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DEVELOPMENT AGREEMENT 

This Development Agreement (“Agreement”), dated as of the Effective Date, is entered 
into by and between the City of South Lake Tahoe, a California municipal corporation (“City”) 
and Perfect UnionJames Tahoe, LLC a California limited liability company (“Developer”).  
Developer and City may be referred to individually in this Agreement as a “Party” and 
collectively as the “Parties.” 

R E C I T A L S 

This Agreement is entered into on the basis of the following facts, understandings and 
intentions of the Parties.  The following recitals are a substantive part of this Agreement; 
capitalized terms used herein and not otherwise defined are defined in Article 1 of this 
Agreement. 

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

B. In accordance with the Development Agreement Statute, the City Council of the 
City of South Lake Tahoe enacted City Code section 6.55.790 et seq. (“Development 
Agreement Regulations”), which authorize the execution of development agreements for the 
development and operation of a cannabis business within the City of South Lake Tahoe and set 
forth the required contents and form of those agreements.  The provisions of the Development 
Agreement Statute and the City’s Development Agreement Regulations are collectively referred 
to herein as the “Development Agreement Law.” 

C. Developer has a leasehold interest with an option to purchase in that certain real 
property located at 2227 James Avenue, #5, South Lake Tahoe, CA 96150 and more particularly 
described and depicted in Exhibits A and B attached hereto and incorporated herein (the 
“Property”). 

D. Developer has applied to the City to develop and operate a cannabis business, as 
defined in South Lake Tahoe City Code section 6.55.710 (the “Project”). 

E. The Project is the subject of a categorical exemption pursuant to the California 
Environmental Quality Act (“CEQA”) (Public Resources Code section 21000 et seq.), and 
CEQA Guidelines sections 15301(a) (existing facilities), and 15332 (in-fill development 
projects). 

F. The Project is located in the Tahoe Valley Area Plan in the City where a 
microbusiness including retail, cultivation, and distribution is allowed. 
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G. Prior to or concurrently with approval of this Agreement, the City will take 
several actions to review and plan for the future development and use of the Project (“Existing 
Approvals”).  These include: 

1. Cannabis Use Permit. 

H. It is the intent of City and Developer to establish certain conditions and 
requirements related to review and development of the Project, which are or will be the subject 
of subsequent development applications and land use entitlements. 

I. City finds that the Agreement will promote orderly growth and quality 
development in accordance with the goals and policies set forth in the General Plan; is 
compatible with the uses authorized in, and the regulations prescribed for, the district in which 
the Property is located; will promote the public convenience, general welfare, and good land use 
practice; will not be detrimental to the health, safety and general welfare; will not adversely 
affect the orderly development of property or the preservation of property value; and will 
promote and encourage the development of the Project by providing a greater degree of requisite 
certainty. 

J. City and Developer have reached mutual agreement and desire to voluntarily 
enter into this Agreement to facilitate development of the Project subject to the conditions and 
requirements set forth herein. 

K. City has given the required notice of its intention to adopt this Agreement and has 
conducted public hearings thereon pursuant to Government Code section 65867 and City Code 
section 6.55.790.  The City has reviewed and evaluated this Agreement in accordance with the 
Development Agreement Law and found that the provisions of this Agreement and its purposes 
are consistent with the Development Agreement Law and the goals, policies, standards and land 
use designations specified in the General Plan. 

L. On November 14, 2019 the Planning Commission, in a duly noticed and 
conducted public hearing, considered recommendation of approval of this Agreement to the City 
Council and recommended the City Council approve Ordinance No. 2020-1137 and this 
Agreement, which would allow Developer to operate the Project; 

M. On December 3, 2019 the City Council introduced Ordinance No. 2020-1137 
approving this Agreement and authorizing its execution, and adopted that Ordinance on January 
14, 2020.  That Ordinance became effective on February 13, 2020. 

N. On January 14, 2021, the Planning Commission, in a duly noticed and conducted 
public hearing, considered recommendation of approval of an amendment to this Agreement to 
the City Council and recommended the City Council approve Ordinance No. _____, which 
amends Section 3.5 to extend the deadline to be open for business from one year to one year and 
6 months, and changes the name of Developer from Perfect Union SLT, LLC to James Tahoe, 
LLC throughout. 
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O. On February 2, 2021, the City Council introduced Ordinance No. 2021-
____approving this amendment and authorizing its execution, and adopted that Ordinance on 
____, 2021. That Ordinance became effective on _____, 2021. 

A G R E E M E N T 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained 
herein and other valuable consideration, the Parties hereby agree as follows: 

ARTICLE 1 
DEFINITIONS 

 Definitions. 

 “Agreement” shall mean this Development Agreement between City and Developer, 
including all Exhibits hereto. 

“Applicable Law” is defined in Section 3.3.  

“Canopy” has the same meaning as defined in City Code section 6.55.710, as amended 
from time to time. 

 “CEQA” means the California Environmental Quality Act, California Public Resources 
Code section 21000, et seq., as amended from time to time. 

“CEQA Guidelines” means the State CEQA Guidelines (California Code of Regulations, 
Title 14, section 15000, et seq.), as amended from time to time. 

 “Changes in the Law” is defined in Section 3.8. 

“City” means the City of South Lake Tahoe, a municipal corporation. 

“City Code” means and refers to the City of South Lake Tahoe’s City Code, as amended 
from time to time. 

“City Council” means the City Council of the City of South Lake Tahoe. 

“City Manager” means City Manager of the City or his or her designee. 

“City Parties” means and includes City and its elected and appointed officials, officers, 
employees, attorneys, contractors and representatives. 

“Claims” means liabilities, obligations, orders, claims, damages, fines, penalties and 
expenses, including attorneys’ fees and costs. 

“Commercial Cannabis Activity” has the same meaning as defined in City Code section 
6.55.710, as amended from time to time. 
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“Connection Fees” means those fees charged by City on a citywide basis or by a utility 
provider to utility users as a cost for connecting water, sanitary sewer, and other applicable 
utilities. 

“Default” is defined in Section 11.1. 

“Developer” means Perfect Union SLT, LLCJames Tahoe, LLC and its permitted 
successor and assigns. 

“Development Agreement Law” is defined in Recital B. 

“Development Agreement Regulations” is defined in Recital B. 

“Development Agreement Statute” is defined in Recital A. 

 “Effective Date” means the date that this Agreement becomes effective as determined 
under Section 2.1. 

 “Enacting Ordinance” refers to the Ordinance identified in Recital M. 

“Exactions” means exactions that may be imposed by the City as a condition of 
developing the Project, including requirements for acquisition, dedication or reservation of land; 
and obligations to construct on-site or off-site public and private infrastructure improvements 
such as roadways, utilities or other improvements necessary to support the Project, whether such 
exactions constitute subdivision improvements, mitigation measures in connection with 
environmental review of the Project, or impositions made under Applicable City Regulations.   

 “Existing Approvals” means and includes those permits and approvals for the Project 
granted by City to Developer as of the Effective Date as set forth in Recital G. 

“Extension Term” is defined in Section 2.2.1. 

“General Plan” means the City’s General Plan, as amended from time to time. 

“Gross Receipts” means total revenue received or receivable by the Developer from any 
Commercial Cannabis Activity on the Property including: all sales; the total amount of 
compensation received or receivable for the performance of any act or service, of whatever 
nature it may be, for which a charge is made or credit whether or not such act or service is done 
as part of or in connection with the sale of materials, goods, wares, or merchandise; and gains 
realized from trading in stocks or bonds, interest discounts, rents, royalties, fees, commissions, 
dividends, or other remunerations, however designated. Included in "gross receipts" shall be all 
receipts, cash, credits, and property of any kind or nature, without any deduction therefrom on 
account of the cost of the property sold, the cost of materials used, labor or service costs, interest 
paid or payable, or losses or other expenses whatsoever, except that the following shall be 
excluded therefrom:  

1. Cash discounts allowed and taken on Commercial Cannabis Activity sale;  
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2. Credit allowed on property accepted as part of the purchase price Commercial 
Cannabis Activity and which property may later be sold, at which time the payment of the credit 
balance on such property shall be included as "gross receipts";  

3. Any tax required by law to be included in or added to the purchase price Commercial 
Cannabis Activity and collected from the consumer or purchaser;  

4. Such part of the sale price of property returned by purchasers in any Commercial 
Cannabis Activity upon rescission of a contract of sale as is refunded either in cash or by credit; 

5. Receipts of refundable deposits in any Commercial Cannabis Activity, except that such 
deposits when forfeited and taken into income of the business shall not be excluded.  

6. Any internal transfers of cannabis or cannabis product within Developer’s 
microbusiness; for example, transfers of cannabis between the cultivation, distribution, and 
manufacturing segments of Developer’s microbusiness are excluded. 

The intent of this definition is to ensure that in calculating the payments required under 
Article 5 of this Agreement, all sales related to Commercial Cannabis Activity or any other 
cannabis and cannabis products at the Property are accounted for. This definition shall therefore 
be given the broadest possible interpretation consistent with this intent. 

 “Initial Term” is defined in Section 2.2. 

“Litigation Challenge” is defined in Section 9.3. 

“Mortgage” means any mortgage, deed of trust, security agreement, and other like 
security instrument encumbering all or any portion of the Property or any of the Developer’s 
rights under this Agreement 

“Mortgagee” means the holder of any Mortgage, and any successor, assignee or 
transferee of any such Mortgage holder. 

 “New City Laws” means and includes any ordinances, resolutions, orders, rules, official 
policies, standards, specifications, guidelines or other regulations, which are promulgated or 
adopted by the City (including but not limited to any City agency, body, department, officer or 
employee) or its electorate (through their power of initiative or otherwise) after the Effective 
Date. 

“Notice of Breach” is defined in Section 11.1. 

“Other Agency Fees” is defined in Section 4.2. 

“Other Agency Subsequent Approvals” means Subsequent Approvals to be obtained 
from entities other than the City. 

“Permitted Delay” is defined in Section 12.3. 
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“Planning Commission” means the City of South Lake Tahoe Planning Commission. 

“Processing Fees” means all fees for processing development project applications, 
including any required supplemental or other further environmental review, plan checking and 
inspection and monitoring for land use approvals, design review, grading and building permits, 
General Plan maintenance fees, and other permits and entitlements required to implement the 
Project, which are in effect at the time those permits, approvals or entitlements are applied for, 
and which are intended to cover the actual costs of processing the foregoing. 

“Project Approvals” means the Existing Approvals and all Subsequent Approvals. 

“Project” is defined in Recital D. 

“Property” is defined in Recital C. 

“State Cannabis Laws” has the same meaning as defined in City Code section 6.55.710, 
as amended from time to time. 

“Subdivision Map Act” means California Government Code sections 66410 through 
66499.58, as amended from time to time. 

“Subsequent Approvals” is defined in Section 7.1. 

“Term” means the Initial Term plus any Extension Term, if such Extension Term is 
granted under the terms of this Agreement. 

ARTICLE 2 
EFFECTIVE DATE AND TERM 

 Effective Date.  The Effective Date of this Agreement shall be the later of (a) the date 
that is thirty (30) days after the date that the Enacting Ordinance is adopted, or (b) the date this 
Agreement is fully executed by the Parties.  The Effective Date is inserted at the beginning of 
this Agreement.  The Parties acknowledge that section 65868.5 of the Development Agreement 
Statute requires that this Agreement be recorded with the County Recorder no later than ten (10) 
days after the City enters into this Agreement, and that the burdens of this Agreement shall be 
binding upon, and the benefits of this Agreement shall inure to, all successors in interest to the 
Parties to this Agreement. 

 Initial Term of Agreement.  The “Initial Term” of this Agreement shall commence on 
the Effective Date and shall expire on the fifth (5th) anniversary of the Effective Date, unless 
earlier terminated. 

 Extension of Initial Term.  The Initial Term of this Agreement shall be extended 
from the date of expiration of the Initial Term until the date which is five (5) years following the 
expiration of the Initial Term (“Extension Term”), provided that at the end of the Initial Term: 
(a) Developer is not, at the time, in Default of any of its obligations hereunder following notice 
and expiration of applicable cure periods; (b) the applicable Developer warranties and 
representations in Section 2.4 below continue to be true and correct; (c) no event has occurred 
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which with the passage of time or giving of notice or both would constitute a Default by 
Developer hereunder; (d) the Developer, at the time, still has a possessory, legal or other 
equitable interest in the Property; (e) the Cannabis Use Permit applicable to the Project approval 
pursuant to South Lake Tahoe City Code section 6.55.700 et seq. has not been abandoned, 
revoked, or otherwise rendered null or void; (f) the Cannabis Public Safety License applicable to 
the Project approval pursuant to South Lake Tahoe City Code section 4.180.010 et seq. has not 
been abandoned, revoked, expired, or otherwise rendered null or void; and (g) as set forth in City 
Code section 6.55.790(D), the voters of the City have not passed a measure approving any tax on 
any cannabis businesses, in which case this Agreement shall expire upon the Initial Term and 
shall not be renewed, or, if the Initial Term has been extended, the Agreement shall expire upon 
the termination of the extended term. 

 Following the expiration of the Term, this Agreement shall be deemed terminated 
and of no further force and effect. 

 City Representations and Warranties.  City represents and warrants to Developer that, as 
of the Effective Date: 

 City is a municipal corporation, and has all necessary powers under the laws of 
the State of California to enter into and perform the undertakings and obligations of City under 
this Agreement. 

 The execution and delivery of this Agreement and the performance of the 
obligations of the City hereunder have been duly authorized by all necessary City Council action 
and all necessary approvals have been obtained. 

 This Agreement is a valid obligation of City and is enforceable in accordance 
with its terms. 

During the Term of this Agreement, City shall, upon learning of any fact or condition 
which would cause of any of the warranties and representations in this Section 2.3 not to be true, 
immediately give written notice of such fact or condition to Developer. 

 Developer Representations and Warranties.  Developer represents and warrants to City 
that, as of the Effective Date: 

 Developer is duly organized and validly existing under the laws of the State of 
California, and is in good standing and has all necessary powers under the laws of the State of 
California to enter into and perform the undertakings and obligations of Developer under this 
Agreement. 

 The execution and delivery of this Agreement and the necessary performance of 
the obligations of Developer hereunder have been duly authorized by all necessary persons 
and/or entities and all necessary approvals have been obtained. 

 This Agreement is a valid obligation of Developer and is enforceable in 
accordance with its terms. 
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 Developer has a legal, possessory or other equitable interest in the Property. 

2.4.5 Developer warrants and understands that as set forth in South Lake Tahoe City 
Code section 6.55.790(D), if the voters of the City of South Lake Tahoe pass a measure 
approving any tax on any cannabis businesses, this Agreement shall expire upon the Initial Term 
and shall not be renewed, or, if the Initial Term has been extended, this Agreement shall expire 
upon the termination of the extended term.  Developer shall be subject to any applicable taxes 
approved by the voters if the voters of the City of South Lake Tahoe pass a measure approving 
any tax on any cannabis businesses.  If the voters of the City of South Lake Tahoe pass a 
measure approving any tax on cannabis businesses, the monthly Community Benefit Fees set 
forth in Section 5.1.1 shall be offset by any such tax starting from the effective date of the tax.   

During the Term of this Agreement, Developer shall, upon learning of any fact or 
condition which would cause any of the warranties and representations in this Section 2.4 not to 
be true, immediately give written notice of such fact or condition to City. 

ARTICLE 3 
DEVELOPMENT OF THE PROPERTY 

 Vested Rights.  The Property is hereby made subject to the provisions of this Agreement.  
Developer shall have the vested right to develop the Property and the Project in accordance with 
and subject to the Existing Project Approvals, the Subsequent Project Approvals, Applicable 
Law and this Agreement, which shall control the permitted uses, density and intensity of use of 
the Property and the maximum height and size of buildings on the Property. 

 Private Undertaking.  It is agreed among the parties that the Project is a private 
development and that the City has no interest therein except as authorized in the exercise of its 
governmental functions. 

 Applicable Law.  City and Developer acknowledge and agree that City is restricted in its 
authority to limit its police power by contract and that the limitations, reservations and 
exceptions contained in this Agreement are intended to reserve to City all of its police power that 
cannot be so limited.  Notwithstanding the foregoing reservation of City, it is the intent of City 
and Developer that this Agreement be construed to provide Developer with rights afforded by 
law, including but not limited to, the Development Agreement Statute, and the State Cannabis 
Laws.  Therefore, the laws, rules, regulations, official policies, standards and specifications of 
City applicable to the development of the Property and/or the Project shall be (collectively, 
“Applicable Law”): 

 Those rules, regulations, official policies, standards and specifications of the City 
set forth in the Project Approvals and this Agreement; 

 With respect to matters not addressed by and not otherwise inconsistent with the 
Project Approvals and this Agreement, those laws, rules, regulations, official policies, standards 
and specifications (including City ordinances and resolutions) governing permitted uses, building 
locations, timing and manner of construction, densities, intensities of uses, heights and sizes, 
requirements for on- and off-site infrastructure and public improvements, in force and effect on 
the Effective Date; 
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 New City Laws that relate to hearing bodies, petitions, applications, notices, 
findings, records, hearings, reports, recommendations, appeals and any other matter of procedure 
imposed at any time, provided such New City Laws are uniformly applied on a City-wide basis 
to all substantially similar types of development projects and properties; 

 New City Laws that revise City’s uniform construction codes, including City’s 
building code, plumbing code, mechanical code, electrical code, fire code, grading code and 
other uniform construction codes, as of the date of permit issuance, provided, that such New City 
Laws are uniformly applied on a City-wide basis to all substantially similar types of development 
projects and properties; 

 New City Laws that are necessary to protect physical health and safety of the 
public; provided, that such New City Laws are uniformly applied on a City-wide basis to all 
substantially similar types of development projects and properties; 

 New City Laws that do not conflict with this Agreement or the Project Approvals, 
provided such new City Laws are uniformly applied on a City-wide basis to all substantially 
similar types of development projects and properties; and 

 New City Laws that do not apply to the Property and/or the Project due to the 
limitations set forth above, but only to the extent that such New City Laws are accepted in 
writing by Developer in its sole discretion. 

 Permitted Uses.  The Project shall include the development and use of the Property in 
accordance with requirements under City Code section 6.55.790.  The Project shall be developed 
for the purpose of the following permitted use, Microbusiness, including Cultivation, 
Manufacturing, and Distributing, subject to being licensed and permitted in accordance with the 
requirements of the City Code and applicable state law.  

In accordance with the City Code and the State Cannabis Laws, as defined in City Code 
section 6.55.710, the Project shall involve development of the Property as follows:  

Developer shall be permitted to develop, construct and use the Property to carry out the 
Project including a Microbusiness with, , retail cannabis sales, cultivation, and 
distribution, consistent with the State Cannabis Laws, this Agreement, the City Code, the 
Cannabis Use Permit issued for the Project, and the Cannabis Public Safety License 
issued to Developer. 

Pursuant to City Code section 6.55.730, Developer shall not engage in the permitted uses 
set forth above pertaining to the Project on the Property without first obtaining the Cannabis Use 
Permit for the conduct of cannabis business activities and a Cannabis Public Safety License 
pursuant to Chapter 4.180 of the City Code. 

 Development Timing.  Developer must have obtained all Subsequent Approvals and be 
open for business within one (1) year and six (6) months of the Effective Date of this Agreement. 
Failure to meet this deadline shall constitute a Default.  
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 Regulation by Other Public Agencies.  City and Developer acknowledge and agree that 
other governmental or quasi-governmental entities not within the control of City possess 
authority to regulate aspects of the development of the Property and the Project and that this 
Agreement does not limit the authority of such other public agencies.  City shall reasonably 
cooperate with Developer in Developer’s effort to obtain such permits and approvals as may be 
required by other governmental or quasi-governmental entities in connection with the 
development of, or the provision of services to, the Property and/or the Project; provided, 
however, City shall have no obligation to incur any costs, without compensation or 
reimbursement, or to amend any City policy, regulation or ordinance in connection therewith. 

 Developer’s Right to Rebuild.  City agrees that Developer may renovate or rebuild 
portions of the Project at any time within the Term should it become necessary due to any 
casualty, including natural disaster or changes in seismic requirements.  Such renovations or 
reconstruction shall be processed as a Subsequent Project Approval consistent with all prior 
Project Approvals and Applicable City Law.  Any such renovation or rebuilding shall be subject 
to all design, density and other limitations and requirements imposed by this Agreement, and 
shall comply with the Project Approvals, Applicable City Law, and the requirements of CEQA. 

 State Law.  As provided in Section 65869.5 of the Development Agreement Statute, this 
Agreement shall not preclude the applicability to the Project of changes in laws, regulations, 
plans or policies, to the extent that such changes are specifically mandated and required by 
changes in State or by changes in laws, regulations, plans or policies of special districts or other 
governmental entities, other than City, created or operating pursuant to the laws of the State of 
California (“Changes in the Law”).  In the event Changes in the Law prevent or preclude, or 
render substantially more expensive or time consuming, compliance with one (1) or more 
provisions of this Agreement, the City and Developer shall meet and confer in good faith in 
order to determine whether such provisions of this Agreement shall be modified or suspended, or 
performance thereof delayed, as may be necessary to comply with Changes in the Law.  Nothing 
in this Agreement shall preclude City or Developer from contesting by any available means 
(including administrative or judicial proceedings) the applicability to the Project any such 
Changes in the Law.  If Changes in the Law preclude or substantially prevent or preclude, or 
render substantially more expensive or time consuming, performance of this Agreement in a 
manner that makes the Project economically infeasible, Developer, in its sole and absolute 
discretion, may terminate this Agreement by providing written notice thereof to City. 
 

ARTICLE 4 
FEES 

 Processing Fees.  Subject to Developer’s right to protest and/or pursue a challenge in law 
or equity to any new or increased Processing Fee, City may charge and Developer agrees to pay 
any and all Processing Fees which are in effect on a City-wide basis at the time those permits, 
approvals or entitlements are applied for, and which are intended to cover the actual costs of 
processing the foregoing. 

 Other Agency Fees.  Nothing in this Agreement shall preclude City from collecting fees 
from Developer that are lawfully imposed on the Project by another agency having jurisdiction 
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over the Project, which the City is required to collect pursuant to Applicable Law (“Other 
Agency Fees”). 

 Connection Fees.  Subject to Developer’s right to protest and/or pursue a challenge in law 
or equity to any new or increased Connection Fee, City may charge and Developer shall pay any 
Connection Fee that is lawfully adopted. 

 Regulatory Fees.  Nothing in this Agreement shall preclude City from collecting fees 
from Developer that are lawfully imposed on the Project pursuant to a regulatory program 
established by the City, including but not limited to licensing fees for a Cannabis Public Safety 
License and the Public Safety Impact Mitigation Fee.    

 Public Safety Impact Mitigation Fee. In recognition of the impact that the Project 
will have on the community, including requiring additional police and other public safety 
resources for licensing, regulation, and enforcement that would not have been required absent the 
City’s permitting of Cannabis Business Activities within the City, the Developer agrees to pay an 
annual public safety impact mitigation fee, as required pursuant to City Code section 6.55.790(C) 
and by City Council Resolution No. 2019-013, as may be amended from time to time by the City 
Council of the City to reflect changes in regulatory costs.  Such fee shall be due within one year 
of the Effective Date of this Agreement, or on or by the date of opening for business, whichever 
is earlier.  

ARTICLE 5 
PUBLIC BENEFITS 

 Public Benefits Obligations.  In consideration of the rights and benefits conferred by City 
to Developer under this Agreement, Developer shall perform the public benefit obligations and 
pay to City the contributions set forth in this Article 5 (the “Public Benefits”) all within the times 
set forth herein. 

 Community Benefit Fees.  In addition to Developer’s obligation to compensate 
the City through its Regulatory Fees, Developer shall be obligated to provide the below 
payments (the “Community Benefit Fees”), on a monthly basis. Within forty-five (45) days 
following the conclusion of each month following the City’s issuance of a Cannabis Use Permit 
for the Project, Developer shall make payment to the City equivalent six (6) percent of Gross 
Receipts for that month, except for the cultivation portion of Developer’s microbusiness, for 
which payment shall be equal to twenty dollars ($20) per square foot of permitted Canopy space 
per year, prorated to a monthly payment, not to exceed six (6) percent of Gross Receipts for that 
month. The amount of twenty dollars ($20) per square foot of permitted Canopy space per year 
shall be subject to an annual Consumer Price Index adjustment based on the San Francisco-
Oakland-San Jose Urban Index. 

Should the Developer cease Commercial Cannabis Activities, the Developer shall notify 
the City in writing within five (5) days of such cessation and the Developer shall make payment 
to the City of monthly Community Benefits Fees within forty-five (45) days of the conclusion of 
the month in which such notice is given. 
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The City reserves the right to deem the Developer’s cessation of Commercial Cannabis 
Activities referenced above as a Default of this Agreement subject to Article 11 of this 
Agreement, notwithstanding the City’s acceptance of monthly Community Benefits Fees. 

 Reports. In addition to the recordkeeping requirements set forth in City Code 
sections 6.55.800(H), within twenty (20) days following the conclusion of each fiscal year 
quarter following the City’s issuance of a Cannabis Use Permit for the Project, Developer shall 
submit a “Quarterly Report” to the City showing: a. Gross Receipts for each segment of the 
microbusiness for the immediate prior fiscal quarter received by the Developer; b. Internal 
transfers of cannabis or cannabis product within Developer’s microbusiness which Developer 
has excluded from Gross Receipts, and c. A calculation of Community Benefits Fees due to the 
City from Developer for the immediate prior fiscal quarter. 

 Penalty. If Developer fails to make a payment concerning Community Benefits 
Fees, as required by this Agreement, the City may impose a “Non-Payment Penalty.” A Non-
Payment Penalty of one percent (1%) shall be applied to all past due Community Benefits Fees. 
The City shall deliver to Developer a “Notice of Non-Payment Penalty.” Payment of the Non-
Payment Penalty shall be in a single installment due on or before a date fifteen (15) days 
following delivery of the Non-Payment Penalty. If Developer fails to pay the Non-Performance 
Penalty after City has delivered the Notice of Non-Performance Penalty, then, in addition to the 
principal amount of the Non-performance Penalty, Developer shall pay City interest at the rate of 
ten percent (10%) per annum, computed on the principal amount of the Non-Performance 
Penalty, from a date fifteen (15) days following delivery of the Notice of Non-performance 
Penalty. 

 Additional Community Benefits.  Developer agrees to provide additional 
Community Benefits as set forth in Exhibit C to this Agreement, including, but not limited to 
those Community Benefits described by Developer in its proposal.  

 Voluntary Approval; Terms Essential.  Developer acknowledges its approval and 
execution of this Agreement that it is voluntarily agreeing to provide the Public Benefit 
obligations identified in this Article 5, including payment of the Community Benefit Fee, so long 
as the Project remains in existence and a cannabis business is operating on the Property.  This 
obligation shall survive the expiration or termination of this Agreement, except the obligation to 
pay the Community Benefit Fee shall not survive the expiration or termination of the Agreement 
if the Agreement expires or terminates because the voters of the City of South Lake Tahoe have 
passed a measure approving a tax on any cannabis business.  The obligation to provide the Public 
Benefits identified in this Article, including payment of the Community Benefit Fees and Public 
Safety Impact Mitigation Fee, are essential terms of this Agreement, and shall not be severable 
from the City’s obligations and the Developer’s vesting rights to be acquired under this 
Agreement.  The Developer expressly waives any constitutional, statutory, or common law right 
it might have in the absence of this Agreement to protest or challenge the payment of fees on any 
ground whatsoever, including without limitation pursuant to provisions of the United States 
Constitution, California Constitution, or the Mitigation Fee Act (Government Code section 
66000 et seq.).  
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 City of South Lake Tahoe Business License.  Developer, at its expense, shall obtain and 
maintain a City of South Lake Tahoe business license at all times during the Term, and shall 
include a provision in all general contractor agreements for the Project requiring each such 
general contractor to obtain and maintain a City of South Lake Tahoe business license during 
performance of the work of construction. 

ARTICLE 6 
ANNUAL REVIEW 

 Annual Review. 

 Purpose.  As required by California Government Code section 65865.1 and City 
Code section 6.55.780(E), City and Developer shall review this Agreement and all actions taken 
pursuant to the terms of this Agreement with respect to the development of the Project every 
twelve (12) months to determine good faith compliance with this Agreement.  Specifically, 
City’s annual review shall be conducted for the purposes of determining compliance by 
Developer with its obligations under this Agreement.  Each annual review shall also document: 
(a) the status of the Project development, and (b) any extension of the Initial Term of this 
Agreement pursuant to Section 2.2. 

 Conduct of Annual Review.  The annual review shall be conducted as provided in 
this Section 6.1.2 and City Code section 6.55.780(E).  By December 1st of each year, Developer 
shall provide documentation of its good faith compliance with this Agreement during the 
calendar year, and such other information as may reasonably be requested by the Director of the 
Development Services Department.  If the Director finds good faith compliance by Developer 
with the terms of this Agreement, Developer shall be notified in writing and the review for that 
period shall be concluded.  If the Director is not satisfied that Developer is performing in 
accordance with the terms and conditions of this Agreement, the Director shall prepare a written 
report specifying why the Developer may not be in good faith compliance with this Agreement, 
refer the matter to the Planning Commission for suspension or revocation of the Cannabis Use 
Permit, and notify Developer in writing at least fifteen (15) business days in advance of the time 
at which the matter will be considered by the Planning Commission.  This notice shall include 
the time and place of the Planning Commission’s public hearing to evaluate good faith 
compliance with this Agreement and consideration of suspension or revocation of the Cannabis 
Use Permit, a copy of the Director’s report and recommendations, if any, and any other 
information reasonably necessary to inform Developer of the nature of the proceeding.  The 
Planning Commission shall conduct a public hearing at which Developer must submit evidence 
that it has complied in good faith with the terms and conditions of this Agreement.  Developer 
shall be given an opportunity to be heard at the hearing.  The findings of the Planning 
Commission on whether Developer has complied with this Agreement for the period under 
review shall be based upon substantial evidence in the record.  If the Planning Commission 
determines, based upon substantial evidence, that Developer has complied in good faith with the 
terms and conditions of this Agreement, the review for that period shall be concluded.  If the 
Planning Commission determines, based upon substantial evidence in the record, that Developer 
has not complied in good faith with the terms and conditions of this Agreement, City may give 
the Developer a written Notice of Breach, in which case the provisions of Section 11.1, below, 
shall apply, and may suspend or revoke the Cannabis Use Permit. 
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 Failure to Conduct Annual Review.  Failure of City to conduct an annual review 
shall not constitute a waiver by the City of its rights to otherwise enforce the provisions of this 
Agreement nor shall Developer have or assert any defense to such enforcement by reason of any 
such failure to conduct an annual review. 

 Fee for Annual Review.  In accordance with City Code section 6.55.780(E) and 
City Council Resolution No. 2018-84, Developer, by December 1st of each year, shall submit to 
the City an Annual Review Fee of $1,828 to reimburse the City for staff time involved in the 
annual review process. Developer acknowledges that this Annual Review Fee may be increased 
by City Council’s adoption of a subsequent resolution. 

ARTICLE 7 
COOPERATION AND IMPLEMENTATION 

 Subsequent Approvals.  Certain subsequent land use approvals, entitlements, and permits 
other than the Existing Approvals, will be necessary or desirable for implementation of the 
Project (“Subsequent Approvals”).  The Subsequent Approvals may include, without limitation, 
the following:  amendments of the Existing Approvals, grading permits, building permits, design 
review permits, sewer and water connection permits, certificates of occupancy, lot line 
adjustments, site plans, development plans, land use plans, building plans and specifications, 
parcel maps and/or subdivision maps, TRPA approvals and permits, subsequent and additional 
Cannabis Public Safety Licenses, and any amendments to, or repealing of, any of the foregoing.  
Except as otherwise expressly provided herein, the City shall not impose requirements or 
conditions upon the development, construction, or operation of the Project that are inconsistent 
with the Existing Approvals and the terms and conditions of this Agreement.   

 Processing Applications for Subsequent Approvals. 

 Timely Submittals by Developer.  Developer acknowledges that City cannot 
begin processing applications for Subsequent Approvals until Developer submits complete 
applications on a timely basis.  Developer shall use diligent good faith efforts to (a) provide to 
City in a timely manner any and all documents, applications, plans, and other information 
necessary for City to carry out its obligations hereunder; and (b) cause Developer’s planners, 
engineers, and all other consultants to provide to City in a timely manner all such documents, 
applications, plans and other materials required under Applicable Law.  It is the express intent of 
Developer and City to cooperate and diligently work to obtain any and all Subsequent 
Approvals. 

 Timely Processing by City.  Upon submission by Developer of all appropriate 
applications and Processing Fees for any pending Subsequent Approval, City shall, to the full 
extent allowed by Applicable Law, promptly and diligently, subject to City ordinances, policies 
and procedures regarding hiring and contracting, commence and complete all steps necessary to 
act on Developer’s currently pending Subsequent Approval applications including:  (a) if legally 
required, providing notice and holding public hearings; and (b) acting on any such pending 
Subsequent Approval application. 
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ARTICLE 8 
AMENDMENT OF AGREEMENT AND PROJECT APPROVALS 

 Amendment by Written Consent.  Except as otherwise expressly provided herein, this 
Agreement may be terminated, modified or amended only by mutual written consent of the 
Parties hereto or their successors in interest or assignees and in accordance with the provisions of 
Government Code sections 65967, 65867.5 and 65868. 

 Amendments to Agreement.  Any amendment to this Agreement shall require giving of 
notice and a public hearing before the Planning Commission and City Council.   

 Requirement for Writing.  No modification, amendment or other change to this 
Agreement or any provision hereof shall be effective for any purpose unless specifically set forth 
in a writing which refers expressly to this Agreement and is signed by duly authorized 
representatives of both Parties or their successors in interest. 

 Subsequent CEQA Review.  In the event that any additional CEQA documentation is 
legally required for any discretionary Subsequent Approval, then the scope of such 
documentation shall be focused, to the extent possible consistent with CEQA, on the specific 
subject matter of the Subsequent Approval, and the City, at Developer’s expense, shall conduct 
such additional CEQA review as expeditiously as possible. 

ARTICLE 9 
INSURANCE, INDEMNITY AND COOPERATION IN THE EVENT OF 

LEGAL CHALLENGE 

 Insurance Requirements.  Developer shall procure and maintain, or cause its contractor(s) 
to procure and maintain, until the later of (a) the expiration of this Agreement; or (b) the 
completion of the Project, a commercial general liability policy in an amount not less than one 
million ($1,000,000) combined single limit, including contractual liability together with a 
comprehensive automobile liability policy in the amount of one million ($1,000,000), combined 
single limit.  Such policy or policies shall be written on an occurrence form, so long as such form 
of policy is then commonly available in the commercial insurance marketplace.  Developer’s 
insurance shall be placed with insurers with a current A.M. Best’s rating of no less than A:VII or 
a rating otherwise approved by the City in its sole discretion.  Developer shall furnish at City’s 
request appropriate certificate(s) of insurance evidencing the insurance coverage required 
hereunder, and City Parties shall be named as additional insured parties in such policies.  The 
certificate of insurance shall contain a statement of obligation on the part of the carrier to notify 
City of any material change, cancellation or termination of the coverage at least thirty (30) days 
in advance of the effective date of any such material change, cancellation or termination (ten (10) 
days advance notice in the case of cancellation for nonpayment of premiums) where the 
insurance carrier provides such notice to the Developer.  Coverage provided hereunder by 
Developer shall be primary insurance and shall not be contributing with any insurance, self-
insurance or joint self-insurance maintained by City, and the policy shall contain such an 
endorsement.  The insurance policy or the endorsement shall contain a waiver of subrogation for 
the benefit of City. 
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 Indemnity and Hold Harmless.  Developer shall indemnify, defend (with counsel 
reasonably acceptable to City) and hold harmless City Parties from and against any and all 
Claims, including Claims for any bodily injury, death, or property damage, resulting directly or 
indirectly from the development, construction, or operation of the Project by or on behalf of 
Developer, or arising out of or related to the issuance of any permit, license, or approval by the 
City of the Project, and/or from any other acts or omissions of Developer under this Agreement, 
whether such acts or omissions are by Developer or any of Developer’s contractors, 
subcontractors, agents or employees, except to the extent such Claims arise from the sole active 
negligence or willful misconduct of City or City Parties. 

 Defense and Cooperation in the Event of a Litigation Challenge.  City and Developer 
shall cooperate in the defense of any court action or proceeding instituted by a third party or 
other governmental entity or official challenging the validity of any provision of this Agreement, 
or the Project Approvals (“Litigation Challenge”), and the Parties shall keep each other 
informed of all developments relating to such defense, subject only to confidentiality 
requirements that may prevent the communication of such information.  To the extent Developer 
desires to contest or defend such Litigation Challenge, (a) Developer shall take the lead role 
defending such Litigation Challenge and may, in its sole discretion, elect to be represented by the 
legal counsel of its choice; (b) City may, in its sole discretion, elect to be separately represented 
by the legal counsel of its choice in any such action or proceeding with the reasonable costs of 
such representation to be paid by Developer; (c) Developer shall reimburse City, within ten (10) 
business days following City’s written demand therefor, which may be made from time to time 
during the course of such litigation, all reasonable costs incurred by City in connection with the 
Litigation Challenge, including City’s reasonable administrative, legal, and court costs and 
reasonable City Attorney oversight expenses; and (d) Developer shall indemnify, defend, and 
hold harmless City Parties from and against any damages, attorneys’ fees or cost awards, 
including attorneys’ fees awarded under Code of Civil Procedure section 1021.5, assessed or 
awarded against City by way of judgment, settlement, or stipulation.  Any proposed settlement of 
a Litigation Challenge shall be subject to City’s approval not to be unreasonably withheld, 
conditioned or delayed.  If the terms of the proposed settlement would constitute an amendment 
or modification of this Agreement or any Project Approvals, the settlement shall not become 
effective unless such amendment or modification is approved by City in accordance with 
Applicable Law, and City reserves its full legislative discretion with respect thereto.  If 
Developer opts not to contest or defend such Litigation Challenge, City shall have no obligation 
to do so. 

ARTICLE 10 
ASSIGNMENT, TRANSFER AND NOTICE 

 Assignment.  Developer shall not have the right to sell, assign, or transfer all or any parts 
of its rights, title, and interests in all or portion of the Property or Project, subject to or part of 
this Agreement, to any person, firm corporation or entity during the Term of this Agreement, 
except as authorized under City Code section 6.55.740(C).  This assignment prohibition applies 
to the corporate and business entities of Developer that are a Party to this Agreement.  Any 
assignment or transfer prohibited by this Agreement will be considered an immediate breach of 
this Agreement and City may elect to immediately terminate this Agreement. 
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ARTICLE 11 
DEFAULT; REMEDIES; TERMINATION 

 Breach and Default.  Subject to Permitted Delays or by mutual consent in writing, and 
except as otherwise provided by this Agreement, breach of, failure, or delay by either Party to 
perform any term or condition of this Agreement shall constitute a “Default.”  In the event of 
any alleged Default of any term, condition, or obligation of this Agreement, the Party alleging 
such Default shall give the defaulting Party notice in writing specifying the nature of the alleged 
Default and the manner in which the Default may be satisfactorily cured (“Notice of Breach”).  
The defaulting Party shall cure the Default within thirty (30) days following receipt of the Notice 
of Breach, provided, however, if the nature of the alleged Default is non-monetary and such that 
it cannot reasonably be cured within such thirty (30) day period, then the commencement of the 
cure within such time period, and the diligent prosecution to completion of the cure thereafter, 
shall be deemed to be a cure, provided that if the cure is not diligently prosecuted to completion, 
then no additional cure period shall be provided.  If the alleged failure is cured within the time 
provided above, then no Default shall exist and the noticing Party shall take no further action to 
exercise any remedies available hereunder.  If the alleged failure is not cured, then a Default 
shall exist under this Agreement and the non-defaulting Party may exercise any of the remedies 
available under this Agreement. 

 Withholding of Permits.  In the event of a Default by Developer, or following notice of 
breach to Developer pursuant to Section 11.1 above and during the cure period provided therein, 
upon a finding by the City Manager that Developer is in breach, City shall have the right to 
refuse to issue any permit or other Subsequent Approvals to which Developer would otherwise 
have been entitled pursuant to this Agreement until such Default or breach is cured.  This 
provision is in addition to and shall not limit any actions that City may take to enforce the 
conditions of the Project Approvals. 

 Termination.  In the event of a Default by a Party, the non-defaulting Party shall have the 
right to terminate this Agreement upon giving notice of intent to terminate pursuant to 
Government Code section 65868 and regulations of City implementing such section.  Following 
notice of intent to terminate, the matter shall be scheduled for consideration and review in the 
manner set forth in Government Code section 65867 and City regulations implementing said 
section.  Following consideration of the evidence presented in said review before the City 
Council, a Party alleging Default by the other Party may give written notice of termination of 
this Agreement to the other Party.  Termination of this Agreement shall be subject to the 
provisions of Sections 5.1.5 and 11.9. 

 Specific Performance for Violation of a Condition.  If City issues a Project Approval 
pursuant to this Agreement in reliance upon a specified condition being satisfied by Developer in 
the future, and if Developer then fails to satisfy such condition, City shall be entitled to specific 
performance for the purpose of causing Developer to satisfy such condition. 

 Legal Actions. 

 Institution of Legal Actions.  In addition to any other rights or remedies and 
subject to the limitation of damages in Section 11.7, a Party may institute legal action to cure, 
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correct or remedy any Default, to enforce any covenants or agreements herein, to enjoin any 
threatened or attempted violation thereof, or to obtain any other remedies consistent with the 
purpose of this Agreement.  Any such legal action shall be brought in the Superior Court for El 
Dorado County, California, South Lake Tahoe Division, except for actions that include claims in 
which the Federal District Court for the Eastern District of the State of California has original 
jurisdiction, in which case the Eastern District of the State of California shall be the proper 
venue. 

 Acceptance of Service of Process.  In the event that any legal action is 
commenced by Developer against City, service of process on City shall be made by personal 
service upon the City Clerk of City or in such other manner as may be provided by law.  In the 
event that any legal action is commenced by City against Developer, service of process on 
Developer shall be made by personal service upon David Spradlin, Developer’s registered agent 
for service of process, or in such other manner as may be provided by law. 

 Rights and Remedies Are Cumulative.  The rights and remedies of the Parties are 
cumulative, and the exercise by a Party of one or more of such rights or remedies shall not 
preclude the exercise by it, at the same or different times, of any other rights or remedies for the 
same Default or any other Default by the other Party, except as otherwise expressly provided 
herein. 

 No Damages.  In no event shall a Party, or its boards, commissions, officers, agents or 
employees, be liable in damages, including without limitation, actual, consequential or punitive 
damages, for any Default under this Agreement.  It is expressly understood and agreed that the 
sole legal remedy available to a Party for a breach or violation of this Agreement by the other 
Party shall be an action in mandamus, specific performance or other injunctive or declaratory 
relief to enforce the provisions of this Agreement by the other Party, or to terminate this 
Agreement.  This limitation on damages shall not preclude actions by a Party to enforce 
payments of monies or the performance of obligations requiring an obligation of money from the 
other Party under the terms of this Agreement including, but not limited to, obligations to pay 
attorneys’ fees and obligations to advance monies or reimburse monies.  In connection with the 
foregoing provisions, each Party acknowledges, warrants and represents that it has been fully 
informed with respect to, and represented by counsel of such Party’s choice in connection with, 
the rights and remedies of such Party hereunder and the waivers herein contained, and after such 
advice and consultation has presently and actually intended, with full knowledge of such Party’s 
rights and remedies otherwise available at law or in equity, to waive and relinquish such rights 
and remedies to the extent specified herein, and to rely to the extent herein specified solely on 
the remedies provided for herein with respect to any breach of this Agreement by the other Party. 

 Resolution of Disputes.  With regard to any dispute involving the Project, the resolution 
of which is not provided for by this Agreement or Applicable Law, a Party shall, at the request of 
another Party, meet with designated representatives of the requesting Party promptly following 
its request.  The parties to any such meetings shall attempt in good faith to resolve any such 
disputes.  Nothing in this Section 11.8 shall in any way be interpreted as requiring that 
Developer, City and/or City’s designee reach agreement with regard to those matters being 
addressed, nor shall the outcome of these meetings be binding in any way on City or Developer 
unless expressly agreed to in writing by the parties to such meetings. 
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 Surviving Provisions.  In the event this Agreement is terminated, neither Party shall have 
any further rights or obligations hereunder, except for those obligations of Developer set forth in 
Article 9. 

ARTICLE 12 
GENERAL PROVISIONS 

 Covenants Binding on Successors and Assigns and Run with Land.  Except as otherwise 
more specifically provided in this Agreement, this Agreement and all of its provisions, rights, 
powers, standards, terms, covenants and obligations, shall be binding upon the Parties and their 
respective successors (by merger, consolidation, or otherwise) and assigns, and all other persons 
or entities acquiring the Property, or any interest therein, and shall inure to the benefit of the 
Parties and their respective successors and assigns, as provided in Government Code section 
65868.5. 

 Notice.  Any notice, demand or request which may be permitted, required or desired to be 
given in connection herewith shall be given in writing and directed to the City and Developer as 
follows: 

If to the City: City Manager 
City of South Lake Tahoe 
1901 Lisa Maloff Way 
South Lake Tahoe, CA  96150  
  

with a copy to: 
 
City Attorney 
City of South Lake Tahoe 
1901 Lisa Maloff Way, Suite 300 
South Lake Tahoe, CA 96150 

If to Developer: 
 
James Tahoe, LLC 
c/o Harvest Law Group 
1017 L St. #275 
Sacramento, CA 95814 
Perfect Union SLT, LLC 
1610 Arden Way, Suite 1010 
Sacramento, CA 95815 

with a copy to: 
 
Thomas B. Sheridan, Esq. 
Sheridan Law Group 
193 Blue Ravine Road, Suite 260 
Folsom, CA 95630 

Notices are deemed effective if delivered by certified mail, return receipt requested, or 
commercial courier, with delivery to be effective upon verification of receipt.  Any Party may 
change its respective address for notices by providing written notice of such change to the other 
Parties. 
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 Permitted Delays.  Performance by either of the Parties of an obligation hereunder shall 
be excused during any period of “Permitted Delay.”  Permitted Delay shall mean delay beyond 
the reasonable control of a Party caused by (a) calamities, including without limitation 
earthquakes, floods, and fire; (b) civil commotion; (c) riots or terrorist acts; (d) strikes or other 
forms of material labor disputes; (e) shortages of materials or supplies; or (f) vandalism.  A 
Party’s financial inability to perform or obtain financing or adverse economic conditions 
generally shall not be grounds for claiming a Permitted Delay.  The Party claiming a Permitted 
Delay shall notify the other Party of its intent to claim a Permitted Delay, the specific grounds of 
the same and the anticipated period of the Permitted Delay within thirty (30) business days after 
the occurrence of the conditions which establish the grounds for the claim.  If notice by the Party 
claiming such extension is sent to the other Party more than thirty (30) days after the 
commencement of the cause, the period shall commence to run only thirty (30) days prior to the 
giving of such notice.  The period of Permitted Delay shall last no longer than the conditions 
preventing performance.  In no event shall any Permitted Delay extend the Term of this 
Agreement. 

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

 Waivers.  Notwithstanding any other provision in this Agreement, any failures or delays 
by any Party in asserting any of its rights and remedies under this Agreement shall not operate as 
a waiver of any such rights or remedies, or deprive any such Party of its right to institute and 
maintain any actions or proceedings which it may deem necessary to protect, assert or enforce 
any such rights or remedies.  A Party may specifically and expressly waive in writing any 
condition or breach of this Agreement by the other Party, but no such waiver shall constitute a 
further or continuing waiver of any preceding or succeeding breach of the same or any other 
provision.  Consent by one Party to any act by the other Party shall not be deemed to imply 
consent or waiver of the necessity of obtaining such consent for the same or similar acts in the 
future. 

 Construction of Agreement.  All Parties have been represented by counsel in the 
preparation and negotiation of this Agreement, and this Agreement shall be construed according 
to the fair meaning of its language.  The rule of construction to the effect that ambiguities are to 
be resolved against the drafting party shall not be employed in interpreting this Agreement.  
Unless the context clearly requires otherwise, (a) the plural and singular numbers shall each be 
deemed to include the other; (b) the masculine, feminine, and neuter genders shall each be 
deemed to include the others; (c) “shall,” “will,” or “agrees” are mandatory, and “may” is 
permissive; (d) “or” is not exclusive; (e) “includes” and “including” are not limiting; and 
(f) “days” means calendar days unless specifically provided otherwise. 

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

 Severability.  If any term or provision of this Agreement, or the application of any term 
or provision of this Agreement to a specific situation, is found to be invalid, or unenforceable, in 
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whole or in part for any reason, the remaining terms and provisions of this Agreement shall 
continue in full force and effect unless an essential purpose of this Agreement would be defeated 
by loss of the invalid or unenforceable provisions, in which case any Party may terminate this 
Agreement by providing written notice thereof to the other Party. 

 Time is of the Essence.  Time is of the essence of this Agreement.  All references to time 
in this Agreement shall refer to the time in effect in the State of California. 

 Extension of Time Limits.  The time limits set forth in this Agreement may be extended 
by mutual consent in writing of the Parties in accordance with the provisions of this Agreement. 

 Signatures.  The individuals executing this Agreement represent and warrant that they 
have the right, power, legal capacity, and authority to enter into and to execute this Agreement 
on behalf of the respective legal entities of Developer and the City. 

 Entire Agreement.  This Agreement (including all exhibits attached hereto, each of which 
is fully incorporated herein by reference), integrates all of the terms and conditions mentioned 
herein or incidental hereto, and constitutes the entire understanding of the Parties with respect to 
the subject matter hereof, and all prior or contemporaneous oral agreements, understandings, 
representations and statements, and all prior written agreements, understandings, representations, 
and statements are terminated and superseded by this Agreement. 

 Estoppel Certificate.  Developer or its lender may, at any time, and from time to time, 
deliver written notice to the City requesting the City to certify in writing that: (a) this Agreement 
is in full force and effect; (b) this Agreement has not been amended or modified or, if so 
amended or modified, identifying the amendments or modifications; and (c) Developer is not in 
Default of the performance of its obligations, or if in Default, to describe therein the nature and 
extent of any such Defaults.  Developer shall pay, within thirty (30) days following receipt of 
City’s invoice, the actual costs borne by City in connection with its review of the proposed 
estoppel certificate, including the costs expended by the City Attorney’s Office in connection 
therewith.  The City Manager shall be authorized to execute any certificate requested by 
Developer hereunder.  The form of estoppel certificate shall be in a form reasonably acceptable 
to the City Attorney.  The City Manager shall execute and return such certificate within thirty 
(30) days following Developer’s request therefor.  Developer and City acknowledge that a 
certificate hereunder may be relied upon by tenants, transferees, investors, partners, bond 
counsel, underwriters, bond holders and Mortgagees.  The request shall clearly indicate that 
failure of the City to respond within the thirty-day period will lead to a second and final request.  
Failure to respond to the second and final request within fifteen (15) days of receipt thereof shall 
be deemed approval of the estoppel certificate. 

 Recordation of Termination.  Upon completion of performance of the Parties or 
termination of this Agreement, a written statement acknowledging such completion or 
termination shall be recorded by City in the Official Records of El Dorado County. 

 City Approvals and Actions.  Whenever a reference is made herein to an action or 
approval to be undertaken by City, the City Manager or his or her designee is authorized to act 
on behalf of City, unless specifically provided otherwise or the context requires otherwise. 
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 Negation of Partnership.  The Parties specifically acknowledge that the Project is a 
private development, that no Party to this Agreement is acting as the agent of any 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 partnership between or among the Parties in the 
businesses of Developer, the affairs of the City, or otherwise, or cause them to be considered 
joint venturers or members of any joint enterprise. 

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

 Governing State Law.  This Agreement shall be construed in accordance with the laws of 
the State of California, without reference to its choice of law provisions. 

 Exhibits.  The following exhibits are attached to this Agreement and are hereby 
incorporated herein by this reference for all purposes as if set forth herein in full: 

Exhibit A: Property Description 

Exhibit B: Site Map 

Exhibit C: Community Benefit Description 

 

IN WITNESS WHEREOF, the City and Developer have executed this Agreement as of the 
Effective Date, as amended effective ______. 

 
 CITY: 

CITY OF SOUTH LAKE TAHOE, a municipal 
corporation 

 
By:  
  Mayor 

 
ATTEST:  

 
By:  
  City Clerk 
  
APPROVED AS TO FORM:  

 



 

23 
 

By:  
  City Attorney 

 DEVELOPER: 
 

PERFECT UNIONJAMES TAHOE, LLC, a 
California limited liability company 

 
By:  
Name:  
Its:  
 

   
 By:  
 Name:  
 Its:  
  [Signatures must be notarized] 

 



 

 

[insert notary acknowledgements] 
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Exhibit B 

Site Map 

[no change] 
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Exhibit C 

Community Benefit Description 

[no change] 
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