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DEVELOPMENT AGREEMENT
BETWEEN

THE CITY OF LAS VEGAS
AND

MONTECITO TOWN CENTER, LLC
FOR THE MONTECITO TOWN CENTER

THIS DEVELOPMENT AGREEMENT (the "Agreement") is made and entered into
this 3rd day of April 2002 by and between the CITY OF LAS VEGAS (hereinafter the
"City") and MONTECITO TOWN CENTER, LLC, a Nevada limited liability company
(hereinafter the "Owner").

RECITAL OF PREMISES, PURPOSE AND INTENT

A. Owner owns that certain real property described and shown on Exhibit "A"
attached hereto and incorporated herein by reference (hereinafter the "Property" or
"Montecito Town Center"), commonly known as "Montecito Town Center", containing
approximately 192 acres of land, which is the subject of this Agreement. Owner
represents that it has fee title ownership of the Property.

B. The Property has been annexed to the City of Las Vegas.

C. The City of Las Vegas zoned the Property T-C Town Center District under
Section 19A.06.110 of Title 19A of the Las Vegas Municipal Code.

D. The City has authority, pursuant to NRS 278.0201 through NRS 278.0207
and 19A.18.090 of the Las Vegas Municipal Code, to enter into development agreements
with persons having a legal or equitable interest in real property to establish long-range
plans for the development of such property.

E. All preliminary processing with regard to this Agreement has been duly
completed in conformance with all applicable laws, rules and regulations. The Las Vegas
City Council (hereinafter "City Council"), having given notice as required by law, held a
public hearing on Owner's application seeking approval of the form of this Agreement and
the execution hereof by the City. At that hearing, the City Council found that this
Agreement is consistent with the City's plans, policies and regulations, including the City
General Plan, and that the execution of this Agreement on behalf of the City, is in the
public interest and is lawful in all respects.

F. The Development Agreement Chapter grants to the City the power to enter
into and perform development agreements and on the 3rd day of April, 2002 the City
Council adopted Ordinance No. 5464 approving this Agreement and authorizing the
execution hereof by duly constituted officers of the City. Said ordinance took effect on the
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day of April, 2002. The City agrees to record a certified copy of the ordinance as

required by NRS 278.0207.

G. The City desires to enter into this Agreement in conformance with the
requirements of NRS 278.0201 through NRS 278.0207 and LVMC 19A 18.090 and as
otherwise permitted by law and this Agreement, to provide for public services, public uses
and urban infrastructure, to further the goals and values of the City's Centennial Hills
Sector Plan and the Las Vegas 2020 Master Plan, to promote the health, safety and
general welfare of the City and its inhabitants, to minimize uncertainty in planning for and
securing orderly development of the Montecito Town Center and surrounding areas, to
insure attainment of the maximum efficient utilization of resources within the City at the
least economic cost to its citizens and otherwise achieve the goals and purposes for
which the State statute and City ordinance authorizing development agreements were
enacted. As a result of the development of the Property, the City will receive needed jobs,
sales and other tax revenues, significant increases to its real property tax base and
substantial improvements to the public infrastructure. The City will additionally receive a
greater degree of certainty with respect to the phasing, timing and orderly development of
the City infrastructure by a developer with significant economic resources and experience
in the development process.

H. This Agreement is consistent with and will implement the goals and
objectives of the Centennial Hills Sector Plan and the Las Vegas 2020 Master Plan.

1. In exchange for these and other benefits to the City, and in accordance with
the legislative intent evidenced by the State statutes authorizing development agreements
and the intent of the City in adopting an ordinance allowing development agreements,
Owner will receive reasonable assurances that Owner may develop the Montecito Town
Center in accordance with the Montecito Rules during the Term and subject to the
conditions established in this Agreement. Because of the nature of the Montecito Town
Center and the type and extent of the public and private improvements to be provided
within the Montecito Town Center, the development of the Montecito Town Center will
take a long period of time to complete. Owner's decision to commence development of
the Montecito Town Center is based on expectations of proceeding with the Montecito
Town Center to completion.

J. In the absence of this Agreement, Owner believes it would have no
assurance that it could complete the Montecito Town Center and would therefore be
exposed to significant economic risk. For any number of currently foreseeable and
unforeseeable reasons, including, without limitation, regional traffic and related impacts
(for example, impacts on air quality) resulting from development outside the jurisdiction of
the City and issues relating to water use and availability, pressures on the City could be
created to (i) halt the Montecito Town Center at a point short of total build out, (ii) reduce
the density of the Montecito Town Center, (iii) defer or delay completion of the Montecito
Town Center, or (iv) apply new rules, regulations or official policies, including
Development Fees, to the Montecito Town Center in such a manner as to significantly
increase the cost of the Montecito Town Center. The burden of interest carrying cost, the

Page 6



difficulty of obtaining construction and/or permanent financing, the risk of losing existing
financing commitments and the potential loss of anticipated revenues associated with
these development risks and uncertainties would, in the absence of this Agreement, deter
and discourage Owner from making a long-term commitment to the implementation of the
Montecito Town Center. In addition, the cost of certain improvements to be constructed
by Owner will be substantial and will be incurred by Owner well in advance of the
completion of the private income-producing components of the Montecito Town Center
which provide the economic return required to justify and offset the investment of such
improvements. Accordingly, Owner cannot prudently commence the development of the
Montecito Town Center without reasonable assurance that it will be able to complete the
Montecito Town Center in accordance with the existing approvals and the Montecito
Rules, and it is only the assurance of the ability to complete the private income-producing
components of the Montecito Town Center in accordance with the approvals and
Montecito Rules that provides the inducement to Owner to agree to commit the land and
financial resources to the development of the Montecito Town Center.

NOW THEREFORE, for and in consideration of the foregoing recitals and of the
mutual covenants and promises set forth herein, the parties do hereby agree as follows:

AGREEMENT

SECTION 1
DEFINITIONS

1.1 Definitions. For all purposes of this Agreement, except as otherwise expressly
provided or unless the context otherwise requires, the following terms shall have the
following meanings:

1.1(1) "Agreement" has the meaning assigned to it in the first paragraph
hereof and at any given time includes all addenda and exhibits
incorporated by reference and all amendments which hereafter are
duly entered into in accordance with the terms of this Agreement.

1.1(2) "Normal City Rules" means and refers to

(i) The Zoning Action;

(ii) City rules, regulations, ordinances, laws, general or specific
master plans, and official policies promulgated by the City,
and any State Statutes related thereto, which govern the
zoning, planning and development of land within the City.

The Normal City Rules are subject to amendment at any time and
are therefore the Normal City Rules that are in effect on the
particular date they are being applied. The Normal City Rules do
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not include planning and development requirements, rules,
regulations, laws, policies or procedures imposed by entities other
than the City, including but not limited to the State of Nevada, the
Clark County Health District, The Clark County Sanitation District,
The Regional Flood Control District, the Regional Transportation
Commission, The Nevada Division of Transportation, The Las
Vegas Valley Water District, and Nevada Power Company (such
requirements collectively referred to herein as "Rules of Other
Entities").

1.1(3) "Approved, approve or approval" mean the final approval by the
applicable governmental body with all applicable periods for
commencing any legal action to challenge such approval having
expired without any legal challenges having been filed.

1.1(4) "Code" means the Las Vegas Municipal Code, including all rules,
regulations, standards, criteria, manuals and other references
adopted therein.

1.1(5) "City" means the City of Las Vegas, together with its successors and
assigns.

1.1(6) "City General Plan" means the Centennial Hills Sector Plan adopted
by the City Council on May 25, 1999 and the Las Vegas 2020 Master
Plan adopted by the City Council on September 6, 2000.

1.1(7) "County" means Clark County, Nevada.

1.1(8) "Development Agreement Chapter" means Chapter 19A.18.090 of
the Code.

1.1(9) "Developer Special Improvement District Guidelines" means and
refers to those Developer Special Improvement District Guidelines of
the City attached hereto as Exhibit "L" which is one of the Normal
City Rules.

1.1(10) INTENTIONALLY OMITTED

1.1(11) "Deer Springs Roadway Alignment" means that street alignment
described in Section 10.7 below.

1.1(12) "Deer Springs Roadway Improvements" means those improvements
described in Section 10.7 below.

1.1(13) "El Capitan Way Improvements" means those improvements
described in Section 10.4 below.
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1.1(14) "El Capitan Way Improvements SID" means a special improvement
district formed to construct the El Capitan Way Improvements in
compliance with the terms of subsection 10.4(c).

1.1(15) "Effective Date" means the date, on or after the adoption by the City
of an ordinance approving execution of this Agreement and
execution by both parties, and following satisfaction of the conditions
set forth in subsections 2.1(a) through 2.1(b) inclusive below, that
this Agreement is recorded in the Office of the County Clerk of Clark
County.

1.1(16) "Elkhorn Road / U.S. 95 Overpass "means those transportation
improvements described in Section 10.5 below.

1.1(17) "Town Center Loop Road" means those improvements described in
Section 10.3 below.

1.1(18) "Development Fees" means a charge imposed by the City with
respect to new development to finance the costs of a capital
improvement or facility expansion necessitated by and attributable to
new development. Development Fees do not include (i) the
Residential Construction Tax referred to in Section 9 herein, or (ii)
the Traffic Signal Fee referred to in Subsection 10.2(b) below.

1.1(19) INTENTIONALLY OMITTED.

1.1(20) INTENTIONALLY OMITTED.

1.1(21) INTENTIONALLY OMITTED.

1.1(22) "Montecito Rules" means and refers to:

(i) The Normal City Rules as of the Effective Date subject at all
times to only those amendments thereto permitted pursuant
to Sections 3.3 through 3.6 herein;

(ii) This Agreement; and

(iii) The Montecito Town Center Land Use and Design
Standards Appendix.

1.1(23) "Montecito Town Center Land Use and Design Standards Appendix "
means those land use and development guidelines attached hereto
as Exhibit "D".
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1.1(24) "Montecito Town Center" means the Property and the proposed
development of the Property (herein the "Project") as described in
this Agreement.

1.1(25) "Montecito Town Center Phase" means a portion of the Montecito
Town Center identified from time to time by Owner as a phase of
development in the Montecito Town Center.

1.1(26) "Montecito Town Center Phase Traffic Study" means a traffic study
prepared in connection with a Montecito Town Center Phase that
addresses the specific impacts to the street network and
intersections related to a proposed Montecito Town Center Phase.

1.1(27) "Montecito Town Center Phase Development Plans" means plans
for the development of a proposed Montecito Town Center Phase
submitted pursuant to Sections 18.14.015 and 19A.06.110(D)(2) of
the Code, including a Montecito Town Center Phase Traffic Study
and technical drainage and sewer studies.

1.1(28) "Montecito Conceptual Site Development Plan" means that
Conceptual Plan for development of the Town Center attached
hereto as Exhibit "C".

1.1(29) "NDOT" means the Nevada Department of Transportation.

1.1(30) INTENTIONALLY OMITTED

1.1(31) "Northwest Area" means that area covered by the Centennial Hills
Sector Plan.

1.1(32) "NRS" means Nevada Revised Statutes.

1.1(33) "Owner" means Montecito Town Center, LLC, a Nevada limited
liability company, the owner of the land constituting the Property and
its successors and assigns, if any, as permitted under the terms of
subsections 12.2(a) and 12.2(b) of this Agreement.

1.1(34) "Planning Department" means the Planning and Development
Department of the City.

1.1(35) "Planning Director" means the Director of the City's Planning and
Development Department or his designee.

1.1(36) "Property" means that certain real property as described on Exhibit
"A
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1.1(37) "Public Works Director" or "Director of Public Works" means the
Director of the City's Department of Public Works or his designee.

1.1(38) "Regional Traffic Improvements" means the following:

1. El Capitan Way Improvements;

2. Town Center Loop Road;

3. Elkhorn Road / U.S. 95 Overpass;

4. Tropical Parkway / U.S. 95 Overpass; and

5. Deer Springs Way

1.1(39) "RTC" means the Regional Transportation Commission of Clark
County, Nevada.

1.1(40) "Improvements" means customary mitigation measures and
improvements referred to in Chapter 18.14 of the Code.

1.1(41) "Subdivision Map" means any instrument under NRS which legally
subdivides property or gives the right to legally subdivide property,
including, without limitation, parcel maps, division of land into large
parcels, tentative commercial subdivision maps, final commercial
subdivision maps, reversionary maps, condominium subdivision
maps, or tentative or final residential subdivision maps, for all or a
portion of the Montecito Town Center.

1.1(42) "Term" means the term of this Agreement together with any
extension agreed upon pursuant to the terms hereof.

1.1(43) "Town Center" means the entire land area identified in the
Centennial Hills Sector Plan and subject to the Town Center
Development Standards, and as such Town Center Development
Standards may be amended.

1.1(44) "Town Center Development Standards" means the Town Center
Standards Development Manual adopted by the City on November
9, 1998, and as amended.

1.1(45) "Town Center Land Use Plan" means the Town Center Land Use
Plan as defined by the Centennial Hills Sector Plan adopted May 25,
1999 as part of the City General Plan.

Page 11



1.1(46) "Tropical Parkway / U.S. 95 Overpasses" means those
transportation improvements described in Section 10.6 below.

1.1(47) "Zoning Action" means the action of City Council pursuant to
application Z0076-98 by which the Property was zoned T-C Town
Center under Section 19A.06.110 of Title 19A of the City's Municipal
Code on December 12, 1998.

SECTION 2
GENERAL INTENT, EFFECTIVE DATE AND CONDITIONS PRECEDENT

2.1 Effective Date of Agreement. This Agreement will be effective upon recordation
of this Agreement in accordance with NRS 278.0203, which shall occur subsequent to
the following actions:

(a) The Montecito Town Center Land Use and Design Standards
Appendix is approved and adopted by the City Council, together with
any conditions thereto.

(b) The Montecito Conceptual Site Development Plan is approved by
the City.

Owner and City mutually agree (i) that it is their intent that the Montecito Town Center
Land Use and Design Standards Appendix shall control all issues and matters governed
by the Montecito Town Center Land Use and Design Standards Appendix and (ii) the
Town Center Development Standards shall govern those issues and matters which are
not governed by the Montecito Town Center Land Use and Design Standards Appendix.
City hereby acknowledges that the Montecito Town Center Land Use and Design
Standards Appendix meet or exceed the standards set forth in the Town Center
Development Standards in connection with those matters, and only those matters,
governed by the Montecito Town Center Land Use and Design Standards Appendix.

2.2 Effectiveness of Actions. It is the mutual intent of the parties that all of the
actions specified in subsections 2.1(a) through 2.1(b), inclusive, and the formal
approval of this Agreement will be taken by the City Council substantially concurrently
and that none of such actions will be effective unless and until all such actions are
approved and this Agreement is recorded.

SECTION 3
MONTECITO RULES AND CONFLICTING LAWS

3.1 Montecito Rules. City and Owner agree that with respect to the City's approvals
required for development of the Project (and not including any approvals required by the
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Rules of Other Entities), the Montecito Rules shall govern and control the development
of the Montecito Town Center. The City agrees that (i) the Property may be used and
developed during the Term hereof for the purposes and in the manner set forth in the
Montecito Rules, and (ii) it will not decrease the density of the approved uses or alter the
regulations, criteria or standards pertaining to development of the Project set forth in the
Montecito Rules without the Owner's consent, except as otherwise explicitly provided in
Sections 3.3 through 3.6 of this Agreement. Nothing in this Agreement shall prevent
the City from increasing "cost-based fees" which (i) are deemed to be fees for issuance
of building permits, plan checks, or inspections and are based upon actual costs to the
City and which are uniformly applied to all development and construction subject to the
City's jurisdiction and (ii) are not Development Fees. Owner agrees that City has no
authority in connection with Rules of Other Entities, no authority to withhold or grant any
approval under such Rules of Other Entities, and that in the event approval by the City
concerning a matter within its jurisdiction is contingent on any approval under the Rules
of Other Entities, it is Owner's responsibility to obtain any such approvals.

3.2 Modification of Montecito Rules. City and Owner acknowledge and agree the
Montecito Rules are peculiar to the Project and may not be amended, modified or
changed with respect to this Project without the express written consent of Owner
except as otherwise explicitly provided in Sections 3.3 through 3.6 of this Agreement.
In the event the City adopts new ordinances, rules or regulations, such new ordinances,
rules or regulations will not impact Owner or development of the Property except in
those limited circumstances provided below.

3.3 Application of Subsequently Enacted Rules. Except as provided below, no
standard or regulation regarding subdivision, land use, zoning, growth management,
timing and phasing of construction, or construction methods shall be imposed by the
City upon the development of the Project, except those in effect on the Effective Date.
City may hereafter, during the term of this Agreement, apply to the Project only those
rules, regulations, ordinances, laws, general or specific plans, and official policies
promulgated or enacted after the Effective Date that:

(a) are not in conflict with the Montecito Rules, or

(b) the application of which govern procedural matters or would not
prevent or materially impede, hinder or delay development in
accordance with this Agreement, or

(c) do not constitute Development Fees.

3.4 Limitation on Imposition of New Fees or Standards. Notwithstanding the terms
of Section 3.3 above:
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(a) The City may increase cost-based fees that apply uniformly to
all development in the City, provided such fees are not
Development Fees.

(b) The development of the Project shall be subject to the Uniform
Building Codes in effect at the time of issuance of the permit for
the particular development activity.

(c) The City may apply other construction standards applicable to
all other developers if such changed or additional standards are
required in order to prevent a condition dangerous to the health
or safety of City residents.

(d) Nothing in this Agreement shall preclude the application to the
Project of new or changed City ordinances, regulations, plans or
policies specifically mandated and required by changes in state
or federal laws or regulations. In such event, the provisions of
Section 3.5 of this Agreement are applicable.

3.5 Conflicting Federal or State Rules. In the event that any conflicting federal or
state laws or regulations, enacted after the Effective Date, prevent or preclude
compliance with one or more provisions of this Agreement or require changes in plans,
maps or permits approved by the City, this Agreement shall remain in full force and
effect as to those provisions not affected, and:

(a) Notice Of Conflict. Either party, upon learning of any such matter,
will provide the other party with written notice thereof and provide a
copy of any such law, regulation or policy together with a statement
of how any such matter conflicts with the provisions of this
Agreement; and

(b) Modification Conferences. The parties shall, within thirty (30) days
of the notice referred to in the preceding subsection, meet and
confer in good faith and attempt to modify this Agreement to bring it
into compliance with any such federal or state law or regulation.

3.6 City Council Hearings. In the event the City believes that an amendment to this
Agreement is necessary pursuant to Section 3.5 due to the effect of any federal or state
law or regulation, the proposed amendment shall be scheduled for hearing before the
City Council. The City Council shall determine the exact nature of the amendment or
suspension necessitated by such federal or state law or regulation. Owner shall have
the right to offer oral and written testimony at the hearing. Any suspension or
modification ordered by the City Council pursuant to such hearing is subject to judicial
review as set forth in Section 5.6. The parties agree that any matter submitted for
judicial review shall be subject to expedited review in accordance with Rule 2.15 of the
Eighth Judicial District Court of the State of Nevada.
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3.7 City Cooperation. The City shall cooperate with Owner in securing any City
permits, licenses or other authorizations that may be required as a result of any
amendment or suspension resulting from actions initiated under Section 3.6.

3.8. Permit Fees. As required by the Montecito Rules, Owner will be responsible to
pay all applicable fees in connection with securing of the permits.

3.9 Role of Planning Department; Appeal. The Planning Department shall interpret
and apply the Montecito Rules to all decisions and recommendations concerning the
planning and development of the Project, and shall incorporate the decisions of the
Department of Public Works as referred to in Section 3.10 into such Planning
Department decisions and recommendations. Such decisions and recommendations
include the determination as to which issues are governed by the Montecito Town
Center Land Use and Design Standards Appendix and what issues are not governed by
the Montecito Town Center Land Use and Design Standards Appendix but by other
Montecito Rules. All such decisions and recommendations are subject to appeal and
review pursuant to the appeal procedures set forth in the Normal City Rules, except that
such appeals may be taken directly to the City Council and no appeal to or review by
the Planning Commission will be required.

3.10 Role of Public Works; Appeal. Notwithstanding anything to the contrary
contained in this Agreement, the City's Department of Public Works shall review and
approve, pursuant to the Montecito Rules, all issues with respect to the Project it normally
reviews under the Normal City Rules, such as traffic, right-of-way development, flood
control, offsite improvements, sewers and surveys. Ail such decisions and
recommendations are subject to appeal and review pursuant to the appeal procedures
set forth in the Normal City Rules, except that such appeals may be taken directly to the
City Council and no appeal to or review by the Planning Commission will be required.

SECTION 4
PLANNING, DEVELOPMENT AND MAINTENANCE

OF MONTECITO TOWN CENTER

4.1 Maximum Densities. The City agrees that Owner will be permitted to carry out and
complete the entire Montecito Town Center in accordance with the Montecito Rules.
Owner and the City mutually agree that Owner, and Owner's successors and assigns to
whom Owner conveys portions of the Property or to whom Owner otherwise grants the
right to develop on the Property, shall have the right to develop and construct on the
Property all of those uses as defined in the Montecito Rules, subject to the following
maximum densities:

(a) Not to exceed 4,000,000 square feet of office, medical, retail and/or
hotel; and
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(b) Not to exceed 1,600 residential dwelling units.

This Section 4.1 is not intended and shall not be construed as requiring Owner or its
successors or assigns to develop any of the foregoing uses, or prohibit Owner from
developing a lesser number of square feet or residential units pursuant to the Montecito
Rules.

4.2 Permitted Uses, Density, Height and Size of Structures. Pursuant to NRS
278.0201, this Agreement must set forth the maximum height and size of structures to be
constructed on the Property, the density of uses and the permitted uses of the land. The
City agrees that the Montecito Town Center may be developed to the density and with the
land uses set forth in Section 4.1 of this Agreement. Owner and City agree that the
maximum permitted height of any building on the Property shall not exceed five hundred
feet (500').

4.3 Plan Amendments. City acknowledges that Owner is anticipating that the entire
Northwest Area will be developed in accordance with Centennial Hills Sector Plan with
any future amendments thereto, provided however, that the Montecito Town Center shall
be developed in accordance with the Montecito Rules as set forth herein. City agrees
that (i) it will enforce the Centennial Hills Sector Plan, including the Town Center Land
Use Plan, and (ii) it will not amend or modify the Centennial Hills Sector Plan, including
the Town Center Land Use Plan, without prior written notice to Owner and consideration
of Owner's input with respect thereto. In addition, City agrees that (i) it will enforce the
Town Center Development Standards, provided, however, that the Montecito Town
Center shall be developed in accordance with the Montecito Rules as set forth herein,
and (ii) it will not amend or modify the Town Center Development Standards without prior
written notice to Owner and consideration of Owner's input with respect thereto. Owner
agrees that any notice required under this Section 4.3 to be given by the City shall be only
that notice required to be given by applicable law.

4.4 INTENTIONALLY OMITTED.

4.5 Montecito Town Center Phase Development Plans.

4.5(a) City agrees that the Montecito Conceptual Site Development Plan is
intended only to be illustrative of the type of permitted and possible development of
Montecito Town Center. The Montecito Conceptual Site Development Plan is not
binding on the Owner, the Project, or the City.

4.5(b) Prior to commencement of development of a Montecito Town Center
Phase, Owner shall prepare and submit Montecito Town Center Phase Development
Plans. Montecito Town Center Phase Development Plans will be reviewed in
accordance with the procedures set forth in the Montecito Rules. The City may approve
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each Montecito Town Center Phase Plan with any conditions imposed with respect
thereto if such plans and conditions are consistent with the Montecito Rules.

4.5(c) Pursuant to the Montecito Rules, and upon approval of each Montecito
Town Center Phase Development Plan with any conditions thereto which conditions are
permitted by the Montecito Rules, Owner shall be entitled to develop the respective
Montecito Town Center Phase in accordance with such Montecito Town Center Phase
Development Plan. Owner shall be responsible to provide (or agree to provide with
adequate assurance of performance in accordance with the Montecito Rules), at no
cost to City, all Improvements in connection with each Montecito Town Center Phase in
the manner prescribed in the Montecito Rules.

4.6 Modifications. Owner shall have the right to have nonmaterial modifications to the
Montecito Town Center Land Use and Design Standards Appendix approved
administratively by the Director of the Planning Department. A nonmaterial modification is
a modification requested by the Owner to accomplish one or more of the following and
which, in the determination of the Planning Department, meets or exceeds the
requirements of the Town Center Development Standards:

(a) A change in the location of a use from the location specified in the
Montecito Town Center Land Use and Design Standards Appendix but only
if the change in location will not have a significant impact on other uses in
the area;

(b) The addition of uses that are comparable in intensity to those permitted
under the Montecito Town Center Land Use and Design Standards
Appendix or a change in the mix of uses permitted under Section 3.1 (i.e.,
converting office to residential or residential to office) but only if the addition
or changes will not have a significant impact on other uses in the area;

(c) A change in the specifications of the Montecito Town Center Land Use and
Design Standards Appendix that is comparable to those required under the
Montecito Town Center Land Use and Design Standards Appendix or
conforms to the intent of the Montecito Town Center Land Use and Design
Standards Appendix; and

(d) A change in roadway alignment, parcel size and/or configuration or
development phase line if the change does not significantly conflict with the
intent and spirit of the Montecito Town Center Land Use and Design
Standards Appendix, all subject to the approval of the Public Works
Department as set forth in Section 3.10 herein.

(e) Any other change or modification of a similar nature, which the Director of
the Planning Department determines, will not have a material negative
impact on the Montecito Town Center.
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A nonmaterial modification shall be reviewed and acted on administratively by the
Director of the Planning Department within thirty (30) days. If Owner is aggrieved by the
Director' decision, Owner may appeal that decision pursuant to the appeal procedure in
Section 3.9 herein. Material modifications include any modification which does not qualify
as a nonmaterial modification, and shall be processed in accordance with the Montecito
Rules.

4.7 Subdivision Maps. The Parties agree that any Subdivision Maps required or
requested by Owner in connection with any Montecito Town Center Phase pursuant to a
Montecito Center Site Development Plan shall be reviewed and considered for approval
in accordance with the Montecito Rules.

4.8 Dedicated Staff. City will endeavor to designate at least one person in the
various City departments to be knowledgeable for processing matters related to the
Montecito Town Center. Such person will be familiar with Montecito Town Center,
including without, limitation the Agreement and the Montecito Rules, and the issues
relating to the Project. The following City Departments and Divisions will have such a
person so designated:

(a) Department of Planning and Development;

(b) Building and Safety Department;

(c) Public Works Department;

(d) Right-of Way Section of the Department of Public Works;

(e) Traffic Division of the Department of Public Works;

(f) Flood Control Division of the Department of Public Works;

(g) Such other City Departments, divisions or agencies as may be necessary to
process Montecito Town Center Phases; and

(h) Surveying Section of the Department of Public Works.

City agrees to use its reasonable efforts, in its sole discretion, to utilize such dedicated
staff members for the processing of all matters related to the development of Montecito
Town Center, including, without, limitation, street vacations, subdivision maps,
improvements plans, studies, reports, dedication documents, building plans, landscape
plans and all other submittals in connection with each Montecito Town Center Phase.
Owner shall have no recourse against City for any failure to accomplish the expedited
processing intended by this Section 4.8. City's express plans checks are available to
Owner at Owner's sole expense pursuant to the Normal City Rules.

4.9 Maintenance of Public and Common Areas.
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4.9(a) City hereby agrees that, except for any landscaped areas, all of the
dedicated public roadways, curbs and street lights which are within or adjacent to the
Montecito Town Center will be maintained by the City in good condition and repair at the
City's sole, cost and expense pursuant to the Normal City Rules.

4.9(b) Owner agrees that prior to the release of any final maps for recording for a
Montecito Town Center Phase, or the issuance of any building permits for a Montecito
Town Center Phase, whichever occurs first, Owner will cause to be formed one or more
property owners associations for such Montecito Town Center Phase which
association(s) will be responsible to maintain in good condition and repair all of the
landscaping and other facilities which the City requires to be maintained by such
associations as a condition of approval, including all developed and undeveloped
landscaped areas such as parks and park facilities, trail corridors, drainage easements,
sight visibility zones, and any landscaping on public rights of way. Owner agrees that such
property owner associations shall be created pursuant to declarations of covenants and
restrictions recorded against the Montecito Town Center and that such associations shall
have the power to assess the subject landowners to pay the cost of such maintenance
and repair and to create and enforce liens in the event of nonpayment of such
assessments. Owner further agrees that such declarations will contain a covenant
running to the benefit of City, and enforceable by City, that such facilities will be
maintained in good condition and repair. Such associations will be Nevada not-for-profit
corporations with a board of directors elected by the subject landowners, provided,
however, that so long as Owner owns any land covered by such declarations, Owner may
control the board of directors of such association.

4.9(c) The declaration must be executed and recorded with the office of the
Clark County Recorder of deeds, concurrently with the recording of any final map in a
manner acceptable to the City and must include the following provisions: (1) give the
governing board of the association the power to create a plan for the maintenance of
the improvements and adopt the plan outlined in Section 4.10 below, (2) must indicate
that the plan can be materially amended by such board only with the written consent of
the City, (3) must provide that the declaration cannot be exercised or amended in any
manner that would defeat or materially alter the plan, and (4) must provide that in the
event the association fails to maintain the improvements in accordance with the
provisions of the plan, the City may exercise its rights under the declaration, including
the right of the City to levy assessments on the property owners for costs incurred by
the City in maintaining the improvements, which assessments shall constitute liens
against the land and the individual lots within the subdivision which may be executed
upon and have the same priority as liens for real estate taxes. The City shall have the
right to review the declaration for the sole purpose of determining its compliance with
the provisions of this Section 4.9.

4.10 Maintenance Plan. The declaration will provide for a plan of maintenance of
such improvements. Such plan must contain those provisions set forth in Exhibit "H"
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attached hereto. City and Owner may modify such standards as they from time to time
agree.

4.11 Release of Owner. Following the Owner's compliance with the foregoing
requirements for the creation of the associations to maintain the improvements, and
approval of the maintenance plan and bond with respect to each such association, City
will look solely to such property owners associations in connection with the maintenance
of the improvements in the particular development covered by the declaration and Owner
shall have no further liability in connection with the maintenance and operation of such
improvements.

4.12 Additional Property. Owner may acquire additional land adjacent to the Project to
include into the Montecito Town Center, subject to City approval. If such additional land
is within the Town Center, such land will be automatically included within the terms and
conditions of this Development Agreement, subject to any additional conditions required
by the City, provided, however, that a supplement to this Agreement will be entered into
increasing the maximum square footage and residential units permitted under Section 4.1
above, and incorporating any additional conditions required by the City. If the additional
land is not within the Town Center, City will consider supplemental development
agreements in accordance with the provisions of this Agreement. Such supplemental
development agreements will only be valid if approved and executed by both parties and
processed in accordance with all applicable laws.

4.13 Cooperation in Financing.

4.13(a) City will execute and deliver within thirty (30) days of a written request to
any lender of Owner in the Project, any purchaser of a major portion of the Project or
other interested person such documents as may be reasonably requested to
acknowledge (a) that City has no lien on the Property as a direct result of this
Agreement, or that any lien is as stated by the City, (b) that City shall recognize and
allow a lender which has foreclosed or acquired a portion of the Montecito Town Center
from Owner to inure to the rights and benefits of this Agreement as to such property
and (c) that Owner is not in default of this Agreement or if Owner is in default of this
Agreement, the specific grounds of default. Nothing herein shall be deemed to relieve
Owner of its obligations under this Agreement or its liability for failure to perform its
obligations under this Agreement.

4.13(b) The Normal City Rules include the Developer Special Improvement
District Guidelines. City agrees to consider and, if appropriate, process, facilitate, and
expedite, with due diligence, any applications for developer initiated special
improvement districts which may be identified as material to the development of
Montecito Town Center. The Parties agree, however, (i) that nothing contained in this
Section 4.13 or elsewhere in this Agreement constitutes in any way a pre-approval or
authorization of any such developer initiated special improvement districts and (ii) any
developer initiated special improvement district must be processed and approved
pursuant to the Normal City Rules. Owner's share of traffic signal costs may be
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included in such a special improvement district if (i) the costs of such traffic signal costs
are allocable fully to the development of Montecito Town Center and (ii) under the
Normal City Rules, the traffic signal improvements are warranted at the time the special
improvement district is formed.

SECTION 5
REVIEW AND DEFAULT

5.1 Frequency of Reviews. As required by NRS 278.0205 and the Development
Agreement Chapter, at least once every two years during the term of this Agreement,
Owner shall provide, and City shall review in good faith a report submitted by Owner
documenting the extent of Owner's and City's material compliance with the terms of this
Agreement during the preceding two years. In the event Owner fails to submit such a
report, Owner shall be in default of this provision and City shall prepare such a report
and conduct the required review in such form and manner as City may determine in its
sole discretion. City shall charge Owner for its reasonable expenses, fees and costs
incurred in conducting such review and preparing such report. If at the time of review
an issue not previously identified in writing is required to be addressed, the review at
the request of either party shall be continued to afford reasonable time for response.
Prior to submitting the report, Owner shall meet with the Planning Department to
discuss the status of development on the Property. To the extent possible, Owner and
the Planning Department shall jointly formulate a statement on the progress, identified
needs and future direction of development on the Property.

5.2 Opportunity to be Heard. City and Owner shall each be permitted an opportunity
to be heard orally and in writing before the City Council regarding performance of the
parties under this Agreement.

5.3 General Provisions-Default. In the event of any noncompliance with any
provision of this Agreement, the party alleging such noncompliance shall deliver to the
other in writing not less than thirty (30) days notice of default. The time of notice shall
be measured from the date of certified mailing. The notice of default shall specify the
nature of the alleged default and the manner and period of time in which it may be
satisfactorily corrected, during which period the party alleged to be in default shall not
be considered in default for the purposes of termination or institution of legal
proceedings. Such period shall not be less than the thirty (30) day period required for
notice of default. If the default is corrected, then no default shall exist and the noticing
party shall take no further action. If the default is not corrected, the party charging
noncompliance may elect any one or more of the following courses:

5.3 (a) Option to Terminate. After proper notice and the expiration of the
above-referenced period for correcting the alleged default, the party alleging the default
may give notice of intent to amend or terminate this Agreement as authorized by NRS
278.0205. Following any such notice of intent to amend or terminate, the matter shall

Page 21



be scheduled and noticed as required by law for consideration and review by the City
Council.

5.3 (b) Amendment or Termination by City. Following consideration of the
evidence presented before the City Council and a finding that a default has occurred by
Owner and remains uncorrected, City may amend or terminate this Agreement.
Termination shall not in any manner rescind, modify, or terminate any vested right in
favor of Owner, as determined under Normal City Rules, existing or received as of the
date of the termination. Owner shall have sixty (60) days after receipt of written notice
of termination to institute legal action pursuant to Section 5.6 hereof to determine
whether a default existed and whether City was entitled to terminate this Agreement.

5.3 (c) Waiver. Failure or delay in giving notice of default shall not
constitute a waiver of any default. Except as otherwise expressly provided in this
Agreement, any failure or delay by any party in asserting any of its rights or remedies in
respect of any default shall not operate as a waiver of any default or of any such rights
or remedies, or deprive such party of its right to institute and maintain any actions or
proceedings that it may deem necessary to protect, assert, or enforce any of its rights
or remedies.

5.4 Default by City. In the event City substantially defaults under this Agreement,
Owner shall have the right to terminate this Agreement as set forth in Section 5.3.
Owner shall have the option, in its discretion, to maintain this Agreement in effect, and
seek to enforce all of City's obligations hereunder under the procedures set forth in
Section 5.3 and 5.6.

5.5 Unavoidable Delay, Extension of Time. Neither party hereunder shall be
deemed to be in default, and performance shall be excused, where delays or defaults
are caused by war, insurrection, strikes, walkouts, riots, floods, earthquakes, fires,
casualties, acts of God, restrictions imposed or mandated by governmental entities,
failure of governmental agencies (other than City) to perform acts or deeds necessary
for the performance of this Agreement, enactment of conflicting state or federal laws or
regulations, new or supplementary environmental regulations, litigation, or similar
matters beyond the control of the parties. In addition, nonperformance of a party
hereunder shall be excused as a result of the failure of the other party to perform under
this Agreement which failure of the other party actually causes such nonperformance.
If written notice of any such delay is given to City within thirty (30) days after the
commencement thereof, an automatic extension of time, unless otherwise objected to
by City within thirty (30) days of such written notice, shall be granted coextensive with
the period of the enforced delay, or longer as may be required by circumstances or as
may be subsequently agreed to between City and Owner. Any such extensions of time
shall have no effect upon the timing of and the conclusions reached in the reviews to be
conducted pursuant to Section 5.1 above.

5.6 Legal Action. The City and the Owner agree that they would not have entered
into this Agreement if either were to be liable for damages under or with respect to this
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Agreement that would be greater than without this Agreement. Accordingly, the City
and the Owner may pursue any course of action or equity available for breach, except
that neither party shall be liable to the other or to any other person for any monetary
damages for a breach of this Agreement that are greater than such damages or liability
would have been without this Agreement pursuant to the Normal City Rules. Prior to
the institution of any legal action, the party seeking legal action must give the thirty (30)
day notice of default as set forth in Section 5.3. Following such notice, a public hearing
must be held by the City Council where the allegations will be considered and a
decision regarding their merits will be reached. Any judicial review of this decision or
any legal action taken pursuant to this Agreement will be heard by the court under the
standard of review appropriate to Court review of zoning actions and the decision of the
City Council shall only be overturned or overruled if its decision is clearly arbitrary and
capricious. Judicial review of the decision of the City Council shall be limited to the
evidence presented to the City Council at the public hearing. Jurisdiction for judicial
review or any judicial action under this Agreement shall rest exclusively with the Eighth
Judicial District Court, State of Nevada or the Federal District Court in Nevada.

5.7 Applicable Laws; Attorneys' Fees. This Agreement shall be construed and
enforced in accordance with the laws of the State of Nevada. Each party shall bear its
own attorneys' fees and court costs in connection with any legal proceeding hereunder.

SECTION 6
PUBLIC FACILITIES

6.1 Public/Civic Facilities. City agrees that all areas designated in the Town Center
Land Use Plan as parks, civic uses or other public uses shall be maintained as such
and the use thereof may not be changed without the input of Owner. City agrees to
work with the Bureau of Land Management ("BLM") to set aside from any land
disposition by the BLM any sites owned by the United States which are designated in
the Town Center Land Use Plan as sites for public and civic uses.

6.2 Design of Public Facilities. City agrees that it will require that all public and civic
facilities constructed within the Town Center be designed, constructed, and maintained
in compliance with the Town Center Development Standards. Any major deviation from
such standards must be approved by the City which will require consideration of the
input of Owner. City agrees that Owner shall be permitted to review the design of
public and civic buildings and improvements and make comment, if necessary before
approval, provided, however, that such comment shall not be binding on the City.

6.3 Funding Public Buildings. City agrees that Owner shall have no obligation, other
than those identified in the Montecito Rules or as may be required by the Rules of
Other Entities, to participate in, pay, contribute or otherwise provide for any land,
facilities, equipment or physical improvements for public or civic buildings, inside or
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outside of the Town Center, or otherwise provide or pay any further exaction, including,
special assessment district assessments, other assessments or Development Fees, as
a substitute therefore, including, without limitation, sites and related improvements and
equipment for fire stations, police stations, schools and libraries.

6.4 Police and Fire Services. The City agrees that as provided in the Montecito
Rules, it shall provide, at its sole cost and expense, fire service to the Montecito Town
Center and that no development within the Montecito Town Center will be denied or
conditioned as a result of lack of police and fire services. Police Services are controlled
by the Las Vegas Metropolitan Police Department which is a separate entity not under
the control of the City.

SECTION 7
WATER

7.1 Water Supply. The parties acknowledge that the City currently has no role in the
allocation of water to customers of the Las Vegas Valley Water District. If, however, the
City assumes any role in water allocation during the term of this Agreement, City agrees
it will endeavor to allocate or cause to be allocated to the Montecito Town Center water
in order that the development of the Montecito Town Center will continue uninterrupted.
City and Owner will cooperate with the Las Vegas Valley Water District in granting over
their respective properties reasonable easements or rights-of-way either on or off
project necessary for the installation of water facilities to serve the development.
Owner agrees to execute all Affidavits of Waiver and Consent forms required by the
City in order for water laterals and mains to be a part of any proposed special
improvement districts.

SECTION 8
SANITATION

8.1 Sewer Capacity. Owner and City agree that (i) the Project sewer shall be
provided by the twelve inch (12") inch sewer line depicted in Exhibit G, and (ii) from the
point of connection depicted in Exhibit G, such twelve inch (12') sewer line has the
capacity to serve a large portion of the Project's sewer contributions. At such time as
development of the Project reaches a density such that such twelve inch (12') sewer
line no longer has the capacity to serve the Project's contributions to be generated by
future development, Owner and City agree that Owner shall upgrade such twelve inch
(12) sewer line between said point of connection and where such twelve inch (12)
sewer line ties into the existing thirty inch (30") sewer line located on the south side of
the 1-215 Beltway. Such upgrade will be at the Owner's cost and expense and shall be
in a design approved by City, for which approval shall not be unreasonably withheld. All
off-site sewer lines within the boundaries of the Montecito Towncenter, as defined by
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this agreement, will be designed and constructed to accommodate the ultimate
densities as set forth in Section 4.1. City agrees that no other off site sewer line will be
required for the full development of the Property. Owner shall grant easements for
sewer purposes to perpetuate the continuation of sewer lines identified on Exhibit "N"
attached hereto. The City agrees that if any sewers required onsite to the Montecito
Town Center are required to be over sized in order to serve areas outside of the
Montecito Town Center, the City will offer reimbursement for the over sizing through its
standard sewer refunding process. Except for sewer connection fees pursuant to the
Normal City Rules and except as set forth above and in Sections 10.3 (Town Center
Loop Road), and 10.7 (Deer Springs Roadway Alignment) below, and except as
otherwise stated herein, Owner shall have no obligation to participate in, pay, contribute
or otherwise provide any further exaction, including special improvement district
assessments, other assessments or Development Fees, to provide for facilities or
improvements or for any facilities, equipment or physical improvements relating to
sanitary sewer service offsite of the Montecito Town Center.

SECTION 9
PARKS AND OPEN SPACES

9.1 Parks in Montecito Town Center. City agrees that Owner shall not be required to
provide any land for parks, public recreational uses, or other public uses other than
open space, easements and dedicated rights of way in Montecito Town Center. City
agrees that the Montecito Rules shall govern and control as to any required open space
for Montecito Town Center. In addition, Montecito Town Center and the City will forge
relationships so that the open space, civic, and recreational areas the City has planned
for the northwest quadrant of Town Center will be integrated into Montecito Town
Center's design in order to offer the widest range possible of public amenities to
customers and residents of the area.

9.2 Residential Construction Tax. Owner agrees that it shall pay the tax in
connection with any residential development in Montecito Town Center for the purpose
of funding the development of parks (the "Residential Construction Tax") pursuant to
the Montecito Rules (specifically, Chapter 4.24 of the Code). The Residential
Construction Tax shall be paid at the time building permits are issued for residential
development within Montecito Town Center in the amounts set forth in the schedule
attached hereto as Exhibit "K". Except for the Residential Construction Tax referenced
in this Section 9.2, Owner shall have no obligation to participate in, pay, contribute or
otherwise provide any further exaction, including special assessment district
assessments, other assessments or Development Fees, or to provide land, facilities or
improvements for parks located inside or outside of the Montecito Town Center or for
any park facilities, equipment or physical improvements outside the Montecito Town
Center that are a substitute therefor. This provision shall have no effect upon the open
space requirements for the Project pursuant to the Montecito Rules.
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SECTION 10
TRANSPORTATION

10.1 Master Transportation Plan. City agrees that completion of the Regional Traffic
Improvements in a timely manner will be beneficial to the orderly and economical
development of Montecito Town Center. The parties acknowledge however that the
City is not in control of the development of all such improvements and that even though
the City will endeavor to accomplish the completion of such improvements in a manner
that will coincide with the orderly development of the Project, the City will bear no
liability for any failure to do so.

10.2 Mitigation of Off-Site Traffic Impacts.

10.2(a) Owner's obligation to construct or provide traffic improvements
shall be limited to those traffic improvements required by the Montecito Rules (including
as set forth in any approved Montecito Town Center Phase Development Plans,
including, without limitation, any approved Montecito Town Center Phase Traffic Study)
and as set forth in Subsection 10.2(b) and Sections 10.3, 10.4, 10.7 and 10.8 below.
Owner shall have no other obligation to participate in, pay, contribute or otherwise
provide any further exaction, including special assessment district assessments, other
assessments or Development Fees, to provide land, facilities or improvements for road
and motor vehicular traffic system or for any facilities, equipment or physical
improvements that are a substitute therefor.

10.2(b) Owner agrees that it shall pay the traffic signal impact fees set forth
on Exhibit "O", attached hereto, in connection with any development in Montecito Town
Center for the purpose of funding traffic signals offsite to the Montecito Town Center
(the "Traffic Signal Fee"). The Traffic Signal Fee shall be paid at the time building
permits are issued for development within Montecito Town Center in the amounts set
forth in Exhibit "O". City agrees as follows in connection with the Traffic Signal Fee:

1. Any Traffic Signal Fees collected by City from Owner in connection with a
development within Montecito Town Center will be used to install those
traffic signals identified on Exhibit "P" attached hereto. Notwithstanding
anything to the contrary in this Agreement, the City will have the right to
amend from time to time Exhibit "P" pursuant to the Normal City Rules.

2. The City shall be entitled it use Traffic Signal Fees collected from Owner
for traffic signals other than those set forth in Exhibit "P" if the City
reasonably concludes that the impacts from development of the Montecito
Town Center, in whole or in part, require the installation of a traffic signal
other that those set forth in Exhibit "P" attached hereto. Traffic Signal
Fees collected by the City from the Owner can be used for no other
purposes whatsoever without the approval of Owner.
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3. Owner shall be entitled to a credit against any Traffic Signal Fees for the
cost of any offsite traffic signals installed at Owner's expense, whether
those traffic signals installed by Owner are identified on Exhibit "P" or
necessitated by development in the Montecito Town Center. The
expense to the Owner may result from Owner's direct installation of such
traffic signals or the installation of such traffic signals as part of an
assessment to Owner by the City. Owner shall be entitled to such credit
against any Traffic Signal Fees required to be paid after such installation
or assessment as such Traffic Signal Fees thereafter come due. The
amount of the credit shall equal the full cost of the traffic signal installed
by Owner or, in the case of assessment to Owner, the amount of the
traffic signal assessed to Owner.

4. Owner also shall be entitled to a credit against any fees due in the event
the RTC contributes additional funds or otherwise makes funds available
for traffic signals in excess of those amounts currently anticipated.

5. In the event the City adopts a traffic signal fee program in connection with
development and construction within the City and the fees mandated by
such program are less than the Traffic Signal Fees set forth in Exhibit "O",
the City agrees that Owner shall be obligated only to pay the fees set forth
in such program thereafter from the date of adoption of such program.

10.3 Town Center Loop Road.

10.3(a) Town Center Loop Road is that frontage loop road system alignment
as shown on Exhibit "E" attached hereto, and, if necessary, will be included in an
amendment to the Master Plan of Streets and Highways. In general, the system has been
approved by the City and, within Montecito Town Center, will conform to the Montecito
Rules. The Town Center Loop Road may have the additional design features as set forth
in the Montecito Town Center Land Use and Design Standards Appendix, to the extent
such design standards meet or exceed the Town Center Design Standards and the
Montecito Rules as determined by the Department of Public Works, subject to the appeal
procedure set forth in Section 3.10 herein.

10.3(b) City will endeavor to complete design of the Town Center Loop
Road by no later than January 1, 2003. The Town Center Loop Road will be
constructed in the same manner as approved in the Town Center Design Standards
and in accordance with the other three (3) quadrants of the interchange to meet the
requirements of the Federal Highway Administration.

10.3(c) The Town Center Loop Road ultimately will include, without
limitation, curb, gutter, sidewalk, street lights, water, a sanitary sewer line, storm drain,
dry utility crossings, irrigation sleeves, pavement, striping, traffic signals, including
conduits and foundations and signage. The cost of the Town Center Loop Road will be
allocated as follows:
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1. Owner shall pay for all full, half, extended or widened street improvements
for any portion of Town Center Loop Road adjacent to any portion of the Property,
together with any portion of the Town Center Loop Road required to be completed
as a result of Owner's proposed development of the property to mitigate impacts of
the Project as identified in the relevant approved Montecito Town Center Phase
Traffic Study, and to satisfy necessary linkage with other streets in the event a
special improvement district is not formed to fund the development thereof.
Owner's obligation to pay for the Town Center Loop Road shall be in accordance
with the Montecito Rules and shall be required as is necessary in connection with
Owner's phased development of the Project as determined by the Department of
Public Works subject to the appeal procedure set forth in Section 3.10 herein.

2. The Parties current intent, however, is that the cost of the Town Center
Loop Road will be funded by an assessment pursuant to a special improvement
district, with the Owner paying for the full half street improvements for any
portion of the Town Center Loop Road adjacent to any portion of the Property, all
pursuant to the Normal City Rules. City agrees that the allocation of the
assessment will be on a fair and equitable basis consistent with this subsection
10.3(c) and that City will review any comments of Owner in the determination of
such allocation. Owner agrees to consent to, and not protest or contest, a
special improvement district created by City to pay the cost of the Town Center
Loop Road which special improvement district is in compliance with this Section
10.3.

10.3(d) City shall endeavor to complete construction of the Town Center
Loop Road on a timely basis if construction is funded through a special improvement
district.

10.4 El Capitan Way Improvements.

10.4(a) The El Capitan Way Improvements are those roadway
improvements pursuant to the alignment shown on Exhibit "F" attached hereto including
Elkhorn Road from the Elkhorn/US 95 Overpass touchdown point west to the intersection
with El Capitan Way. The El Capitan Way Improvements shall be constructed in
accordance with the Town Center Development Standards.

10.4(b) The City intends to take all steps necessary to complete the
formation of the El Capitan Way Improvements SID and construction of the El Capitan
Way Improvements on a timely basis. This provision does not bind the City to
guarantee that the El Capitan Way Improvements SID will be accomplished pursuant to
such intent. The El Capitan Way Improvements ultimately will include curb, gutter,
sidewalk, a sanitary sewer line, street lights, water, and storm drain, dry utility crossing
sleeves, irrigation sleeves, pavement, striping, traffic signals, including conduits and
foundations, signage, landscape, medians and any other roadway or utility
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appurtenances deemed necessary to serve the ultimate build-out of the Montecito
Town Center, all of which shall be in compliance with the Montecito Rules.

10.4(c) The cost of the El Capitan Way Improvements may be paid as
follows..

1. The cost of the travel lanes (pavement), right-of-way acquisition, storm
drains, traffic signals, including conduits and foundations, street intersection
improvements and any other El Capitan Way Improvements shall be paid by the
City from RTC funds which have been allocated for the construction of the El
Capitan Way Improvements, in accordance with RTC policy. Although the City
agrees to support the full use of RTC funds for the travel lanes and right-of-way
acquisition, Owner acknowledges that the RTC makes available funds in
accordance with the policies of the RTC which are not controlled by the City. In
the event Owner takes some action that causes some of the RTC funds not to be
so available, Owner shall be included in the El Capitan Way Improvements SID
described in subsection 10.4(c)2 below, all pursuant to the Normal City Rules.

2. Owner and City intend that the cost of the El Capitan Way Improvements
other than those paid by RTC funds will be funded by an assessment pursuant to
the El Capitan Way Improvements SID. City agrees that the allocation of the
assessment will be on a fair and equitable basis consistent with this subsection
10.4(c). City will review any comments and input of Owner in the determination
of such allocation. City agrees that to the extent a portion of the El Capitan Way
Improvements are located in the County, City will endeavor to coordinate the
formation of the El Capitan Way Improvements SID with the formation of a
County-sponsored special improvement district for construction of that portion of
the El Capitan Way Improvements located in the County. Owner agrees to
consent to, and not protest or contest, a special improvement district created by
City to pay the cost of the El Capitan Way Improvements which special
improvement district is in compliance with this Section 10.4.

3. The City acknowledges that the trunk sewer lines planned to be installed
in the El Capitan Way Improvements are not necessary to service the Montecito
Town Center. The City agrees that the cost of such sewer lines planned to be
installed in the El Capitan Way Improvements will not be allocated or charged
against the Montecito Town Center and in any event, such costs shall not be
included in the El Capitan Way Improvements SID. Owner acknowledges that it
does not intend to use such sewer line to be installed in El Capitan Way. City
further agrees that if that section of the El Capitan Way Improvements which is
south of the Beltway as shown on Exhibit "F" cannot for any reason whatsoever
be constructed along with that portion of the El Capitan Way Improvements
which is north of the Beltway as shown on Exhibit "F", then City shall proceed to
complete as a separate project and special improvement district assessment that
portion of the El Capitan Way Improvements which is north of the Beltway as

Page 29



shown on Exhibit "F" in order that such portion north of the Beltway as shown on
Exhibit F will be completed on a timely basis.

10.5 Elkhorn Road / U.S. 95 Overpass

10.5(a) Elkhorn Road / U.S. 95 Overpass means an overpass over US 95
at Elkhorn Road with the general alignment as shown on Exhibit "I". The Owner shall
not be required to pay for such Overpass and no approval required for any development
within the Project will be denied or conditioned in connection with the completion of the
Elkhorn Road / U.S. 95 Overpass.

10.6 Tropical Parkway / U.S. 95 Overpass. Tropical Parkway / U.S. 95 Overpass
means an overpass over US 95 at Tropical Parkway with the general alignment as
shown on Exhibit "J". Owner shall not be required to participate in the funding of the
Tropical Parkway / U.S. 95 Overpass, and no approval required for any development
within the Project will be denied or conditioned in connection with the completion of the
Tropical Parkway / U.S. 95 Overpass.

10.7 Deer Springs Roadway Alignment. City and Owner agree that the alignment
for the Deer Springs roadway shall be as set forth on Exhibit "M" to this Agreement.

10.7(a) The Deer Springs Roadway Improvements are those roadway
improvements pursuant to the alignment shown on Exhibit "M" attached hereto and will
originally be two lanes in each direction without on-street parking. The Deer Springs
Roadway Improvements will include curb, gutter, sidewalk, street lights, sanitary sewer
line, water, and storm drain, dry utility crossing sleeves, irrigation sleeves, pavement,
striping, signage, landscaping, medians, traffic signals, including conduits and
foundations, and any other roadway or utility appurtenances deemed necessary to
serve the ultimate build-out of the Montecito Town Center, all of which shall be in
compliance with the Montecito Rules.

10.7(b) Owner and City intend that the cost of the Deer Springs Roadway
Improvements will be allocated as follows:

1. Owner shall pay for full, half, extended or widened street improvements for
any portion of Deer Springs Roadway adjacent to any portion of the
Property together with any portion of such roadway required to be
completed as a result of Owner's proposed development of the property to
mitigate any impacts of the Project as identified in the relevant approved
Montecito Town Center Phase Traffic Study and to satisfy necessary
linkage with other streets in the event a special improvement district is not
formed to fund the development thereof. Owner's obligation to pay for Deer
Springs Roadway shall be in accordance with the Montecito Rules and
shall be required as is necessary in connection with Owner's phased
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development of the Project as determined by the Department of Public
Works subject to the appeal procedure set forth in Section 3.10 herein.

2. The Parties' current intent, however, is that the cost of Deer Springs
Roadway will be funded by an assessment pursuant to a special
improvement district, with the Owner paying for the full half street
improvements for any portion of Deer Springs Roadway adjacent to any
portion of the Property, all pursuant to Normal City Rules. City agrees that
the allocation of the assessment will be on a fair and equitable basis and
that City will review any comments of Owner in the determination of such
allocation. At the time the special improvement district is formed, the City
will acquire the land for the right of way required at fair market value if
such right of way has not been dedicated previously.

10.8 Land Dedication. Notwithstanding anything to the contrary in this Agreement,
Owner and City agree that the Owner will only dedicate rights-of-way required by the
City in accordance with the Montecito Rules as a condition of approval of any Montecito
Town Center Phase Development Plans submitted by Owner. Such dedications of
rights-of-way shall not be required if at the time of issuance of building permits or
approval of a Final Map related to any such Montecito Town Center Phase Development
Plans other binding agreements to convey to the City such rights-of-way have been
made by Owner and the City concerning such rights-of-way.

SECTION 11
FLOOD CONTROL

111 Flood Control Facilities and Technical Drainage Studies. Owner agrees that
concurrently with the submission of the first Montecito Town Center Phase Development
Plans for the first Montecito Town Center Phase, Owner shall submit a master drainage
plan addressing the overall Montecito Town Center drainage system. The drainage
system shall be designed to mitigate existing flows, or ultimate buildout flows whichever
are greater. Interim facilities that may be required to mitigate interim conditions shall be
identified, designed and installed at the time the particular phase of development
warrants them. Owner shall be required only to construct those on-site flood control
facilities identified in the technical drainage studies submitted in connection with any
Montecito Town Center Phase Development Plans which are necessary for the flood
protection of the Montecito Town Center or for mitigation of downstream flood impacts
caused by the development of the Montecito Town Center, if any. Facilities necessary
for interim conditions, either on or off-Project, will be identified with technical study up-
dates for each Phase of the Project. Owner shall be responsible for paying for the
costs of constructing any on-site facilities necessary, whether interim or ultimate, and
shall dedicate all rights of way and easements to accommodate such facilities. Owner
shall have no obligation to participate in, pay, contribute or otherwise provide any
further exaction, including special improvement district assessments, other
assessments or Development Fees, to provide for, facilities or improvements for flood
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control improvements outside of the Montecito Town Center or for any facilities,
equipment or physical improvements outside the Montecito Town Center that are a
substitute therefor.

SECTION 12
GENERAL PROVISIONS

12.1 Duration of Agreement. The term of this Agreement shall commence upon the
Effective Date and shall expire on the fifteenth (15th) anniversary of the Effective Date
unless terminated earlier pursuant to the terms hereof. City agrees that Owner shall
have the right to extend the term of this Agreement for an additional fifteen (15) years
upon the following conditions:

(a) Owner provides written notice of such extension to the City prior to the
expiration of the original fifteen (15) year term of this Agreement; and

(b) Owner is not in default of this Agreement.

Upon such extension of this Agreement, Owner and City shall enter into an amendment
to this Agreement memorializing the extension of the term.

12.2 Assignment.

12.2(a) To an Affiliate of Owner. The rights of Owner under this
Agreement may be freely transferred or assigned to any entity, partnership or
corporation which Owner controls or in which Owner has a controlling interest or which
controls Owner; provided, such entity shall assume in writing all obligations of Owner
hereunder, and provide substitute security in form and amount acceptable to the City
for any security previously provided by Owner in compliance with the Code, if any.

12.2(b) To a Third Part y. If Owner sells or transfers more than fifty percent
(50%) of the Montecito Town Center to a party not affiliated with Owner (as defined in
Subsection 12.2(a)), Owner shall be relieved of its obligations under this Agreement,
provided that such transferee assumes all duties and obligations of Owner then
unsatisfied and provides substitute security, in form and amount acceptable to City, for
any of Owner's previous obligations for which Owner provided performance security, if
any.

12.2(c) Transfer Not to Relieve Owner of its Obligation. Except as
expressly provided herein, no assignment or transfer of any portion of the Montecito
Town Center shall relieve Owner of its obligations hereunder as to the portion of the
Montecito Town Center so assigned or transferred, and such assignment or transfer
shall be subject to all of the terms and conditions of this Agreement, provided, however,
that no such transferee shall be deemed to be the Owner hereunder unless such
transferee expressly assumes such obligations and duties of Owner. This subsection
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shall have no effect upon the validity of obligations recorded as covenants, conditions,
restrictions or liens against parcels of real property.

12.2(d) In Connection with Financing Transactions. Owner has full
discretion and authority to transfer, assign or encumber the Montecito Town Center or
portions thereof, in connection with financing transactions, without limitation on the size
or nature of any such transaction, the amount of land involved or the use of the
proceeds therefrom, and may enter into such transactions at any time and from time to
time without permission of or notice to City. All such financing transactions shall be
subject to the terms and conditions of this Agreement,

12.3 Amendment or Cancellation of Agreement. Except as otherwise permitted by
NRS 278.0205 and this Agreement, this Agreement may be amended from time to time
or canceled but only upon the mutual written consent of the parties hereto.

12.4 Indemnity; Hold Harmless. Except as expressly provided in this Agreement,
Owner shall hold City, its officers, agents, employees, and representatives harmless
from liability for damage or claims for damage for personal injury, including death and
claims for property damage which may arise from the direct or indirect operations of
Owner or those of its contractors, subcontractors, agents, employees, or other persons
acting on Owner's behalf which relate to the development of the Montecito Town
Center. Owner agrees to and shall defend City and its officers, agents, employees, and
representatives from actions for damages caused or alleged to have been caused by
reason of Owner's activities in connection with the development of the Montecito Town
Center. Owner agrees to indemnify, hold harmless, and provide and pay all costs and
attorneys fees for a defense for City in any legal action filed in a court of competent
jurisdiction by a third party alleging any such claims or challenging the validity of this
Agreement. The provisions of this Section shall not apply to the extent such damage,
liability, or claim is proximately caused by the intentional or negligent act of City, its
officers, agents, employees, or representatives.

12.5 Binding Effect of Agreement. Subject to Section 12.2 hereof, the burdens of this
Agreement bind, and the benefits of this Agreement inure to, the parties' respective
successors in interest and the property which is the subject of this Agreement.

12.6 Relationship of Parties. It is understood that the contractual relationship
between City and Owner is such that Owner is not an agent of City for any purpose and
City is not an agent of Owner for any capacity.

12.7 Notices. Ali notices, demands and correspondence required or provided for
under this Agreement shall be in writing and delivered in person or mailed by certified
mail postage prepaid, return receipt requested. Notices shall be addressed as follows:

To City: CITY OF LAS VEGAS
400 Stewart Avenue
Las Vegas, Nevada 89101
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Attention: Planning Director'

To Owner: MONTECITO TOWN CENTER, LLC
6600 West Charleston
Suite 124
Las Vegas Nevada 89146
Attention: Managing Member

Either party may change its address by giving notice in writing to the other and
thereafter notices, demands and other correspondence shall be addressed and
transmitted to the new address. Notices given in the manner described shall be
deemed delivered on the day of personal delivery or the date delivery of mail is first
attempted.

12.8 Entire Agreement. This Agreement constitutes the entire understanding and
agreement of the parties. This Agreement integrates all of the terms and conditions
mentioned herein or incidental hereto and supersedes all negotiations or previous
agreements between the parties with respect to all or any part of the subject matter
hereof.

12.9 Waivers. All waivers of the provisions of this Agreement must be in writing and
signed by the appropriate officers of City or Owner, as the case may be.

12.10 Recording; Amendments. Promptly after execution hereof, an executed original
of this Agreement shall be recorded in the Official Records of Clark County, Nevada.
All amendments hereto must be in writing signed by the appropriate officers of City and
Owner in a form suitable for recordation in the Official Records of Clark County,
Nevada. Upon the completion of the performance of this Agreement, or its earlier
revocation or termination, a statement evidencing said completion, revocation or
termination shall be signed by the appropriate officers of the City and Owner and shall
be recorded in the Official Records of Clark County, Nevada.

12.11 Headings; Exhibits; Cross References. The recitals, headings and captions used
in this Agreement are for convenience and ease of reference only and shall not be used
to construe, interpret, expand or limit the terms of this Agreement. All exhibits attached
to this Agreement are incorporated herein by the references contained herein. Any
term used in an exhibit hereto shall have the same meaning as in this Agreement
unless otherwise defined in such exhibit. All references in this Agreement to sections
and exhibits shall be to sections and exhibits to this Agreement, unless otherwise
specified.
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IN WITNESS WHEREOF, this Agreement has been executed by the parties on
the day and year first above written.

CITY:

CITY COUNCIt/CITY OF_A=ýkS VEGAS XQ.NTEIýITO TO CENTER, LLC, a

Gary Reese. MaV or Pro-Tern
APPROVED AS TO FORM:

Y;Zyo';_
Deputy City Attorney

ATTEST:

CITY CLERK

ARBARA J. RONEMUS, City Clerk

d liability company

Title: Ni ,ý--

SUBSCRIBED AND SWORN TO before
me on this / day of
2001

'Mdd eý 4ý5ý
Notary Public in and for said County and
State
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EXHIBIT 'A' - PAGE 1
LEGAL DESCRIPTION AND MAP OF AFFECTED PROPERTIES

THE FOLLOWING PARCELS ARE SITUATE WITHIN SECTION 20, TOWNSHIP 19 SOUTH, RANGE 60 EAST, M.D.M., CITY OF LAS
VEGAS, CLARK COUNTY, NEVADA:

THE NORTHWEST QUARTER (NW 114) OF THE NORTHEAST QUARTER (NE 114).

AND

THE SOUTHWEST QUARTER (SW 114) OF THE NORTHEAST QUARTER (NE 114).

AND

THE NORTHWEST QUARTER (NW 1/4) OF THE SOUTHEAST QUARTER (SE 114) OF THE NORTHEAST QUARTER (NE 1/4) -
(CONTAINING LOTS I THROUGH 4 OF THAT CERTAIN PARCEL MAP ON FILE IN THE CLARK COUNTY RECORDER'S OFFICE
AS FILE 45, PAGE 16 OF PARCEL MAPS).

AND

THE NORTHEAST QUARTER (NE 114) OF THE SOUTHEAST QUARTER (SE 114) OF THE NORTHEAST QUARTER (NE 114) -
(CONTAINING LOTS 1 THROUGH 4 OF THAT CERTAIN PARCEL MAP ON FILE IN THE CLARK COUNTY RECORDER'S OFFICE
AS FILE 45, PAGE 15 OF PARCEL MAPS).

AND

THE SOUTHEAST QUARTER (SE 114) OF THE SOUTHEAST QUARTER (SE 114) OF THE NORTHEAST QUARTER (NE 114).

AND

THE SOUTHWEST QUARTER (SW 114) OF THE SOUTHEAST QUARTER (SE 114) OF THE NORTHEAST QUARTER (NE 114).

AND

THE NORTHWEST QUARTER (NW 114) OF THE SOUTHEAST QUARTER (SE 114).

AND

THE SOUTHWEST QUARTER (SW 114) OF THE NORTHEAST QUARTER (NE 114) OF THE SOUTHEAST QUARTER (SE 114) -
(CONTAINING LOTS 1 AND 2 OF THAT CERTAIN CERTIFICATE OF LAND DIVISION ON FILE AS LD 204-79 AND LOTS 1
AND 2 OF THAT CERTAIN CERTIFICATE OF LAND DIVISION ON FILE AS LD 38-80 IN THE OFFICIAL RECORDS OF CLARK
COUNTY, NEVADA).

AND

THE SOUTHEAST QUARTER (SE 114) OF THE NORTHEAST QUARTER (NE 114) OF THE SOUTHEAST QUARTER (SE 114) -
(CONTAINING LOTS 1 AND 2 OF THAT CERTAIN CERTIFICATE OF LAND DIVISION ON FILE AS LD 115-80 AND LOTS I AND
2 OF THAT CERTAIN CERTIFICATE OF LAND DIVISION ON FILE AS LD 47-80 IN THE OFFICIAL RECORDS OF CLARK
COUNTY NEVADA).

AND

THE NORTHEAST QUARTER (NE 114) OF THE SOUTHEAST QUARTER (SE 114) OF THE SOUTHEAST QUARTER (SE 114).

AND

THE NORTHWEST QUARTER (NW 114) OF THE NORTHWEST QUARTER (NW 114) OF THE SOUTHEAST QUARTER (SE 114)
OF THE SOUTHEAST QUARTER (SE 114) - (CONTAINING LOT 2 OF THAT CERTAIN CERTIFICATE OF LAND DIVISION ON
FILE AS LD 77-84 IN THE OFFICIAL RECORDS OF CLARK COUNTY, NEVADA).

EXCEPTING FROM THE ABOVE DESCRIBED PARCELS ANY PORTIONS THEREOF DEDICATED AS PUBLIC ROADS.

PRIMAS AND
ASSOCIATES
CONSULTING
ENGINEERS

MONTECITO TOWN CENTER

LEGAL DESCRIPTION OF
AFFECTED PROPERTIES

NOV. 6, 2001





EXHIBIT "B"
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EXHIBIT "C" - PAGE 1

MONTECITO TOWN CENTER
CONCEPTUAL SITE PLAN

F- ELKHORN RD.
0 
n i . V

DEFER WAY

CENTENNIAL PARKWAY

--

1 RESIDENTIAL 900 UNMS

0 M= =

r=ac r

RETAIL t50M SF

OFFICE/ LOOM SF
MEDICAL

TOTAL SF 250M SF



EXHIBIT "C" - PAGE 2

MONTECITO TOWN CENTER
CONCEPTUAL SITE PLAN
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EXHIBIT "H" - PAGE 1

MAINTENANCE PLAN

(A) The Plan must be approved by the City pursuant to and in compliance with the
Montecito Rules and must contain provisions that outline the proposed standards and
level of maintenance to be provided with respect to such improvements. The Plan will
include provisions for maintenance of all landscaping and related irrigation systems,
including the following landscaped areas, if applicable and part of the applicable
project, whether developed or natural:

(1) Common areas;

(2) Parks, trails, and related facilities and equipment;

(3) Drainage easements;

(4) Sight Visibility Restriction Zones, as defined in the Uniform
Standard Drawings, Clark County Area;

(5) Any areas of landscaping located within public rights of way
which are required by law or by the City approval of the
development to be maintained by the association;

(B) Provisions for maintenance of common area lighting and for security walls
located within common areas, but excluding any walls located on an individual unit or
lot;

(C) Provisions for periodic inspection, maintenance and repair of the
improvements described in this Section in such a manner and with such frequencies so
as to maintain the improvements to prevent deterioration, to avoid unsightliness and
maintain the aesthetic appearance, the function and look of the improvements as
originally intended. Any significant deviation from those standards may be implemented
only after consultation with and the approval of the City. The required maintenance and
repair shall include without limitation:

(1) Maintenance of all landscaping in a healthy condition, with
all grass cut to an appropriate length, all plants and bushes appropriately trimmed and
maintained, and diseased or dead portions of landscaping promptly replaced with
healthy plant materials.

(2) Repair, maintenance and replacement of facilities and
equipment in common areas, including tables, playground equipment, fences, walkways
and fountains.

(3) Regular cleaning and maintenance of restrooms.



EXHIBIT "H" - PAGE 2

(D) A provision that the plan can be amended by the governing board of the
association but only with the written consent of the City.

(E) A provision that, in the event the association fails to maintain any or all of
the improvements in accordance with the provisions of the plan, the City may exercise
its rights under the declaration, including the right of the City to make assessments for
costs incurred by the City in maintaining the improvements, which assessments shall
constitute liens against the land and the individual lots within the subdivision which may
be executed upon and which shall have the same priority as liens for real estate taxes.

(F) A provision requiring the posting with the City and maintenance thereafter of
a continuing bond, acceptable to the City, to guarantee the payment of all of such
maintenance costs for a continuing period of one year from any given date. The
requirement for the posting and maintenance of such bond shall be maintained only until
the association has the capital reserves to cover such one-year's maintenance.







EXHIBIT "K"

FEE SCHEDULE FOR RESIDENTIAL DEVELOPMENT

The amount of fees to be paid by the Developer shall be:

$0.36 per square foot for each residential dwelling unit, up to a maximum of
$1000.00 per residential dwelling unit.



CITY OE LAS VEGAS

DEVELOPER
SPECIAL IMPROVEMENT DISTRICT

GUIDELINES

December 2, 1992
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CITY OF LAS VEGAS
Developer Special Improvement District Guidelines

Under chapter 271 of Nevada Revised Statutes (NRS), the City is authorized to
acquire street, sidewalk, water, sewer, curb, gutter, flood control and other publicly owned
"infrastructure" improvements that benefit new development by the creation of a special
improvement district as specified in NRS 271.265. The purpose of these guidelines is to
outline the circumstances under which the City will consider this type of financing for new
developments involving one or a small number of private property owners who intend on
developing their property for residential, commercial, industrial or other beneficial use.

These guidelines apply to all assessment districts financed under NRS 271.710
through 271.730 and to all other assessment districts which both involve 15 or fewer
property owners and involve properties 80% or more of which are unimproved, unless
50% or more of the cost of the project proposed to be funded is being funded from a
governmental source other than special assessments or the proceeds of special
assessment bonds (e.g., RTC).

The City Council reserves the right, on a case by case basis, to impose additional
requirements or waive specific requirements listed herein. Such waived requirements shall
be noted in the approval of any petition together with a finding that the deviation from this
policy is in the best interest of the City. Additional requirements shall be noted in the
approval.

A. Eligible improvements.

1. _Regional improvements. The City will consider financing only regional
infrastructure improvements i.e., regional improvements are those streets, storm drains,
water systems, sewer and other utilities which will provide benefit to the entire project.
Such projects are those with respect to which the City Council has made a finding of
regional benefit which benefit the general area in which the development is located as
opposed to improvements which exclusively benefit a particular subdivision. (Only the
portion of the total cost that benefits the special improvement district will be assessed.)
Thus, an arterial street or highway or major sewers, storm drains and water lines which
provide benefit to the entire project and are found to be of general or regional benefit by
the council, would be considered for financing.

2. Public Ownership Requirements. Only publicly owned infrastructure
is eligible for financing. Privately-owned improvements such as electric, gas, and cable
television improvements, streets or roads which are not dedicated to the City, and private
portions of other improvements, such as water and sewer service lines from the property
lines to the home or other structure are not eligible for financing.

EXHIBIT L - PAGE 3



3. Benefit. The improvements proposed to be constructed must benefit
the property assessed by an amount at least equal to the amount of the assessment.

4. Subdivision Improvements. The City will not consider financing
"subdivision" or "in-tract" improvements, that is, improvements within a subdivision that
benefit only the land within a subdivision such as neighborhood streets.

5. Size. Generally, the City will not consider stand alone assessment
districts which involve less than $2,500,000.

B. Environmental Matters.

1. A Phase 1 environmental assessment (hazardous waste assessment)
on the property to be assessed, property on which the improvements are to be located
and on any property to be dedicated to the City, must be provided by the property owner
prior to the bonds being issued by the City.. The property owner must also provide the
City with an indemnification agreement in a form acceptable by and provided by the City,
promising to indemnify the City against any and all liability and/or costs associated with
any environmental hazards located on property assessed. With respect to abating
environmental hazards that are located on property on which improvements financed with
the assessment district are proposed to be located or on any property dedicated to the
City, the City and the property owner will reach an accord before the bonds are issued.
Where the Phase 1 assessment indicates that there may be an environmental hazard on
any of the assessed property, the property owner will be required to abate the problem
or to post security for environmental clean up costs prior to the City proceeding with the
district. The environmental assessment shall be performed by an environmental engineer
acceptable to the City.

2. The developer must undertake all steps required by the 'Habitat
Conservation Plan Compliance Report" or other future federal requirements in the project
area and other areas owned by the same developer which are used in connection with
the project.

C. Development.

1. Property Owner Experience. The property owner must demonstrate
to the City that it has the expertise to develop the property involved in the assessment
district. In order to demonstrate its ability to develop, the property owner should furnish
the City with the following: (a) its last three years prior audited financial statements, (b)
a list of prior development of similar or larger size which the property owner has
completed, and (c) a list of references consisting of the names of officials of other political
subdivisions in which the property owner has completed similar or larger size
developments. The City will accept, in place of financial statements stated in (a) above,
a comfort letter from a mutually acceptable CPA firm indicating for the past three (3)
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years: (1) that a minimum level of net worth, acceptable to the City, has been maintained;
(2) whether or not there have been any material adverse changes in operations; and (3)
whether or not there have been any exceptions in the accountant's opinion letter on the
property owner's financial statements. If this alternative is utilized, the property owner
shall also provide such other financial information as the City and its consultants request.

2. Financing Completion; Equity The property owner must provide the
City with its plan for financing the development to completion and advise the City of the
amount of equity it has invested in the development.

3. Land Use. The proposed development must be consistent with the
City's General Plan. The property owner must demonstrate that it reasonably expects to
obtain the required discretionary development permits (e.g. subdivisions) in sufficient time
to proceed with the development to completion as proposed. Proper zoning must have
been obtained for the development.

4. Water, Sewer, and Other Utilities. The property owner must provide
"will serve" or similar letters from the entities providing water, sewer and other utility (e.g.
electricity, gas, telephone) services to the development stating that capacity is then in
existence and reserved (or otherwise to be made available) for the development in a
sufficient quantity for the development to proceed to completion as proposed.

5. Other Permits. The property owner must demonstrate that there are
no significant permitting requirements (i.e. permitting requirements which could result in
substantial delay or alteration in the project as proposed, e.g., wetlands permits,
archeological permits, etc.) applicable to the project or other governmental impediments
to development which have not yet been satisfied and which are required to be satisfied
for the development to proceed to completion as proposed.

D. Assessment Bonds and Bond Security.

1. Primary Security. The primary security for bonds will be the
assessment lien on the land proposed to be assessed. A preliminary title report indicating
that the petitioners are the owners of all of the assessed property must accompany the
petition. The City may also require title insurance on a case by case basis.

2. Reserve Fund. A reserve fund in an amount equal to the lesser of
one year's principal and interest on the bonds or 10% of the proceeds of the bonds must
be funded at the time bonds are issued.
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3. Appraisal Valuation. The property owner must obtain and provide to
the City an appraisal of the property which will be assessed which in the case of the
appraised value of the property "as is" (prior to further subdivision and without considering
the installation of the improvements) is at least equal to the amount of bonds proposed
to be issued, and that the value of the property after the improvements financed with the
assessment bonds are installed is at least three (3) times the amount of the bonds
proposed to be issued. The appraiser must be acceptable to the City.

4. Additional Security. The property owner must demonstrate to the City
that there is not significant financial risk to the City in issuing the bonds. If the City
determines that it is not adequately protected by the security that is described in section
D. 2, and 3 above, the City can require additional security. This additional security can
be satisfied in one or a combination of the following ways:

(a) Providing a source of security that is acceptable to the City
Council and the property owner. The determination of the acceptability of the security
shall be discussed with the property owner on a case by case basis.

(b) Providing an irrevocable letter of credit drawn on an acceptable
bank in a form and an amount and with a term acceptable to the City.

(c) Pledging marketable securities in which form the City is
permitted to invest City funds pursuant to Chapters 355 and 356 of NRS and which are
acceptable to the City (e.g., U.S. Treasury obligations) and in an amount that is
acceptable to the City. The City must obtain the sole first priority security interest in the
pledged securities, and those securities must be held by the City or a City agent. Interest
paid on the pledged securities, if there is not default in paying the assessment, will be
paid to the owner of the securities.

A pro-rata portion of the foregoing additional security will be released with respect to any
parcel assessed (1) which has been improved in any manner if the appraised value (as
determined by an appraiser acceptable to the City) of the parcel is 5.0 or more times the
amount of the unpaid assessment on such parcel or (2) on which a substantial
improvement (e.g., a home or commercial building) has been completed if the parcel has
a size of one acre or less or (3) to the extent that property is conveyed to one or more
third-party property owners, then a proportionate amount of the foregoing additional
security shall be released with respect to such conveyed property so long as such
conveyed property does not exceed, in the aggregate, thirty percent (30%) of the entire
property included within the district; provided, however, that any individual parcel

conveyed to each such third-party property owner shall have a minimum value-to-lien ratio
of 3:1.
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5. Payment of Assessments: Capitalized Interest. The assessments
shall be payable cver not more than 20 years in substantially equal semiannual
installments (excluding variable rate bonds with regard to equal payments) commencing
within one year of the levy of assessments. The City will allow not more than two years
of interest or the maximum permitted under federal tax laws, whichever is less, to be
capitalized.

6. Absorption Studv. The property owner must provide the City with
funds with which to have an expert to prepare an absorption study. The City and
property owners shall mutually agree upon the expert who is to prepare this study
illustrating the economic feasibility of the project based upon supply and demand trends
and estimated conditions in the market area for the proposed product mix. Provided,
however, that if the appraiser of the real property for the project conducts his or her own
absorption analysis, such absorption study may be accepted in lieu of this requirement.

7. Floating Rate Bonds. The City will consider applications for floating
rate assessment bonds only if those bonds and the assessments underlying those bonds
automatically convert to a fixed interest rate at or before the time the initial property owner
sells property, regardless of whether the sale is wholesale sale to a merchant builder or
a developer or a sale to a potential homeowner. Floating rate bonds must be secured
by a letter of credit issued by a bank acceptable to the City.

8. No Pledoe of General Fund or Taxing Power. The City will not pledge
its general fund or taxing power to bonds.

9. Bond Underwriting Commitment. The property owner must
demonstrate to the City and its financial advisor that bonds proposed to be issued for the
financing are saleable. Prior to the time the City commences work on the assessment
district, the property owner must provide the City with a letter from a reputable underwriter
or bond buyer, acceptable to the City, which states that the underwriter has completed
a due diligence review of the project and the property owner and believes that the bonds
are marketable at an interest rate acceptable to the property owner based on then
prevailing market conditions and that it is willing, subject to reasonable conditions
precedent, to contract with the City to underwrite the bonds on a best efforts basis, or
that the bond buyer has completed a due diligence review of the project and the property
owner and intend to acquire the bonds at an interest rate which the bond buyer and
property owner agree is acceptable and that it is willing, to contract with the City to so
acquire the bonds.

EXHIBIT L - PAGE 7



E. Consultants. The City will permit the property owner to chose the consulting
engineers and underwriter provided that the entities chosen are acceptable to the City.
The City will select the assessment engineer, project management engineer, its financial
consultants, bond counsel and bond trustee. The payment of all fees and expenses of
these consultants (selected by the City) shall be the responsibility of the property owner;
however, these consultants will be responsible to, and will act as consultants to, the City
in connection with the district.

F. Expenses. The property owner will be required to pay out of its own pocket
all of costs of the project prior to the time bonds are issued, including the costs of
consulting engineers, assessment engineers, project management engineers,
underwriters, the City's financial consultants, the City's bonds counsel, the cost of
preparing the appraisals, absorption study, environmental review and other matters listed
above. These items will be eligible for reimbursement from bond proceeds if the bonds
are ultimately issued; however, the property. owner must agree to pay these costs even
if bonds are not issued. At the time of application, the City will provide an estimate for
these expenses in order to enable the developer to more precisely anticipate costs
associated with the process.

G. Project Acquisition. The City will acquire completed projects after final
inspection by the City, an audit by the City assessment engineer and City staff, and
acceptance by the City. Alternatively, the City will expend bond proceeds through a City-
established progress payment system on uncompleted projects utilizing a construction
payment management system. If this alternative is used, performance and payment
bonds from a bonding company acceptable to the City, each in an amount at least equal
to 100% of the cost of the project, and otherwise in such form as is approved by the
Department of Public Works and the City Attorney must be provided to the City and must
each indicate that the City is a beneficiary of those bonds. Additional construction
security, as determined appropriate by the Department of Public Works and City Attomey,
may be required.

H. Cost Overruns. The property owner must agree to fund all project costs
which exceed the amount available from the proceeds of the bonds issued for the project.
The City will not commit to issue additional bonds or otherwise provide funding for any
such cost overruns.

1. Procedure.

1. Pre-A.,pofication Meeting. Initially, the property owner shall schedule
a meeting with such representatives of the City as are designated by the City Manager
to review the proposed development to discuss whether the development is one which
may be eligible for financing under these guidelines.
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2. Application. If the property owner decides to proceed after the initial
meeting, all owners of record of property in the proposed district must sign a petition for
the district and file the petition and an application which contains sufficient information and
exhibits to demonstrate that the proposed district will comply with parts A-H of these
guidelines. Copies of the petition and application must be filed with the office of the
Director of Finance and the office of the Director of Public Works.

3. Council Approval. If after an initial review, the City staff believes the
application satisfies parts A-H hereof, an item will be placed on the Council's agenda
authorizing negotiations with respect to the proposed project. If this item is approved by
the Council, it is anticipated that staff will be authorized to begin negotiating the particulars
of the financing with the property owner and other appropriate parties.

4. Security for Costs. Prior to entering negotiations, the property owner
must post a letter of credit, surety bond, cash or other acceptable form of security for
payment of the costs described in F above in an amount determined by the Director of
Finance. The interest on the security will be paid to the developer. The City shall invest
such security according to NRS 355 and 356.
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EXHIBIT "O" - Page 1

OFFSITE TRAFFIC SIGNAL FEES

Land Use .-
Residential Uses

Unit Cost/Unit 1

Single Family Detached Dwelling $ 203.00
Multi-Family Dwelling $ 141.00
Mobile Home Pad $ 102.00
Adult Con . Living Facility Dwelling $ 46.00
Hotel/Motel Room $ 192.00
Elderl Housing - Attached Dwelling $ 74.00

Retail/Commercial
Sho in Center 0 - 99,999 sf 1000 sf $ 540.00
Sho in Center 100,000 - 249,999 sf 1000 sf $ 445.00
Shopping Center (250,000 - 449,999 s 1000 sf $ 374.00
Shopping Center 500,000+ s 1000 sf $ 285.00
Bank w/ Drive Through 1000 sf $ 1,483.00
Car Wash, Self Service Stall $ 1,157.00
Convenience Store w/ Gas Sales 1000 sf $ 4,154.00
Golf Course (open to public) Acre $ 73.00
Movie Theater without Matinee 1000 sf $ 959.00
Restaurant, Sit-Down 1000 sf $ 884.00
Restaurant, Fast Food 1000 sf $ 2,952.00
Movie Theater w/ Matinee Screen $ 1,883.00
Health Club 1000 sf $ 660.00
Building Materials & Lumber Store 1000 sf $ 631.00
Free-Standing Discount Superstore 1000 sf $ 746.00
Specialty Retail 1000 sf $ 315.00

Free-Standing Discount Store 1000 sf $ 879.00

Hardware/Paint Store 1000 sf $ 815.00
Nurse Garden Center 1000 sf $ 573.00

Factor Outlet Store 1000 sf $ 398.00
Automobile Care Center 1000 sf $ 577.00
New Car Sales 1000 sf $ 701.00
Automobile Parts Sales 1000 sf $ 626.00
Wholesale Tire Store 1000 sf $ 381.00
Supermarket 1000 sf $ 849.00
Convenience Store w/o Gas Sales 1000 sf $ 3,425.00
Discount Club 1000 sf $ 664.001
Home Improvement Superstore 1000 sf $ 341.00
Apparel Store 1000 sf $ 1,055.00
Electronics Superstore 1000 sf $ 505.00
Pharmacy/Drugstore with Drive-
Through

1000 sf $ 535.00

Furniture Store 1000 sf $ 44.00

Video Rental Store 1000 sf $ 1,012.00
Bank w/o Drive Through i 1000 sf $ 931.00
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OFFSITE TRAFFIC SIGNAL FEES

Office/Institutional
Office, General 0 - 99,999 s 1000 sf $ 346.00
Office, General 100,000+ s 1000 sf $ 252.00
Office, Medical 1000 sf $ 636.00
Hospital 1000 sf $ 295.00
Nursing Home 1000 sf $ 81.00
Church 1000 sf $ 139.00
Elementary/Sec. School Private 1000 sf $ 190.00
Public Elements School Student $ 15.00
Public Middle School Student $ 23.00
Public High School Student $ 29.00
Da Care Center 1000 sf $ 974.00
Cemetery Acre $ 88.00
Lod e/Fraternal Organization Member $ 5.00
Clinic 1000 sf $ 615.00
Office Park 1000 sf $ 253.00'
Business Park 1000 sf $ 283.00

Industrial
Industrial Park 1000 sf $ 124.00
Warehouse 1000 sf $ 88.00
Mini-Warehouse 1000 sf $ 34.00

The Traffic Signal Fees shall increase on the sixtieth (60`x') month after the Effective Date and on
every sixtieth (60`x') month thereafter by a percentage equal to the percentage increase in the Index
(rounded to the nearest one-hundredth (100`x')) over the month in which the Effective Date occurs
and the month in which the increase occurs, provided, however, that in no event shall any increase
exceed twelve percent (12%) of the Traffic Signal Fees payable immediately prior to any increase.
Index means the Consumer Price Index, Urban Wage Earners and Clerical Workers for Los
Angeles, Anaheim and Riverside Area, all items (1982-1984=100), as published by the Bureau
of Labor Statistics of the United States Department of Labor. In the event that the Index is
discontinued or is revised to substantially alter the calculations, the City shall select such other
government index, which provides substantially the same result as would have been obtained if
the Index had not been so discontinued or revised.
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