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TOWN OF TRUCKEE
. DEVELOPMENT AGREEMENT
THIS DEVELOPMENT AGREEMENT (the "Agreement”) is made and entered into as of this
13th day of November, 2017, by and between the TOWN OF TRUCKEE, a municipal
corporation of the State of California ("Town"), and TRUCKEE DEVELOPMENT
ASSOCIATES, LLC, a Delaware limited liability company ("Owner").

RECITALS:

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the Parties:

A. These Recitals refer to and utilize terms that are defined in this Agreement; and
the parties refer to those definitions in conjunction with their use in these Recitals.

B. Town is authorized by the Development Agreement Legislation and Town's
Development Agreement Ordinance to enter into development agreements in connection with
the development of real property within its jurisdiction.

C. Owner owns fee title to the Property, and therefore has sufficient legal interest
to enter into a development agreement with Town pursuant to the Development Agreement
Legislation and Town’s Development Agreement Ordinance.

D. Owner applied for approval of this Agreement in order to (i) vest the land use
policies established in the Master Plan, and other Existing Town Regulations as of the
Adoption Date, and (ii} memorialize certain other agreements made between Town and Owner
with respect to the Project. Town and Owner acknowledge that development and construction.
of the Project is a large-scale undertaking involving major investments by Owner, with
development occurring over a period of years. Therefore, certainty that the Project can be .
developed and used in accordance with the Master Plan and other Existing Town Regulations
will benefit Town and Owner and will provide the parties the certainty with respect to
implementation of the policies set forth in the Master Plan and the other Existing Town
Regulations.

E. Town considers the Project to be beneficial to the economic health and vitality
of Town. The Project will keep in, and attract local businesses to, Town and will create jobs
while providing housing opportunities and commercial uses to support such development. The
development of the Project will also increase the variety of employment opportunities in Town
and lead to the production of increased revenues to Town through taxes resulting from the
ownership, operation and occupancy of the businesses, residential and other uses, proposed

to occupy the Project. The Master Plan contemplates development of mixed commercial uses
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with residential uses necessary to support and enhance such uses. The uses approved for the
Project under the Master Plan are designed to accommodate Town's existing economic base
and encourage new local residential and commercial development, including affordable
housing and artist lofts, a theater which will provide the community/civic center site
contemplated by the Master Plan, and other on- and off-site improvements contemplated by
the Master Plan. Development of the Project will meet these objectives of Town.

F. Town is therefore willing to enter into this Agreement to: (i) provide certainty in
the comprehensive development and planning of the Project and thereby encourage
investment in the comprehensive development and planning within Town; (ii) secure
orderly development and progressive fiscal benefits for public services, improvements and
faciiities in Town; (iii) fulfill and implement the goals, policies and objectives of the Master Plan;
(iv) ensure attainment of the maximum efficient utilization of resources within Town;(v) provide
significant new commercial uses in Town which will increase Town's business economic base;
and, (vi) enhance jobs and provide housing opportunities within Town.

G. Following public hearings and recommendation for approval of the Project by
the Town Planning Commission, the Town Council held a duly noticed public hearing on this
Agreement on July 25, 2017. After due review of and report on Owner's application for this
Agreement by Town staff, consideration of the Town Planning Commission's recommendations
thereon, and of all other evidence heard and submitted at such public hearing, the Town
Council introduced the Enacting Ordinance approving this Agreement, finding and determining
in connection therewith that this Agreement is consistent with the objectives, policies, land
uses and programs specified in the General Plan, the Downtown Specific Plan, the Master
Plan, and the Development Code. On July 25, 2017, the Town Council adopted the Enacting
Ordinance enacting this Agreement.

NOW, THEREFORE, pursuant to the authority contained in the Development
Agreement Legislation and Town's Development Agreement Ordinance, and in consideration
of the foregoing Recitals and the mutual covenants and promises of the parties herein

contained, the parties agree as follows:

ARTICLE |
DEFINITIONS

1.1.  Defined Terms. Each reference in this Agreement to any of the following terms

shall have the meaning set forth below for each such term:
Adoption Date: The date upon which the Town Council has its second reading

of and adopts the Enacting Ordinance enacting this Agreement.
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Applicable Town Requlations: The Existing Town Regulations, and such other
laws, ordinances, resolutions, codes, rules, regulations and official policies of Town, in effect
as of the time in question otherwise applicable to development of the Project pursuant to the
provisions of Section 3.3. '

CEQA: The California Environmental Quality Act (Public Resources Code
Section 21000, et seq.) and the Guidelines thereunder (14 California Code of Regulations
Section 15000, et seq.).

CEQA Documents: Town's documents prepared by Town and certified by the
Town Council and applied to the Project as part of the Project Approvals pursuant to CEQA.

Construction Codes and_Standards: Town's regulations pertaining to or

imposing life safety, fire protection, mechanical, electrical and/or building integrity requirements
with respect to the design and construction of buildings and improvements in Town.
Development Agreement Legislation: California Government Code Section
65864, et seq.
Development Agreement Ordinance: Municipal Code Chapter 18.150.

Downtown Specific Plan: The Downtown Specific Plan, approved by the Town
Council on November 6, 1997, by its Resolution No. 97-37.

Effective Date: The later of (i) thirty (30) days after the Adoption Date, or (ii) if a
referendum petition is timely and duly circulated and filed, the date the election results on the

ballot measure by Town voters approving this Agreement are certified by the Town Council in
the manner provided by the California Elections Code.

Enacting Ordinance: Ordinance No. 2017-06, enacted by the Town Council on

July 25, 2017, enacting this Agreement.

Exaction; An exaction (other than Town Development Fees or fees imposed by
Governmental Agencies, whether or not collected by Town), dedication or reservation
requirement, an obligation for on-or-off-site -improvements or construction of public
improvements, or an obligation to provide services. For purposes hereof, Exactions include
mitigation measures imposed or adopted pursuant to CEQA as part of the Project Approvals.

Existing Town Requiations: The Town Regulations in effect as of the Adoption
Date, including the Project Approvals. '

Force Maijeure: A delay in performance caused by war, terrorist acts,

insurrection, strikes, riots, floods, earthquakes, fires, casualties, or acts of God; restrictions or
delays imposed or mandated by Town or other Governmental Agencies; enactment of a law by
a Government Agency that prevents or precludes compliance by a party with any material

provision of this Agreement; litigation brought by Persons other than a party, or affiliate of a
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party; acts of one party, or failure of such party to act when action is required, which prevents
or precludes compliance by the other party with any material provision of this Agreement;
neglect of one party which prevents or precludes compliance by the other party with any
material provision of this Agreement; or other similar basis for excused performance that is not
within the reasonable control of'the Party who_se performance is to be excused. Force Majeure
does not include delays that are: (i) within the reasonable control of the Party whose
performance is to be excused; (ii) related {o the cost or unavailability of financing, construction
contractors, consultants, or labor; (iii) related to economic conditions locally, regionally,
statewide, nationwide, or worldwide; (iv) caused or exacerbated by Union Pacific Railroad or
any of its subsidiaries or affiliates; or (v) caused or exacerbated by the California Public
Utilities Commission.

Governmental Agencies: All governmental or quasi-governmental agencies

(such as public utilities) having jurisdiction over, or the authority to regulate development of,
the Project. As used in this Agreement, the term "Governmental Agencies" does not include
Town or any of the departments of Town.

Master Plan: The Truckee Rai]yérd Mixed Use Develcpment Master Plan,
approved by the Town Council on, September 13, 2016, by its Resolution No. 2016-49.

Mortgage: (i) A mortgage or deed of frust, or other fransaction, in Wh.ich an
Owner conveys or pledges as security its interest in a Subdivision Parcel, or any
improvements thereon for the purpose of (A) financing the acquisition of a Subdivision Parcel
or the development of the Project, or any portion thereof, or interest therein, (B) refinancing
any of the foregoing, or (C) obtaining financing proceeds by encumbering a Subdivision Parcel,
or (ii) a sale and leaseback arrangement, in which an Owner sells and leases back
concurrently therewith its interest in a Subdivision Parcel, or any portion thereof, or interest
therein, or improvements thereon for the purpose of (A) financing the acquisition of a
Subdivision Parcel or the development of the Project, (B) refinancing any of the foregoing, or
-(C) obtaining financing proceeds by encumbering a Subdivision Parcel. The term "Mortgage"
includes all other customary vehicles of real estate financing, financing for real estate
acquisition, construction and land development, and refinancing any of the foregoing.

Mortgagee: The holder of the beneficial interest under a Mortgage or the lessor
under a sale and leaseback Mortgage.

'Municipal Code: The Municipal Code of Town.

Occupants: The Persons from time to time entitled to the use and occupancy of
a portion of or interest in the Project pursuant to Occupant Transfers. Reference to an

Occupant shall refer to any or all of the Occupants of the Project, as the context may require.
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Occupant Transfer:  Any transaction by which an Occupant becomes entitled

to occupy and usé a portion of or interest in the Project, including a lease agreement or
sublease, or a transaction through which Owner or a Transferee Transfers to an Occupant a
fee title interest in a portion of the Project.
Owner: Owner and its respective Transferees, as the context may require.
Petson: An individual, partnership, firm, association, corporation, trust,
governmental agency, administrative tribunal or other form of business or legal entity.

Planning Director: The Community Development Director of Town.

Project:  The development, use and occupancy of buildings and other
improvements on the Subdivision Parcels located on the Property pursuant to the Project
Approvals, and any other Town Approvals to the extent required under this Agreement. The
Project is denominated as the "Truckee Railyard”.

Project Approvals: The Town Approvals governing the Project enacted by
Town and listed in Exhibit A1 hereto (Truckee Railyard Mixed Use Development Master Plan
herein “Master Plan”) as the same may be amended from time to time during the Term.
Reference to a particular Project Approval shall have the meaning ascribed to such Project
Approval set forth in Exhibit A1. The Project Approvals include all conditions of approval for'the '
Project and the Mitigation Monitoring and Reporting Program approved as part of the Project
Approvals pursuant to CEQA and the CEQA Documents.

Property: The real property more particularly described in Exhibit B, hereto,
owned in fee by Owner.

Subdivision Parcel: Each parcel shown on a Final Map approved by Town

based on the Tentative Subdivision Map.

Term: The term of this Agreement, as determined pursuant to Arficle Il below,
unless sooner terminated as provided in this Agreement.

Terminate: The expiration of the Term of this Agreement, whether by the
passage of time or by any earlier occurrence pursuant to any provision of this Agreement. The
term "Terminate" includes any grammatical variant thereof, including "Termination" or
"Terminated".

Town and Qwner Commitments: The agreed-to requirements for development

of the Project pursuant to the Project Approvals, attached hereto as Exhibit B hereto.

Town Appiication Fee: A fee of general application levied or gssessed by Town

to cover the reasonable cost of Town's performance of any discretionary, ministerial, clerical or
other action, or required by Town for reviewing and processing applications for Town

Approvals and compliance with CEQA, including Town Application Fees for the Project
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Approvals, as listed as of the time in question on Town's fee schedule. The term "Town
Application Fee" shall refer to any or all Town Application Fees as the context may require.

Town Approvals: Permits or approvals required under Applicable Town

Regulations in order to develop, use and operate the Project. The term "Town Approval" shall
refer to any or all of the Town Approvals as the context may require.
Town Council: The Town Council of the Town.

Town Development Fee: A fee or assessment of general application, other than

Town Application Fees, charged or required by Town in connection with any Town Approval to
defray the cost of public services or facilities or imposed for a public purpose, including in lieu
mitigation fees and fees payable as mitigation measures pursuant to CEQA. The term "Town
Development Fee" shall refer to any or all oi‘ the Town Development Fees as the context may
require. '

Town Regulations: The General Plan, Downtown Specific Plan, Master Plan,

the Municipal Code, and all other ordinances, standards, resolutions, codes, rules, regulations
and policies in effect as of the time in question.

Transfer: The sale, assignment, lease, sublease, or other transfer by Owner of
an interest in the Project, or any right, duty or obligation of Owner under this Agreement, made
pursuant to the terms, standards and conditions of Article IX of this Agreement, including by
foreclosure, trustee sale, or deed in lieu of foreclosure, under a Mortgage, but excluding (i) an
Exaction, (ii) a Morfgage, including a transfer or assignment of this Agreement to a Mortgagee
as additional security under a Mortgage, and (iii) leases or subleases entered into by Owner
with tenants of the Project solely for occupancy of space or improvements (together with any
appurtenant tenant rights and controls customarily included in such leases or subleases) in the
Project, including any assignment or transfer of any such lease or sublease by either party
thereto. '

Transferee: Each Person to whom a Transfer is effected in compliance with the
requirements of Article IX of this Agreement.

1.2.  Certain Other Terms. Certain other terms shall have the meaning set forth for

each such term in this Agreement.

ARTICLE Il
TERMS
2.1. Effective Date; Term Commencement. This Agreement shali be dated as of the

Adoption Date; the rights, duties and obligations of the parties hereunder shall be effective,
and the Term shall commence, as of the Effective Date. Not later than five (5) days after the

Town of Truckee

Truckee Development Associates, LLC
Development Agreement

November 13, 2017

Page 6 of 26



Adoption Date, Owner shall execute and acknowledge this Agreement and return the
Agreement to Town; not later than ten (10) days after the Effective Date, Town shall execute,
acknowledge and cause this Agreement to be recorded in the Official Records of the County of
Nevada.

2.2. Expiration of Term. Unless sooner Terminated pursuant fo the applicable

provisions of this Agreement, the Term shall expire on December 31 of the calendar year in
which the tenth (10th) anniversary after the first (1st) calendar year of the Effective Date falls,
except if, as of such 10th anniversary, within the Balloon area and west of the Balloon Area
within the Project, the infrastructure required to be constructed by Owner under the Project
Approvals and the Project Requirements and fifty-one percent (51%) of the square footage of
the vertical improvements contemplated by the Project Approvals and the Project
Requirements within the Balloon area and West of the Balloon area of the Project, are
substantially complete (subject only to final acceptance of the infrastructure by Town and any
conditions of any temporary certificate of occupancy issued by Town for the improvements),
then the Term shall be automatically extended for an additional five (5) years. The Term date
shall be extended by a period of time equal to the duration of any Force Majeure event. The
parties have established the Term as a reasonable estimate of the time required to carry out
the Project, develop the Project, and obtain the public benefits of the Project.

2.3.  Subsequent Amendments or Termination. If the parties amend, modify or

Terminate this Agreement as herein provided, or this Agreement is modified or Terminated
pursuant to any applicable provision of this Agreement, then the Town shall, within ten (10)
days after such action takes effect, cause an appropriate notice of such action to be recorded

in the Official Records of the County of Nevada.

2.4.  Rights Upon Expiration of Term. Except for accrued obligations of a party, upon
expiration of the Term or earlier Termination of this Agreement pursuant to any applicable
provision of this Agreement, this Agreement and all of the rights, duties and obligations of the
parties hereunder shall Terminate and be of no further force or effect. Except for the rights
conferred by this Agreement, any right that is vested, including Town Approvals, as applicable,
shall not expire due to the expiration of the Term or earlier Termination of this Agreement.

ARTICLE IlI
GENERAL REGULATION OF BEVELOPMENT OF PROJECT

3.1. __ Application of Agreement to Project. As between the parties, this Agreement is

effective as of the Effective Date and is enforceable by each party in accordance with its terms
as applied to the Project. Pursuant to the Development Agreement Legislation, this
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Agreement does not apply to any Governmental Agencies, and has no effect on the rules,
regulations, and fees of Governmental Agencies.

3.2. Project Development; Permitled Uses; Control of Development. Owner shall

have the right to develop the Project in accordance with the terms and conditions of this
Agreement, the Master Plan, and the Project Requirements; and Town shall have the right to
control development of the Project in accordance with the provisions of this Agreement and the
Master Plan. The permitted uses, density and intensity for the Project, the maximum height,
bulk and size of proposed buildings in the Project, and provisions for Exactions, including
dedications of easements in land for public purposes, and exceptions from existing standard
zoning regulations and other development standards, are set forth in the Project Approvals and
this Agreement. The Applicable Town Regulations and this Agreement shall control the overall
design, development and construction of the Project, and all on-and-offsite improvements and
appurtenances in connection therewith, in the manner specified in this Agreement. In the event
of any inconsistency between the Applicable Town Regulations and this Agreement, this
Agreement shall control, except that if the inconsistency cannot be reconciled by application of
this rule of construction, the provision which best gives effect to the purposes of ‘this
Agreement shall control. Notwithstanding any provision of this Agreement to the contrary,
nothing herein shall be deemed to prohibit or limit the exercise of the rights provided by law to
the electorate concerning a‘referendum on the Enacting Ordinance, and no timely filed
referendum on the Enacting Ordinance shall be deemed an action by Town for purposes of
this Agreement.

3.3. _ Applicable Town Regulations. Except as expressly provided in this Agreement,

the Existing Town Regulations shall govern the development of the Project and all subsequent
Town Approvals with respect to the Project. Town shall have the right, in connection with any
further Town Approvals, to apply Town Regulations as Applicabie Town Regulations only in
accordance with the following terms, conditions and standards:

3.3.1. Future Town Regulations. Except as otherwise specifically provided in

this Agreement, including the provisions relating to regulations for health and safety reasons
under Section 3.3.2 below and provisions relating to the payment of Town Application Fees
and Town Development Fees pursuant to Section 3.4 below, Town shall not impose or apply
any Town Regulations adopted or modified by Town after the Adoption Date (whether by
" action of the Planning Commission or the Town Council, or by initiative, referendum,
ordinance, resolution, rule, regulation, standard, directive, condition, or other measure) (i)
which would be inconsistent or in conflict with the intent, purposes, terms, standards or

conditions of this Agreement; or (ii) which would change or modify the permitted uses, density
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or intensity of use for the Project, the maximum height, bulk, or size of proposed buiidings in
the Project, or provisions for Exactions as set forth in the Project Approvals, including this ‘
_Agreement; or (iii) which would materially increase the cost of development of the Project
(subject to the acknowledgement as to the cost of Exactions specified in Section 3.5 below); or
(iv) which would'change or modify, or interfere with, the timing or rate of development of the
Project; or (v) which would materially interfere with orldiminish the ability of a party to perform
its obligations under the Project Approvals, including this Agreement, or expand, enlarge or
accelerate Owner's obligations under the Project Approvals, including this Agreement.

3.3.2. Regulation for Health and Safety. Notwithstanding any cother provision

of this Agreement to the contrary, Town shall have the right to apply Town Regulations
adopted by Town after the Adoption Date, if such application (i) is otherwise lawful, (ii) is
required to protect against a demonstrated physical health and safety risk, and (iii) Town
determines that a failure to do so would place existing or future occupants or users of the
Project, or any portion thereof, or the immediate community, in a condition dangerous to their

health or safety.

' 3.3.3. Construction Codes and Standards; Town Approvals. Town 'shall have
the right to apply to the Project at any time, as a ministerial act, the Construction Codes and
Standards in effect at the time of the approval of any Town Approval thereunder. All Town
Approvals and those approvals required under the Construction Codes and Standards shall be
issued by Town after Town's review and approval of applicationé therefor pursuant to the
procedures and applicable time limits specified in Applicable Town Regulations and applicable
procedures and time limits specified under applicable law. Town's review of such applications
shall be limited to determining whether the application is complete and substantially complies
with (i) the applicable conditions of approval and mitigation measures set forth in the Project
Approvals, and (ii) complies with the Construction Codes and Standards then in effect.

3.4. Town Fees. No Town Development Fee or Town Application Fee imposed by

Town is vested by this Agreement. Except for Traffic I[mpact Fees, the payment of which is
governed by Paragraph 28 of the Project IRequirements, Owner shall, at the time an
'application is made for a Town Apprdval, pay the Town Application Fees chargeable in
accordance with Town Regulations (including any action by the Town Council to increase or
otherwise adjust Town Application Fees listed in the Town's Fee Schedule) in effect at the time
the relevant application is made. Except for Traffic Impact Fees, the payment of which is
governed by Paragraph 28 of the Project Requirements, Owner shall pay all Town
Development Fees in effect at the time payment of a Town Development Fee is required.

Execution of this Agreement is made by Owner without protest. Except for Town Development
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Fees set forth in Exhibit B, and the Exactions required by this Agreement, Owner reserves any
rights it may have under Government Code Section 66020 or any other provision of law to
protest the imposition of any other Town Development Fees, Town Application Fees, or
Exactions, imposed on the Project and not authorized by this Agreement.

3.5. Project Exactions. Owner and Town acknowledge that the Project Approvals

authorize and require implementation of Exactions in connection with the development of the
Project. As set forth in Exhibit B hereto (the “Town and Owner Commitments”), certain of the
Exactions will be implemented by Owner and certain of the Exactions will be implemented by
Town pursuant to the schedule of implementation set forth in the Project Requirements. No
new Exactions shall be imposed by Town on the Project or Owner, or in connection with any
application for any Town Approval, or in 'enac:ting any Town Approval, or in connection with the
development, construction, use or occupancy of the Project.

3.6. Term of Town_ Approvals. Notwithstanding anything to the contrary in

Applicable Town Regulations, the term of the Project Approvals shall be automatically
extended and equal the Term of this Agreement.
3.7. Review and Processing of Town Approvals. Town shall accept for processing,

review and action all applications for Town Approvals with respect to the Project when and if
"the same are complete, as determined pursuant to California Government Code Section
65940, ef seq. Upon acceptance by Town, Town shall review and process such applications,
and process and check all maps, plans, permits, building plans and specifications and other
plans relating to development of the Project pursuant to the procedures and applicable
time limits specified in Applicable Town Regulations and applicable procedures and time limits
specified under applicable law. In connection with any Town Approval, Town shall exercise its
discretion or take action only in that manner which complies and is consistent with this
Agreement.

3.8. Effect of Agreement. This Agreement constitutes a part of the Enacting

Ordinance, as if incorporated by reference therein in full, and shall constitute a Town Approval
pursuant to the Applicable Town Regulations as if separately enacted thereunder.

3.9. Other Governmental Approvals. The Town shall cooperate with Owner, upon

Owner's written request for such cooperation, without cost to Town as and when any approval
is required from other Governmental Agencies during the course of design, development,
construction, use or occupancy of, and delivery of services to the Project.

3.10. Effect of Termination. No Termination of this Agreement shall prevent Owner

from completing and occupying buildings or other improvements authorized pursuant to valid

building permits previously approved by Town or under construction at the time of Termination,
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except that nothing herein shall preclude Town, in its discretion, from taking any action
authorized by Town Regulations to prevent, stop or correct any violation of Town Regulations
occurring before, during or after construction.

3.11. _Qperating Memoranda. If and when, from time to time, during the term of this

Agreement, Town and Owner agree that clarifications or minor modifications of this Agreement
are necessary or appropriate, they may effectuate such clarifications through operating
memoranda approved by Town and Owner, which, after execution, shall be attached to and
become a part of this Agreement. No such operating memoranda shall constitute an
amendment to this Agreement requiring public notice or hearing, and in the event a provision
of any'operating memaorandum conflicts with this Agreement, this Agreement shall control. The
Town Attorney shall be authorized to make the determination whether a requested clarification
may be effectuated pursuant to this Section 3.11 or whether the requested clarification is of
such a character to require an amendment hereof pursuant to Article X below. The parties
acknowledge that modifications which would be categorized as exempt under CEQA, or which,
after an initial study made pursuant to CEQA, Town determines do notf require any further
environmental review under CEQA, or do not increase the density or intensity of use of the
Project overall or the maximum height, bulk, size or architectural style of proposed buildings
within the Project, may be effectuated through operating memoranda pursuant to this
Section 3.11. The Town Manager may execute any operating memoranda hereunder without
Town Council action, but may request Town Council review and approval of any proposed
operating memorandum.

3.12. Waiver of Density Bonus. Owner acknowledges that the densities vested

hereunder include all current densities available as density bonuses under applicable law. The
parties, however, understand and acknowledge that, as development of the Project proceeds,
different mixes of density may be required as market conditions warrant. Based thereon,
Owner shall have the right to apply for future density bonuses under Government.Code
Sections 65915 through 65917.5 or the Truckee Municipal Code and a parking ratio request
pursuant fo Government Code Section 65915(p). Notwithstanding the provisions of such
statutes or the Truckee Municipal Code requiring Town to grant a density bonus or a reduced
parking ratio, Town shall have the right to act on any such applications in its sole discretion,
but shall consult and advise with Owner regarding Owner’s application based on the densities
granted under the Project Approvals and the then pertaining circumstances with respect to the
then exigencies of development of the Project under then market conditions.

3.13.  Public Works. When Owner is required under the Project Approvals or the

Project Requirements to construct any facilities or improvements which will be dedicated to
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Town. or any other Governmental Agency upon completion, then Owner shall construct any
such facilities or improvements in the same manner and to the same standards as would be
applicable to Town or such other Governmental Agency should it have undertaken
construction. Town shall accept any such dedication to Town promptly after such facilities or
improvements are completed and dedication is made, subject to any warranty periods or final .

inspection required before acceptance of such dedication.

ARTICLE IV :
CERTAIN ADDITIONAL CRITERIA AND OBLIGATIONS
APPLICABLE TO DEVELOPMENT OF PROJECT

4.1. Requirements for Approval of Project. Town and Owner acknowledge that

Owner has obtained all required Town Approvals for the development, construction, use and
occupancy of the Project pursuant to the Project Approvals, subject to Construction Codes and
‘Standards and the requirement to apply for.and obtain building permits, and that, subject to the
attainment of such Town Approvals, as applicable, Owner may proceed with the development,
construction, use and occupancy of the Project as a mattér of right under this Agreement and
the Master Plan. Owner shall .comply with, and implement or ensure implementation of all
mitigation measures or conditions .of approval that are (i) identified in the. CEQA Documents
and incorporated as part of the Project Approvals, or {ii) o’therwi"se incorporated as part of the
Project Approvals, all in accordance with the standards, timing, terms and conditions specified
for such mitigation measures in the Project Approvals.

4.2.  Effect of CEQA Documents. Town's review of any subsequent discretionary

Town Approvals shall utilize the CEQA Documents incorporated e;s part of the Project
Approvals to the fullest extent permitted by law.
4.3. Implementation of Master Plan. The parties have agreed to implement certain

aspects of the Master Plan pursuant to the Project Requirements, which are incorporated
herein as part of this Agreement. In addition, with respect to other development permitted
under the Master Plan on property which is not part of the Project, Town shall require th‘ét any
other developer benefitting from the Exactions the cost of which is paia for by Owner shall
enter into a reimbursement agreement on terms and conditions acceptable to Owner for the

reimbursement of the fair share of the cost of such Exactions.

ARTICLE V
ANNUAL REVIEW OF COMPLIANCE

5.1. Annual Review. Town and Owner shall, on an annual basis, review this
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Agreement and all actions taken pursuant to the terms of this Agreement with respect to the
Project, in accordance with the provisions of California Government Code 65865.1, this Article
V and Development Code Section 18.150.080. The Town may charge Owner a reasonable
fee for such reviews.

5.2. Owner's Submittal. Prior to each annual review, the Planning Director shall give

thirty (30) days prior written notice to Owner of Town's intention to review Owner's compliance
with the terms of this Agreement. Owner shall, within thirty (30) days after notice from the
Planning Director, submit a report to the Planning Director describing Owner's good faith
substantial compliance with the material terms of this Agreement.

5.3.  Finding of Compliance. After Owner submits its report hereunder, the Planning

Director shall review Owner's submission to ascertain whether Owner has demonstrated good

faith substantial compliance with the material terms of this Agreement. If the Planning Director

finds and determines that Owner has in good faith substantially complied with the material
terms of this Agreement, or does not determine otherwise within ninety (90) days after delivery

of Owner's report under Section 5.2 above, the annual review shall be deemed concluded. |If

the Planning Director concludes that Owner has not demonstrated good faith substantial

compliance with the material terms of this Agreement, he or she shall so notify Owner prior to

the expiration of the 90-day period herein specified (as the same may be extended hereunder)

and prepare and deliver a staff report to the Town Council with respect to the conclusions of

the Planning Director and the contentions of Owner with respect thereto.

5.4. Hearing Before Town Council to Determine Compliance, After submission of

the staff report of the Planning Director, the Town Council: shall conduct a noticed public
hearing to determine the good faith substantial compliance by Owner with the material terms of
this Agreement. The Town Council shall conduct such noticed public hearing not earlier than
thirty (30} days nor later than sixty (60) days after submission of such staff report. At least ten
(10) days prior to such hearing, the Planning Director shall provide to the Town Council,
Owner, and to all other interested Persons requesting the same, copies of all staff reports and
other information concerning Owner's good faith substantial compliance with the material terms
of this Agreement and the conclusions and recommendations of the Planning Director.
At such hearing, Owner shall be entitled to submit evidence, orally or in writing, and address
all the issues raised in the staff report on, or with respect or germane to, the issue of Qwner's
good faith substantial compliance with the material terms of this Agreement. If, after receipt of
any written or oral response of Owner, and after considering all of the evidence at such public
hearing, the Town Council finds and determines, on the basis of substantial evidence, that

Owner has not substantially complied in good faith with the material terms of this Agreement,
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then the Town Council shall specify to Owner the respects in which Owner has failed to
comply.
5.5. Recordable Declaration of Compliance. If the Planning Director (or the Town

Council, if applicabl'e) finds substantial compliance by Owner with. the material terms of this
Agreement, then at the request of Owner, the Planning Director shall issue a declaration within
ten (10) days thereafter certifying Owner's‘good faith compliance with the material terms of this
Agreément through the period of the applicable annual review. Owner shall have the right to
record the declaration in the Official Records of the County of Nevada. The Town may charge

Owner a reasonable fee for the issuance. of the declaration.

ARTICLE VI
PERMITTED DELAYS; SUPERSEDURE BY SUBSEQUENT LAWS
6.1. Permitted Delays. Performance by a party of its obligations hereunder.shall be

excused during, and extended for a period of time equal to, any period of delay caused at any
time by reason of Force Majeure. Promptly after learning of the occurrence of a Force Majeure
event, the affected party shall notify the other party of the occurrence of such Force Majeure
event.

6.2. Supersedure by Subsequent Laws. Aé specified in California Government

Code §65869.5, if a law or published final court decision enacted or issued after the date of
this Agreement prevents or precludes compliance with one or more provisions of this
Agreement (hereafter referred to as a “New Law"), then the provisions of this Agreement shall,
to the extent feasible, be modified or suspended by Town as may be necessary to comply with
such New Law. Immediately after becoming aware of any such New Law, the parties shall
meet and confer in good faith to determine the feasibility of. any such modification or
suspension based on the effect such modification or suspension would have on the
purposes and intent of this Agreement. At the conclusion of such meet and confer process,
Town may initiate proceedings for consideration by the Town Council of the modification or
suspension of this Agreement as may be necessary to comply with such New Law. The Town
Council's determination shali take into account the results of the meet and confer process
between the parties, including all data and information exchanged in connection therewith. The
Town Council shall make its determination hereunder within sixty (60) days after the date the
proceedings hereunder are initiated. If any such modification is deemed infeasible by Owner,
then Owner may elect to Terminate this Agreement. Each party, at its own cost and expense,
reserves the right to contest any New Law which allegedly prevents compliance with the terms

of this Agreement.
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ARTICLE VII
EVENTS OF DEFAULT; REMEDIES; ESTOPPEL
CERTIFICATES; THIRD-PARTY LITIGATION

7.1. Events of Default. Subject to the provisions of this Agreement, any failure by

Owner or Town to perform any material term or provision of this Agreement shall constitute an
"Event of Default” (i) if such defaulting party does not cure such failure within thirty (30) days
following written notice of default from the other party, where such failure is of a nature that
can be cured within such 30-day period, or (ii) if such failure is not of a nature which can be
cured within such 30-day period, the defauiting party does not within such 30-day period
commence substantial efforts to cure such failure, or thereafter does not within a reasonable
time prosecute to completion with diligence and continuity the.curing of such failure. Any notice
of an Event of Defaull given hereunder shall specify in reasonable detail the nature of the
failures in performance which the noticing party claims constitute the Event of Default and the
manner in which such Event of Default may be satisfactorily cured in accordance with the
terms and conditions of this Agreement.

7.2. Remedies. It is acknowledged by the parties that neither Owner nor Town

would not have entered into this Agreement if it were to be liable in damages under this
Agreement, or with respect to this Agreement or the application thereof. Subject to the
foregoing, each party may pursue any remedy at law or equity available for the breach of any
provision of this Agreement, including mandatory and prohibitory injunctive relief and specific
performance, except that neither Owner nor Town shall be liable in damages to th_é other, or to
any successor in interest of Owner or Town, or fo any other Person, and Owner and Town
each covenant not to sue for damages or claim any damages: (i) for any breach of this
Agreement or for any cause of action that arises out of this Agreement; or (ii) for the taking,
impairment or restriction of any right or interest conveyed or provided under or pursuant to this
Agreement; or (fii) arising out of or connected with any dispute, controversy or issue regarding
the application or interpretation or effect of the provisions of this Agreement. The parties
acknowledge in connection with the foregoing that damages are an inadequate and
unavailable remedy for claims on account of an Event of Default, and that each party has the
right to pursue claims for injunctive relief and/or specific performance in accordance with the
forgoing provisions.

7.3. Waiver. Failure by a party to insist upon the strict performance of any of the
provisions of this Agreement by the other party, irrespective of the length of time for which
such failure continues, shall not constitute a waiver of such party's right to demand strict
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compliance by such other party in the future. No waiver by a party of any failure’ of
performance, including an Event of Default, shall be effective or binding upon such party
unless made in writing by such party, and no such waiver shall be implied from any
omission by a party to take any action with respect to such failure. No express written waiver
shall affect any other action or inaction, or cover any other period of time, other than any action
or inaction and/or period of time specified in such express waiver. One or more written waivers
under any provision of this Agreement shall not be deemed to be a waiver of any subsequent
action or inaction, and the performance of the same or any other term or provision contained in
this Agreement. Nothing in this Agreement shall limit or waive any other right or remedy
available to a party to seek injunctive relief or other expedited judicial and/or administrative
relief to prevent irreparable harm. ' '
7.4.  Litigation Expenses. If a party brings an action or proceeding (including any

cross-complaint, counterclaim, or third-party claim) against the other party by reason of an
Event of Default, the prevailing party in such action or proceeding shall be entitled to its costs
and expenses, including reasonable attorney fees and attorney fees on any appeal.

7.5.  Appeals. Appeals by anj/ interested Person (including Owner) of any action

taken by Town pursuant to this Agreement (other than by the Town Council) shall be appealed
directly to the Town Council, notwithstanding anything to the contrary contained in the
| Municipal Code. Such appeal shall be lodged within ten (10) days after the action has been
taken. The Town Council shall consider and decide the appeal by noticed public hearing not
earlier than thirty (30) nor later than sixty (60) days after the filing of the appeal.

7.6.  Estoppel Letter/Certificate. Owner may, at any time, and from time to time,

deliver written notice to Town requesting Town to certify in writing that (i) this Agreement is in
full force and effect and a binding obligation of the parties, (ii) this Agreement has not been
amended or modified either orally or in writing, and if so amended, identifying the
amendments, and identifying any administrative implementation memoranda entered into by
the parties, and (iii) to the knowledge of Town, neither party has committed an Event of Default
under this Agreement, or if an Event of Default 'has to Town's knowledge occuirred, describing
the nature of any such Event of Default. Town shall execute and return such letter within thirty
(30) days following the receipt thereof, and if Town fails so to do within such 30- d_gy period,
the information in Owner's notice shall conclusively be deemed true and correct in all respects.
Each party acknowledges that a letter hereunder may be relied upon by Transferees and
Mortgagees. The Town may charge a reasonable fee for providing this service to cover staff

time.
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7.7. _ Non-liability of Officials and Employees of Town. No member, official,

employee or consultant of Town shall be personally liable to Owner in the event of any Event
of Default by Town or for any amount which may become due to Owner, or for any obligations'
under the terms of this Agreement, or for any claims of breach of contract related to this
Agreement, or for any claims in the nature of tort related to this Agreement (such as fraud in
the inducement).
7.8. Third-Party Litigation.
7.8.1. General Plan and Downtown Specific Plan Litigation. Town has

determined that this Agreement is consistent with its General Plan, the Downtown Specific

Plan, and the Master Plan. Owner has reviewed the General Plan, the Downtown Specific
: Plan, and the Master Plan, and concurs with Town'’s detérminaﬁon. Neither Owner nor Town
shall have any liability under this Agreement or otherwise for any failure of Owner or Town to
perform under this Agreement, or for the inability of Owner to develop the Project as
contemplated by this Agreement, if such failure or inability is the result of a final judicial
determination (including appeals and final judgment) in a legal challenge to this Agreement
alleging that part or all of this Agreement is not in compliance with the General Plan,
Downtown Specific Plan, the Master Plan, or applicable law.

7.8.2. Third-Party Litigation Concerning Agreement. Owner shall, at Owner’s

expense, defend, indemnify, and hold Town, its officers, employees and independent
contractors engaged in project planning or implementation, harmless from any third party
claim, action or proceeding against Town, its agents, officers or employees: (i) to attack, set
. aside, void, or annul the approval of this Agreement; or (ii) for property damage, bodily injury,
death, or any other element of damage of any kind or nature, related to or arising from
development of the Project. Town shall prompfly notify Owner of any such claim, action, or
proceeding, and Town shall cooperate in the defense. Town may in its discretion participate in
the defense of any such claim, action, or proceeding.

7.8.3. Environmental Contamination. Owner shall indemnify and hold Town,
its officers, agents, and employees, free and harmless from any liability based or alleged upon
any act or omission of Owner, its officers, agents, employees, contractors, subcontractors, or
Transferees, resulting in any violation of any federal, state or local law, ordinance or
regulation relating to environmental conditions on, under, or about the Property, including soil
and groundwater conditions, and Owner shall defend, at its expense, Town, its officers,
agents, and employees, in any action based or asserted upon any such alleged act or
omission. Town may in its discretion participate in the defense of any such claim, action, or

proceeding. .
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7.8.4. Selection of Counsel; Conduct of Litigation. With respect to Sections

7.8.2 and 7.8.3, Town reserves the right either reasonably to approve the attorneys that Owner
"selects or engages to defend Town, or to conduct its own defense. If Town conducts its own
defense, Owner shall reimburse Town for its reasonable costs and expenses incurred in such

defense. _ | '
7.8.5. Survival. The provisions -of Sections 7.8.1 through 7.8.4 shall survive

the Termination; cancellation, or expiration of this Agreement.

ARTICLE VI
MORTGAGEE PROTECTION; MORTGAGEE RIGHTS OF CURE

8.1. _Mortgagee Protection.” This Agreement shall be superior and senior to the lien

of any Mortgage encumbering any interest in the Project. Notwithstanding the foregoing, no
Event of Default shall defeat, render invalid, diminish or impair the lien of any Mortgage made
formvalue, but, subject fo the provisions of Section 8.2 below, all of the terms and conditions
contained in this Agreement shall be binding upon and effective against any Person (including
any Mortgagee) who acquires title to the Project, or any portion thereof or interest therein or
improvement thereon, by foreclosure, trustee's sale, deed in lieu of foreclosure, or otherwise.

8.2. Mortgagee Not Obligated; Mortgagee as Transferee. No Mortgagee shall have

any obligation or duty under this Agreement, except that nothing contained in this Agreement -
shall be deemed fo permit or authorize any Mortgagee to undertake any new construction or
improvement project, or to otherwise have the benefit of any rights of Owner, or to enforce any
.obligation of Town, under this Agreement, unless and until such Mortgagee has become a
Transferee in the manner specified in Article 1X below.

8.3.  Notice of Default_ to Mortgagee; Right of Mortgagee to Cure. If Town receivles

notice from a Mortgagee requesting a copy of any notice of an Event of Default and specifying
the address. for service t'hereof,‘ then Town shall deliver to such Mortgagee, concurrently with
‘service thereon to Owner, any notice given to Owner with respect to any claim by Town that
Owner has committed an Event of Default. If Town makes a determination of noncompliance
under ‘Article V above, Town shall likewise serve notice .of -such noncompliance on such
Mortgagee concurrently with service thereof on Owner. Such Mortgagee shall have the right
(but not the obligation) to cure .or remedy, or to commence to cure or remedy, the Event of
Default claimed or the areas of noncompliance set forth in' Town's notice within ninety (90)
days after the receipt of such notice from Town. If, however, the Event of Default or such
noncompliance is of a nature which can only be remedied or cured by such Mortgagee upon

obtaining possession of the Project, or portion thereof, such Mortgagee shall seek to obtain
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possession with diligence and continuity {but in no event later than two hundred and seventy
[270] days after the notice of the Event of Default is given) through a receiver or otherwise, and
shall thereafter remedy or cure such Event of Default or noncompliance promptly and with
diligence and dispatch after obtaining possession. Other than an Event of Default or
noncompliance (i) for failure to pay money; or (ii) that is reasonably susceptible of remedy or
cure prior to a Mortgagee obtaining possession, so long as such Mortgagee is pursuing cure of
the Event of Default or noncompliance in conforménce with the requirements of this Section
8.3, Town shall not exercise any right or remedy under this Agreement on account of such
Event of Default or noncompliance. When and if a Mortgagee acquires the interest of Owner
encumbered by such Mortgagee's Morigage and such Mortgagee becomes a Transferee
pursuant to Section 9.5 below, then such Mortgagee shall promptly cure all monetary or other
Events of Default or noncompliance then reasonably susceptible of being cured by such
Mortgagee to the extent that such Events of Default or noncompliance are not cured prior to
such Mortgagee's becoming a Transfereé pursuant to Section 9.5. If an Event of Default or
noncompliance is not so reasonably susceptible of cure, then such Event of Default shall be
deemed cured when such Mortgagee acquires such interest and becomes a Transferee

pursuant to Section 9.5.

. ARTICLE X
TRANSFERS AND ASSIGNMENTS; ALLOCATION
OF OWNER RIGHTS, DUTIES AND OBLIGATIONS

9.1. Owner's Right to Transfer. Owner shall have the rigﬁt to- Transfer any right or

interest under this Agreement in accordance with the provisions of this Article IX.

9.2. Condition on Owner's Right to Transfer. Except as otherwise provided in this -

Article IX, Owner shall have the right to effect a Transfer if Owner or the proposed Transferee
has delivered to Town an executed and acknowledged assumption agreement in recordable
form satisfactory to Town. Such assumption agreement shall include provisions regarding: (i)
the portion or portions or interest in the Project proposed to be Transferred and the
concomitant rights of Owner necessary to ensure that the proposed Transferee will have the
ability to perform all of the obligations of Owner the Transferee is to assume; (ii) the rights
and/or obligations of Owner under this Agreement that the proposed Transferee will assume;
and (iif) the proposed Transferee's acknowledgment that such Transferee has reviewed and
agrees to be bound by this Agreement and all applicable Town Approvals. The assumption
agreement shall also include the name, form of entity, and address of the proposed
Transferee, and shall provide that the Transferee assumes the obligations of Owner to be
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assumed by the Transferee in connection with the proposed Transfer. The assumption
agreement shall be recorded in the Official Records of the County of Nevada concurrently with
the consummation of the Transfer, and a conformed copy thereof, shall be delivered to Town
within three (3) days after consummation

9.3. Transfers to Occupants; Occupants not Obligated Under Agreement.

Notwithstanding anything to the contrary contained in this Article IX, Owner shall have the right
to Transfer portions of the Project to Occupants pursuant to Occupant Transfers. No Occupant
to whom an Occupant Transfer is made pursuant to this Section 9.3 shall have any obligation
or liability under this Agreement and the provisions of Section 9.2 above shall not apply to any
such Occupant Transfer. ‘

9.4. Mortgagee as Transferee. No- Mortgage (including the execution and delivery

thereof to the Mortgagee) shall constitute a Transfer. A Mortgagee shall be a Transferee only
upon (i) the acquisition by such Mortgagee of the affected interest of Owner encumbered by
such Mortgagee's Mortgage; and (ii) delivery to Town of an assumption agreement
pursuant to Section 9.2 above assuming, from and after the date such Mortgagee so acquires
its interest, the applicable rights, duties and obligations of Owner under this Agreement. Town

~ hereby consents to the Transfer to a Mortgagee in accordance with this Section 9.4.

9.5. Effect of Transfer. A Transferee shall become a party to this Agreement only
with respect to the interest Transferred to it under the Transfer and then only to the extent set.
forth in the assumption agreement delivered pursuant to Section 9.2 above. If no executed
assignment and assumption agreement has been delivered to Town in connection with a
Transfer, the burdens of this Agreement shall nevertheless be binding upon the Transferee,
but the benefits of this Agreement shall not accrue to the Transferee until and unless such
agreement is executed and delivered. “

9.6.. Default by Transferee. The commission of an Event of Default under this

Agreement by any Transferee shall only affect that Transferee's rights, duties, and obligations
under this Agreement with respect to the interest in the Project acquired by that Transferee
and shall not affect the rights of Owner or any other Transferee as to the remainder of the
Project. Upon a Transfer by Owner to a Transferee, Owner shall be released from all
unaccrued obligations (but not any accrued obligations or breaches of this Agreement existing
as of the effective date of the Transfer) with respect to the interest in the Project acquired by
that Transferee, but the vested rights in favor of Owner (or the Transferee and its Transferees
under this Agreement) shall continue in effect for the benefit of such Transferee. No finding of
noncompliance pursuant to Article V and no Event of Default with respect to a Subdivision

Parcel shall affect the rights, duties and obligations of Transferees, under this Agreement with
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respect to Subdivision Parcels not affected by such finding of noncompliance or Event of
Default, and all such rights, duties and obligations shall continue in full force and effect in
accordance with their terms.

9.7 Unpermitied Transfers. Any sale, assignment, lease, sublease, or other

Transfer not made in strict compliance with the provisions. of this Article X shall be null and

void and of no force or effect.

ARTICLE X
AMENDMENT AND TERMINATION
10.1. Amendment, Modification and Termination. Except as expressly provided in

this Agreement, this Agreement may be Terminated, modified or amended only by the consent
of the parties made in writing, and then only in the manner provided for by Government Code
Section 65868 and Development Code Section 18.150.090. Neither this Agreement nor any
term, covenant, condition or provision herein contained shall be subject fo initiative or
referendum after the Effective Date. The provisions of this Article X, Article V, and Sections
7.1-7.4 prescribe the sole and only means pursuant to which this Agreement may be
Terminated, modifieq, or amended.

10.2. Certain Actions Not an Amendment. Notwithstanding the provisions of Section

10.1 above, a modification to this Agreement which does not relate to the Term, permitted
uses of the Project, location, density or intensity of uses of the Project, height, design or size of
improvements within the Project, or related to any uses of the Project, shall require public
notice before the parties execute such maedification, but shall not require a public
hearing, provided that Town reserves the right to conduct one or more public hearings
concerning any proposed amendment to this Agreement.
ARTICLE XI
NOTICES

11.1.  Procedure. All formal notices to a party (such as notices of an Event of Default,

ry

or Town's determination of noncompliance after Town's annual review) shall be in writing and
given by delivering the same to such party in person or by sending the same by registered or
certified mail, or Express Malil, return receipt requested, with postage prepaid, or by overnight
courier delivery, to such party's mailing address. .

i

i

11
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The respective mailing addresses of the parties are, until changed as hereinafter provided, the

following:

Town; Town of Truckee
‘ 10183 Truckee Airport Road
Truckee, CA 96161
Attention: Town Manager

With copy to: Town of Truckee
10183 Truckee Airport Road
Truckee, CA 96161
Attention: Town Attorney

Owner: Truckee Development Associates, LLC
. 1201 Pine Street, Unit 151
Oakland, California 94607
Attention: Richard M. Holliday, Kevin Brown,
and Jason Hansford

Notices and communications with respect to technical matters in the routine performance and
administration of this Agreement shall be given by or to the appropriate representative of a
party by such means as may be appropriate to ensure adéquate communication of the
information, including written confirmation of such communication where necessary or
appropriate. All formal

notices under this Agreement shall be deemed given, received, made or communicated on the
date personal delivery is effected or, if mailed or sent by courier, on the delivery date or
attempted delivery date shown on the return receipt or courier records. Any notice that a party
desires to be a formal notice hereunder and binding as such on the other party must be given
in writing and served in accordance with this Section 11.1. A party may change its mailing
address at any time by giving formal written notice of such change to the other party in the
manner provided in this Section 11.1 at least ten (10) days prior to the date such change is:

effected.

ARTICLE Xl
_ COVENANTS RUNNING WITH THE LAND
12.1.  Covenants Running With the Land. Al of the provisions, agreements, rights,

. powers, standards, terms, covenants and obligations contained in this Agreement shall be
binding upon the parties and their respective heirs, successors and assigns, devisees,
administrators, representatives, lessees, and all other Persons acquiring a legal or equitable
interest in the Property, or any portion thereof, or any interest therein, or any improvement

thereon, whether by operation of laws or in any manner whatsoever, and shall inure 1o the
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benefit of the parties and their respective heirs, successors and permitted assigns as
Transferees, as covenants running with the land pursuant to California Government Code
Section 65868.5.

ARTICLE Xl
MISCELLANEQOUS
13.1. Negation of Partnership. The parties specifically acknowledge that the Project

is a private development, that neither party is acting as the agent of the other in any respect
hereunder, and that each party is an independent contracting entity with respect to the terms,
covenants and conditions contained in this Agreement. None of the terms or provisions of this
Agreement shall be deemed to create a parinership between or among the-Parties in the
businesses of Owner, the affairs of Town, or otherwise, or cause them to be considered joint
venturers or members of ahy joint enterprise. This Agreement is not intended and shall not be
construed to create any third party beneficiary rights in any Person who is not a party or a
Transferee; and nothing in this Agreement shall limit or waive any rights Owner or a
Transferee may have or acquire against any third Person with respect to the terms, covenants
or conditions of this Agreement.

13.2. Approvéls. Whenever, under this Agreement, the term “approve" (or any

‘ grammatical variant thereof, such as "approved” or "approval”) is used in connection with the
right, power or duty of Town, or any representative board, commission, committee or official of
Town, to act in connection with any Town Approval, such term shall only inciude the right to
approve, conditionally approve, or disapprove in accordance with the applicable terms,
standards and conditions of this Agreement.

13.3. Not A Public Dedication. Except for Exactions made in accordance with the

Project Approvals, nothing herein contained shall be deemed to be a gift or dedication of the
project, or portion thereof, to the general public, for the general public, or for any public use or
purpose whatsoever, it being the intention and understanding of the parties that this
Agreement be strictly limited to and for the purposes herein expressed for the development of
the Project as private property, with the exception of Exactions to be dedicated to Town
pursuant to the Project Ap;jrovals and the Project Requirements.

13.4. Severability. Invalidation of any of the provisions contained in this Agreement,

or of the application thereof to any Person, by judgment or court order shall in no way affect
any of the other provisions hereof or the application thereof to any other Person or

circumstance and the same shall remain in full force and effect.
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13.5. Exhibits. The Exhibits listed in the Table of Contents, to which reference is

made herein, are deemed incorporated into this Agreement in their entirety by reference

thereto.
13.6. Entire Agreement. This written Agreement and the Exhibits. hereto, contain all

the representations and the entire agreement between the Parties with respect to the subject
matter hereof. Except as otherwise specified in this Agreement, any prior correspondence,
memoranda, agreements, warranties or representations are superseded in total by this
Agreement and the Exhibits hereto. The parties intend by this Agreement to set forth their
entire understanding with respect to the terms, eovenants, conditions and standards for the
develdpment, use and occupancy of the Project and by which the performance of the rights,
duties and obligations of the parties hereunder shall be measured or judged.

13.7. Construction of Agreement. All of the provisions of this Agreement and Exhibits

hereto have been negotiated at arms-length between the parties and after advice by counsel
and other representatives chosen by each party, and the parties are fully informed with
respect thereto. Therefore, this Agreement shall not be construed for or against either party by
reason of the authorship or alleged authorship of any provisions hereof, or by reason of the
status of either party. The provisions of this Agreement and the Exhibits hereto shall be
construed as a whole according to their common meaning and not strictly for or against any
party‘and consistent with the provisions hereof, in order to achieve the objectives and purpose
of the parties hereunder. The captions preceding the text of each Article, Section and the
Table of Contents hereof are included only for convenience of reference and shall be
disregarded in the construction and interpretation of this Agreement.

13.8. Mitigation of Damages. In all situations arising out of this Agreement, each

party shall use commercially reasonable efforts to mitigate the damages resulting from the
conduct of the other party. Each party shall take all reasonably necessary measures to
effectuate the provisions of this Agreement.

13.9. Further Assurances; Covenant to Sign Documents. Each party shall take all .

actions and do all things, and execute, with acknowledgment or affidavit if required, any and all
documents and writings, which may be necessary or proper to achieve the purposes and
objectives of this Agreement.

13.10. Covenant of Cooperation. Town and Owner shall cooperate and deal with each

other in good faith in the performance of the provisions of this Agreement.
13.11. Governing Law; Venue. This Agreement, and the rights and obligations of the

parties, shall be governed by and interpreted in accordance with the laws of the State of

California. Venue for any litigation to interpret or enforce this Agreement shall be in Nevada
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County, California.

13.12. References; Terminology. Unless otherwise specified, whenever in this

Agreement reference is made to the Table of Contents, any Article or Section, or any defined
term, such reference shall be deemed to refer to the Table of Contents, Article or Section or
defined term of this Agreement. The use in this Agreement -of the words "including," "such as"
or words of similar import, when following any general term, statement or matter, shall not be
construed to limit such statement, term or matter to specific items or matters, whether or not
language of no limitation, such as "without limitation" or "but not limited to,"” or words of similar
import, are used with reference thereto, but rather shall be deemed to refer to all other items or
matters that could reasonably fall within the broadest possible scope of such statement, term
or matter.

13.13. Irreqularity in Proceeding. No action, inaction or recommendation by a party

pursuant to this Agreement, or of Town in connection with a Town Approval, shall be held void
or invalid, or be set aside by a court on the grounds of improper admission or rejection of
evidence, or by reason of any error, irregularity, informality, neglect or omission (collectively,
an "error") as to any matter pertaining to petition, application, noticé, finding, record, hearing,
report, recommendation or any matters of procedure whatsoever, unless after an examination
of the entire record with respect to such error, including the evidence, the court finds that the
error complained of was prejudicial, and that by reason of the error, the complaining party, or
third Person, sustained and suffered substantial injury, and that a different result would have
been probable if the error had not occurred or existed. No presumption shall arise that an error
is prejudicial, or that injury resulted from an error, solely as a result of a showing that error
occurred. '

13.14. Judicial Proceeding to Challenge Town Action. Any challenge made by Owner

to Town's Termination, determination of non-compliance, modification, or amendment of this
Agreement pursuant to a right to do so granted to Town by this Agreement, and any action
taken by Town on any Town Approval shall be subject to review in the Superior Court of the
County of Nevada solely pursuant to California Code of Civil Procedure Section 1094.5 as a
case in which a vested right is affected.

13.15. Exercise of Police Power. The parties acknowledge that Town has exercised its

police power in the interest of the parties, the citizens of Town and the general public, by
enacting this Agreement as its legislative act, and that full implementation of this Agreement
will confer substantial benefits to the citizens of Town and the general public.

13.16. Counterpart Document. For convenience, the signatures of the parties to this

Agreement may be executed and acknowledged on separate pages which, when attached {o
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this Agreement, shall constitute this as one complete Agreement.
13.17. Time. Time is of the essence of this Agreement and of each and every term

and condition hereof.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
first above written.

AUTHORIZED SIGNATURE OF TOWN TO AGREEMENT:
TOWN OF TRUCKEE, a California Charter Town

Approved by: / Appragyved as to Fgrm.:
S, /%/// o/

Jeff Loux, Towh Manager Andrew Morris Town Attorney

AUTHORIZED SIGNATURE OF OWNER TO AGREEMENT
TRUCKEE DEVELOPMENT ASSOCIATES, LLC., a Delaware limited liability company

Revjewed and Accepted by Contractor

o/
Richard M. Holliday, Manager
1 257 Iy
Date AR
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EXHIBIT B:
TOWN AND OWNER COMMITMENTS

1. Truckee Railyard Mixed Use Development Master Plan

The Truckee Railyard Mixed Use Development Master Plan (as amended in November 2016 —
called “Master Plan”) forms the overall basis for the development of the Railyard property, both
in terms of the private lands and eventual public properties (see Exhibit A1). Basic land use
entitlements are as shown in the Master Plan. For purposes of the Agreement, the various
phases of development and sub-areas are shown in Exhibit B1 (General Phasing and Sub-
Areas). If there are development standards or requirements not specified in the Master Plan or
the Development Agreement, the Town of Truckee Development Code will determine the
requirement.

2, Affordable Housing

Affordable housing, including workforce and inclusionary housing, shall be provided in
accordance with the Truckee Railyard Affordable Housing Plan as shown in Exhibit B2
(Affordable Housing Plan).

3. Theater

Owner shall develop a theater within the first phase of the Project on all or part of one of the
Phase

1 blocks west of the Balloon parcel (see Exhibit B3, Railyard Parcel Diagram). The theater is to
include a minimum of three movie screens with one screen/theater space containing at least
200 seats that can also provide a multi-functional space used for lectures and live
performances. The Town and the eventual Theater Operator may enter into an Occupant or
Joint Use Agreement so that the Town has agreed-upon rights to use the 200 seat space for
Town sponsored or sanctioned functions. The other two screens must contain at least 50
seats each. To accomplish the development of a theater in the Project, Owner shall identify
and come to an agreement with an experienced Theater Operator to build out the theater, and
the Town and Theater Operator shall reach an agreement for the operation of the theater for a
minimum of five years. Owner shall convey a parcel in Phase 1 (see Exhibit B3), to a Theater
Operator for the sum of One Dollar ($1.00). If requested by Town or Theater Operator, Owner
will construct the theater building shell and sell such building shell to the Theater Operator for
a price equal to Owner’s direct cost, as reasonably determined by Owner, with no development
fee or markup.

Once the construction and final inspection of the theater shell are completed; an agreement
has been signed by the Theater Operator and Owner to purchase and build out the
theater; an agreement has been signed by the Town and Theater Operator to operate the
theater (the “Operating Agreement’); and initial plans for theater build out (interior
improvements) have been approved by the Town, Town agrees to grant Theater Operator a
Two Hundred Fifty Thousand dollar ($250,000.00) forgivable loan to offset the costs of
purchasing theater equipment and related interior furnishings. Town anticipates that this



loan will be granted according to the following terms: The loan term shall end five (5) years
after the start of theater operations pursuant to the Operating Agreement. Theater Operator
shall have two years from commencement of the loan term to open the theater to the public
and begin theater operations pursuant to the Operating Agreement. In the event that
commencement of theater operations pursuant to the Operating Agreement is delayed beyond
two years, the loan shall accrue simple interest at a rate of 4% per year on an annual basis,
until the date that the theater begins operations pursuant to the Operating Agreement. Such
interest will be due on the date that the loan matures. The principal shall be forgiven at a rate
of 20% per year, beginning on the first anniversary of the start of theater operations, so long as
the theater at the property is operated and open to the public for the majority of the year
pursuant to the Operating Agreement. If the theater ceases to operate before the five year
term matures, Theater Operator shall, within sixty days of closure, pay to Town of Truckee the
remaining full balance of the loan, including any accrued interest. Provided that the theater
operates for the full term of the loan pursuant to the Operating Agreement, 100% of the
principal will be forgiven and Theater Operator shall pay interest if applicable. This funding
commitment is valid for five years from the Effective Date of the Development Agreement.

To subsidize the cost of theater operations, Town agrees to grant Theater Operator Fifty
Thousand Dollars ($50,000.00) per year for the first five (5) years that theater operates
pursdant to the Operating Agreement. Town will grant each annual $50,000.00 subsidy
payment in arrears, on the anniversary of the start of theater operations, so long as the theater
at the property continues to operate and has remained open to the public for the majority of the
previous year pursuant to the Operating Agreement.

4. Infrastructure Funding/Assistance

Town agrees to grant Owner One Million Dollars ($1,000,000.00} to offset the cost of
streetscape improvements and related infrastructure for Railyard Phase 1 construction. Grant
funds shall be paid by the Town in two payments, contingent upon completion of the
milestones related to infrastructure and Theater construction described and summarized
below. This funding commitment is valid for five years from the effective date of the
Development Agreement. Upon Owner entering into a Bonded Subdivision Improvement
Agreement (“BSIA”) for the Phase 1 Streetscape Improvements (as identified in the Draft
Phase 1 Roadway Improvement Plans dated July 14, 2017, incorporated by reference),
Town’s Initial contribution of $500,000.00 shall be disbursed from Town to owner as work
occurs on a progress payments percentage complete basis. The Town will utilize the
Contractor's monthly Applications for Payment and Architect’s Certificate for Payment as the
basis to determine the amount of the progress payment to be released. The obligation of
Town to make such progress payments shall be conditioned on Owner entering into the BSIA
in connection with the approval of the first Final Map for the Project. In the event that a BSIA is
not entered into, Town will instead fund the $500,000.00 upon completion and final inspection
of the Phase 1 Streetscape Improvements (see Draft Phase 1 Roadway Improvement Plans,
incorporated by reference). Final payment of the remaining $500,000.00 shall be disbursed
from Town upon issuance of a Final Certificate Occupancy (or Temporary Certificate of
Occupancy in lieu thereof) for the Theater facility and Owner's .completion and final
Streetscape Improvements for the Theater parcel.
Town of Truckee
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5. Community/Civic Site

Specific uses for the community/civic site referenced in the Master Plan are not certain at this
time, but various options have been discussed including libraries, museums, community
centers, park areas, transit centers, or transit facilities, a combination of such uses, or other
options (hereafter called “Community Uses”). Owner shall reserve twenty-five thousand
(25,000) square feet of land in the northern portion of the Balloon Parcel (see Exhibits A1 and
B3) for such community/civic use or at another alternate location agreed upon by the Town
and Owner, hereafter referred o as  the “Initial 25K Site”. Owner will cause the Initial 25K Site
to be served by standard utilities. Owner shall make the Initial 25K Site available for sale to
the Town for a duration of six (6) years from the Effective Date of the Development Agreement,
or for four (4) years following completion of the Church Street extension through the Balloon
track (whichever is earlier) at the price of one dollar ($1.00), for development and use by the
Town or a non-profit erganization jointly approved by the Town and Owner for the Community
Uses. To insure the development of the Initial 26K Site is used for its intended purpose, the
Town commits to identifying a specific Community Use plan to be agreed to by Town and
Owner, and obtaining land use permits for the proposed uses within the time period
established above. Provided that the Town has obtained said land use permits within the
above time periods, the Owner will be obligated to sell the Initial 25 k site to Town within six
months of the Town obtaining approval . If the uses are any cne of the “Community Uses”
noted above, Owner will not chject to the Community Use Plan.

Qwner shall make available for sale to the Town an additional 25,000 square feet of land that
is contiguous to the Initial 25K Site, hereafter referred to as the “Secondary 25K Site” for six (6)
years from the Effective Date of the Development Agreement or for four (4) years following
completion of the Church Street extension through the Balloon track (whichever is earlier) at
fair-market value, as determined by an appraiser mutually agreed upon between Town and
Owner and retained by Town. Town and Owner will agree to the appraisal instructions prior to
the appraisal getting underway. A draft of the appraisal will be provided to both parties, each of
which will be provided the opportunity to review and comment prior to a final appraisal being
issued. Said appraisal will be initiated within three (3) years of execution of this development
agreement, and will assume that road access through the balloon track is in place for appraisal
purposes. To insure the development of the Secondary 25K Site, the Town commits to
identifying a specific Community Use plan to be agreed to by Town and Owner, and obtaining
land use permits for the proposed uses within the time period established above. Provided
that the Town has obtained said land use permits within the above time periods, the Owner will
be obligated to sell the Initial 25K site .to Town within six months of the Town obtaining
approval . If the land uses are any one of the "Community Uses” listed as options for the Initial
25K site above, Owner will not object to the Community Use Plan. In the event that Tow n has
not completed a community use plan and obtained approvals within the time periods above,
the options to acquire such site(s) shall be terminated, and the Owner shall have the right to
develop uses on such site pursuant to the provisions of the Master Plan.

Iy

i1

oy

Town of Truckee

Truckee Development Associates, LLC
Exhibit B of Development Agreement
November 13, 2017

Paqe 3 of 14



6. Community Grocery Store

Owner and associated property representatives have indicated the possibility of bringing a high
quality grocery store to the Railyard, potentially in the Balloon parcel in Phase 2. The Town is
supportive of this use, and views it as a Town benefit to reduce the length of frequent grocery
trips, further enliven Downtown, provide jobs and sales tax revenue and increase viability
for other ground floor retail to succeed. Town recognizes that the Owner cannot guarantee a
grocery store in that location. To meet grocery store parking needs, the Town would allow the
grocer and associated commercial uses (i.e.-shopping center) dedicated parking in the general
location within the balloon track shown on Parking Management Plan Figure 2 as “private
parking,” but would not be responsible for management or maintenance including snow
removal for the duration of time the parking remains under private management. Town would
consider future incorporation of the grocery parking into the parking district if requested by
Owner. The specific location and number of parking spaces will be determined at the time a
specific development proposal is being reviewed and would be subject to 3 spaces/1,000
square feet parking generation rate identified in the Railyard Parking Management Plan.

i Right of Way Dedication

a) Church Street Extension

Owner shall provide right-of-way through the Property to accommodate the Church
Street Extension to connect historic downtown Truckee and Glenshire Drive as
identified in the Town’s General Plan, consistent with the Railyard Master Plan Final
EIR, and as more particularly described in Exhibit B-4, (Church Street Extension
and Rights-of-Way Diagrams B-4a, B-4b, B-4c). The right-of-way shall be granted
in conjunction with the recordation of the first Final Map. Prior to any Town
Approvals beyond Phase 1 of the Project, Owner shall construct the extension of
Church Street and any related infrastructure to and including the UPRR
maintenance building driveway as shown in Exhibit Church Street Extension
and Rights-of-Way Diagrams (see Exhibit B-4c) .

b) Realigned Donner Pass Road, Church Street, Donner Pass Road Extension, and A
Street
In conjunction with the recordation of the first Final Map, Owner shall dedicate a
right-of- way for the Realigned Donner Pass Road, Church Street, Donner Pass
Road Extension, A Street, and associated parking, sidewalk and other
appurtenances within land owned by Owner consistent with the approved Phased
Vesting-Tentative Map. Within one year from the Effective Date of the Development
Agreement or in conjunction with the recording of the first Final Map, Owner shall
cause UPRR, in collaboration with Owner, to provide a permanent easement for the
Donner Pass Road Extension and parking in the railroad Congressional Grant right
of way west of the Balloon Track and within the Balloon Track as shown in Church
Street Extension and Rights-of-Way Diagrams 4A, 4B, 4C.

¢) Trout Creek Restoration Area
In conjunction with filing the first Final Map, Owner shall provide a drainage
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easement for Trout Creek and the proposed restoration of Trout Creek; the
approximate location of which is shown in Exhibit B-4 (Church Street Extension and
Rights-of-Way Diagram). If Owner is able to acquire the right of way necessary to
realign the creek to an area shown in Exhibit B-4b (Church Street Extension and
Rights-of-Way Diagrams), the Owner may dedicate a revised drainage
easement area approximately shown in Exhibit B-4 (Church Street Extension
and Rights-of-Way Diagrams), and as approved by Town Engineer. If the revised
drainage easement area is granted, the Town will accordingly abandon the original
drainage easement also depicted in Exhibit B-4 (Church Street Extension and
Rights-of-Way Diagram).

Town and Owner shall cooperate in good faith to design the Trout Creek
Restoration in a fashion that will minimize encroachment within development areas
envisioned for the Project in the Master Plan, while still providing an ecologically
viable creek. The Town will bear the sole burden of the design and construction of
the Trout Creek Restoration improvements, although the timing of the
improvements will be contingent on acquiring adequate funding and permits. Once
the project designs are complete, the easement may be reduced to reflect the
minimum easement required.

In association with the extension of Church Street, the Town will construct a
crossing of Trout Creek and restore a portion of Reach (5) of Trout Creek (see
Exhibit B-4c, Church Street Extension and Rights-of-Way Diagram B-4c).
Restoration of Reach 4 (upstream of the Church Street Extension crossing and
adjacent to the Balloon track) is anticipated to occur after Reach 5 is complete. It is
anticipated, but not guaranteed, that the Trout Creek Restoration will allow for a
redefinition of the limits of the current FEMA 100 year floodplain so that a Letter of
Map Revision (LOMR) can be filed with the Federal Emergency Management
Agency (FEMA). Town shall apply for and process, at its cost, such letter once
restoration of Reach 4 and 5 is complete. If approved, the portion of the Property
no longer subject to the FEMA 100-year floodplain will become available for
development in accordance with the Master Plan. Owner may also perform all
analysis necessary for the Town to file a LOMR at its cost if desired or required
prior to the Town filing a LOMR, such as prior to the restoration of Reach 4.

d) Snow Storage and Drainage Easements

In conjunction with the recordation of the first Final Map, Owner shall dedicate snow
storage and drainage easements consistent with the approved Phased Vesting
Tentative Map. Owner shall provide adequate and convenient space within the
Project Area for snow storage from developed sites and roadways, sidewalks and
public spaces. Snow storage areas shall be designed in coordination with the Town
Public Works Department. Depending on the configuration of the storage areas,
they may need to be paved.
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8. Right-ef-Way Abandonment

Once the Realigned Donner Pass Road, Donner Pass Road Extension, and Donner Pass
Road/Church Street roundabout is constructed and open to public traffic, and once all Phase 1
right-of-way has been dedicated, Town agrees to vacate as a public street, abandon the
portion of the current “swoosh” land on Donner Pass Road that is included as part of the first
block .of Phase 1 of the Project, and convey Town's fee title to such land to Owner. The right-
of-way will be abandoned concurrent with a ot line adjustment to expand the limits of the
. westernmost trlangle-shaped parcel. The pubhc notices and Town Council action necessary for
the street vacation, abandonment, and associated lot line adjustment, will occur concurrent
with the tentative map approval public process.

The small “notch-out” section of right-of-way located at the current end of Church Street will be
abandoned concurfent with thé recordation of the first Flnal Map to facilitate development of
the Project’s Artist Loft housing.

9. At-grade Crossings of the UPRR Balloon Track

The Town shall submit applications for three at-grade crossings of the Balloon Track as
required by the California. Public Utility Commission (CPUC) and Union Pacific Railroad
(UPRR) pursuant to the Master Plan. Town is not legally responsible for obtaining CPUC
approval. The cost of developing data, ‘analysis and information to support the CPUC
applications is the responsibility of Owner. Owner shall pay the costs of Town staff working on
securing these approvals from the CPUC.

Within two (2) years after approval of the at-grade crossings by the CPUC as applied for by
Town under the Master Plan, Owner will construct three at-grade crossings of the UPRR
Balloon Track. Pursuant to the Master Ptan, these improvements will provide for the future
connection between the existing Downtown and Glenshire Drive. At grade crossing
improvements shall be as specified in the CPUC approval, which may include, but not limited
_to pavement, sidewalks, control gates, signage, and striping as shown in the California
Public Utilities Commission Application, dated May 25, 2017 and incorporated by reference. In
the event that the CPUC appraval is not granted, no development will be allowed in phases 2
or 3 until and unless the at-grade crossings are approved.

10.  Parking Management Plan

The Owner or Owner’s designee shall plan for, design, dedicate land and construct, at no cost

to Town, the necessary Phase 1 parking improvements to implement the approved Railyard
Parking Manag’e\ment Plan dated June 2017 {see Exhibit B5, Railyard Parking Management
. Plan), and Artists’ Lofts conditions of approval, prior to issuance of Final Occupancy for the
Artists’ Lofts. The Town will modify existing parking regulations to incorporate the Railyard
Master Plan Area into the Downtown Parking District consistent with the Parking Management
Plan, provided modifications are consistent. with the Railyard Parking Management Plan.
Owner will not oppose these regulatory amendments. The Town will administer and operate
the Downtown Parking District in accordance with the Railyard Parking Management Plan. The
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' Town will use various areas within the Railyard (including but not limited to UPRR right-of-way)
as part of the Parking District at no cost to the Town. The Town will provide parking meters at
no cost to Owner for all parking within railroad and roadway right of ways that are included
as part of such public parking. The Owner shall also construct parking for each specific land
use in accordance with the Parking Management Plan. Permanent snow storage easement
areas shall not overlap with parking required to fulfill the requirements of the Parking
Management Plan. The free and 2-hour parking spaces that are currently located in the
Beacon Lot and along the section of Donner Pass Road that will be realigned, shall be
relocated into the Railyard Master Plan area, and shall not be available to count towards the
parking supply associated with new development in the Master Plan.

The Railyard Parking Management Plan is intended to reflect only an initial concept for how
Railyard parking will be constructed and operated. All provisions of the Railyard Parking
Management Plan are subject to revision by the Town of Truckee, with the exception of the
parking generation standards in Section [1.B.4.a. Nothing in this Exhibit B or in any other
provision of this Agreement shall be deemed to vest Owner with any rights regarding parking
or the Railyard Parking Management Plan, with the exception of the parking generation
standards in Section |I.B.4.a. of the Railyard Parking Management Plan.

11. Consolidation of UPRR Operations

Owner shall relocate UPRR operations to the Congressional Right-of-Way east of the Balloon
Track. Improvements include: reconfiguration of track alignments; removal of staging lines
within the Project area; construction of staging lines within the Congressional Right of Way;
construction of a new UPRR Operational building east of the Balloon Track; and
deconstruction of the existing UPRR Operation building. These improvements shall be
implemented pursuant to a separate agreement between Owner and UPRR, and will make 38
acres of land previously exempted from Town control available for redevelopment by Owner
under-the Master Plan. These improvements shall be completed within three years from the
Effective Date of the Development Agreement. '

12. Donner Pass Road/Bridge Street/West River Street Improvements and Quiet Zone
Designation

Town desires to construct improvements at the Donner Pass Road/Bridge Street/West River
Street intersection, including curb, gutter, sidewalk, and roadway improvements. As part of the
Donner Pass Road/Bridge Street/West River Street intersection improvements, Town agrees
to also pursue a Quiet Zone Designation for the existing Bridge Street at-grade railroad
crossing. To facilitate the Quiet Zone Designation, Owner, at its sole cost, shall install fencing
along the northern side of the UPRR tracks as required by UPRR and the CPUC. If relocation
- of the existing switch located due east of the Bridge Street at-grade crossing of the Mainline
Number 2 track is required by UPRR, Owner will be responsible for the cost to relocate the
switch.
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13. Streetscape Improvements

Owner shall implement streetscape improvements consistent with the Draft Phase 1 Roadway
Improvement Plans dated July 14, 2017 and incorporated by reference. Landscaping and other
streetscape improvements that are beyond those being constructed as a part. of the. Phase 1
Improvement plans and that are directly adjacent to future (not built) buildings shall be
consistent with the approved Truckee Railyard Streetscape Plan (see Exhibit B6) and may be
~ deferred to the time the building is constructed so they are in place prior to issuance of a
Certificate of Occupancy for any development project on the adjoining parcel(s).

14, Ongoing Sidewalk and Landscape funding

Owner shall provide for ongoing funding for maintenance of sidewalks and associated
landscaping and streetscape, including snow removal, associated with implementation of the
Project through one or more Community Facilities Districts (CFD). The CFDs shall be created
prior to the recordation of the first Final Map and shall apply to the entire Project area. The
overall Project area subject to a CFD includes all properties shown in Exhibit B7 (Sidewalk and
Landscape CFD. and Transit CFD Boundaries). Owner agrees to and shall cooperate in
(including voting in favor of) the formation of a CFD(s) or other funding mechanism acceptable
to Town for the purposes of eventually generating maintenance funds for the subject areas.
Phase 1 CFD costs are currently estimated to be Two Dollars and Eighty Cents per square
foot annually ($2.80/square foot/year) of frontage improvements, although draft costs are
subject to change .as the district is further developed. Maintenance costs will be assessed to
each property based upon the amount of streetscape frontage that is adjacent to the buildings
on the property, as well as their fair share of common improvement areas, such as the
streetscape and landscaping that is between the Donner Pass Road Extension and the parking
that is located in the Union Pacific Right-of-Way. Reductions in the assessment amounts may
be applied to properties that install hydronic heating under their sidewalks and driveways,
thereby eliminating snow removal costs. The assessment may be increased. each year by up
to the Engineering News Record Construction Cost Index (CCl) for the calendar year
preceding the fiscal year for which the special tax is to be assessed. Annual increases for the
CCl shall be determined by the Town Council. -

15. Public Transit

Owner shall provide for ongoing transit services funding through formation of a
- Community Facilities District (CFD). Prior to the recordation of the first Final Map, owner
agrees to and shall cooperate in (including voting in favor of) the formation of a CFD for all
properties shown: in Exhibit B7. The CFD shall include an annual assessment of $145/year per
residential unit.or hotel unit and
$.45 per square foot per year for non-residential uses to fund the Railyard's fair share of total
growth in transit generation and the costs to implement long-term transit improvements in the,
Town. Town agrees to exempt affordable housing units from this. assessment. All
existing and planned transit routes currently serve the Railyard Project area. The assessment
will begin at the time .of a Final Certificate of Occupancy for each discrete Building
within the Project. The assessment Tax may be increased each.year by up to the
Engineering News Record Construction Cost Index (CCI) for the calendar year preceding the
; Town of Truckee
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fiscal year for which the special tax is to be assessed. Annua[ increases for the CCI shall be
determined by the Town Council.

16. Bicycle Parking

Owner shall provide or cause to provide adequate bike parking for each development project
as per the Master Plan and as specified by each specific development project approval.

17. Prevailing Wage

Owner acknowledges that prevailing wageé requirements on infrastructure construction for
improvements within Town rights-of-way and parking lot improvements within easements in the
name of Town may be required to be paid under State law. Owner is not waiving any rights to
contest the imposition of such requirement. The Town is not responsible for any compliance or
dlsputes arising over the prevailing wage issue.

-18. Eastern Railroad Undercrossing

To ensure the feasibility of a future north south roadway and pedestrian connection between
East River Street and the Master Plan area is' not foreclosed, prior to any subdivision of land
east of the Balloon track, Owner shall prepare 30 percent design level drawings of a potential
roadway and pedestrian connection. Plans shalt be reviewed and approved by Town Engineer
prior to or concurrent with the Town’s approval of improvement plans east of the Balloon track
and an easement to accommodate the connection will be required concurrent with the
subdivision of land east of the Balloon track.

19. Implementation Plans

Consistent with the implementation actions detailed in Chapter 9 of the Master Plan, Owner
will complete the required items according to the timing indicated in <aster Plan Exhibit B,
Table 9.2, Implementation Measures and Action Items.

20. Contamination and Clean-up

Owner is responsible for any discovered contamination and clean-up associated with
infrastructure construction on Owner's property or within the Town easement on Union
Pacific’'s Right of Way adjacent to Owner’s property, regardless of whether the Town or Owner
leads construction. All work involving excavation, grading, and reuse or disposal of soil will be
accomplished as required by the soil management plans (SMPs) approved by the Water Board
for the western areas of the Property. Health and safety requirements specified in the area-
specific SMPs will be followed. For areas east of the Balloon Track, normal health and safety
requirements for construction and dust control wili be followed. If previously unknown
contamination is discovered during earthwork activities, Owner will contact the Water Board
and follow OSHA and Water Board requirements for construction within impacted areas. Upon
completion of infrastructure improvements, Owner's responsibility for contamination and clean-
up will terminate. For any Town-led construction where contamination is discovered, Town
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shall consult and agree with Owner before taking an action with respect to such contamination.
Owner and Owner’s consultants shall be given the opportunity to participate in agency
proceedings as to such contamination. Owner will be consulted and informed on an on-going
basis on any mitigations and associated remediation of such contamination.

21.  Artist’s Loft Housing Loan

Town shall provide a One Million Four Hundred Thousand dollar ($1,400,000.00) loan to the
Artist Lofts housing developer per the terms and conditions specified for construction of the
Artist’s Loft housing. Such loan shall be paid back from net rental receipts from the Truckee
Artist’'s Loft Housing received by the housing developer from time-to-time.

22. Subdivision Maps

Town shall grant approval of a Phased Vesting-Tentative Map to subdivide the Property. The
Phased ‘esting—Tentative Map will be completed following adoption of the Development
Agreement and consistent with the Development Agreement and Master Plan. Final maps may
be filed in phases in accordance with the phasing of development of the Project as determined
by Owner and as agreed to by the Town under the Master Plan. Various fees and exactions
may be linked to either the Phased Vesting—Tentative Map or the final maps or other
entitlements, such as a Certificate of Occupancy, pursuant to Town's normal processes and
the Agreement. Limits and dedication of Town rights-of-way and easements will be addressed
through the review of the Phased Vesting-Tentative Map.

23. Church Street Extension and Trout Creek Restoration

Pursuant to the Master Plan, Town shall fund, design, engineer, permit and construct the
Church Street extension, including the new roundabout, bridge over Trout Creek, any related
road improvements, and road-related drainage as part of the Town’s Capital Improvement
Projects (see Exhibit B-4c, Church Street Extension and Rights-of-Way Diagram). In
association with the extension of Church Street, Town will construct a crossing of Trout Creek
and restore a portion of Reach Five (5) of Trout Creek as described previously. Town agrees
to a good faith effort to complete these improvements within the following timeframe.

The Project Start Date begins once CPUC approval of the balloon track crossings is achieved
and the Development Agreement is executed:

e |Initiate Design: 6 months after Project Start Date
¢ Completing Design: 30 months after Project Start Date
¢ |nitiate Construction: 42 months after Project Start Date

If Owner desires improvements to occur sooner, Town and Owner may agree to allow Owner
to pursue design, permitting, and construction of improvements at Owner’s cost which will be
reimbursed to the Owner upon completion of improvements, subject to Town agreement. Town
will not pay any penalties for failure to meet milestone identified above.

Town of Truckee

Truckee Development Associates, LLC
Exhibit B of Development Agreement
November 13, 2017

Page 10 of 14



24, Roundabout at Donner Pass Road and Church

Town shall reimburse Owner Two Hundred Sixty Nine Thousand One Hundred Forty Four
dollars ($269,144.00) for the construction of the Donner Pass Road/Church Street intersection.
This amount is the cost associated with upgrading the intersection of Donner Pass Road
Realignment and Church Street from a two-way stop intersection to a roundabout pursuant to
the Master Plan, as estimated in the Phase 1 improvement plans Engineer’'s Estimate. This
funding commitment is valid for five (5) years from the Effective Date of the Agreement.

Prior to receiving reimbursement, Owner shall certify that no State funding was used on the
Town share of the improvements. Payment shall be disbursed from the Town upon Owner
entering into a BSIA with Town for the Phase 1 Roadway Improvements as identified in the
Draft Phase 1 Roadway Improvement Plans dated July 14, 2017 and incorporated by
reference. Town's contribution of $269,144.00 shall be disbursed from the Town to Owner as
work occurs on a progress payments percentage complete basis. Town will utilize the
Contractor’s monthly Applications for Payment and Architect’s Certificate for Payment as the
basis to determine the amount of funds to be released. In the event that a BSIA is not entered
into, Town will instead fund the $269,144.00 upon completion and final inspection of the Phase
1 Streetscape Improvements.

25. Review, Processing /Approval of Remaining Plans, Applications and Permits

Town shall timely process permits and approvals required for development, use, and
occupancy of the Project, and each specific development that is proposed. Such approvals
include, but are not limited to:

e One or more Phased Vesting Tentative Maps

e One or more Final Subdivision Maps

e Improvement Plans

e Grading permits

* Development Permit Applications

e Use Permits

e Building permits

e Encroachment Permits

e Other Permits that may be required from time to time

26. Grants and Subsidy Programs

The Project includes a number of costs that may be eligible for grant and subsidy programs
administered by local, regional, State, or federal agencies, including costs associated with the
development of public spaces, transportation infrastructure, and other facilities that serve the
greater Truckee community. Town will cooperate with Owner in pursuing grants and other
funds.
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27. Subdivision Improvement Agreements

Town will allow for bonding of roadway and infrastructure improvements through one or more
BSIAs such that parcels can be created and building permits can be issued, prior to completion
of such improvements. '

28. Impact Fees

Owner (or subsequent building developers) shall pay all impact fees of the Town and any and
all utilities and special districts (e.g. schools, water, electricity, parks and recreation,
wastewater and collection, fire) in effect at the time of each building permit issuance. However,
-traffic impact fees for buildings in Phase 1 shall be deferred to issuance of a final certificate of
occupancy for the improvements subject to the imposition of such Fees. Buildings in Phase 2
or 3 shall pay impact fees at building permit issuance unless a fee deferral is requested and
the fee deferral fee is paid in compliance with the Town of Truckee's Traffic Impact Fee
Program. Recognizing the vehicle trip reduction and transit opportunities of a Downtown
residential project, air quality impact fees for mitigating PM-10 impacts, are based on the
Truckee Railyard Particulate Matter 10 Emissions Study, Exhibit B8. This updated method for
calculating air quality fees results in a lower fee to the Owner than the Town’s traditional
method. Like traffic impact fees, these fees are due and payable as each development project
is completed and occupied.

29, Phasing

Project phasing is generally expected to occur from west to east for street, sidewalk, utility, and
parking infrastructure. Building construction may occur on any Subdivision Parcel within a
phase for which the horizontal construction is complete, or will be complete prior to issuance of
a temporary certificate of occupancy for the subject development (see Exhibit B1, General
Phasing and Sub- Areas). An overview of the anticipated Project phasing for Phases 1
and 2, which include development within the Balloon Track, is outlined in Exhibit B1, General
Phasing and Sub-Areas. The sequencing for subsequent Phases is not known at this time and
shall be determined by Owner with Town concurrence as market conditions for buildout of the
Project may dictate. No development may occur east of the balloon track until the Church
Street Extension is constructed. \

30. Utility Undergrounding

Owner shall fund and construct all utility undergrounding and associated service connections
that are required for the development of the Master Plan. The Town will cooperate with the
Owner and the utility providers but will not financially contribute. Any agreements or permits
associated with the undergrounding in which the Town must participate, will be prepared by -
Owner.
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31. Drainage Improvements

Prior to issuance of any Final Map for any project phase, the Owner shall submit
comprehensive drainage and storm water management plans for that project phase to the
Town for review and approval.

Phase 1 drainage may include a drainage basin located as shown on Exhibit B-4a and B-4b,
Church Street Extension and Rights-of-Way Diagram. This drainage solution is adequate for
Phase 1, but is not the preferred long term solution once subsequent phases are constructed.
It is desirable to have the basin relocated off of the frontage of Church Street when Phases 2
and 3 are built to allow for the Phase 1 drainage basin site to become part of the Railyard
development area. Subject to the approval of the Town Engineer, the Owner or other
approved entity will provide for relocation of basin elsewhere within the Railyard Master Plan
area. Prior to approval of Phase 1 Infrastructure plans or any Final Map, 30% plans for the
build out of the storm drain system in the entire Master Plan Area shall be submitted. Such
plans shall provide for the eventual relocation of the basin to an area east of the balloon track.
Storm drains of adequate size and elevation shall be installed under the balloon track
crossings as a part of the Phase 1 infrastructure improvements.

Upon relocation of the basin and recordation of associated drainage easements, the former
Phase 1 drainage parcel shall be made available for development. The land use and exact
development intensity will be determined at a later date, but in accordance with the Downtown
Extension Maximum Allowable Development (MAD) and the Master Plan. As a part of the
infrastructure development within the balloon track, storm drainage infrastructure shall be
constructed to allow the storm water from the Phase 1 project area to ultimately be conveyed
to the areas east of the Balloon track, unless otherwise approved by the Town Engineer.
infrastructure within the balloon track shall include the storm drain infrastructure that is needed
to accommodate drainage within the Balloon track and to carry Phase 1 drainage east of
the Balloon track. Storm water management within and east of the balloon track will be
accommodated by a combination of low impact development treatments in and around the
developable parcels, as well as a constructed treatment area in the eastern end of the Master
Plan Area.

32.  Access and Right of Way Adjacent to the Lumber Yard Parcel

Owner shall grant a right-of-way to the Town for the small triangle shaped piece of land
between the Lumber Yard property and the right-of-way of the Donner Pass Road Extension
(see Exhibit B-4a, B-4b and B-4c, Church Street Extension and Rights-of -Way Diagrams) at
the time that the Donner Pass Road Extension is constructed. This right of way will allow full
access to the lumber yard property, and provide for adequate area for improvements, future
buildings and related uses on the lumber yard property and the Town's road right of way.

33. Short Term Rental Restriction

Short term rentals of less than 30 days within residential units shali not be permitted in the
Trout Creek District. Owner shall record a deed restriction acceptable to Town reflecting this
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prohibition prior to issuance of any Certificate of Occupancy for these residential units.
34. Development Agreement and Mitigation Monitoring Program

Owner shall provide appropriate compensation to Town staff or agreed upon consultant to
periodically monitor the Agreement, conditions of approval and mitigations from the CEQA
documentation based on standard Town rates. Based on the results of the monitoring and
progress on the overall project, Town staff shall report out to the Planning Commission and
Town Council on an annual basis.
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of Alameda )

on November 28, 2017 before me, DOris Jean Brown, Notary Public
(insert name and title of the officer)

personally appeared Richard M. Holliday

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

1

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

DORIS JEAN BROWN
Commission # 2070372
Notary Public - California 2

Alameda County 2

My Comm. Expires Jun 5, 2018

WITNESS my hand and official seal.

Signature WMW (Seal) ‘




CALIFORNIA ALL-PURPOSE ACKNGWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,

or validity of that document.

State of California
County of Nevada

On January 3, 2018 before me, Judy Price, Notary Public, personally appeared Jeff Loux who proved to
me on the basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and that
by his signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

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

WITNESS my hand and official seal. JUDY PRICE
Commission # 2089765
Notary Public - California =

Nevada County =

LS

: SRSy comm. Expires Dec 8, 2018
Slgna@re of Notgry A
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PROJECT APPLICANT
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Jason Hansford, Project Manager
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The Truckee Railyard Master Plan relies heavily upon the public outreach, policies and planning
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provided many of the photographs and graphics included in this plan.
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PREFACE

The Truckee Railyard Master Plan was adopted by the Town Council July 2, 2009, and became effec-
tive August 2, 2009 (2009 Master Plan). The 2009 Master Plan was created with the intent of formu-
lating and formalizing the Town's vision for the Railyard Area and to guide its future redevelopment;

it describes the scale and character of development envisioned for the Railyard Area and includes
development standards and design guidelines to help implement this vision. Since the adoption of the
2009 Master Plan, circumstances affecting the development contemplated for the Master Plan Area
have changed. As a result, a subsequent planning process was initiated in 2015 to update the Master
Plan to reflect these changed circumstances.

The key to the 2009 Master Plan site and development plan creation was relocation of the existing
Union Pacific Railroad balloon track eastward. At that time, it was thought that track relocation would
be the best option to create a cohesive project given that Union Pacific’s previous position was that
development would not be allowed within the balloon track. Union Pacific has since changed their
stance on development within the balloon track. Further, the Railyard Master Plan Area was in-
cluded in a Redevelopment Project Area established by the 1998 Truckee Redevelopment Plan and

it was assumed that redevelopment funds could be made available to support public infrastructure
construction, including roads and utilities. In 2011, the State Legislature approved the dissolution of
California’s redevelopment agencies, which were officially dissolved February 1, 2012. The dissolu-
tion of redevelopment agencies and loss of respective funding sources, combined with Union Pacific’s
agreement to allow development within the balloon track, and constraints associated with the Town'’s
Trout Creek restoration project, led to the decision to take a new direction. This amended Master Plan
reflects this new direction.

A number of iterations of the site layout for the Railyard Master Plan Area were considered dur-

ing this latest Master Plan update process (2015). Each concept aimed to stay true to the adopted
master plan goals while also incorporating amendments to better reflect the modified site layout which
includes development within the balloon track, and the proposed Phase | development. The preferred
site layout for the Master Plan Area incorporated in this amended Master Plan maintains the balloon
track in its existing location while also maintaining the integrity of the three development districts
(Downtown Extension District, Industrial Heritage District, Trout Creek District), and otherwise em-
bracing key policies and concepts from the original 2009 Master Plan. The Master Plan Amendment
also renames the plan to the Railyard Mixed-Use Development Master Plan. Within the document,
the Railyard Mixed-Use Development Master Plan, Railyard Master Plan, and Master Plan are used
synonymously.

In early July 2015, the California Strategic Growth Council awarded the Truckee Railyard Master Plan
an $8 million grant, bringing its total secured funding to $14 million. The Railyard Master Plan was
one of 28 housing and transit-friendly infrastructure projects that received $121.9 million in grants and
loans from the council. This funding supports infill development adjacent to Truckee’s historic down-
town.. Funds will be used to install infrastructure — sewer, water, other utilities and roads — in the
Master Plan Area and to initiate the realization of the Railyard Master Plan Area as envisioned by the

community.
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TRODUCTION

PURPOSE AND HISTORY OF THE TRUCKEE RAILYARD MASTER PLAN

The purpose of the Truckee Railyard Mixed-Use Development Master Plan is to capture and describe

the Town'’s vision for the Railyard Area and to

guide its future redevelopment. This Master Plan
describes the scale and character of development
envisioned for the Railyard Area and includes
development standards and design guidelines to
help ensure that future development is consistent
with the Town's vision for the area. Within this
document, the Railyard Mixed-Use Development
Master Plan, Railyard Master Plan, and Master Plan
are used synonymously.

Since 1995, the Town has undertaken a number

of planning efforts to facilitate development of the
Railyard Master Plan Area. These efforts were first
formalized in the 1996 Town of Truckee General
Plan, which established a number of policies to be
implemented through the preparation of a Specific
Plan for the Downtown area, including the Mill Site/
Railyard Area.' The planning process for the 1997
Downtown Truckee Specific Plan (DTSP) was
initiated in 1995 and represented a two-year long
collaborative effort by local citizens, Town officials,
and Town staff. Recognizing that the Railyard Area
contains the majority of the undeveloped land

in the Downtown Specific Plan Area (see Figure
1-3), the DTSP included policies that required the
preparation of a Master Plan for the Railyard Area
that would promote its development as an attractive,
pedestrian-oriented activity center visually and
physically connected with the historic Downtown
Core.

Efforts to prepare a Master Plan for the Railyard
Area were initiated in 2002 when the Town received
a grant from the Sustainable Communities Grant
and Loan Program and hired Dinsmore Sierra, LLC
to lead community outreach efforts and prepare

a Master Plan for the reuse of the Railyard Area.
These efforts accelerated in 2004, when Truckee
Development Associates, LLC (led by Holliday

Downtown Reinvestment Timeline

1989 Mill Closes

1993 Town Incorporates

1995 Downtown Planning Begins

Visual Preference Survey
Downtown Vision Plan (Completed 1996)
Downtown Truckee Specific Plan (Adopted 1997)

Redevelopment Agency Formed (Established
1998)

Downtown Streetscape Plan and Trout Creek
Restoration Study (Completed 2002)

Downtown Historic Design Guidelines (Adopted
2003)

2002 Railyard Redevelopment Process
Begins

Town awarded $350,000 grant from the
Sustainable Communities Grant and Loan
Program (2002)

Truckee Development Associates, LLC
purchases a significant portion of the Railyard
(2003 and 2004)

Town Council Approves Partnership between
Truckee Development Associates, LLC and the
Town to work collaboratively on the Master Plan
(August 2004)

2005-06 Infrastructure & Circulation Planning
2006-09 Development of the Master Plan
2009 Town Council Approves Master Plan

2012 Loss of ability to utilize redevelopment funds
for backbone infrastructure

2013 Relocation of Balloon Track determined to
not be feasible

2014-15 $14 million in grant funds secured to help
fund the installation of roads, sewer, and utilities

2015 Master Plan amendments proposed

2016 Master Plan amendments approved

1 The General Plan and Downtown Truckee Specific Plan (DTSP) both referred to the Master Plan Area as the Mill
Site; however, as it is now more commonly referred to as the Railyard Area, this Master Plan uses the Railyard Area

synonymously with the Mill Site.
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1. Introduction

Development) purchased a significant portion of the Railyard from Union Pacific Railroad and formed
a partnership with the Town, called the Truckee Railyard Partnership (Partnership), to jointly plan the

future of the Railyard Master Plan Area. This cooperative effort culminated in 2006 with a Master Plan
that highlighted a preferred plan for the development of the Truckee Railyard Area (referred to as the

2006 Master Plan throughout this document).

The Truckee Railyard Master Plan, as presented in this document, is a further refinement of the 2006
Master Plan that incorporates/addresses findings of further site and design feasibility studies and
concerns raised by the community and the development team, and provides a regulatory framework
for redevelopment in compliance with the Truckee Development Code Master Plan requirements
(section 18.174.020 of the Town Development Code).

This Master Plan was presented to the community as a draft document in November 2007. There
were numerous opportunities for the community to review and comment on the draft before this

final plan was presented to Town Council for adoption. An Environmental Impact Report (EIR) was
also prepared to evaluate any potentially significant environmental effects that may result from
implementation of this Master Plan. The Draft EIR was completed and released for the community's
review and comment in November 2009 and the Final EIR was published in May 2009. The Truckee
Railyard Master Plan was adopted by the Town Council July 2, 2009, and became effective August 2,
2009, via: ‘

» Town Council Resolution No. 2009-33 (Master Plan & Planned Development)

» Town Council Resolution No. 2009-34 (DTSP Amendments)

* Ordinance No. 2009-03 (Zoning Map Amendment)

* Ordinance No. 2009-04 (Development Code Text Amendment)
The Railyard Master Plan Final EIR, including the MMRP, was also certified by the Town Council on
July 2, 2009, through Town Council Resolution No. 2009-32. Both became effective August 2, 2009.

» Planning Commission Resolution No. 2016-15 (Master Plan Amendments Approval)

1.1 PLAN AREA

The Railyard Master Plan Area is located at the eastern end of historic Downtown Truckee. The
.Town of Truckee constitutes the largest portion of developed land in Nevada County, and is one of
the primary gateways to Lake Tahoe, one of the most popular tourist destinations in the State of
California. The regional context of Truckee is shown in Figure 1-1.
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Figure 1-1: Regional Location

The Railyard Master Plan Area is comprised primarily of an area historically occupied by railyards
and lumber mills, and includes approximately 75 acres of land. The area is generally bounded by
Glenshire Drive to the north, industrial uses (including Tahoe Tree Company) to the east, Union
Pacific Railroad right-6f-way and East River Street to the south, and Donner Pass Road and Bridge
Street to the west, as shown in Figures 1-2 and 1-3.

The Master Plan Area is an integral part of Downtown Truckee, which comprises approximately

1 square mile, as shown in Figure 1-2, in an area defined in the General Plan and the DTSP. The
boundaries of the Downtown area and the six subareas of Downtown are illustrated in Figure 1-3.
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Figure 1-3: Downtown Specific Plan

1.2 AUTHORITY

The Truckee Zoning Map designates the Railyard Master Plan Area as Downtown Master Plan
(DMP). The purpose of the DMP zone is to require a Master Plan to systematically implement the
Downtown Specific Plan for the Railyard Master Plan Area. This Master Plan was prepared under the
authority of the Truckee Development Code, with careful consideration to implement the goals and
policies of existing Town planning documents. The Railyard Master Plan will be the primary tool used
by the Town of Truckee to carry out the goals, objectives, and policies within the General Plan and
DTSP for the Railyard Master Plan Area.

1.3 OVERVIEW OF MASTER PLAN

This Master Plan is a tool to guide development of the Railyard Master Plan Area in a manner that
is consistent with Town planning and policy documents, including the General Plan and the DTSP.
The Master Plan Vision (Chapter 2) summarizes the general scale and character of anticipated
development within the Master Plan Area. This Master Plan builds upon the on-going planning
efforts related to the Railyard Area that began in 1995 and provides a series of planning goals and
supporting policies to guide redevelopment within the Master Plan Area (Chapter 4). Throughout
the Master Plan, two types of development regulations, Standards and Guidelines, are provided

to help regulate and guide the physical form of new development. Standards address aspects of
development that are essential to achieve the goals of the Master Plan. Master Plan Standards are
included in tables or are identified as smaLL caps within the text. Additionally, stanbarps are identified
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numerically throughout the Master Plan (e.g., S1, $2). Guidelines that apply to all Districts are
identified numerically throughout the Master Plan (e.g., G1, G2); however, Guidelines that only

apply to specific Districts are identified with the District acronym (e.g., BE-G1, IH-G1 and TC-G1).
Compliance with Standards is mandatory (unless an exception is granted per the requiremenets of
Chapter 10, Master Plan Administration}). Guidelines provide guidance for new development related to
aesthetics, district character, and design defails and are intended to guide building and site design in
continuity with Truckee’s valued mountain town character. Whereas conformance

with Standards is mandatory, conformance with Guidelines is preferred/recommended. Action

items are also included throughout the Master Plan (and summarized in Chapter 9) to ensure that
adequate measures are taken to implement the Plan’s goals and policies.

The Master Plan is organized into the following chapters:

* Chapter 1 - Introduction: Discusses the overall Master Plan purpose; identifies the Master Plan
Area; provides a summary of Town planning efforts associated with the Master Plan; and explains
the organization of the Master Plan.

= Chapter 2 — Vision: Sets forth the vision of the Master Plan, and lists key goals and policies to
implement the vision.

« Chapter 3 — Communily Confext: Provides a description of the planning process culminating
in this Master Plan for the Railyard Area and provides background information regarding the
community context of the Town.

« Chapter 4~ Guiding Goals and Policies: Provides a hierarchy of goals and policies to guide
development in the Master Plan Area.

« Chapter 5 - Development Standards and Guidelines: Provides development standards and
guidelines for development within the Master Plan Area; includes the Regulating Plan and Zoning
Map for the Master Plan Area; and includes a table of permitted land uses within the Master Plan
Area.

« Chapter 6 — Public Places: Provides conceptual locations and design guidelines for open space,
recreation and civic uses within the Master Plan Area. .

» Chapter 7 — Transportalion and Circulation: Describes the transportation and circulation plan, and
provides concepts for street design in the Master Plan Area.

« Chapter 8 — Public Infrastructure: Describes existing infrastructure; details anticipated
infrastructure improvements; and provides design standards and guidelines for new infrastructure
within the Master Plan Area.

« Chapter 9 — Implementation and Phasing: Provides implementation measures and discusses
project phasing within the Master Plan Area.

» Chapter 10 — Master Plan Administration: Provides administrative procedures for adoption and
maintenance of the Master Plan, and provides guidelines for project approval of buildings and
uses within the Master Plan Area.

= Chapter 11 — References: Lists documents that contributed to the creation of the Master Plan..
» Chapter 12 — Glossary

« Appendices: The appendices contain the Block Analysis conducted as part of the 2006 draft
Master Flan, a checklist of the Master Plan’s relationship to existing Town Planning Policies, and
the MMRP.
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THE TRUCKEE RAILYARD MASTER PLAN VISION

Implementation of the Truckee Railyard Mixed-Use Development Master Plan will create an easterly
extension of the existing Downtown that complements the historic character of the Downtown and
the industrial heritage of the Railyard and Mill Site, but at a higher intensity. The Master Plan goals
and policies support the creation of a strong connection between the Railyard and the historic

core, developing the Railyard Master Plan Area holistically as a mixed-use development that
supports a greater diversity and intensity of activities, including retail, restaurant, local services, and
entertainment uses. The Master Plan also provides opportunities to increase the Town'’s supply of
affordable and workforce housing. Figure 2-1 provides a graphic illustration of the Master Plan Vision,
and the Master Plan Guiding Goals and Policies are listed on the reverse.

The vision for the Railyard Master Plan Area includes redeveloping the Railyard with three primary
districts: Downtown Extension, Industrial Heritage, and Trout Creek. It also includes extending
Church Street east across the balloon tracks to Glenshire Drive and extending Donner Pass Road
east through the Master Plan Area and into the center of the balloon track. The Donner Pass Road
segment that extends northeast from Downtown to Highway 89 will be realigned south of Church
Street terminating in a T-intersection with the Donner Pass Road segment that parallels the railroad
tracks, providing a direct connection to the Downtown and reducing the speed of traffic entering
the Downtown. New north-south local streets provide access through the site between the rail lines
and the Trout Creek Greenway. The Master Plan accommodates the existing lumberyard remaining
indefinitely on the site without precluding its future redevelopment in a manner consistent within this
Master Plan.

The Railyard Mixed-Use Development Master Plan supports development of an eclectic mix of
building types and uses within an attractive, pedestrian-oriented neighborhood. Development will
extend easterly from the Downtown Core.

The highest development intensity will generally occur immediately adjacent to the Downtown
Core and then decrease as development extends to the north and east. The Railyard Mixed-Use
Development Master Plan includes three districts that will guide and shape redevelopment of the
Master Plan Area:

« Downtown Extension (DE) District. This area will be a physical extension of the commercial
shops, restaurants, and lodging existing along Commercial Row with greater density and modern
interpretation of Truckee's historic character. The DE District will include mixed-use development
including retail, office, entertainment, residential, recreation, and civic/community uses in
Downtown. The DE District will generally have the greatest intensity of development of the three
districts, with the greatest intensity occurring west of the balloon track. Land within the balloon
track is encompassed within this district to ensure development within the balloon track has a
strong connection to development west of the balloon track, including the historic Downtown.

« Industrial Heritage (IH) District. This district will extend a mixed-use pattern of development
into the Railyard beyond the balloon track and support a connection through the Master Plan
area that will connect the Downtown to Glenshire Drive. Development in this district will support
a community of local business people, artisans, and entrepreneurs, and the continued operation
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2. Vision

of the railroad. Multi-family residential, live-work and work-live units, and commercial and

light industrial development such as handcraft industries, small-scale manufacturing, or metal
fabrication, machine, and welding shops will occur in the IH district. Development in the IH District
will reflect historic industrial character of uses that once existed on the site including the Lumber
Mill and railyard operations.

Trout Creek (TC) District. This district will provide multi-family and single-family residential
homes to increase the amount of residential within the Railyard Master Plan Area, with
connections to the Trout Creek Greenway. While this district will have a stronger residential
presence, a mix of other complementary uses is envisioned to be interspersed through the
development including bed & breakfast inns, art studios, health and fitness facilities, retail, and
accessory office space.

The Master Plan allows for the phasing of development to utilize existing services and provide
flexibility to meet changing market and community demands as the Master Plan Area develops over
time. Affordable housing projects with mixed unit types and affordability levels shall be given priority
processing to incentivize a diversity of housing options within the Railyard Master Plan Area and
increase the Town's supply of affordable housing.

2.1 SUPPORTING PLANNING GOALS

Four planning goals have been established to guide implementation of the Vision Statement, as

follows:

1. Encourage vibrant and economically sustainable mixed-use redevelopment that offers diverse
retail, entertainment, employment and housing opportunities.

2. Provide a connected community with places that are easily accessible to pedestrians, bicyclists
and drivers.

3. Create an enjoyable public realm with a strong sense of place that complements Truckee's
unigque historical and mountain town character.

4. Encourage an efficient use of resources and improved environmental and community health.
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AT Railyard Master Plan Vision

DOWNTOWN EXTENSION DISTRICT (DE)

The Downtown Extension (DE) District will be a physical extension of
commercial shops, restaurants and lodging existing along Commercial Row.
The DE District will also provide new retail, office, entertainment, residential,
recreation, and civic uses in within the Railyard Mixed-Use Development
and Downtown, The DE District will generally have the greatest intensity of
development of the three.

LEGEND

-------- Master Plan Area
Property Line
® Concsptual Location - Community Gatharing
Space (Park/Plaza)*
L] Conceplual Location - Civic Bidy,
B Possible Roundabout
| ] Downtown Extension Distnct
[ Industrial Heritage District
Trout Creek District
" Open Space
Iustratve north/south local
street connections”
maEm  Proposed Streets
River Crossing (Existing)

. INDUSTRIAL HERITAGE DISTRICT (IH)

TROUT CREEK DISTRICT (TC) :
The Trout Creek (TC) District will provide a mix of multi-family and single-family residential homes to

increase the amount of residential within the Railyard Mixed-Use Development with connections to
- the Trout Creek Greenway. The TC District will have the lowest density of the three Districts.

g

The Industrial Heritage (IH) District will strengthen the Railyard Mixed-Use project with
more residential and commercial and industrial uses that support a community of local
business people, artisans, entrepreneurs, and the continued operation of the railroad.
Multi-family residential, live-work units and commercial development will occur in the
IH district. Development in the IH District will reflect historic industrial character of uses
that once existed on the site including the Lumber Mill and railyard operations,




GOAL 1

Encourage vibrant and economically sustainable mixed-use
redevelopment that offers diverse retail, entertainment,
employment and housing epportunities.

POLICIES
1.a. Improve Truckee's economic base through encouraging a
diversity of retail, commercial, residential and office uses,
including work/live and live/work that will complement the
existing Downtown.

. Encourage ground floor uses that attract pedestrian activity in
the Downtown Extension (DE) District o create a vibrant
street experience.

. Encourage a mix of different types of retail and commercial
uses lo provide services to lacal residents and create a
destination attraction for residents and tourists.

. Require a mix of building forms and uses to increase the
diversity of uses in Downtown Truckee.

®

. Accommodate higher density housing than currently exists
Downtown lo support local businesses and balance office
uses, which generate activity during the day, with residential
activity in the evening and on weekends.

Encourage work/live and employment based uses in the
Industrial Heritage (IH) District.

. Provide a range of housing options to support different
lifestyles, families and tenures and provide affordable and
employee housing consistent with the General Plan.

@

o

. Develop the Railyard Master Plan Area in phases generally
from the existing Downtown toward the east to support the
economic feasibility of redeveloping the Railyard.

. Support the highest intensity development generally west of
the balloon track closest to the Downtown Core with a
gradual transition to lower intensity development in the
eastern portions of the Railyard Master Plan area.

J. Design and allow for building uses to evolve over time to
accommodate shifting market demand and community
context.

. Allow a variety of live/work and work/live options that will
support and encourage small businesses.

. Support redevelopment in transitional areas adjacent lo the
Railyard Master Plan Area that is consistent with the Master
Plan Goals and Policies.

1.m Require the construction of a movie theater with performing
arts capability within the Downtown Extension (DE) District.
(As modified by the Planning Commission)

GOAL 2
Provide a connected community with places that are easily
accessible to pedestrians, bicyclists and drivers

POLICIES

2.a. Create a street and sidewaik network that is physically
connected to the existing Downtolvn, surrounding
neighborhoods, and Trout Creek and visually connected to
the natural features including the Truckee River and
surrounding mountains.

. Develop the Railyard Master Plan Area at a pedestrian scale,
at a generally higher intensity than the existing Downtown
Core, and with a mix of uses that supports walking and biking
as the primary means of fransportation.

. Provide for snow removal on sidewalks to support walking as
a primary mode of transportation year-round.

. Incorporate traffic calming designs into roadways to reduce
vehicle speeds.

. Provide parking facilities that do not disrupt the integrity of the
urban fabric and that are visually appropriate for the street.

2.f. Facilitate transitions between different modes of transit by
siling bicycle storage lockers/racks, parking. and expanded
transit in close proximity and providing safe and comfortable

Iransition areas between modes.

2.g. Provide adequate, but not excessive parking to accommodate
visitors, employees and residents and support progressive
parking strategies including shared and unbundled parking to
maximize lhe use of facilities during all hours of the day,
support the “park once” concept, and minimize parking.

2.h. Require safe and convenient bicycle parking lockers or racks
for mixed use, commercial, and multi-family development.

2.i. Design streets for the mountain winter snow conditions that
facilitate snow plowing and storage, while maintaining an
appropriate pedestrian scale.

2.j. Build ADA compliant trails and walkways to connect public
open spaces.

2.k. Support pedestrian and bicycle linkages to Trout Creek and,

eventually Truckee River.

GOAL 3

Create an enjoyable public realm with a strong sense of place
that complements Truckee's unique historical and mountain
town character

POLICIES

3.a. Enhance Truckee's Downtown as a destination by
incorporating the unique mountain town character into the
design of the Railyard Master Plan Area and creating visual
and physical connections to the natural amenities within the
area.

3.

=3

Facilitate a strong conneclion between the Railyard Master
Plan Area and the existing Downtown through well-designed
street and sidewalk improvements, building forms and uses.

3.

o

. Preserve and enhance public views of the mountains, Trout
Creek, and Truckee River through the Railyard development.

Require visually appealing architecture, streetscapes and
human scale building design including porches, awnings,
cornices, and large ground floor windows to enhance the
public realm, encourage pedestrian travel, facilitate community
interaction, and promote public safety.

3.d.

3.e. Create community gathering spaces and establish a civic

presence in the Railyard Master Plan Area.

Enhance the community experience through attractively
designed public places including parks and venues for
spontaneous and planned gatherings and memorable
neighborhood centers that provide a sense of place.

o

3

by

3.g. Create unique neighborhoods through diversity of building
types with numerous building variations along a single block
and recognize that the arganic and somewhat random nature
of development in the existing Downtown has created the

unique character of Truckee.

. Create a sense of arrival to the existing downtown and the
Railyard Master Plan Area through creation of a focal point.
Use of signage, public art, or similar feature shall be strongly
encouraged. Special consideration shall be given to the
Donner Pass Road T-intersection as part of the Streetscape
Plan.

o

3.

=

3.4

Require development in the Industrial Heritage (IH) District to
reflect the heritage of the old lumber mill, the railyards, and the
industrial history of the area.

3.

Require the construction of unique and quality projects that
express individual character while complementing surrounding
buildings and require a similar level of architectural detailing
on all building elevations visible from the public realm, where
appropriate.

Create a pleasant pedestrian environment by buffering
pedestrians from vehicular traffic with street trees landscaping,
where appropriate and consistent with Truckee's character.

3.

o

3l

Design for the winter climate with attention ta microclimate
conditions and create enjoyable year-round public places.

3.m. Require the construction of a strong pedestrian sidewalk
facility belween the Railyard Master Plan and Commercial
Row, along Donner Pass Road. Improvements to Church
Street should also be considered as part of Phase | as part of
the Streetscape Plan.

GOAL 4
Encourage an efficient use of resources and improved
environmental and community health.

POLICIES

4.a.

4.b.

4.d.

g

4f.

4.g.

Utilize land efficiently by building compact, well-planned, high
density development; thereby preventing sprawl, preserving
open space, and reducing vehicle emissions and vehicle miles
travelled through facilitating alternative modes of
transportation, such as walking and bicycling.

Achieve multiple resource conservation goals through the
design of public open spaces. Open space can provide natural
habitat for wildlife, storm water management/ infiltration and
winter snow storage.

. Take advantage of the east-west aspect of the Railyard

Master Plan Area to provide solar access (southern exposure)
for streets, buildings, and public places.

Require site design to incorporate Low Impact Development
(LID) principles including storm water infiltration, retention and
treatment on site, consistent with NPDES storm water
standards.

. Support restoration of Trout Creek, and a greenway along the

creek as a prominent natural and recreational feature available
1o the public.*

Support the Town's restoration of Trout Creek while striving to
balance natural, wildlife, habitat, flood control, social and
cultural elements (including recreation and interpretive
signage) to create a healthy and sustainable environment.*

Embrace Trout Creek as a natural asset while creating a place
for human enjoyment.*

* The Railyard Master Plan and the Trout Creek Restoration
Project are two separate and distinct projects with different
proponents, objectives, and utility.



COMMUNITY CONTEXT

PURPOSE

This chapter provides an overview of the planning process associated with preparing the Master
Plan for the redevelopment of the Truckee Railyard and provides community context related to the
Master Plan Area. The first section, History of the Railyard and Mill Site, provides a brief history of the
Town of Truckee and the Master Plan Area. The second section, Truckee Today, describes existing
site conditions for the Master Plan Area in 2008, including railroad operations, soil remediation, land
ownership, and the Trout Creek flooding and restoration issues. The third section, Creating the Plan,
describes the public visioning process, the three plan alternatives considered during the planning
process for this Master Plan adopted in 2009, and the preferred plan, which incorporates the best
elements from the alternatives and is the plan from which this Master Plan was created.

3.1 HISTORY OF THE RAILYARD AND MILL SITE

The Railyard Master Plan Area has been an important part of Truckee's history since the Town's
establishment in the early 1860s. In 1863, a stage stop was founded at what is today the intersection
of Jibboom and Bridge streets. Shortly thereafter, several lumber mills were established. As shown
in Figure 3-1, plans for Truckee dating from as early as 1886 and 1900 show that the Town was
originally laid out on a grid pattern parallel to the Truckee River. The plans show the original layout
of the railroad operations and the eventual location of the Roundhouse and ice ponds. The ariginal
layout has been modified due to topographic constraints and only portions of the original plan were
implemented. The opportunity for extending the street grid pattern from the existing Downtown and
realizing the original vision for a compact, walkable Downtown was made possible by the closure of
the lumber mill in 1989.

.y “21'!‘ EEERE AR R L ‘l'l"l AT l‘l“'lll!l'IlI‘lIIIlIlI‘I!IlIIﬂI‘I‘ o o i LI |
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Figure 3-1: (left) Original Truckee CPRR Statio Map (with 1886 modification)
(right) 1900 Plan of Truckee and the Railyard
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3. Community Context

Truckee has served as an important location in regional transportation since 1847. Key milestones of
the Town's history are highlighted below.’

* The Trail West. From 1847 through 1852, the
Emigrant Trail, a route traveled by easterners
moving west, crossed the Truckee area.

« Transcontinental Railroad. In the late 1860s and
early 1870s, the railroad became a key economic
driver for the Town. In 1868, the western end of
the railyard was created as track was laid east
along the Truckee River towards Nevada and a = = o
16-stall roundhouse was constructed. On May 1875: A larger r_oundtable was conslructed, tracks were raised

. ; to allow for easier snow removal and a large woodshed was
10th, 1869, the transcontinental railroad was constructed along the tracks to house the wood to fuel the
completed and Truckee subsequently became an  trains.
important maintenance and operations location.
Approximately 40 engines a day passed through
the Town, which served as a transfer point for
passengers and freight traveling south to Tahoe
and north to Sierra Valley.

¢ Lumber. The lumber industry took off in the late
1860s with George Schaffer’'s and Joseph Gray's
sawmill located across the river from Truckee and
the Elle Ellen Lumber Mill built along Trout Creek.
Lumber continued to be a primary export from
the area with George Schaffer's second sawmill
in Martis Valley and the Sierra Nevada Lumber
& Wood Company.s Hobart Mills Comp;ex on 1882: Larger engr’nesand more rail traffic put a severe strain

Prosser Creek. on the Truckee Roundhouse. An imposing 24-stall round-
. . ) house was constructed of stone, blocks of granite and steel.
« Expansion. In 1869 the Truckee Hotel, including

the railroad passenger depot and telegraph
office, were constructed. Subsequent years

saw innovation in snow removal technology

and the continued expansion of the railyard and
roundhouse. A 24-stall stone roundhouse was
constructed in 1882 to withstand fires, unlike the
earlier wood roundhouses, and remained partially
intact until 1955.

» Railroad Center. Beginning in 1890 and
continuing for three decades, the affairs of 325
miles of rail line from Truckee to Carlin, Nevada
were administered and dispatched from Truckee.
The railyard served as the headquarters for
fire trains and helper engines that aided trains
climbing to the Donner Summit. The first balloon tracks were built in 1901 to facilitate the turning
of the snowplow trains.

1885: View of the Railyard

1 Historical information compiled by Gordon Richards, Research Historian for the Truckee-Donner Historical Society.
Detailed information found at: Truckee Railyard Millsite History, online: truckeehistory.tripod.com.
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3. Community Context

* Industries. Along with lumber, ice became an
important commodity, which preserved produce
shipped from the Central Valley. In 1887, the
first icehouse was built to store and transfer ice
to cooler cars. Ice plants were located at Boca,
Prosser Creek, Polaris and Donner Creek. In
1900, the Trout Creek Ice Company was formed.
By 1906, the New Pacific Fruit Express ice sheds
used 50,000 tons of Truckee Basin ice a year to
ice 10,000 refrigerator cars. However, by 1920 the

1890: Long sheds stored wood and coal for locomotives.
= A _ . 4 The Roundhouse roof and Catholic church are visibie in the
ice industry had shifted to man-made stations in background.

Roseville and Sparks.

« Changing Technologies. The railyard withstood advancements in technology, including the
transition from wood to coal fuel and later, in 1905, to oil fuel. By 1909, madifications to the
balloon track were required in order to handle the heavier locomotives.

+ Rebirth of Lumber. The 1950s saw the rebirth of the lumber industry in Truckee and the use
of the railyard for milling. Burney Lumber Company built a large mill which was subsequently
owned by Douglass Lumber Company, Fibreboard Corporation, Louisiana-Pacific and Fibreboard
(again). At the height of the industry, the sawmill could process 45 million board feet a year.

« Changing Times. With the 1989 closure
of Truckee's last functioning lumber mill,
residents saw the end of an era and way
of life. Shortly after, in 1993, the Town
residents finally voted to incorporate their
town, recognizing the need to address the
changing economy and to take charge of
planning Truckee’s future.

P =
3.2 TRUCKEE TODAY 1974: Lumber mill operations

Truckee is a mountain town located at 5,980 feet above sea level on the eastern slopes of the

Sierra Nevada and, at 34 square miles, it constitutes the largest portion of developed land in
Nevada County. Strategically located along Interstate 80, State Highways 89 and 267, and the
transcontinental railroad, Truckee is the primary gateway to Lake Tahoe, one of the most popular
tourist destinations in the State of California. Tourists are drawn to the Truckee area for the multitude
of outdoor recreational opportunities, the pristine environmental quality and the historic flavor and
retail amenities of its historic Downtown.

Truckee is a rapidly growing community driven by

the local resort economy and second home market. During the 1990s, the population of Truckee
increased by 52 percent. Historically, County planning and market forces were focused on rural
subdivisions and did not foster a vibrant and walkable Downtown. There is a limited amount of

flat land available for development due to the topography of the Truckee River Valley, and the
redevelopment of the Railyard Master Plan Area represents an opportunity to use land efficiently and
reinvest in the Downtown.
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3. Community Context

3.3 THE RAILYARD TODAY

The Railyard Master Plan Area consists of approximately
75 acres located within Truckee's Downtown, as shown in
Figure 3-2. The Master Plan Area is generally bounded by
Glenshire Dive to the north, a landscaping business to the
east, Union Pacific Railroad tracks and East River Street
to the south, and Donner Pass Road and Bridge Street to
the west. Existing land uses primarily include the Railyard
(a railroad operations building, balloon track and storage
tracks), seven homes, Tahoe Tree Company, Tahoe-
Truckee Lumber Company, a glazier, a card-lock fueling
facility, and Trout Creek.

Current Railyard Operations

Land uses surrounding the site include an electrical substation, civic, residential and commercial
uses to the west and narthwest (Church Street and Commercial Row); U.S. Forest Service land to
the north; residences and industrial uses and a general contracting operation (Pombo’s) to the south
(East River Street), and State Highway 267 to the east.

Redevelopment constraints for the Railyard Master Plan Area, as shown in Figure 3-3, are described
below.

* Land Ownership. The majority of land in the Railyard Master Plan Area was owned by
Union Pacific Railroad, which presented an obstacle to site redevelopment. In 2004, Truckee
Development Associates, LLC acquired 35 acres of land from Union Pacific Railroad, mitigating
this constraint.

There are 11 property owners within the Railyard Master Plan Area, as shown in Table 3-1 and
Figure 3-2. The largest land holders are Truckee Development Associates, LLC and Union
Pacific Railroad, which own approximately 35 acres and 33 acres, respectively. Union Pacific
will retain ownership of a 200-foot right-of-way

on either side of the centerline of the railroad Tabls 3-1: Land Ounarshi lay Parcel

main line. A separate agreement will allow use  |parcel #* APN Property Owner
of the right-of-way for roadways and parking 1 19-030-03-000 Brian K Smart/ Siobhan A Smart
and possibly other uses accessory to Railyard 2 2906008000, .. anits Soegmaer
development. 3 10:030-05:000 Mitchel T Clarin
| 4 19-030-13-000 Mitchell T Clarin
* Railyard Operations. Integrating existing [ 5  19030-14-000 Mitchell T Clarin
railroad operations and the balloon track into fi  TONSRIEREE THERaTE Pt
redevelopment plans for the area has been T TRV S
X 8 19-114-01-000 Ironhorse Investors, LLC
the most difficult challenge to overcome. Over 9 19-114-02-000 Raoul Kydd
the course of the planning process leading 10 19-030-10-000 Truckee-Tahoe Lumber Co
up to adoption of the Master Plan in 2009, 11 19-111-07-000 Truckee Development Associates, LLC
there were many meetings and brainstorming 12 19-111-08-000 Community Methodist Church Truckee
sessions to identify options pertaining to the 13 1811108000 William Thomton

14 19-420-69-000 Truckee Development Associates, LLC
15  19-420-15-000 Alfred J Pombo / Karla S Pombo
16 19-420-68-000 Truckee Development Associates, LLC

existing balloon track. Options considered
include relocating operations off site, building

a larger balloon track that would surround 17 1942071000 Truckee Development Associates, LLC
th