic Hazards

On-site seismicity and seismic hazards are typical of
the area and will be mitigated through conventional
design of grading and structural improvements.
The site is not within an Alquist-Priolo Earthquake
Fault Zone, and no known active faults are shown
on current geologic maps as crossing the site. The
California Geological Survey’s Seismic Hazard Zone
Map for the Cafiada Gobernadora Quadrangle
indicates that a large majority of the proposed
school site is not located within a seismic hazard
zone for liquefaction or earthquake-induced
landslides. As an exception to this, a small area in
the northwestern portion of the site is within a
mapped zone of potential earthquake-induced
landslides. This potential hazard will be mitigated
through the planned site grading and remedial
grading.

Remedial Grading and Fill Placement
Remedial grading below the site will be typical of

Southern California developments where
compressible soils are removed prior to fill
placement. As discussed above, all topsoil and

slopewash deposits will be removed entirely to
expose competent bedrock or terrace deposits. All
proposed fills are to be placed as engineered fill
that has been moisture conditioned and
mechanically compacted to a minimum of 90%
relative compaction.

Geotechnical Feasibility

The proposed school site development is feasible
and practical from a geotechnical standpoint and all
grading will be performed in accordance with the
recommendations of the project geotechnical
consultant and all applicable grading codes and
ordinances.
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RMV Community Development, LLC (the master
developer of Rancho Mission Viejo} has also
previously developed the master-planned
communities of Ladera Ranch, Las Flores, Rancho
Santa Margarita, and Mission Viejo. As in each
of these historical developments, Rancho
Mission Viejo’s (RMV) approach is to provide
"ready-to-go" school sites that include the
provision of all the necessary access, utilities and
infrastructure, within a community context that
is aimed at assuring successful integration. The
following infrastructure and utilities are to be
provided to the school site by RMV:

1. Roads completely surrounding the proposed
school site, to be constructed by RMV and
maintained by the County.

2. The proposed 14-acre school site pad will be
located directly adjacent to a future 5-acre
Community Park. The Park will include a
large turf area that could support a soccer
and softhall field overlays, a tot lot, an
additional parking and drop off area, and a
Community Multipurpose Building. These
facilities will be owned and operated by
Master Community Homeowners
Association (HOA). A joint use agreement
with Capistrano Unified School District
(CUSD) will define how these facilities are
jointly used.

3. The following utilities would be “stubbed
out” to the proposed school site:
a. Water & Sewer by SMWD
b. Power by SDG&E
¢. Gas by Southern California Gas
Company
d. Telephone & Data by Cox and AT&T

4, Water quality basins will be located outside
of the proposed school site, which
effectively expands the useful acreage of the
site. These water quality basins will treat
typical school site runoff.



RMV Community Development, LLC has been
involved in wildland fire protection planning with
the Orange County Fire Authority (OCFA) for a
decade. In 2007 OCFA and the OC Board of
Supervisors approved the Ranch Plan Fire
Protection Program, which would limit the potential
spread of wildland fires through sprinklers,
fandscape restrictions, and other proactive
measures. Components of this community-wide
program include fuel modification zones,
emergency access and evacuation routes, automatic
fire sprinklers, and construction and landscaping
restrictions to reduce the danger from flying
embers associated with a wildland fire.

In March 2013 OCFA approved a Fuel Modification
Plan that protects Planning Area 2 of the planned
community, which contains the proposed school
site, from wildland fires (see Exhibit 6). A 110-foot
zone {Fue! Modification Zone} around the site will
be permanently maintained as non- combustible
fandscape and hardscape to provide a fuel break
and a defensible space for fire fighters to extinguish
any wildland fires that might occur in the
surrounding open space area.
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The following summarizes the California
Department of Education (CDE) Site Selection
Criteria.
Safety

The site for the proposed K-8 school has been a part
of the Master Plan Community design. The
proximity to roadways will provide effective access
to the families, while also creating a safe
environment for the students. The developer will
provide a safe location for the school that meets
the State of California requirements.

Location

The K-8 school has been located in an area that
provides access to the nearby residents and
students. The design of the community will help to
promote both walking and biking through the
dedication of trail connections and designated bike
lanes. A 5-acre park is also located directly adjacent
to the school and agreements between Rancho
Mission Viejo and Capistrano Unified School District
(CUSD) will define the joint use of these areas for
the benefit of both the school and residents.

Environment

Potential noise from the adjacent Foothill
Transportation Corridor South (SR-241) will be
located approximately 200-feet east of the school
play areas and approximately 40-feet below the
school pad elevation. A noise analysis for the
roadway will be reviewed and mitigation measures,
such as a sound wall, will be provided as needed.

The “Air Quality Assessment Appendix B, Diesel
Particulates: South Orange County Transportation
Infrastructure Improvement Project,” notes that air
pollution levels at this site will be very acceptable.

Soils

The school site will comply with all geotechnical
State requirements and be constructed in a manner
that is suitable to its use.

Topography
The site will be graded as a part of the Master

Planned Community. The school site will be
delivered as a graded pad with a 2% cross fall for
positive drainage.

Size and Shape

The 14-acre school site provides sufficient space to
construct a K-8 school to 'support 1,200 students
and staff. The shape of the site is driven by the
topography of the hillside location and the length to
width ratio is 2.2:1, not including the dedicated
road adjacent to the site. The adjacent 5-acre
community park and 19 acres of useable program
which is in line with State school site size guidelines.
Additionally, the site’s location within the Master
Planned Community provides a unique relationship
for this school and also delivers dedicated access
roads and parking that complement the school’s
improvements.

Accessibility

The placement and design of the proposed school
site provides roadways on all four sides of the
joined school and community park area. This
relationship creates a number of opportunities for
school access points, parking areas, and drop-off/
pick-up locations. The traffic volumes in this area
are also at a manageable level to help provide safe
crossing points for pedestrian and bicyclists with
reasonably flat grades in the adjacent streets.
Community trails will be defined with the
development of this community and provide
patterns to heip promote pedestrian use.
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Public Services

Police service in this area will be provided by the
Orange County Sherriff and fire protection and
emergency services will be provided by the Orange
County Fire Authority (OCFA). A new fire station
(OCFA Station No. 56) is planned to be constructed
at the intersection of Antonio Parkway and Sendero
Way (near Cow Camp Road). This location is
approximately 1-mile from the proposed school
site. Trash and disposal services are contracted by
the County of Orange for this area and are currently
serviced by CR&R.

Utilities

All public utilities connecting to this school site will
be installed by the developer to provide the
following services:

» Electrical Power - San Diego Gas & Electric

» Natural Gas — Southern California Gas Company

° Sewer and Water -~ Santa Margarita Water
District

» Telephone & Data - Cox Communications and
AT&T

»  Water quality treatment will also be provided
outside of the school site area as part of the
master planned development.

Cost

RMV will grade and install the improvements to
provide roadway access and utilities to the new
school site. The value of the site will be based upon
the appraised value of the land and use. The
maintenance of landscaped school areas and the
joint use facilities will be supported by the Master
Homeowners Association and addressed in the joint
use agreement between Rancho MMC and CUSD.

Availability

The site will be graded and delivered with adjacent
improvements by March 2015 for support of the
CUSD work on the school. The property will be
clear of any title issues for acceptance by CUSD.

Public Acceptance

The Master Area Plan for Planning Area 2 and sub-
area 2.1 that includes the school site location, was
approved on March 27, 2013 by the Orange County
Planning Commission. The entitlement for this area
identifies a K-8 school site in the approximate
location as part of the approval.
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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/Ordinance No. 04-014), Development Agreement (Resolution No. 04- 293/Ord1nance No.
04-015) Environmental Impact Report No." 589 (“Project  EIR”), Affordable Housing
Implementation Agreement (“Affordable Housmg 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 Mrssmn Viejo Project.”

B. The owners of the property comprlsmg 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 lrablllty 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 llmlted liability company, RMV San Mateo Watershed, LLC, a
California limited llabrllty company, 'RMV Blind Canyon, LLC, a California limited liability
company, and ' RMV. MC Investment, LLC, a California limited liability company (each, an
“Owner” and, collectrvely, “Owners ’) and, with respect to Planning Area 1 within the Rancho
MlSSlon Viejo Property, Wllllam Lyon Homes, Inc., Meritage Homes of California, Inc., Pulte
Home Corporatlon Ryland Homes of California, Inc., Mission Viejo P8, L.P., Shea Homes, Inc.,
Standard Pacific Corp., Tr1P01nte Homes, LLC and Ranch Plan Apartments I, LLC (the “PA 1
Merchant Bullders”) The Rancho Mission Viejo Property is depicted on Exhibit A attached
hereto and descnbed in Exhlbrt A-1.

C. Developers as the owners of portlons 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 affordable 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 dwellmg 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 deplcted in Exhibit A and described in
Exhibit A-1 (“PA 1 Property,” “PA 2 Property” and collectlvely, 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 remamder 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 res1d1ng within ‘the PA- 1/PA 2 Property and enrolled in the School
District (“PA l/PA 2 Project Students”) will attend School District facilities (“School
Facrlltles”) including those to be provrded pursuant to this SFF/Agreement.

H. School Dlstnct 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 1nsufﬁc1ent to fully fund the school facilities for the PA 1/PA 2 Property (“PA 1/PA 2
School Facilities”) as descrlbed 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 colleét 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
I/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, ef seq. and 65995, et seq. or any other present or
future law (“Statutory School Fees™) and (ii) any other school facilities requrrements that School
District, County or any other Public Agency might be authorlzed 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 * Requrrements”) 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’ v'olurrtary, 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 prov1ded herein, and to set forth the
corresponding obligations of School District relatmg to the provision of the PA 1/PA 2 School
Facilities for PA I/PA 2 Project Students.” In entering into this SFF/Agreement the Owners of
the portions of the Rancho Mission Viejo Property within Plannmg 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 satrsfy the provisions of the Entrtlements relating to school facilities and the
issuance of building permits and that the provnslons apply to such Planning Areas, to the same
extent they would have . app]red to Planning Area 1 had the parties not entered into this
SFF/Agreement subject to applrcable law:

, . AGREEMENT
E ,Segtion 1.0 Réértals
The er¢g0ing recital:"s‘:‘eirre true, correct, and herein incorporated.
Sectiorr2:.'q: o Dgﬁniifiéns

The capitalizéd 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.

9/10/13
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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 refundmg thereof incurred by the CFD,
to finance the acquisition or construction of the PA l/PA 2 School Fac111t1es or any portion
thereof. ' L

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

“Certificate of Compliance” means a certlﬁcate 1ssued by School District pursuant to
Education Code Section 17620(b) acknowledging the fact that the recipient thereof has complied
with all requirements of School D1str1ct for the payment of statutory school fees/alternative
school facility fees/mitigation payments.

“CFD Bond Proceeds” means (1) the proceeds of Bonds avallable for PA 1/PA 2 School
Facilities after funding costs of issuance, a reserve fund for the Bonds and capltallzed interest on
the Bonds, and (ii) CFD’ spec1al tax prepayments not requlred to redeem Bonds, excluding
amounts that are attrlbutable to CFD Specral Tax Remainder Funds, as described in Exhibit C.

“CFD Parameters means Exhlbrt C attached hereto.

“CFD. Special Tax Remalnder 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
outstandmg Bonds and admlmstratlve 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 Publlc Agency pursuant to a JCFA.

“Commerc1al/Industr1al 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

“Commerclal/Industrial Development School Payment” means a payment from
Commercial/Industrial Development in the amount set forth in Section 3.2(agc) 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, L'L‘C, and RMV PA2
Development, LLC, and their successors and assigns L

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

“Dwelling Unit” or “DU” means each separate res1dent1al dwelling unit that comprises an
independent facility capable of sale or lease separate from adjacent residential dwelling units,
including any Affordable Dwelling Unit, but excludlng a Senior Umt

“Education Policies” means the p011c1es of the School D1strlct as established from time to
time to direct the achievements of the School District’s mission consisting of those formal
written and adopted polncnes of the Board of Trustees and those policies that are pursuant to
current School Dlstrlct practlces as of the date of thls SFF/Agreement.

“Entitlements” rneans the land use entltlements approved by the County or other Public
Agency including, wlthout Ilmltatlon the County General Plan, the Ranch Plan, zoning, Area
Plans, Prolect EIR, Affordable Housmg Agreement, tentative subdivision maps, final subdivision
maps -and associated env1ronmental approvals permitting development of the Rancho Mission
Viejo' Property ‘ .

“Federal Funds” means funds prov1ded by the U.S. Department of Education or other
federal agency to School DlStI'lCt for the PA 2 School.

“Funding Amount” means an amount to be funded from the Funding Sources for the PA
2 School ata Fundlng Threshold

“Funding Sources” means Pro_|ect 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.

“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.

9/10/13
FINAL AGENDA VERSION 5 BAWG/#17144.6

43



“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, fu’rnishings 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 mto 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 bulldmgs facnhtles playmg fields and property
described in the School Housing Plan and Jomt Use Agreement

“Joint Use Site” means a site of approx1mate]y ﬁve (5) acres adjoining the proposed PA 2
School Site upon Wthh the Joint Use Facilities will be located as depicted conceptually on
Exhibit G hereto. ‘

“Local Funds” means funds’ avallable from ‘the Orange County Office of Education or
other Pubhc 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 publlc right of way;. the acreage of perimeter slopes exceeding a 2% grade or any other
acreage otherw1se not reasonably useable for a School Site.

“Notice of Avallablhty” 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.

“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 I.
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“Other Facilities” means public facilities of a Public Agency authorized to be financed
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 Vre_|o Property other than
School Payments. .

“Other School Payments Credit” is defined in Sectlon 3 2(d) below

~“Owner” and “Owners” means individually, and collectlvely, Developers and each of the
other owners of portions of the Rancho Mission Vle_|o Property as ‘of the date of this
SFF/Agreement listed in Recital B above, their successors and assigns, and excludmg the PA 1
Merchant Builders. : ,

“Owner PA 2 School Advance” means an adyance“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, Commercral/lndustrral Development School Payments and/or
Other School Payments, and (ii) relmbursed from CF D Bond Proceeds, if applicable.

“Owner PA 2 School Advance Cemﬁcate” means the certlﬁcate issued by School District
for advance payment of PA 2 School Paymentsvas;disc':ussed in Section 6.10.

“Owner State Fundlng Advance means funds advanced for the PA 2 School by
Developers pursuant to Section 6 5 of thlS SFF/Agreement

“PA 1 Merchant Bullders” means the entltles listed in Recital B above.

“PA 1/PA 2 Pro_|ect Student” means a District Student resrdlng 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 Plannmg 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
RMV Headquarters, LLC, their successors and assigns.

“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.
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“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 Wthh an Area Plan or sub-Area
Plan is approved as designated in Exhibit A.

“Portable School Facilities” means non-permanent school facnlltles that are eligible for
modernization after 20 years pursuant to Education Code Sectlon 17073. 15 and SAB Regulatory
Section 1859.60. »

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

“Project Eligibility” means School District’s ellgibility 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 Entltlements 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, englneermg, construction,
furnishing and equipping the PA 2 School, as such amount is adjusted in accordance with this
SFF/Agreement. :

“Project Fundmg 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 R

: -51’ “Pubhc Agency means the ‘County, any city or other public agency, the jurisdictional
limits of whlch 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 pubhc beneﬁt corporation.

“Rancho Mlssmn VleJo 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
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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 deyeloped for senior citizen
housing, a residential care facility for the elderly or a multl-level facility for the elderly, as
described in Government Code Section 65995.1 as such Sectlon may be amended from time to
time.

“Senior Unit School Payment” means a payment w1th respect to Semor Units within the
PA 1/ 2 Property in the amount set forth in Sectlon 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 Optlon 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 A'rnount”' means the amount identified as such and set forth in Exhibit D
for the PA 2 School that is assumed to be fi nanced with State Funds, as adjusted in accordance
with this SFF/Agreement ;

“State Funds” means funds avallable and obtamed 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.

‘Y “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 Sectlon 65970, et seq., and 65995, et seq., or any other present or future
law. -

“Student Gene_ra_tibn 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 1/10" 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,
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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 thls SFF/Agreement are: (i) to

Payments, CFD Bond Proceeds, Owner PA 2 School Advances, Owner State Funding Advances,
payments for Interim Facilities, and, if applicable, a True -Up Payment (i) 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 extént of the funding
provided from all Funding Sources consistent with the Education Policies; (iv) to set forth the
School District’s and Owners’ mutual understandmg that this SFF/Agreement shall not in any
way satisfy or modify any provisions of the Entltlements w1th 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 partres 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 credlts as descrlbed 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 Dwellmg 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, commencmg January 1, 2014, based upon the percentage change in the
Constructlon Index from thé 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 prov1ded reimburse Owner PA 2 School Advances. RMV’s agreements with the PA 1
Merchant Bu11ders require that RMYV pay the PA 2 School Payment for the PA 1 Merchant
Builders and RMV. hereby agrees with School District to do so.

(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 1/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
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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.

(c) 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 Umt 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 Housmg 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 capacnty sufﬁc1ent to house 1,200 Grade K-8 PA
I/PA 2 Project Students. . .

Noththstandmg the nurnber 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 Compllance 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 Sectlon 4.1 below. As part of such Student Generation Report, School District shall
determme the available Permanent ‘School Facilities as to Grades K-5 capacity in the following
group ‘of schools: Ambiehl 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
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
(i) 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
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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 wrltten 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 resultmg 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 w1th 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 partles enforceable in accordance with its terms. School District and Owners agree
that to the maximum extent permrtted by law, this SFF/Agreement shall not be affected,
modified, or annulled by any subsequent change in Tocal, state or federal law.

3 5 School Housm,q Plan. This SFF/Agreement, including, without limitation,
the School Housmg Plan constitutes the agreed-upon school facilities needs analysis for the
School Facnlmes needed to accommodate the PA 1/PA 2 Project Students.

. 3.6. Walver ‘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.
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
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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 l/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 w1th1n the PA 1/PA 2 Property for the purpose
of providing funding or financing School Facrlltles 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) p0551ble future District-wide parcel taxes for operating costs or technology
improvements, (ii) any existing authorlzed general obligation bonds of School District, (iii) any
existing authorized general obhgatlon 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 l/PA 2 Property to provide needed funding for the completlon of the PA 1/PA 2
School when the unavallablhty of State Funds has required a reduction in the extent of the PA
1/PA 2 School Facilities: as descrlbed in Section 6.5

‘ (b) ‘A Tequire 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 Cahfomla Government Code (commencing with Section 65970) or any other
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
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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.

(d 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 thls 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 Dlstrlct regardmg the Entltlements and Grade K-12 school
facilities for Planning Areas 3, 4, 5 or 8 Pl‘OJCCt Students or (ii) in any proceedings relating to
the Entitlements, the obllgatlons 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 appllcable or the preconditions for the issuance of
Certificates of Comphance in such’ Planmng 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 I/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 obllgatlons as set forth in this SFF/Agreement.

L 3.9. OwnerS'Acknowledggment. 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 waivet of rlghts School District may assert (i) in future negotiations with Owners
regardmg the Entltlements and Grades K-12 school facilities serving Planning Areas 3, 4, 5 or 8
or (ii) in any proceedmgs 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 Projections.

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
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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™).

4.2. 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 Compllance for the last or 3,172™
Dwelling Unit within the PA 1/PA 2 Property, Developers shall provide School District with the
total number of Dwelling Units by Product Type for which Certificates of Compllance are
projécted 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 perlod 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 perlod

4.3. | 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 PI‘O_]eCt 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 Facllltles capacity of . such Local Schools allocated to remaining PA 1/PA 2 Property
remammg to be developed as prov1ded 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
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 Sectlon 6 12 below

4. 4 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.
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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 I/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 appllcatlons 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 regardmg 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
establrshmg eligibility for State Funds for the PA 2 School. Nothing herein shall constitute a
waiver of or preclude a PA l/PA 2 Property Owner from asserting any right such a PA I/PA 2
Property Owner may have inlaw 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
Dlstrlct’s obligations under this SFF/Agreement All State Funds received for any costs of the
PA 2 School shall be considered a Funding Source for the State Funding Amounts and applied,
to the maximum extent perm1tted by applicable laws, in accordance with the priorities specified
in Section 5.4 below except as otherwrse provided in Section 6.6 below.

5.2. Pursult of Federal Funds.- School District, on a best efforts basis, shall
take reasonable steps,ayallable 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
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utilize eligibility for Federal Funds that is derived from the development of other propefty 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. Schoo! 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 acquiringthe‘PA 2 School Site shall be
considered a Prolect Funding Source and applied, to the maximum extent permitted by
applicable laws, in accordance with the priorities specifi ed ‘in Section 5.4 below, except as
otherwise provided in Section 6.6 below. If, however, such Local Fund_s 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 ellglblhty 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 recelpt 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 permltted by applicable laws, according to the
following priorities: .

, .(a) st 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
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 Fuhdmg 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 perrmtted 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.
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Section 6.0 PA 2 School

6.1. PA 2 School Site, PA 2 School. and Joint Use Site and 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. 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 shall be approved by the
Division of State Architect (“DSA”) and construction shall be mspected 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' FaClllthS as provided in the Joint Use
Agreement. :

6.2.  Location and Size of PA 2 SchoOl Site. T'hé_ 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
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, mcludmg “CEQA,” concurrent
with this SFF/Agreement Notwnthstandmg 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.

. 63. 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 Fundmg 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
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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 g:orrtinue 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 Jomtly 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 (i) construction and (iii) furnishings and
equipment are based on the amounts and assumptlons set forth in the School Housing Plan. The
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 portlon 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. In addition,
the initial Project Fundmg Amotnts for such costs may be increased in the event the receipt of
State Funds is determined to be unllkely or delayed as further described in Section 6.5 below.
The total Funding Amount for acqursrtlon of the PA 2 School Site shall be the fair market value
of the School Site, as determmed in accordance with Section 8.3 below and the Site Purchase
Agreement. -

6.5.:" _Failur'e‘"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
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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 (i) 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 contrlbute funds to'the PA 2 School from a source other than a Project
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 contnbute additional funds as an Owner State Funding Advance subject to
reimbursement from State Funds recelved for constructlon of the PA 2 School.

3 I, however at the time the Funding Threshold is reached for the
constructlon ‘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 consultatlon 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 w1thm 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.
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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 I,
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 follo'w'ing 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 deposlted 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. Commermal/Industrlal 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
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, appllcable ngh School Payments excluding those for the Affordable Dwelling Units,
may be deferred as pr0v1ded in Sectlon 7 2, sub_]ect 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 d1sbursed to School District and available for any lawful purpose, as
determined by School District. CFD Bond Proceeds consisting of the portlon 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
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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:

) 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 Proceede 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 Fundlng Threshold is reached, the corresponding
Project Funding Amount shall be funded according to the followmg 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
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 Advarces. 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 Certlﬁcate” 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.
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6.11. Accounting. On or before November | 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 descnbed 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 Deve]Opers shall not exceed $40,000 for
every 26 unhoused Grades K-8 PA 1/PA 2 Pro_]ect Students. The not-to-exceed amount of
$40,000 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.

6.13. . EXamples. Fdr 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.

Sectlon 7 0 ngh School Facﬂltles

7 1  High School Study. Following the County’s approval of the first tentative
“A” Map in Plannmg 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
‘determme_ the Grades 9-12school 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 _]Ul‘lSdlCtlon 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
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be retained by School District to condnct 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 Hill‘s 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.

School District, after consultatlon 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 Dwellmg Units within the PA 1/PA 2 Property, whichever
occurs first, and completed ‘within one hundred eighty (180) calendar days followmg its
commencement If School D1str1ct 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.

=7.12. 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 Propeérty .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
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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. RMV 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' Exhlblt F, concurrent with execution of this
SFF/Agreement.

By the last to occur of (i) 180 calendar days followmg 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 addltlonal 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 Facmtles

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

9/10/13
FINAL AGENDA VERSION 25 BAWG/H#17144.6

63



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 