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THIS MASTER DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered
into this ninth day of November, 2005, by and between the CITY OF DIXON, a municipal
corporation ("City") and Andrews Dixon, LLC, & California limited liability company (“ASE"),
Solano Land Investment Company, LLC, a California limited liability company (*SLIC), TNK
Ryder, LP, a California limited partnership ("TNK Ryder”), the William F. and Elaine H. Clark
Revocable Family Trust (“Clark™), the Bernard H. Sanders and Roxie D. Sanders 1981
Revocable Trust (“Sanders”), and the Azevedo Family Trust (“Azevedo”) (individually and
coliectively, “Applicant”), pursuant to the authority of Article 2.5, Chapter 4, Division 1, Title 7
(Sections 65864 et seq.) of the Government Code relating to Development Agreements.

RECITALS
This Agresment is made and entered into in respect {o the following matters:

A, In order to strengthen the public land use planning process, o encourage
private participation in the process, tc reduce the economic risk of development and to reduce
the waste of resources, the Legislature adopted Government Code sections 65864 to 65868.5
(herein the "Development Agreement Law"). The City Council of City has also adopied
procedures to implement the Development Agreement Law and those procedures are found in
Resoiution No. 88-128, a Resolution Establishing Procedures for Consideration of Development
Agreements (herein the "City Development Agreement Procedures."”)

'B. The Development Agreement Law authorizes cities and counties 0 contract
with private interests for their mutual benefit in a manner not otherwise gvailable to the
contracting parties. Such agresments, as authorized by the Development Agreement Law, can
assure property developers they may proceed with projects assured that approvais granted by
public agencies will not change during the period of development of their projects except as may
be provided in such agreements, Cities and counties are egually assured that costly
infrastructure such as roads, sewers, schools, parks, recreational facilities, drainage facilities,
fire protection faciiities, and police protection facilities, will be available at the time development
projects come on iine within their jurisdictions.

C. This Agreement relaies to an overall plan of development for the
southwestern portion of the City of Dixon coversd by the Southwest Dixon Specific Plan {the
“Specific Plan") and known as the “Specific Plan Area”, and rmore particularly six portions of the
Specific Plan Area on which the members of Applicant propose development (the “Six
Proiects™). The property subject to this Agreement ("the Subject Property”) is defined in Section
2 01 and described in Exhibit D. The Six Projects are known as (1) “Evans Ranch’, (2) “Clark
Ranch Estates”, (3) “Dixon Ridge”, (4) "Orchard Estates—Garcia®, (5) “Orchard Estates—

Sanders”, and (6) “Sandalwood”, all as described in Section 1.02 and Exhibit B.
N, Each member of Applicant hoids a legal interest in a portion of the Subiect
Property as follows, and all of the Subject Property is sufficiently controlied by Applicant i
qualify for inclusion in this Agreement as required by Government Code Section 65865,
(1) ASB owns the portion identified as Evans Ranch.

(2) Clark owns the porticn identified as Clark Ranch Estates.

(3) SLIC owns the portion identified as Dixen Ridge.
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(4) TNK Ryder owns the portion identified as Orchard Estates-Garcia.
{(5) Sanders owns the portion identified as Orchard Estates—Sanders.
(6) Azevedo owns the portion identified as Sandalwood.

E.  City entered into a nonbinding "Memorandum of Understanding Regarding
Measure B Allocations and Related Matters Among Southwest Area Home Builder Group And
the City of Dixon” dated July 28, 2004 and attached hereto as Exhibit J, authorized by the City
Council of City in its Resolution No. 04-162 dated Juiy 27, 2004 {the “MOU"), which described
City's interest in granting authorization to build housing on the Subject Property in return for the
property owners’ and builders” willingness fo provide certain benefits to City. The pariies to the
MOU with City were (1) ASB, (2) Contra Costa Land Investernent Company, LLC, a California
limited liability company (“CLLI") as predecessor in interest to SLIC, (3) BHI-PHI Partners, a
California general partnership ("Rivendale”), (4) Ryder Homes Caiifornia, inc., a California
corporation (*Ryder™), and (5} Western Pacific Housing, Inc., a Delaware corporation {"Western
Pacific”).

F.  City and Applicant have, in good faith; negotiated the terms of this Agreement
hereinafter set forth. Said terms are consistent with the legislative purposes set forth above and
will assure City, Applicant and the residents of Dixon that the Subject Property will be deveiopad
in a manner consistent with the laws of the State of California and the ordinances, policies,
procedures and adopted plans of the Clty, including the General Plan Amendment {as defined
below) and including the restrictions included in Measure B, as defined in Section 2.01. City
and Applicant anticipate that they may negotiate to enter into separate development
agreements covering each of the Six Projects if and when tentative subdivision maps and other
approvais are granted for each project.

3. On September 28, 2004, in support of the various entitiements and approvais
needed to adopt and implement the Specific Pian and to develop the Specific Plan Area, and in
accordance with the California Environmental Quality Act ("CEQA") and State CEQA Guidelines
and the City Environmental Guidelines, the City Council of City by Resolution No. 04-185
certified as adequate and compiete a Final Environmental Impact Report ("FEIR”) for the
Specific Plan, Except as potentially required for subsequent entitlements and approvals, nc
further environmental documentation is anticipated to develop the Six Projects and to build the
infrastructure needed to support the Six Projects outside of the Subject Property.

M.  Fellowing public hearings and consideration of the FEIR, on September 28,
2004 the City Council of City by Resolution No. 04-196 approved amendments fo the Dixon
General Plan {the “General Plan Amendment") intended to assure consistency between the
Specific Plan and the General Plan. On October 1, 2004, City duly filed a CEQA Notice of
Determination regarding the General Plan Amendment, which was properly posted by the
County for 30 days beginning on October 4, 2004 and was received by the California Office of
Planning and Research for filing on Cctober 4, 2004.

I.  Following public hearings and consideration of the FEIR, on October 25,
2005 the City Councii of City by Resolution No. 05-217 approved the Specific Plan covering the
Specific Plan Area, together with the Southwest Dixon Suppiemental Design Guidelines
incorporated by reference into the Specific Plan (the “Design Guidelines™).
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J.  Foliowing public hearings and consideration of the FEIR, on October 25,
2005 the City Council of City introduced Ordinance No. 05-011 {o approve rezoning of the
Subject Property (the “Rezoning”) to adjust the shape of the Community Park described in
Exhibit F as shown on City’s zoning map to match the shape shcewn on the Land Use Plan of
the Specific Plan, and fo revise zoning district designations and boundaries as shown on City's
zoning map to assure consistency with hoth the General Plan Amendment and the Specific
Plan, and on November 8, 2005 the City Council adopted Ordinance No. 05-011 approving the
Rezoning.

K. Development of the Subject Property pursuant to the terms and conditions of
the various entitierents and approvals described in Exhibit A (the “Approved Entitlements”),
the provisions of the City of Dixon General Plan and the mitigation measures provided for in the
FEIR (as modified by the City Council) wili provide for orderly growth and development
consistant with the City's General Plan, Measure B and other development policies and
programs of City.

L. On September 12, 2005 the Dixon City Planning Commission, designated by
City as the Planning Agency for purposes of Development Agreement review pursuant to
Government Code Section 85887, considered this Agreement and made its recommendations
to the City Council, which have been considered by the City Council.

M. City and Applicant have taken all actions mandated by and fulfilied all
requirements set forth in the City Development Agreement Procedures.

N. Having duly considered this Agreement and having heid the noticed public
hearings, City finds and declares that the provisions of this Agreement are consistent with the
City's General Plan, the Specific Plan, and the approved mitigation measures set forth in the
FEIR {as modified by City) and in the Mitigation Monitoring and Reporting Program adopted as
part of City's approval of the Specific Pian.

AGREEMENTS

City and Applicant agree as foliows:

: ARTICLE 1 -
PRELIMINARY GENERAL PROVISIONS

Sectign 1.01 General Statement of Purposes of Agreement.

The general purpose of this Agreement is to carry out the public purposes described in
Section 65864 of the Development Agreement Law. [t does s by providing both Applicant and
City with contractual assurances that development of the Subject Property pursuant to the
Specific Plan or as may be subsequently approved for the Subject Property, will be undertaken
and completed by Appiicant in accordance with the vested entittements and approvals
described in this Agreement and subject to the various terms and conditions described in, or
imposed by, City under this Agreement for the benefit of the present and future residents of

Dixon.
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Section 1.02 Narrative Description of Project.

The Six Projects to be undertaken on the Subject Property are generally described in
Exhibit B fo this Development Agreement.

Section 1.03 incorporation of Recitals; Cross-References.

Racitals A through N are incorporated herein, including all exhibits referred to in sald
Recitals. In the event of inconsistency between the Recitals and the provisions of Articles |
through 14, the provisions of Articles | through 14 shalil prevail. Unless otherwise indicated, all
references in this Agreement to a “Recital” or a “Section” or an “Article” shall be desmed to refer
to the relevant provisions in this Agreement.

Section 1.04 Consistency With Dixon General Plan.

The City Council expressly found that the Approved Enfitlements described in Exhibit A
were consistent with the Dixon General Plan. The City Council further finds that this Agreement
also is consistent with the Dixon General Pian, as amended by the General Pian Amendment.
Finally, the City Council finds and determines that this Agreement is consistent with the terms of
the Specific Pian.

Section 1.05 Consistency With Measure B.

The City Councit has carefully considered the authorizations and restrictions found in
Measure B and the manner in which the City Council elected to implement the Measure B baliot
measures in enacting the Measure B Ordinance and finds and determines the provisions of this
Agreement are consistent with both the Measure B ballot measures and the Measure B
Ordinance in all respects. In the event that any inconsistency exists between the provisions of
this Agreement which relate to the Measure B ballot measures and the provisions of the
. Measure B Ordinance, the provisions of this Agreement shall prevail.

Section 1.06 Project is a Private Undertaking.

It is agreed among the parties that the Six Projects are private developments and that City
has no interest therein except as authorized in the exercise of its governmental functions.

Section 1.07 Covenants Running With Land.

The provisicns of this Agreement shall run with the land. Except as may otherwise be
provided in this Agreement, each and every purchaser, assignee or transieree of an interest in
the Subject Property, or any portion thereof, shall be obligated and bound by the terms and
conditions of this Agreement, and shall be the beneficiary thersof and & party thereto, but only
with respect to the portion thereof, soid, assigned or transferred to it. Any such purchaser,
assignee or transferee shall observe and fully perform all of the duties and obiigations of
Applicant contained in this Agreement, as such duties and obligations pertain to the portion of
the Subject Property sold, assigned or transferred 1o it.

Section 1.08 Recordation of Agreement.

The City Clerk of City shall, within ten (10) days after the Effective Date, record this
Agreement with the County Recorder, County of Solano. Applicant shali bear all recerding
costs, either directly or by reimbursing City promptly after recordation.

AGREEMENTNp, PE-05¢4

W01 B3002/450272-1 4



Section 1.09

Notices and Initial Addresses.

Notices, demands, correspondence, and cther communications (herein collectively referred
to as "Notices") 1o City or Applicant shall be deemed given if dispatched by prepaid first-class
mail to the principal offices of the parties as set forth below. Notices to City shall be fo the
attention of both the City Manager and the Community Development Director. Notices to
Mortgage Lenders by City shall be given as provided above using the address provided by such
Lender. Notices to Subsequent Landowners shall be required to be given by Cily as required
above only for those Subsequent Landowners who have given City written notice of their
address for giving of such notices. Any Parly fo this Development Agresment may, from time o
time, advise the others of new addresses for such notices, demands or correspondence. The

initial address for mailing notices to each Party shall be as follows:

To City:

To ASB:

To SLIC:

To TNK Ryder:

To Arevedo:

WO163002/45027 241

City of Dixen

City Hall

600 East A Strest

Dixon, CA 95620-36857

Attn: Cily Manager

Attn: Community Development Director
Phone: (707)678-7000

Fax: (707)678-148¢

Andrews Dixon, LLC
1107 Kentucky Street
Fairfield, CA 94533
Prione: (707)426-0100
Fax: (707} 426-0318

Sotano Land investment Company, LLC
1785 Armold Drive, Suite 100
Martinez, CA 894553

Phone: (825) 372-0300

Fax: (925} 228-1833

TNK Ryder, LP

1425 Treat Boulevard, 2™ Floor
Wainut Creek, CA 94597
Phone: (925} 837-4373

Fax: (925) 835-91858

The Azevedo Family Trust
P, 0. Box 760

Dixon, CA 85620

Phone: (530) 7562-0545%
Fax: {707y 678-5607

-
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with a copy to: BHI-PHI Partners
1160 North Dutton Avenue, Suite 240
Santa Rosa, CA 895401
Phene: (707) 303-3167
Fax: (707) 569-3044

To Clark: William and Elaine Clark
7711 George Lane
Dixon, CA 85620
Phone: (707) 878-6560
Fax: (707) 678-6560

with a copy to: Ryder Homes of Caiifornia, Inc.
1425 Treat Boulevard, 2™ Floor
Walnut Creek, CA 94597
Phone: (925) 937-4373
Fax: (925) 835-8195

To Sanders: Sanders 15681 Revocable Trust
Bernard and Roxie Sanders
880 Hiliview Drive
Dixon, CA 95620
Phone: (707)8678-4385
Fax: (7C7) 6781704

with a copy to: Western Pacific Housing, Inc., a D.R. Horton Company
1210 Central Bouievard
Brentwood, CA 94513
Phone: (825)8634-6023
Fax: {925} 634-6166

Section 1.10 Reimbursement for Agreement Expenses of City.

Applicant agrees to reimburse City for reasonable and actual expenses over and ahove
fees paid by Applicant as an applicant for costs incurred by City relating tc the preparation and
processing of this Agreement, including recording fees, publishing fees, and reasonable staff,
consultant and attorney's cosis not otherwise included within appiication fees then due and
payable to City. Such reimbursement shall be paid to City prior to execution of this Agreement
by City, or at such eariier or iater date as may be agreed to in writing by City and Applicant. The
allocation of such reimbursement obligation among the members of Applicant shall be as
described in Exhibit H. Notwithstanding the distribution indicated in Exhibit H, each member of
Applicant agrees i{c be jointly and severally liable for the full amount of City’'s expenses, and
acknowledges that City need not pursue sach member individually to ccllect its share. The
members of Applicant agree to collect their shares and pay City in one delivery.

Prior to recordation of this Agreement, each member of Applicant shall pay: {a) eny and all
instailments of current and delinquent property taxes (including penallies and interesi) which are
liens against its portion of the Subject Property and which are then due; (b) any and all
installments of current and delinguent public improvement assessments {including penalties and
interest) which are liens against its portion of the Subject Property and which are then due; and
(c) any and all ufility or other fees or charges for its portion of the Subject Property which are
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delinquent. Applicant shall provide the City Clerk with evidence of such payments covering all
of the Subject Property prior to recordation of this Agreement by the City Clerk.

Section 1.11 Waiver by Apbplicant of Right to Use Vesting Statutes.

The Parties to this Agreement intend that the provisions of this Agreement shall govern and
control as to the procedures and the terms and conditions applicable to development of the
Subject Property over any contrary or inconsistent provisions contained in Section 56498.1 et
seq. of the Subdivision Map Act, Section 65361 of the Planning and Zoning Law and Section
86474.2 of the Subdivision Map Act or any other State law now or hereafter enacted purporting
to grant or vest development rights based on vested land use entitlemenis (herein, "Other

Vesting Statute”).

in furtherance of this intent, and as a material inducement to City to enfer into this
Agreement, Applicant, by executing this Agreement, and each Subsequent Landowner, by
acquiring titie to any portion of the Subject Property, agrees that:

{a) Notwithstanding any provisions to the contrary in any Other Vesing
Statute, this Agreement and the conditions and requirements of land use entitlements for the
Subject Property obtained while this Agreement is in effect shall govern and controf the rights of
Applicant and each Subsequent Landowner to develop the Subject Property.

(b} Applicant waives, for itseif and its successors and assigns, the benefits of
any Other Vesting Statute insofar as they may be inconsistent or in conflict with the terms and
conditions of this Agreement, and the land use entitlements for the Subject Property obtained
white this Agreement is in effect; and '

{c) Sc long as this Agreement is in effect, Applicant will not make application
for a land use entitement under any Other Vesting Statute insofar as said application or the
granting of the land use entitlement pursuant to said application wouid be inconsistent or in
conflict with the terms and conditions of the Collective Standards.

Section 1.12 Cooperation of Parties.

Each Party to this Agreement agrees to cooperate with every other Party to this Agreement
to accomplish in a reasonable and timely manner all of the obligations of the Parties reguired
under this Agreement or under the Collective Standards. Each Party covenants, on behalf of
itself and its successars, heirs and assigns, to take all actions and do all things, and to execute,
with acknowledgment or affidavit if required, any and all documents and writings, that may be
necessary or proper to achieve the purposes and cbjectives of this Agreement.

Section 1.13 Future Individual Development Agreements.

The Parties to this Agreement acknowledge that each member of Applicant may desire at some
future time to negotiate with City for a separate development agreement covering one of the Six
Projects. Nothing in this Agreement shall be deemed to prohibit such separate development
agreements; provided, no such separate agreements shall conflict with this Agreement.
Appiicant acknowledges that nothing in this Seclion 1.13 or this Agreement commiis City {0
enter into any other development agreement. In the event that City determines in ifs reasonable
discretion that a separate development agreement is necessary for one or more of the Six
Projects, to assure that the developer of that project provides the public improvements and
satisfies the obligations described in this Agreement or otherwise needed to support tnat
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particular proiect, and if other available mechanisms (e.g., subdivision improvement
agreements) do not reasonably satisfy City’s assurance needs, then each member of Applicant
agrees to negetiate and enter into a separate development agreement applicable to its portion
of the Subject Property.

Section 1.14 Ohligation and Timing to Develop.

Excapt as specified in this Agreement, no member of Applicant and no owner of the Subjact
Property is obligated to begin or complete development of any of the Six Projects or any part or
nhase thereof, or to take any other action described in this Agreement, or to follow any timetable
for development.

ARTICLE 2
DEFINITION OF TERMS

Section 2.01 Definitions.

As used in this Agreement, the following terms, phrases and words shail have the
meanings and be interpreted as set forth in this Section:

(&) "AB 1600 Fees" means all fees imposed by the City which are of the -
nature described and defined by Subparagraph (b) of Government Code Section 66000 (in the
“Mitigation Fee Act”). In addition, said term includes all fees, capacity charges and connection
fees imposed by the City as described in Section 66013 of the Mitigation Fee Act for waler
service or sewer service.

(b) "Adopting Ordinance" means City Council Ordinance Number 03-012
which approved this Master Development Agreement.

(c) “Affordable Housing Authorizations” haé the meaning set forth in Section
4.06(a).

{d) “Affordable Housing Units” has the meaning set forth in Section 4.05(a).

(e) “Agricultural Mitigation Fee” has the meaning set forth in Section
7.05(d)(iv).

{f) “Applicant” shali mean, individually and coflectively, Andrews Dixon, LLC,

a California limited liability company (“ASB"), Solano Land Investment Company, LLC, a
California limited liability company ("SLIC"), TNK Ryder, LP, a California limited partnership
(“TNK Ryder”), the Wiliam F. and Elaine H. Clark Revocable Family Trust (*Clark’, the Bernard
H, Sanders and Roxie D. Sanders 1881 Revocable Trust ("Sanders”), and the Azevedo Family
Trust (“Azevedo”). The term shall aiso inciude any person or entity which has acguired all of the
interests of a member of Applicant in a portion of the Subject Property and which, in accordance
with the requirements of Article 9, has agreed fo assume each and every liability of Applicant to
City under this Agreement. Uniess specified to the confrary, where this Agreement refers to
some obligation, right or action of “Applicant”, such reference shail mean all the msmbers of
Appiicant uniess the context indicates otherwise. Where this Agreement refers to "a member of
Applicant” or “the respensible member of Applicant” it shall be read to apply to one of the six
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named entiies constituting Applicant or its successor in interest, as such entity may be
associated with the circumstances of the provision in guestion.

() “Approved Entitlements” has the meaning set forth in Recital K.

{h) "Approving Authority™ means the City Council, Planning Commission,
Design Review Commission or other board, commission, officer or employee of the City who
has final authority by statute, ordinance, resolution or regulation to either approve, conditicnally
approve or disapprove of a given matter.

() "Assumption Agreement” means an agreement substantially conforming
to the mode! assignment and assumption agreement described in Exhibit C or other agreement
in a form approved by the City Attorney, executed by either a member of Applicant and a
Subsequent Landowner or by a Subsequent Landowner and another Subsequent Landowner, in
which a Subsequent Landowner acquiring an interest in any portion of the Subject Property,
including all or any portion cf one of the Six Projects, expressly assumes various cbligations
relating to the deveiopment of the Six Projects, or portion thereof which are imposed upon
Applicant under the terms of this Agreement.

) "CEQA" means the California Environmental Quality Act, Section 21000
et seq. of the Public Resources Code of the State of California.

: (k) “Certificate of Occupancy” means a final certificate of occupancy issued
by the buiiding official of the City or, if the City’s Building Code does not provide for the issuance
of a certificate of occupancy for a particular structure, the functional equivalent therete.

{ "City" means the City of Dixon, or its designee.

(m)  “City Approvals” has the meaning set forth in Section 6.01.

() "City Council” means the City Councii of the City of Dixon, orits designee.
(0) "Collective Standards" means:
(i} The provisions of this Agresment;

(i) Approved Entitlements applicable to the Subject Property and the
Six Projects, as listed in Exhibit A;

(i) Land use entitlements and approvals (subject fo applicable
conditions and CEQA mitigation measures) applicable to the Subject Property and the Six
Projects that are granted to all or a portion of the Subject Property and the Six Projects foliowing
the Effective Date;

(iv) Existing Land Use Regulations, except to the extent that they are
collectively or individually subject to Reserved Powers; and

{v) Terms and conditions set forth in any City Approval reguired in
connection with development of the Six Projects.

(P} “Consumer Price Index” means the Consumer Price Index for All Urban
Consumers, All items, U.8. City Average, as published by the Bureau of Labor Statistics of the

05k
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United States Department of Labor {or comparable index then in use by the Department of
Labor if the named statistic no longer is available).

{q) “Coordinator” means the person designated by Applicant for
communicating details of Residential Development Aliotrent usage to City, as furiher described
in Section 5.04(b).

(r) "Days" means calendar days. If the last day to perform an act under this
Agreement is a Saturday, Sunday or Legal Holiday of the State of California, said act may be
performed on the next succeeding calendar day that is not a Saturday, Sunday or Legat Heliday
of the State of California and in which the offices of City are open to the public for business.

(s) "Default’ means a material failure of performance, or unreasonable delay
in performance, by any Party to this Agreement, of any of the terms and conditions of this
Agreement which that Party has a duty to perform. When any Party to this Agreement is in
Defauit, 0 the extent that said Default proximately causes delays in any other Party's
nerformance required by this Agreement, said delay in performance caused by the Default shall
not constitute a Default by the Party whose performance was thereby delayed. All the foregoing
is further governed by Arlicie 11.

(1) “Design Guidelines” has the meaning set forth in Recital 1.

{u) "Director® means the Community Development Director of the City of
Dixon, or his or her designee.

{v) "Dixon General Plan" means the General Plan of the City of Dixon, as
amended by the General Plan Amendment.

(w) “Dixon Subdivision Ordinance” means the Subdivision Ordinance of the
City of Dixon, currently found in Chapter 10 of Article 1l of the Dixon City Code, as amanded.

(x) “Dixon Zoning Ordinance” means the Zoning Ordinance of the City of
Dixen; currently found in Chapter 12 of Articie 1) of the Dixon City Code, as amended.

(v "Effective Date" means the effective date of the Adopting Ordinance for
this Agreement.

(z) "Existing Land Use Regulations” means the following exciusive list of
ardinances, resolutions, regulations and plans adopted or accepted by the City Council in the
form in effect on the Effective Date and applicable to the deveiopment of the Subject Property:

(i} The Dixon General Plan, as amended by the General Plan
Amendment; and

(i The Dixon Zoning Ordinance, as amended by the Rezoning; and
(iii) The Dixon Subdivision Ordinance; and
{iv) The Measure B Ordinance; and

(v} The Specific Plan, together with the Design Guideiines and the
Financing Plan, subject to Section 7.03(b), and
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_ {vi) The plans for infrastructure {oc serve the Specific Plan Area,
consisting of (A) Preliminary Specific Plan Capital improvement Program eattached to the
Financing Plan; (B) Drainage Master Plan Report dated August 2005; (C) Water Master Plan
Report dated August 2005; and (D) Sanitary Sewer Master Plan Report dated August 2005, all
subiect to Section 7.03(b).

The term "Existing Land Use Regulations” does not include ordinances,
resolutions or regulations not listed above. Without limiting the foregoing, the term “Existing
tand Use Reguiations® does not include, for example, ihose ordinances, resclutions and
regulations relating to: :

(i) Fess, rates and charges subject to Article &;

(i) Reguiatory Processing Faes;

(it} Fire and building construction standards; and

{iv) “City Engineering Design Standards and Construction
Specifications”, as adopted by Resolution No. 00-087 of the City Council on June 13, 2000 and
as amended by Resolution No. 04-248 of the City Councit on November 23, 2004, and

(v Reguiations or ordinances felafmg to the temporary use of land,
the control of traffic, the regulation of sewers, water, and similar subjects (to the extent not
covered by the matters listed as included as Existing Land Use Regulations), and the
abatement of public nuisances.

(sa) “Final Environmental tmpact Report” or "FEIR" means the Southwest
Dixon Specific Plan Final Environmental Impact Report certified by Resolution Nc. 04-195 of the
City Council adopted on September 28, 2004, and the accompanying Mitigation Monitoring and
Reporting Program.

(bb}  “Financing Plan” has the meaning set forth in Exhibit F.

(cc)  “Foreclosure Purchaser” has the meaning set forth in Section 9.07(a).

(dd) “General Pian Amendment” has the meaning set forth in Recital H.

(ee} “Grade Separation Fee” has the meaning set forth in Section 7.05(c).

(ffy “Improvements” has the meaning set forth in Section 6.01.

{(gg) “Maijor Public Improvements” has the meaning set forth in Section 4.05.

{hh) "Measure B" means that ballot measure as approved by the electorate of
the City on April 8, 1986, reapproved by the City Electorate on November 5, 1896, as
implemented by: i) the Measure B Ordinance; and i) the provisions of Article 5.

() “Measure B Ordinance” means the Measure B Residential Growth

Implementation Ordinance of the City of Dixon, currantly found in Chapter 1 of Aricle 1l of the
Dixon City Code, as amended.
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(G “Mitigation Fee Act’ has the meaning set forth in Section 66000.5 of the
Cailifornia Government Code.

(kk)  “Mitigation Monitoring and Reporting Program” means the document
fisting environmental mitigation measures from the Final Environmental Impact Report and
describing details for implementation of the measures, as adopted by the City Council on
September 28, 2004 as part of ifs Resolution No. 04-195 certifying the Final Environmental
impact Report, attached hereto as Exhibit E, subject to changes fo the mitigation measures as
shown in the versions of those measures contained in the City Council's Resolution No. 04-185
as descriced in Exhibit E-1, and subject to revisions in the details for implementation as
reflected in various provisions of the Specific Plan approved by the City Council.

(n "Mortgage" means a mortgage, deed of trust or sale and leaseback
arrangement in which the Subject Property, or a portion thereof or an interest therein, is soid by
an Applicant and leased back concurrently therewith (which arrangement is subject to no prior
contractual encumbrances securing payment of money), or other transaction in which the
Subject Property, or a portion thereof or an interest therein, is pledged as security, contracted in
good faith and for fair value. ‘

(mm) "Mortgage Lender” shali mean any person or entity that is the holder of
the beneficial interest under a Mortgage.

(nn)  “MOU” has the meaning set forth in Recital E.
(co)  “Other Vesting Statute” has the meaning set forth in Section 1.11.

(pp}  “Parties to this Agreement” or "Party to this Agreement” shall mean and
include:

(i) City; and
(i) Each member of Applicant; and
{iiiy Any Subseguent Landowner; and

(iv) Any Mortgage Lender subject to the limitations and restrictions
upon the rights, duties and privileges of a2 Mortgage Lender contained in Articie 9.

{(qq) “Phase” shall refer to the sequence for construction of the Major Public
Improvements as described in Exhibit F and Exhibit F-1.

{rr) "Reguiatory Processing Fees” means fees and charges adopted by the
City for the purpose of defraying the City's reasonabie costs incurred or to be incurred in the
processing and administration of any form of regulatory permit, license, and land use
entiiements, or imposed by the City o defray the costs of periodically updating its pians,
policies and procedures, inciuding, but not limited 1o, the fees and charges referred to in Section
86014 of the Mitigation Fee Acl.

(ss) "Reserved Powers" shall mean those powers explicitly reserved to the
City by this Agreement, including but not limited to Article 7.
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{1} "Residential Development Allotment” or “RDA” shall mean the City
approval that must be obtained by an Applicant hefore a building permit can be issued for a
dwelling unit pursuant to the provisicns of Measure B. A Residential Development Allotment
shall be subject to such terms and conditions as are provided for in this Agreement.

(uu)  “Rezoning” has the meaning set forth in Recital J.

(w)  “Second Units” has the meaning set forth in Section 4.086(c).

ww) "Six Projects” means the anticipated development of the Subject Property
as described in Exhibit B and as provided for in the provisions of this Agreement, and all other
incorporated exhibits.

(xx}  "Specific Plan” means the Southwest Dixon Specific Plan approved by the
City Council by Resolution No. 05-217 adopted on October 25, 2005.

lyy) “Specific Plan Area” has the meaning set forth in Recital C.

(zz)  "Subseguent Landowner” is a party who has acquired any pertion of the
Subject Property from an Applicant or from ancther Subsequent Landowner other than (i) a
Mortgage Lender or (i) the owner of any single-family residential ot or parcel who has been
released from liability under this Agreement pursuant to the provisions of Section 8.05.

(aaa) “"Subject Property” shall mean the real property in those six (8) portions of
the Specific Plan Area as described in Exhibit D attached hereto.

(bbb) "Utllity Rates or Fees" means rates or charges for water, sewer, storm
drainage, solid waste removai, electrical service, and other utilities and services that are or may
be imposed or collected by the City.

Section 2.02 Additional Definitions.

The definitions set forth in this Article are not the exclusive definitions for all terms used in
this Agreement and other definitions provided for terms in other Articles of this Agreement shall
be used whenever provided and shall be of general appiication in this Agreement.

ARTICLE 3
TERM OF THIS AGREEMENT AND EXTENSIONS

Section 3.01 Initial Term of Agreement.

Subject to the provisions of Section 1.08, the Initial Term of this Agreement shall
commence on the Effective Date, and shail continue for a period of fifieen (15) full years
thereafter unless sconer terminated as provided in this Agreement.

Section 3.02 Apnlicant's Right to Extension.

If, by the expiration of the Initial Term of this Agreement, City has extended the time by
when a member of Applicant may obtain building permits for one of the Six Proiects, as
orovided in Section 5,03 of this Agreement and Section 1.12 of the Measure B Ordinance, the
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tarm of this Agreement shall be automatically extended until one year after the last date oy
when such building permits may be obtained.

Section 3.03 Extension by Adgreement.

The term of this Agreement may be extended at any time before its termination date by the
mutual agreement of ail the Parties to this Agreement, uniess City in its discretionin accordance
with the City Development Agreement Procedures and the Development Agreement Law
determines that one or more members of Appiicant need not participate in the extension. Any
extension shall only benefit the parties to the extension and the portions of the Subject Property
under the control of the members of Applicant participating in the extension. Nothing in this
Agreement binds City to agree to any extension.

ARTICLE 4
APPLICANT’S VESTED RIGHTS FOR PROJECT ENTITLEMENTS CONTAINED
WITHIN THE COLLECTIVE STANDARDS

Section 4.01 Applicant's Vested Rights and Obligations as to the Six Projects,

: During the term of this Agreement the development rights, obligations, terms and conditions

specified in the Collective Standards are fully vested in Applicant and may not be changed by
City except as may be expressly permitted by, and in accordance with, the terms and conditions
of this Agreement, or as expressly consented thereto by all the members of Applicant. in the
event one or more members of Applicant do not give their consent, such change still shall take
effect as to the portions of the Subject Property controlled by the consenting members and as to
their rights and obligations under this Agreement, unless said change would adversely affect the
rights and abligations of one or more of the non-consenting members.

Section 4.02 Applicant's Vested Rights as to Permitied Uses and Development
Standards.

The permitted uses, the density and intensity of use, the maximum height and size of
proposed buiidings, the construction, instaflation and extension of public improvements,
development guidelines and standards, impiemantation programs for processing of subsequent
entitlements and other conditions of development for the Six Projects on the Subject Property
shall be thase set forth in the Coliective Standards. The Parties hereto intend that the Collective
Standards shall control all subsequent actions, whether discretionary or ministerial, refating to
the development and occupancy of the Six Projects, except ag otherwise set forth in this
Agreement and except as may be govemned by an individual development agreement that may
be approved as described in Section 1.13.

Section 4.03 Applicant's Vested Rights as to Conflicting Future Enactments.

Except as provided for as a Reserved Power or as otherwise provided for in this
Agreement, no ordinance, resolution, initiative, referendum or other measure adopted or
enacted after the Effective Date, whether by action of City or otherwise, and directly or indirectly
related to development or construction within the City shall apply to development or construction
of the Six Projects on ail or any part of the Subject Property, or apply to censtruction of
improvements within the Specific Plan Area, if said ordinance, resclution, initiative or other
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measure is in conflict with this Agreement, or any amendment thereto, or reduces the
development rights provided by this Agreement, or affects the timing of development. Without
limiting the foregoing general statement, an ordinance, resolution, initiative, referendum or other
measure shall be deemed to conflict with this Agreement if the ordinance, resolution, initiative,
referendum or measure seeks to accomplish any one or more of the following results, either
with specific reference to the Subject Property or the Specific Plan Area or as part of a general
enactment that applies to the Subject Property or the Specific Plan Area:

: {0y Limiting or reducing the density or intensity of develocpment of the
Six Projects on the Subject Property such as by increased iot sizes, increased lot setbacks,
reduced structural heights or reduced structural sizes, subject 10 City's Reserved Powers under
this Agreement to modify the density of development in portions of projects through design
review or tentative map approval, so long as none of the Six Projects are prevenied from
buiiding the total number of dwelling units authcrized under this Agreement;

(i) Delaying or accelerating the timing of development of the Six
Projects on the Subject Property in any manner;

(iii) Imposing new or different minimum standards for the types of
housing developed or its price, such as high density, senior, renta!l or affordable housing; or

(ivi  Altering the design, location, timing, financing or other detaiis of
the Major Public Improvements, subject to Section 7.03{b}.

Section 4.04 Applicant's Obligations for Project Conditions of Approval.

The rights vested in each member of Applicant and the Subject Property under this Article 4
are subject to and subordinate to the obligation fo fuily perform in a timely manner ail of the
conditions of approval and environmental mitigation measures imposed upon hat member orits
portion of the Subject Property in or under the Collective Standards unless deferred, modified or
waived in the discretion of City, including without limitation those contained in the Mitigation
Monitoring and Reporting Program attached hereto as Exhibit E.

Section 4.05 Applicant’s Obligations for Construction of Major Project infrastructure;
Phasing of Construction, :

(a) The rights vested in each memper of Applicant and the Subject Property
under this Agreement are subject to and contingent upon the obligations of Applicant to fully
construct all of the public roads, structures, facilities or improvements as and when needed to
support the Six Projects as required by the Collective Standards, uniess deferred, medified or
waived in the discretion of the City Engineer or by the terms of this Agreement.

{t) Exhibit F is a summary of the major on- and coff-site infrastructure needed
for the Specific Plan Area (the “Major Public Improvements™) indicating the Phase curing which
sach component of the Major Public improvements will be completed. Exhibit F-1 contains
maps depicting these Phases.

(c} Subject to subsection (d) below, no building permit shall be issued for
construction in any portion of the Six Projects unless and until all Major Public Improvements to
be completed by Applicant as described in Exhibit F for the Phase serving that portion of the

ix Projects and all previous Phases either have been completed, or are substantally complete
in the discretion of City (which Applicant acknowledges may include actually being complete

, 35w55%
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depending on the particular improvement) and the completicn thereof has been secured by
hond naming City as the sole obligee or other form of security reasonably acceptabie to City.

d) City agrees that even if elements of the Major Public Improvements within
a Phase have not vet been completed or are not yet substantially complete under the terms of
subsection (¢) above on certain portions of the Subject Property, building permits may be issued
and houses may be occupied in other portions of the Subject Property served by the same
Phase, subject to each of the foliowing conditions.

(i) The building permits are for houses in a portion of one of the Six
Projects covered by an approved final subdivision map either (A) creating at least fifty (50)
home parcels, or (B} creating all the remainder of home parcels in one of the Six Projects not
already created by a prior final map;

(i) The Major Public Improvements in the Phase that are not yet
complete (A) are bonded or otherwise secured as specified in subsection (f) below, (B) are
under construction at the time of issuance of the building permits, and {C) are scheduied fo be
complete before anticipated completion of the houses for which permits are requested;

(i) All the Major Public Improvements within the area of the final
subdivision map either have been completed, or are substantially complete in the discretion of
City (which Applicant acknowledges may include actually being complete depending on the
particular improvement) and the completion thereof has been secured by bond or other form of
security as specified in subsection (f) below; and

(iv) All conditions of approval for the tentative subdivision map covering
the area that shoutd be satisfied prior to issuance of building permits have been satisfied or
deferred in the discretion of the City, and the issuance of building permits will not interfere with
compliance with any condition of approval. :

{(e) The timing for construction of infrastructure within each of the Six Projects
is not governed by this Section or dictated by this Agreement, to the extent such infrastruciure is
not identified as a Major Public Improvement and is not required to support development of any
other part of the Specific Plan Area; provided, Applicant acknowledges that all such internal
infrastructure shall be built as and when needed to support development of each of the Six
Projects, as determined by City.

(f) Construction of the Major Public Improvements shall be funded and
implemanted as described in more detall in the Financing Plan. For each Phase, Applicant shall
employ one general contractor to build all the Major Public Improvements and Applicant shall
provide bonds or other security reasonably satisfactory to City covering the costs to complete all
the Major Public Improvements. The security shall be for one hundred percent {(100%) of the
cost of the Major Public improvements as estimated by the City Engineer, and shall name City
as the scle obligee. City acknowledges that this arrangement, by providing funding for all work
and designating one contractor as the responsible party, gives City satisfactory assurance that
all the Major Public improvements for each Phase will be completed so as to allow the individual
members of Applicant to develop the Six Projects separately and to transfer less than all of any
of the Six Projects to a Subsequent Landowner {so as to result in more individual deveiopers}.

Section 4.06 Affordable Housing.

(a) Provided City approves the subdivision maps and other permits and
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approvals that may be required, ASE agrees to build sixty-nine (69) high density senior housing
units and sixty-two {62} high density housing units on the Evans Ranch property that will be -
availahle as “moderate-income dweliing units” as that term is defined in Section 1.02 of the
Measure B Ordinance (together, the “Affordable Housing Units”). All the Affordabie Housing
Units shall be rentals and not for sale. Prior to issuance of a building permit for the Affordable
Housing Units, ASB and City shall enter into a housing agreement to cover details for the
Affordable Housing Units. ASB shalt submit its applications for the discreticnary approvals
nesded fo build all of the Affordable Housing Units (as described in Section 4.08{b)} prior to
issuance of a building permit for the 207" market-rate single family unit.

(i) Pursuant to Seclion 1.03() of the Measure B Ordinance, the
senior Affordable Housing Units do not require Residential Development Altotments and will not
be counted against the allocation described in Article 5. City hereby elects to exercise its
legislative authority under Measure B to allocate sixty-nine (68} senior Affordable Housing Unit
exemptions for use by Applicant in the Six Projects for the moderate income senior Affordable
Housing Units {the senior “Affordable Housing Authorizations™).

{if) City hereby elects to exercise its legislative authority under
Measure B to allocate sixty-two (62) Section 1.20 Residential Deveiopment Allotments for use
by Applicant in the Six Projects for the moderate income Affordable Housing Units (the non-
senior-restricted “Affordable Housing Authorizations™). '

(b) ASB shall obtain building permit(s) and commence construction for at
least 62 of the moderate income Affordable Housing Units (which may include senior and/or
non-senior-restricted units) prior to issuance of a building permit for the 300™ market-rate singie
family unit in the Six Projects, and shall compiete alt those Affordabie Housing Units prior to
issuance of a building permit for the 500" market-rate single family unit. ASB shall obtain
building permit(s) and commence construction on the remaining moderate income Affordable
Housing Units prior to issuance of a building permit for the 700" market-rate single family unitin
the Six Projects, and shall complete all those Affordable Housing Units prior to issuance of a
building permit for the o00" market-rate single family unit. ASB shall be deemed to have
"eommenced construction” when it has begun actual construction of the foundation(s) for the
units, and shall be deemed to have “compieted” a unit when it has obtained a Certificate of
Occupancy for that unit. ASB shall diligently prosecute construction of the Affordabie Housing
Units to completion in a fimely manner.

(c) Applicant anticipates building “Second Units” as described in California
Government Code section B5852.2, as part of construction of detached single-family homes
distributed within the Six Projects (except for Evans Ranch). City acknowledges that such
Second Units by nature of their size and cther characteristics wili serve as additional afferdable
housing units. The Second Units will qualify as “Approved Secondary Living Units” under the
Measure B Ordinance and will be exempt from Measure B and will nct be counted against the
allocation described in Article 5.

(d) City agrees that ASB's commitment under this Section 4.06 along with
Applicant's intention to provide Second Units fully satisfies any obligation or reguirement of
Applicant to provide affordable housing units in the Six Projects. City shall look solely to the
Evans Ranch property for the provision of affordable housing units other than the Second Units,
and no cther affordable housing units shall be required in any of the Six Projects. Any failure or
delay by ASB in providing affordable housing units on the Bvans Ranch property will not give
City cause to prevent or delay development of any of ihe other Six Projects, except as speciiied
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in subsections (a) and (b), or to fail to perform City's obiigations under this Agreement. City
acknowledges that the potential restrictions in this Section on building permits anc Certificates
of Oceupancy for failure of ASB to satisfy its obligations constitutes sufficient incentive for the
members of Applicant to ensure compliance.

(e) City and the members of Applicant agree that the Affordable Housing
Units shall not be subject to the grant payment described in Section 7.05(b) or the grade
separation fee described in Section 7.05(c), and acknowledge that the per unit fee amounis
spacified in those two sections have been calculated fo pay City certain expected total amounts
without participation by the Affordable Housing Units. City and the members of Appilicant agree
that uniess determined by City to be unlawful or infeasible, the Affordable Housing Units shall
not be subject to any cosis related to construction of the Major Public improvements, and that
all such costs that otherwise would be allocated to the Affordable Housing Units shall be borne
by the members of Applicant other than ASB in proportion to their other development on the
Subject Property and/or by City as though the Affordable Housing Units were not being built, To
the extent applicable, reimbursements related to the Major Public Improvements as provided for
in this Agreement shall be determined and allocated among the members of Applicant without
considering the Affordable Housing Units. Nothing in this subsection (e) shail be interpreted as
a waiver by City of fees, or an agreesment by City to assume costs associated with construction
of the Major Public improvements that otherwise would be imposed on the Affordable Housing
Units and are being assumed by the members of Applicant other than ASB.

_ (f) Applicant agrees to take all reasonable measures inciuding those that
may be requested by City to nofify prospactive and actual buyers and residents of market rate
housing built in the Six Projects that the Affordable Housing Units are planned and will be
developed in the Six Projects, with the goal of avoiding opposition to such development by area
residents. Such measures may include, but are not limited to, provisions in grant deeds,
handouts at model homes, and handouts as part of closing packages. Applicant agrees 1o post
signs to notify nearby residents of the intended location of Affordable Housing Units.

Section 4.07 Market-Raie High Density Units,

(@) Development of the Subject Property shall include a total of at least one
hundred (100) high density housing units other than the moderate income Affordable Mousing
Units (the “Market Rate High Density Units"} which all will be constructed on the Evans Ranch
property. City agrees that ASB's commitmenis under Section 4.06 and this Section 4.07 fully
satisfy any obligation or requirement of Applicant {c provide high density housing units in the Six
Proiects (whether affordable or market rate). City shall look solely to the Evans Ranch property
for the provision of high density housing units, and nc other high density housing units shall be
required in any of the Six Projects. Any failure or delay by ASB in providing Market Rate High
Density Units on the Evans Ranch property will not give City cause fo prevent or delay
development of any of the other Six Projects. City acknowiedges that other variations in
housing design as described in Section 4.09 satisfy City's desire for housing variety in the
Specific Plan Area.

(b) Applicant agrees io take all reasonable measures including those that
may be requested by City to notify prospective and actual buyers and residents of market rate
single-family housing bulilt in the Six Projects, that Market Rate High Density Units are planned
and will be developed in the Six Projects, with the goal of avoiding opposition to such
deveiopment by area residents. Such measures may include, but are not limited to, provisions in
grant deeds, handouts at model homes, and handouts as part of closing packages. Applicant

WO163002/450272-1 18 AGREEMENT NC. By -4




agrees to post signs to notify nearby residents of the intended lccation of Market Rate High
Density Units. ASB shall submit its applications for the discretionary approvals needed to build
all of the Market Rate High Density Units prior to issuance of a buiiding permit for the 207"
market-rate single family unit and cbtain building permits for ail of the Market Rate High Density
Units prior to issuance of a buiiding permit for the 300" market-rate single family unit.

(c) The General Plan calls for twenty percent {20%) of new housing
development to be high density. This Agreement authorizes 1,139 new dweliing units on the
Subject Property (908 single family homes, 100 Market Rate High Density Units, and 131 high
density Affordable Housing Units), which weuld require high density units.  City
acknowledges that the 231 Market Rate High Density Units andﬁ%dabie Housing Units satisfy

the Generai Plan. Z% Y piL

Section 4.08 Commercial Development.

Evans Ranch includes 33.2 acres of land designated by the Specific Plan for the
construction of commercial facilities. The commercial portion of Evans Ranch shall be
developed in accordance with the Collective Standards, including without limitation {he
applicable provisions of this Agreement and the Specific Plan.

Section 4.09 Community Design,

(a) Continuing City Control of Subdivision Approvals.

Applicant contemplates seeking approval of separate subdivision maps for the Six Projects.
Each subdivision map shall be subject to the approval of City. This Agreement does not
eliminate the discretionary authority of City, through its Planning Commission and City Council,
to approve and condition the subdivision maps.

City, through its Planning Commission and City Council, has articulated special concemns
regarding variety in housing type and design and connectivity between neighborhoods within the
Specific Plan Area. Applicant recognizes that in order to gain approvaj of each subdivision map,
Appiicant will be expected to demonstrate that the subdivision will achieve the goals of diversity
in housing type and design and connectivity between neighborhoods.

The Specific Plan inciudes examples of typical street scenes and typical types of housing.
Applicant will design subdivisions that are consistent with the Specific Pian and which meet the
articulated goals of City with respect to housing type and design and connectivity.

(b} Variety of Housing Type and Design.

Applicant recognizes City's interest in cresting neighborhoods that include diverse styles
and types of housing. Applicant will, in & manner that is consistent with the zoning for the
Subject Property and consistent with the Design Guidelines, develop individual, subdivision
maps that e ma e o = e

Appiicant understands that City will consider the diversity of styie, type and size of housing
in the approval process for individual subdivisions. Applicant shall provide reasonable detail
regarding the type and style of housing in each application for a subdivision map o demonstrate
compliance with City’s housing fype and design objectives. Each subdivision shall be consistent
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with the approved Specific Plan.
{c) Circulation.

Applicant recognizes City's concern that individual neighborhcods within the Specific Plan
Area be accessible and interconnected. Appiicant will, in a manner that is consistent with the
Specific Plan, provide for reasonable connectivity within each subdivision and between
subdivisions.

{d) Energy Conservation.

Applicant recognizés "Cit'y;:é‘ concern with encouraging energy conservation. Applicant will

locate, orient, design and construct each building in the Six Projects with the electrical and
‘ 'g@ i oy B s = , @M

sl

(e) Visitability.

Applicant recognizes City’s concern with providing handicapped accessibility. Applicant will
offer and promote options in housing design that improve visitability of private homes by
persons with mobility constraints.

ARTICLE §
APPLICANT’S VESTED RIGHTS TO RESIDENTIAL DEVELOPMENT ALLOTMENTS UNDER
MEASURE B

Section 5.01 Applicability of Measure B to Specific Plan Area.

The City Council hereby determines that the provisions of Measure B are applicable to the
Specific Plan Area and the Six Projects. In addition to the one hundred thirty one (131)
Affordable Housing Authorizations described in Section 4.06, the City Council hereby elects 10
exercise its legislative authority under Measure B to make available one thousand eight (1,008)
Residential Development Aliotments for use by Applicant for the construction of housing in the
Six Projects as described in this Article 5. Nothing in this Article 5 shall limit the abiiity of the City
to make more Measure B RDA’s or Affordable Housing Authorizations available for additional
residential development within the Subject Praperty or the Specific Plan Area, or to authorize
residential development in the Specific Plan Area that does not require Measure BRDA's.

Section 5.02 Allocation of Residential Development Allotments to Six Projects.

(@) In addition to the one hundred thirty one (131} Affordabie Housing
Authorizations described in Secticn 4.06, the City Council allocates one thousand eight (1,008}
* Residential Development Aliotments to the Six Projects for use by the members of Applicant, by
ysar as shown in Exhibit G and subject to adjusiment as described in Exhibit G. Of the RDA's
aliocated pursuant to this Article, one hundred (100) shail be designated for High Dehsity
Market Rate Units on the Evans Ranch property pursuant to Section 4.07 and the remainder
shall be avaitable for development of single-family homes; provided, a member of Applicant may
elect in its discretion to use its allocation for high density or other form of housing construction.
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{b) Except as otherwise provided in this Agreement, including without
iimitation Section 1.05, the provisions of the Measure B Ordinance shalt apply to the above-
mentioned Residential Development Allotments; provided, this Agreement shall govemn in the
avent of any conflict.

Section 5.03 Deadline for Applving for and QObtaining Building Permits.

(a) Notwithstanding anything fo the contrary in any applicable City reguiation,
including without limitation the Measure B Ordinance, any Residential Development Allotment or
Affordable Mousing Authorization allocated to Appiicant in any particular year as described in
Exhibit G that is not used in the designated year shall remain in the pool available to Appiicant
and may be used in one or more subsequent years, up fo and including 2013, All such deferrals
of unused RDA's and Affordable Housing Authorizations to later years shall be automatic,
without requiring any notice by Applicant other than as described in Secticn 5.04.

{b) A Residential Development Allotmant or Affordable Housing Authorization
will be deemed used for purposes of this Section 5.03 if, no later than December 31, 2013, the
City issues a buiiding permit for the RDA. Thereafter, the RDA shall continue in force so fong as
the building permit remains in force, as it may be extended pursuant to this Agreement, the
Measure B Ordinance, and customary City procedures for such axtension. if such building
permit expires or is revoked, the RDA wili return 0 the pool availabie to Applicant through 2013
as describad in Exhibit G.

(c) The deadlines in this Section 5.03 shall be subject to extension pursuant
to Section 11.04. In addition, the deadtines in this Section 5.03 shall be extended automatically,
without any action by Applicant, for the term of any moratorium or other restriction, whether
direct or indirect, and whether instituted by City or another party, that delays Applicant’s ability
to develop or use the Subject Property or construct the Major Public Improvements or interferes
with City's ability to issue building permits or other approvals required for such development,
construction or use.

Section 5.04 Use of Residential Development Allotments for Six Projects.

(a) Residential Development Allotments aliocated pursuant to Section 5.02
and Affordable Housing Authorizations allocated pursuant to Section 4.06 are nct transferable,
except {(a) in connection with the sale of a parcel or parcels to a Subsequent Landowner who
assumes all of the obligations of Applicant under this Agreement as provided in-Aricle 9, or (b)
among two or more of the Six Projects by agreement of the responsible members of Applicant
and in conformance with future development approvals by City covering the involved projects.
Any attempt by Applicant to seli, assign, pledge, transfer or otherwise divest itself of an RDA or
Affordable Housing Authorization except as provided for in this Section 5.04 or in Exhibit G
shall be void and shall have no force and effect. Any RDA or Affordable Housing Authorization
relinguished by a member of Applicant shall be returned to the pool described in Exhibit G and
made available to other members of Applicant or to Subsequent Landowners for use on the
Subject Preperty. RDA’s and Affordable Housing Authorizations are not fransferable to
Mortgage Lenders except as specifically provided inSection 8.08.

(o) In order to ease City's burden administering use of Residential
Development Allotments by the multiple members of Applicant, all the members of Applicant
shall agree upon and designate a singie “Caordinator” who shall have the responsibility and
authority to notify City of any changes to the distributicn of RDA’s within the Six Projects.

fE=-004
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(i) The Coordinator may be an employee of cne member of Appiicant or
z third party retained by Applicant. Appiicant may designate a new Coordinator from time to fime
by written notice to City upon the agreement of all the members of Applicant.

(ily If City receives any communication from a member of Applicant that
conflicts with information received from the Coordinator, City shall notify both the member and
the Coordinator and City thereafter shall not be obligated to take any action on the matter until
City receives confirmation or clarification from the Coordinator.

{c) Tabie G-2 in Exhibit G aliocates Residential Development Allotments
among the Six Projects by year. As described in Section 5.03, each member of Applicant may
automatically defer its use of RDA’s aliocated to that member’'s project to a later year without
any notice o City other than as described in Section 5.04(d), but cannot accelerate such use in
an earlier year. Members of Applicant may transfer RDA’'s amaong the Six Projects as described
in Section 5.04(a), subject to the restriction in Table G-2 as to the sarfiest that the transferred
RDA’s may be used, and subject to notice to the City from the Coordinator identifying the parties
involved and the specific RDA’s in Tabie G-2 being transferred. If any member of Applicant
transfers a portion of one of the Six Projects, but not its entire project, to a Subsequent
Landowner, the notice o City required under Section 9.01(a) shalt indicate which portion of the
project and which specific RDA’s in Table G-2 are being ftransferred fo the Subsequent
Landowner.

(d) Prior to issuance of the first buiiding permit for each of the Six Projects,
the member of Applicant responsible for that project shall submit to City a copy of the racorded
final subdivision map marked to show how the member intends to use the RDA's allocated to
that project on a year-by-year basis. Prior to January 1 of each succeeding year, the
Coordinator shall assemble and deliver to City maps of each of the Six Projects, updated as
necessary to show any changes in the intended use of RDA’s. The Coordinator shall also notify
City of any RDA's that have been deferred by each member of Applicant in the just-completed
year as described in Section 5.04(c). City agrees that these maps are for informational
purposes onily and shall not be binding on Applicant or restrict Applicant's ability to alter the
sequence and timing of construction in the Six Projects, so long as Applicant complies with the
timing restrictions in Table G-2 and Applicant satisfies its obligations under this Agreement
necessary to aliow new construction where and when intended. City shali have no obligation fo
issue RDA’s or building permits to a member of Applicant for a given calendar year uniess and
until the Coordinator delivers the maps specified in this Section fo City for thal member's
project.

ARTICLE &
APPLICANT’S VESTED RIGHTS CONCERNING
ENTITLEMENT AND PERMIT PROCESSING

Section 6.01 City Approvals of Project Permits and Approvals.

(a) Subject to Applicant's compliance with this Agreement and {ne procedural
reguirements contained in the City's ordinances, general plan, all applicable specific plans of the
City and all applicabie land use regulations of the City, City agrees to timely process and
consider applications for land use and building entitlements, including, but not limited to, design
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review, planned development plans, PUD development plans, variances, site development
nlans, subdivision improvement pians and agreements, building plans and permis,’
specifications, landscape plans, grading plans and permits, parce! maps, tentative subdivision
maps, final subdivision maps (inciuding ohased final subdivision maps), amendments 1o maps,
lot line adjustments, covenants for easements, resyubdivisions, use permits and certificates of
occupancy reasonably necessary of desirable to accomplish the goals, objectives, policies,
standards, and plans described in the Coliective Standards {collectively "City Approvals"). City
will comply with the processing time limits specified by California Government Code section
55920 et seq. {the “Permit Streamlining Act”), CEQA, and Government Code section 66410 et
seq. (the "Subdivision Map Act’).

(h) City Approvals shall alsc inciude any applications, permits and approvals
required to compiete the infrastructure and improvements necessary to develop the Six Projects
on the Subject Property, built both on and off the Subject Property (coliectively, the
"Improvements”), in accordance with the Collective Standards, including, without limitation,
those related to: (i) clearing the Subject Property; (i) grading the Subject Property; (iff)
construction of roads, storm drainage facilities, sewer facilities, and other utility facilities and
connections; {(iv) construction of water production and delivery facilities and storage tanks; and
(v) construction of all structures and facilities accessory thereto subject to the limitations set
forth in the Collective Standards.

{c) Any tentative subdivision map for development of the Subject Property
shali be subject to the provisions of Section 86473.7 of the California Government Code relating
to the availability of water supply for large subdivisions, to the extent Section 86473.7 is
applicable to that tentafive map.

Section 6.02 City's Rights to Withhold Permits and Approvals,

City's obligations set forth above in Section 8.01 shall not limit City's right to withhold such
City Approvals for failure to conform to the Collective Standards or other requirements imposed
pursuant to City's exarcise of its Reserved Powers.

Section 6.03 Timely Processing by City Staff.

Subject to the submittal of information required by the California Environmental Quality Act,
City Approvals and any environmental review required thereon shall be processed and
considered by City on & fimely basis, provided that appiications for such approvals are
submitted to City during the term of this Agreement; and provided further that Applicant is not in
default under the terms and conditions of this Agreement. City agrees to hire or retain, or both,
appropriate personnel and consuitants to process all City Approvais in an expeditious manner.
The cost of personnel and consultants hired or retained o process such City Approvals shall be
paid by Applicant. :

Section 6.04 Term of Tentative Subdivision Maps and Other Approvals,

City and Applicant agree that the term of any tentative subdivision map or other City permit
or approval approved for any of the Six Projects shall be extended to coincide with the term then
remaining on this Agreement, but in no eveni shall such ferm be less than the term for such
approval that otherwise would govern under applicabie law.

)
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ARTICLE 7
CITY'S RESERVED POWERS AND OBLIGATIONS RELATING TO
PRESENT AND FUTURE PROJECT ENTITLEMENTS AND APPROVALS; APPLICANT'S
OBLIGATIONS RELATED TO CERTAIN PUBLIC IMPROVEMENTS

Section 7.01 Reserved Powers Relating to Project Entitlements and Approvals.

Notwithstanding any other provision of this Agreement, and without fimitation as to any
other exceptions contained in this Agreement, City shall have the foliowing Reserved Powers
and retain the authority to take the foliowing actions:

(a) Grant or deny applications for land use entitiements and approvals for the
Subiect Property which have not been approved as of the Effective Date, subject fo and
consistent with the limitations and other provisions of the Existing Land Use Reguiations; and

(b) Approve, disapprove or revise subdivision maps, parcel maps or
boundary line adjustments for the Six Projects on the Subject Property which are not a part of
the Approved Entitlements, subject to and consistent with the limitations and other provisions of
the Existing Land Use Regulations; and

{c) Apply or adopt and apply design and construction reqguirements for
specific public improvements to serve the Six Projects on the Subject Property, so long as such
requirements are consistent with the Existing Land Use Regulations and the provisions of this
Agreement; and

(d) Adopt and apply property transfer and/or excise taxes; and

{e) Adopt reguiations to protect the City and its citizens from a verifiable
immediate adverse risk to health and safety, including, but not limited to, lack of sufficient
sewer, water or drainage faciiities; and

(f) Adopt or increase any fees, charges, assessments or special {axes
expressly provided for by the terms of this Agreement or which are not expressiy prohibited by
the terms of this Agreement; and ‘

{g) Adopt or undertake enforcement of land use regulations, ordinances,
policies, programs, or resolutions in order to comply with state or federal laws or regulations,
orovided that in the event that such staie or federal laws or regulations prevent or preclude
compliance with one or more provisions of this Agreement, such provision or provisions shall be
modified or suspended as may be necessary to comply with such state or federal laws or
regulations; and

th) Adopt land use regulations, ordinances, policies, programs or resoluticns
after the Effective Date that are not in conflict with, or are less restrictive than, the terms and
conditions for development of the Six Projects on the Subject Property estabilshed by this
Agreement or otherwise applicable Existing Land Use Regulations; and

)] Adopt land use reguiations, ordinances, policies, programs, resolutions or
fees after the Effective Date that are in conflict with the Existing Land Use Regulations, but
which are either expressly made not applicable to the Subject Property or are consented to by
Applicant either through amendment of this Agreement or by separate document.

[ 3
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{0 The foregoing Reserved Powers may be exercised by City acting through
its elected or appointed officials or its employeses, or directly by the electorate acting through the
initiative process.

Section 7.02 Citv's Reserved Powers Relating to Changes to Existing Land Use
Requlations.

(a) If the City Zoning Ordinance or City Subdivision Ordinance is amended
after the Effective Date to authorize greater densities and intensity of use on any or all of the
Subject Property or greater maximum height and size of buildings on the Subject Property, the
amended portions of the City Zoning Ordinance or City Subdivision Ordinance that take effect
after the Effective Date shall not apply to the development of any portion of the Subject Property

unless those amended provisions expressly state that they are intended {o apply o the Subject
Property, or uniess a member of Applicant so requests and City in its discretion agrees.

(b) Notwithstanding the foregoing, neither Applicant nor any Subseguent
andowner shall have the right to utilize or claim the benefit of any revisions to the Zoning
Ordinance, and such revisions shali not apply to the development of the Subject Property,
unless those amendead provisions expressly state that they are intended to apply fo the Subjsct
Property, or unless Applicant so requests anc City in its discretion agrees.

Section 7.03 City's Reserved Powers Relating to Further Reviews,

{(a) Applicant acknowledges that the Existing Land Use Regulations
contemplate further reviews of elements of the Six Projects by City. These reviews inchuide, but
are not limited to, finalization of the financial acfions necessary, if any, to implement the various
plans for infrastructure serving the Specific Plan Area, the monitoring and impiementation of
environmental mitigation measures adopted for the Specific Plan, design review of struciures
and signs, and CEQA review of individual phases of the Six Projects as they build out. Nothing
in this Agreement shall be deemed to limit or expand the legal authority of City with respect to
such reviews, which authority shall be a Reserved Power, exercised consistent with this
Agreement.

(b) - As part of approving the Specific Ptan, City accepted the Preliminary
Specific Plan Capital improvement Pian attached to the Financing Plan, which is based on the
Drainage Master Pian Report, Water Master Pian Report, Sanitary Sewer Master Plan Report,
and Solano Irrigation District’s irrigation Master Plan Report, all dated August 2005. While the
Financing Plan and Capital Improvement Plan are expected to ensure adequate infrastruciure
planning and financing, and the Master Plans have been demonsirated to provide adequate
lavels of service, Applicant and City acknowledge that revisions fo them over fime may be
mutually desirable. Such revisions may be accomplished at the staff level without amendment
of this Agreement, as “minor deviations” pursuant to Section 10.02.

Section 7.04 Citv's Reserved Powers to Enforce Collective Standards

City expressly reserves the right to enforce any and ail ordinances, regulations, conditions,
restrictions, policles, procedures which are inciuded in or related to the terms and conditions
applicable 1o the development of the Six Projects on the Subject Property under tne Colieclive
Standards and may do so in any manner provided for by law or by ordinance notwithstanding
the provisions of this Agreement. The siection of City to enforce such ordinances, reguiations,
conditions, restrictions, policies, procedures in any manner provided for by law or by ordinance
shall not constitute an-election of remedies by Gity. City expressly reserves the right 1o invoke
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the default provisions of this Agreement as an additional remedy to enforce ifs rights in
connection with such matters.

Section 7.05 Obiigations of Applicant Relafed to Construction of, or Payment for,
Certain Public Improvements: Applicant Payments; Reimbursements.

(@)  Major_Public Improvements. Applicant shall be responsibie for
construction of the Major Public mprovements as discussed in Section 4.C5, described in
Exhibit F and shown on Exhibit F-1.

(o) Fiexible Grant. At the time of issuance of each building permit for one of
the nine hundred eight {808) single-family market rate houses in the Six Projects, the
responsible member of Applicant shall make a cash grant to City of $2,754.00 for that house
(but not for Affordable Housing Units or Market Rate High Density Units). Beginning one (1)
year after the Effective Date, the grant shall be adjusted on the next January 1 and annually
thereafter to raflect changes in the Consumer Price Index. Applicant agrees that City may use
the grant as it sees fit in its sole discretion. If a proposed final map is not approved by City for
any reason, or is not accepted for recording by the County Recorder’s Office for any reason, so
that map is not recorded, any pavment made for that map under this Section 7.05(b) shall be
refunded to the paying member of App%lcant within ten [10) days of City receiving a writlen
request for such refund.

(c) Railrcad Grade Separation. At the time of issuance of sach building
permit for the Six Projects, the responsibie member of Applicant shall pay the foliowing amounts
as its fair share of ali the costs related to the grade separation connecting Pitt School Road to
State Route 113 (the “Grade Separation Fees”). This payment shall be in addition tc any other
lawfully established extraction or fee for purposes of traffic mitigation and improvement, other
than those established to pay for the grade separation itself.

(i) $2,300 for each market rate single family unit.
(i) $1,046 for each Market Rate High Density Unit,

i) $0.22 per net square foot of building space intended for
commercial or professional use.

Grade Separation Fees shall not be due on Affordable Housing Units. The Grade Separation
Fees listed above are estimates based on the best information available to the parties at the
time of execution of this Agreement. This information estimates that the total cost of the grade
separation project will be approximately $8,100,000. City expects to continue to refine the cost
of the grade separation project, and the Grade Separation Fees shown above shall be subject
to adjustment on a prospective basis only (l.e., refinements in the cost of the grade separation
project may result in higher or lower Grade Separation Fees, but these changes will not apply
retroactively to Grade Separation Fees aiready paid in connection with previously issued
building permits for the Six Projects).

The Grade Separation Fees listed above shall be increased prospectively by three percent (3%)
per year effective each July 1 and beginning on July 1, 2008, o cover anticipated cost increases
and ensure sufficient funding for the grade separation project; provided, the Grade Separation
Fees shall be subject to adjustment up or down to reflect the actual percentage change in the
cost estimate as it is refined from time o time.
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By way of example only, if the $8,100,000 estimate increases by 5% in September 2006 and
then by another 10% in September 2008, the singie famity low density Grade Separation Fee
would change over time as foliows:

7/1/068: $2,508 + 3% = $2,584
7/1107: + 3% = 32,662
g/1/07. $2,509 + 5% = $2.634 (adjustment based on actual estimate)
711/08: + 3% =  $2,713
711708 + 3% = §2,794

9/1/09: $2,634 + 10% $2,897 (readjustment based on actual estimate)

(d) Mitication for Loss of Agricultural Land. The Collective Standards reguire
that Applicant mitigate the loss of agricuitural land resulting from development of the Six
Projects. Compliance with this requirement shall be subject to the following:

(i Applicant shali either (A) acguire fee title o or a conservation
casement on land for agricultural mitigation on a 1-for-1 ratio to replace each acre developed
that is identified as “Prime Farmiand”, or (B) pay the Agricultural Mitigation Fee as specified in
Section 7.05(d)(iv). Land acquired as mitigation for the loss of Swainson's Hawk habitat shall
be counted toward Applicant’s agricuitural land mitigation obligation on a 1-for-1 basis: L.e., each
acre of land acquired by Appiicant as Swainson's Hawk habitat mitigation shall reduce this
obiigation by one acre, provided all other terms of this Section 7.05(d) are met.

(i} All land shall be in active and ongoing agricuitural use, located
within the then-current Dixon Planning Area or within 10 miles of the then-current City limits, and
shall not be subiect to any other conservation easemenis.

(iif) Applicant may resell the and to an agricultural operator or another
party so long as Applicant obtains a conservation easement acceptable to City over the land.
Applicant shall grant a permanent conservation easement over all land acguired in fee, or shall
transfer the conservation easement obtained by Applicant, either to City or o an agency or
organization acceptable to City. The easement shall be subject to review and approval by the
City Attorney.

(iv) If Applicant elects to pay a fee under this Section 7.05(d),
Applicant shall pay $4,400.00 per acre of Prime Farmland that is being developed (the
“Agricultural Mitigation Fee”). Beginning one (1) year after the Effective Date, the amount of the
Agricultural Mitigation Fee shall be adjusted on the next January 1 and annually thereafter to
reflect changes in the Consumer Price index.

{v) Acquisition of the land and/or recordation of the conservation
easemant needed to mitigate the acreage within each final subdivision map, or the acreage
within each improvement plan in the case of a non-residential project, shall be completed as to
such final map or improvement plan prior to the issuance of the first grading permit within that
final map or that improvement plan. The Agricultural Mitigation Fee, if so elected by Applicant,
shail be paid as to each final subdivision map, or improvement plan in the case of a non-
residential project, prior to City's approval of that final map or improvement plan. '
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(e} City will use its reasonable best efforts to convert any per unit/acre fees
listed in this Section 7.05 to & “dweliing unit equivalent” calculation where necessary. Unless
and until that conversion is complete, Applicant will pay the per unit/acre fee identified.

4] As used in this Section 7.05 or Exhibit F, the phrase “constructed in
accordance with all applicabie City Approvais” means that improvements wiil be constructed in
accordance with all requirements and conditions included in any City Approval needed for
construction of the improvements, including without limitation bonding, warranty, and insurance
requirements,

(@) Applicant shall be solely responsible for determining whether construction
of any or all of the improvements required in connection with the Six Projects trigger the
obligation to pay prevailing wages under California or federal law. To the extent the payment of
orevailing wages is required, Applicant will ensure that the reguirements of California andfor
federal law are compiied with fuliy.

Section 7.06 Reimbursement and Fee Credits.

(a) ‘Subject to the provisions of this Section 7.08, Applicant shall be entifled to
reimbursement or fee credits from City for a portion of Applicant's cost to build certain public
improvements, and Applicant shall qualify for reimbursement from third party property owners or
developers benefiting fromy certain public improvements, all as described in Exhibit [ Applicant
acknowledges that the Financing Plan and the current plans and cost estimates for the Major
Public improvements are tentative and may change as design and other details are finalized by
Applicant and the City, and Applicant understands that the amounts of reimbursements or fee
credits may vary accordingly.

{b) In the case of public road or other improvements which abut property
owned by third perscns and other public improvements which benefit property owned by third
nersons, Applicant shall be entitled to receive a reimbursement from the benefited property’s
owner for the pro rata cost of the improvements which exceeds Applicant’s obligation thereof,
pius interest at the Bank of America Prime interest Rate plus one percent (1%) but in no event
more than the maximum permitted by law. Reimbursement may be provided directly from the
owner abutting such improvements or from a community facilities district or any such cther
infrastructure financing district or mechanism if such a district or mechanism is formed by or
includes such properties and includes monies for the construction of said improvements.

{c City and Applicant shail enter into a reimbursement agreement at the time
Applicant completes each qualifying improvement, confirming the properties benefiting from
Applicant's work, the total reimbursement Applicant is eligible to receive, and the formuia or

other method for determining the payment obligation attributable to each benefited property. -

City shall use its best efforts, to the extent City has the authority to do so, to impose the
obligation fo pay said reimbursement, as a cendition of deveiopment of such benefited property,
at the time such property owner reguests a discretionary approvai or other such entitlement
from City for development of the benefited property whereby such condition can be imposed.
Such reimbursement shall be due and payable on the earlier of issuance of a permit for grading,
improvement or construction on the benefited property, recordation of a final parcel or
subdivision map for the benefited property or receipt of funds from an infrastructure financing
district or mechanism that is formed by or includes such benefited property. City's obligation to
impose such condition and collect reimbursement for public improvements shall survive any
termination of this Agreement, but shall expire twenty (20) years following either completion of
each public improvement qualifying for reimbursement, or expiration or termination of this
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Agreement, whichever is earlier. Applicant acknowledges that reimbursement payments are
connected to development of benefited property, and that if the identified benefited property is
not developed then City has no obfigation fo arrange for reimbursement.

(d) Any City obligation to provide reimbursement to Applicant shall be paid
solely from the funding source specifically identified in connection with the reimbursement
obligation. Applicant agrees that City's reimbursement obligations do not constitute a generat
debt of the City, that Applicant’s ability to receive reimbursement shall in all cases be strictly
limited to the availability and adequacy of the specified funding source, and that City makes no
representation or warranty that such funding source will be adequate to provide full
raimbursement to Applicant. The restrictions of this Section 7.06(d) shall not apply to City’s
obligation to reimburse grant payments for lack of a recorded final map pursuant to Section
7.05(b).

(&) Applicant shall be entitled to fee credits upon completion of particular
improvements as specified in Exhibit 1, which improvements would otherwise have been
constructed or paid for by City. Applicant shalt be entitled to these credits against the fee which
City would otherwise have coliected from Applicant as all or & part of the program designed to
fund the cost of such improvements.

{f) City's obligation to provide reimbursements and fee credits owed by City
under this Section 7.06 and Exhibit |, and Applicant's right to such reimbursements and fee
credits, shall survive any termination of this Agreement, but shall expire twenly {20) years
following either (i) compietion of each public improvement gualifying for reimbursement or fee
cradit ar (i) expiration or termination of this Agreement, whichever is earlier.

ARTICLE 8
CITY'S RESERVED POWERS RELATING TO AB 1600 FEES, REGULATORY
PROCESSING FEES, UTILITY SERVICE FEES, TAXES AND ASSESSMENTS

Section 8.01 City's Reserved Powers to Increase, Modify or Decrease Existing AB
1600 Fees, Regulatory Processing Fees and Utility Rates or Fees.

City reserves the right to increase, modify or decrease all AB 1600 Fees, Regulatory
Processing Fees and Utility Rates or Fees which are in existence on the Effective Date and
which apply, or may apply, to the Six Projects on the Subject Property or deveiopment of the Six
Projects on the Subject Property and Applicant agrees that nothing in this Agreement shall
preclude City from taking such actions, all subject to Section 8.05.

Section 8.02 Reserved Powers of City to Adopt, impose and Collect New AB 1600
Fees, Requlatory Processing Fees and Utiiity Service Fees.

City reserves the right to adopt and impose new AB 1600 Feas, Regulatory Processing
Fees and Utility Rates or Fees which apply, or may apply, to the Six Proiects on the Subject
Property or deveiopment of the Six Projects on the Subject Property and Applicant agrees that
nothing in this Agreement shall preclude City from taking such actions, all subject to Section
8.05.

@
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Section 8.03 City's Reserved Powers to Adept, Increase, Impose and Collect Taxes
and Special Assessments Which are a Lien on the Subject Property

City reserves the right to adopt and impose new taxes and special assessments against the
Subject Property or development on the Subject Property, or to increase existing faxes or
assessments, and Applicant agrees that nothing in this Agreement shall preciude City from
taking such actions, all subject to Section 8.05.

Section 8.04 Default in Payment of Taxes; Assessments. AB 1600 Fees. Requiatory
Processing Fees and Utility Rates or Fees — City’s Reserved Powers and Remedies,

City expressly reserves the right to enforce any and alf laws, ordinances and reguiations
which relate fo taxes, assessments, AB 1600 Fees, Reguiatory Processing Fees, and Utility
Rates or Fees and may do sc in any manner provided for by law or by ardinance
notwithstanding the default provisions of this Agreement. The election of City to enforce such
laws, ordinances or regulations, in any manner provided for by law or by ordinance, shali not
constitute an election of remedies by City. City expressiy reserves the right to invoke the default
provisions of this Agreement as an additional remedy to enforce its rights in connection with
such matters.

Section 8.05 Limit on City’s Ability to Impose or Increase Exactions.

(a) Notwithstanding any other provision in this Agreement, no fee, tax,
dedication or other exaction shall be imposed on development of the Subject Property or on
construction of the Improvements required to support such development regarding the fallowing
topics:

(i) Affordable housing or high density housing, except as provided
in Sections 4.06 and 4.07;

(ii) Railroad grade separation project connecting Pitt Schoo} Road to
State Route 113, except as provided in Section 7.05(¢c);

(i) Mitigation for loss of agricultural land, except as provided in
Section 7.05(d); and

{iv) Construction or equipping of a fire station and related
improvements on the site within the Orchard Estates—Sanders property to be provided as
specified in Exhibit F.

{b) No fee, tax or other monetary exaction shall be imposed as authorized
under this Article 8 unless it is uniformiy imposed on all similar properties on a citywide basis.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK/]
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ARTICLE 9 -
TRANSFERS OF PROPERTY AND RELEASE FROM
APPLICANT'S LIABILITIES AND RIGHTS AND DUTIES OF MORTGAGE LENDERS

Section 9.01 Sale of Subject Property by Applicant and Assumption of Rights by
Subsequent Landowner.

(a) Any member of Applicant shall have the right to sell, assign, or transfer in
whole or in part the Subject Property to any person, corporation, partnership, or limited liabiiity
company at any time during the term of this Agreement without the prior consent of City,
provided, however, that both the selling member of Applicant and the Subsequent Landowner
who acquires title 1o any portion of the Subject Property from a member of Appiicant as a result
of said sale shail notify City of such sale, assignment or transfer by providing City with written
notice thereof in the manner provided in this Agresement not more than thirty (30) days following
the date when the deed or deeds affecting said sale are recorded in the Official Records of
Solano County.

(b} Subject to Section 9.07(e), to the exient reimbursements or fee credits
from City or any third party are required pursuant ic Article 7, all such reimbursements and
credits will be provided to the member of Applicant that earned such reimbursements or credits
regardless of a sale, assignment or transfer of a portion of the Subject Property. Fee credits
may be transferred and used in relation tc any development on the Subject Property.

(c) If the sale, assignment or transfer involves fess than the whoie of one of
the Six Projects, the notice required under this Section 9.01 shall specify which of the
Residential Development Allotments aliccated to the selling member of Applicant for that project
pursuant to Article 5 and Exhibit G are transferred to the Subsequent Landowner, as descrived
in Section 5.04. If the notice does not so specify, then City may treat all the Residential
Development Alioiments aliocated o that project as deemed transferred to the Subsequent
Landowner for use as and when authorized by this Agreement.

Section 9.02 Release of Applicant from Liability Under Agreement Upon Saje to
Subsequent Landowner Assuming Obligations of Agreement.

(&) Notwithstanding Section $.01, a Subsequent Landowner shall nct be
eligible to apply for, receive, or exercise any rights under this Agreement or any of the Approved
Entittements, and the selling member of Applicant shall remain obligated to perform all of the
terms and conditions of this Agreement following said sale, assignment or transfer, uniess and
until ail of the following conditions have been satisfied:

(i) The Subssquent Landowner to which any portion of the Subject
Property has been sold, transferred or assigned delivers to the City Clerk the foliowing
documents:

(1} an express written agreement, in racordable form and
approved as 1o form by the City Attorney, which approvals shall not be unreasonably withheld,
in which the Subsequant Landowner agrees to contractually assume and be bound by all of the
obligations of the selling member of Applicant under this Agreement with respect to the portion
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of the Subject Praperty which is sold, assigned or transferred by the seliing member of Applicant
to the Subsequent Landowner, and

(2) a true copy of the recorded deed under which the seling
member of Applicant conveyed its interest in a portion of the Subject Property {o the
Subsegquent Landowner, and

: (3) a designation of the name and address to which future notices
to the Subsequent Landowner may be given as provided in Section 1.09.

(i) The City Manager reasonably determines that the proposed
assignee is financially responsibie and capable to assume the obiigations of the selling member
of Applicant under this Agreement applicable to the portion of the Subject Property transferred,
which determination shall not be unreasonably withheld or detayed. Failure of the City Manager
to respond within fiftean (15) business days of receiving documentation from the selling member
of Applicant or the proposed assignee regarding the Subsequent Landowner that is reascnably
sufficient for the City Manager to make the determination called for under this subsection shall
be deemed to constitute acceptance for purposes of this subsection.

Provided the foregoing requirements are met, the Subsequent Landowner shall be entitied to
exercise any rights under this Agreement or any of the Approved Entitiements. Assumgtion of
Applicant's obligations under this Agreement shall be deemed to be fo the satisfaction of the
City Attorney if an Assumption Agreement substantially in the form attached hereto as Exhibit C
is fully compieted and executed by the selling member of Applicant and the Subseguent
Landowner.

{(b) If the selling member of Applicant or Subsequent Landowner fails to
provide City with timely notice of sale, assignment or fransfer as required by Section 8.01, or
fails to comply fully with the conditions set forth in this Section 9.02, the selling member of
Applicant shail remain cbligated under this Agreement until such notice is given, or until the
conditions set forth in this Section are satisfied, whichever is or are applicable. '

(c) in ordar to provide assurance to the selling member of Applicant and any
prospective  Subsequent Landowner prior to their close of escrow that the Subsequent
Landowner will be able to assume the selling member of Applicant’s rights and the seling
member of Applicant will be relieved of its obligations under this Agreement, City agrees to
cooperate with the parties as necessary to provide such assurance, which may be conditioned
on satisfaction of the requirements of this Articie 8.

(d) Notwithstanding any other provision tc the contrary in this Agreement, if
the sale, assignment or transfer involves iess than the whole of one of the Six Proiects, the
seliing member of Applicant shail remain liable for all the obligations under this Agreement as to
the portion of the Subject Property conveyed notwithstanding satisfaction of the provisions of
this Section 9.02, including without fimitation execution of any agresment to assume such
obligations by the Subsequent Landowner to which such portion is conveyed.

Section 9.03. Preapproval of Assignments.

City acknowiedges that (&) Clark may sell Clark Ranch Estates 10 Ryder Homes of
California, Inc., a California corporation (“Ryder Homes"); (b) Sanders may sell Orchard
Estates—Sanders to Western Pacific Housing, Inc., a Delaware corporation, & DR, Horton
Company (“Western Pacific”); (¢) Azevedo may sell Sandalwood to BHI-PHI Partners, a
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California general partnership (“Rivendale”); or (d) ASB may sell all or portions of Evans Ranch
to (i} Meritage Homes of California, Inc., a California corporation (“Meritage”) and/or (i) MBK
Homes Norhern California, LLC, a California limited liability company (*MRK"). City hereby
accepts Ryder Homes, Western Pacific, Rivendale, Meritage and MRK as Subseauent
| andowners and consents 1o the assignment of rights and assumption of obligations under this
Agreement associated with such sale to the extent such City acceptance or consent is required
by the terms of this Agreement. Without fimiting the foregoing, the requirements of Section
8.02(a)(ii) regarding financial evaluation shall not apply to these transactions, but the notice 1o
City under Section 9.01{a) and the information submission under Section 8.02(a)(i) shall be
required. Nothing in this Secticn or this Agreement shall be interpreted as Clark granting Ryder
Homes any rights to Clark Ranch Estates, or Sanders granting Western Pacific any rights to
Orchard Estates—Sanders, or Azevedo granting Rivendale any rights to Sandalwood, or ASB
granting Meritage or MRK any rights to Evans Ranch, or shall be interpreted to be an
admission or confirmation that Ryder Homes, Western Pacific, Rivendale, Meriiage or MRK
has any such rights. The provisions of this Section 9.03 shall expire two (2) years after the
Effective Date.

Section 9.04 Recordation of Assumption Agreement.

The City Clerk shall cause to be recorded in the Official Receords of Solane County any
assumption agreement received by him or her that has been approved as to form by the City
Altorney.

Section 9.05 Termination and Release of Parcels.

(a) Singie Family Parcels. This Agreement shall automatically terminate
without any further action by either Applicant or City or need to record any additional document,
and be of no further force or effect, as to any single-family residence and the lot or parcel upon
which such residence is iocated when: i) a Certificate of Occupancy has been issued for the
unit; i) the unit has been soid toc an individual for that individual's personal use (whether
personal occupancy, rental or resaie); and i) all AB 1600 Fees, Regulatory Processing Fees,
Utility Rates or Fees, and assessments or taxes applicable to the lot being released which are
then due and payable have been paid. This termination shall not relieve Applicant or any
Subsequent Landowner of the obligation to comply with the Coliective Standards applicabie o
the lot or the use of the lot being released.

(b) High Density Residential and Non-Residential Parcels. This Agreement
may also be terminated, at the election of the then property owner, with respect to any legally
subdivided lot or parcel in the Six Projects upon which a high density residential (whether
market rate or affordable) or non-residential buiiding has been construcied in accordance with
the terms of this Agreement and for which Certificates of Occupancy have been issued for all
units in the buliding, by giving written notice to City of its election to terminate the Agreement for
such parcel. This termination shall not be effective uniess and until all AB 1800 Fees,
Regulatory Processing Fees, Utility Rates or Fses or assessment or tax liens applicable to the
lots or parcel being released have been paid. Such termination shall aiso not refieve Applicant
or any Subsequent Landowner of the obligation to comply with the Collective Standards
applicabie to the lot or parcei or the use of the lot or parcel being released.

{c) City and each member of Applicant agree 1o execute, notarize and

provide any documentation reasonably required by a title company, lender or other entity to
verify termination of the Agreement as described in this Section.
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Section 8.06 ‘Sale or Assignment When Applicant in Defauit.

{a) Notwithstanding the provisions of Sections 2.01 and 8.02, the exscution
of such an assumption agreement shall not relieve the member of Applicant making the saie,
assignment or transfer of the contractual obligations assumed by the Subseguent Landowner if
said member of Applicant is in Default under this Agreement at the time of the sale, assignment
or transfer, as specified in subsectien (b).

(b} If the member of Applicant is in Default under this Agreement at the time
of said sale, assignment or transfer, the member of Applicant shall remain jointly and severally
cbligated with Subsequent Landowner with respect to the Default under the terms of this
Agreement until said Default is fully curad by the member of Applicant or the Subseguent
Landowner,

Section 9.07 Rights and Duties of Mortgage Lenders in Possession of Subject
Property.

(a) Any Mortgage lLender who comes intc possession of the Subject
Property, or any portion therecf, pursuant to a foreciosure of a Mortgage, or deed in lieu of such
foreclosure, or any other party that acquires title to the property in question at & foreclosure sale
(a “Foreclosure Purchaser”) shall not be eligible to apply for, receive, or exercise any rights
under this Agreement or any of the land use entitlements listed in Exhibit A which were vested
in its predecessor in title prior to the time that the Mortgage Lender or Foreclosure Purchaser
comes into possession, untit the Mortgage Lender or Foreclosure Purchaser contractually
assumes all of the obligations of its predecessor in title under this Agreement with respect to
such property, inciuding those obligations which accrued prior to the fime that the Mertgage
Lender or Foreclosure Purchaser came into possession of such property. The Mortgage Lender
or Foreclosure Purchaser shall be entitled to Residential Deveiopment Allotments only upon
approval of such assumption as provided in this Section .07, '

{D) Any such assumption by the Mortgage Lender in possessicn and title or
the Foreclosure Purchaser shall be to the satisfaction of and in a form acceptable o the City
Attorney, and shali be effective when the Mortgage Lender or Foreclosure Purchaser executes
and delivers to the City Clerk an express agreement to contractually assume ali of the
obligations of its immediate predecessor in title under this Agreement with respect fo all of the
Subiect Property, or portion thereof, to which it has come into possession.

(c) The execution of such an assumption agreement by a Mortgage Lender
or Foreclosure Purchaser shall not relieve the member of Applicant or Subseqguent Landowner
whose obligations are assumed by the Mortgage Lender or Foreciesure Purchaser from any of
such obligations under this Agreement, including those which have accrued or may continue to
accrue under the terms of this Agreement following the Mortgage Lender's or Foreclosure:
Purchaser's assumption of those obligations.

{d) Any assumption agreement executed by a Mortgage Lender or
Foreclosure Purchaser under this Agreement shall be deemed to be to the satisfaction of the
City Attorney if exacuted and appropriately acknowledged substantially in the form of the
Assumption Agreement provided for in Exhibit C; provided that any such Mortgage Lender's or
Foreclosure Purchaser's Assumption Agreement must be approved as to form by the City
Attorney pricr o the recordation thereof by the City Clerk, which approval shail not pe
unreasonably withheid.
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{e} Notwithstanding the provisions of Section 2.01(b), in the event any
Morigage Lender or Foreclosure Purchaser comes into possession of any portion of the Subject
Property pursuant to foreciosure of a Mortgage or by a deed in lieu of such foreciosure or at a
foreclosure sale, upon the Mortgage Lender or Foreclosure Purchaser giving City notice of such
action together with evidence satisfactory to the City Attorney that the Mortgage Lender or
Foreciosure Purchaser has legal title to the portion of the Subject Property, all reimbursements
or fee credits attributed to the portion of the Subject Property invoived will be provided o the
Mortgage Lender or Foreclosure Purchaser and then to any Subsequent Landowner taking title
from the Mortgage Lender or Foreciosure Purchaser. Applicant agrees that in such a situation
the member of Applicant that otherwise might have a claim to the reimbursements or fee credits
shall not have any right to such reimbursements or fee credits and shall waive any right to
pursue any cause of action against City related o such reimbursements or fee credits.

Section 9.08 Notice of Defauilt to Mortgage Lender, Right of Mortgage Lender to Cure.

{a) If City receives notice from a Mortgage Lender requesting a copy of any
notice of Default given Applicant hereunder and specifying the address for service thereof, then
City shall deliver to such Mortgage Lender, concurrently with service thersof to Applicant, any
notice given to Appiicant with respect to any claim by City that Appiicant has commitied a
Default, or any determination by City that Applicant is not in compliance with the terms of this
Agreement, and City shall likewise serve notice of such noncompliance on such Mortgage
Lender concurrently with service thereof on Applicant. Each Mortgage Lender shall have the
right (but not the obligation) for a period of sixty (60) days after the receipt of such notice from
City to cure or remedy, or to commence to cure or remedy, the Default claimed or the areas of
nencompliance set forth in City's notice.

(b) If the Default or such noncompliance is of a nature which can oniy be
remedied or cured by such Mortgage Lender upon obtaining possession, such Morigage Lender
shall seek to obtain possession with diligence and continuity through a receiver or otherwise,
and shall thereafter remedy or cure the Default or noncompliance within sixty (60) days after
obtaining possession.

(c) if any such Default or noncompliance cannot, with diligence, be remedied
or cured within such sixty (80) day period, then such Mortgage Lender shali have such
additional time as may be reasonably necessary to remedy or cure such Defauit or
noncompliance if such Mortgage Lender commences the cure during such sixty {60) day pericd,
and thereafter diligently pursues completion of such cure to the extent possible.

() Notwithstanding the foregoing, nothing contained in this Agreement shall
be deamed to permit or authorize any Morigage Lender to undertake or continue censtruction or
completion of any improvements comprising one of the Six Projects (beycond the extent
necessary to conserve or protect improvements or construction already made) without first
having expressly assumed Applicant's obligation hereunder in the manner specified in this
Agreement.
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ARTICLE 10
AMENDMENT OF MASTER DEVELOPMENT AGREEMENT

Section 10.01 Amendment of Aareement by Applicant and City,

(a) Subject to the provisions of this Agreemeni, this Agreement may be
amended by mutual consent of City and members of Applicant and Subsequent Landowners in
writing 'in accordance with the Development Agreesment Law and the City Development
Agreement Procedures.

(b) Any amendment shall require the signature of each owner at the time of
the amendment of any portion of the Subject Property to the extent the amendment modifies the
Agreement as to that owner's property or adversely modifies the rights or obiigations of that
- owner. It shall also require the signature of each Mortgage Lender holding an interest to the
extent that the amendment modifies the Agreement as to the property in which the Mortgage
Lender has an interest. City in its discretion may require the participation of another member of
Applicant in an amendment,

Section 10.02 No Amendments to Agreement for Minor Deviations fo Standards.

Minor deviations to the Coliective Standards or the Existing Land Use Regulations
applicabie to the Subject Property and aliowed under this Agreement, which deviations may be
approved by City staff under the provisions of the Collective Standards or the Existing Land Use
Regulations, shall not require amendment to this Agreement. Without limiting the foregaing, this
Section shall apply to revisions as described in Section 7.03(b).

ARTICLE 11
ANNUAL REVIEW AND DEFAULTS

Section 11.01 Annuai Review Recduired by Development Agreement Law,

{a) City shall, at least every twelve (12) months during the term of this
Agreement, review the extent of good faith substantial compliance by Applicant with the terms of
this Agresment in accordance with the Development Agreement Law and the City Development
Agreement Procedures. '

(b) Each said review shall be completed within sixty (60) days of the
anniversary date of the Effective Date, unless said period is extended by mutual consent of the
City Council and Applicant . Failure to complete said review within the prescribed period shall
be deemed a finding of good faith substantiali compliance. Notice of such annual review shall
include the statement that any review may result in amendment or termination of this
Agreement. A finding by City of good faith compliance by Applicant within the terms of the
Agreement shall conciusively determine said issue up to and including the date of said review.
City may charge and Applicant agrees to pay a fee for such annual review to defray the cost of
City to process and conduct such annual review, including all staff costs, consultant’s fees, and
attorney’s fees.

(c) The Director shall depesit in the mail to Appiicant a copy of any staff

report and, to the extent practical, related materials concerning contract performance at least
seven (7) calendar days prior to such periodic review. Applicant shall be permitied an
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oppertunity to be heard crally or in writing regarding its performance under this Agreement in
accordance with the City Development Agreement Procedures.

(d) If. at the conclusion of City's review, Applicant is found to be in
compliance with this Agreement, City shall issue a certificate of compliance (“Certificate”} 10

Applicant, stating that after the most recent review (1) this Agreement remains in effect and 2y

Applicant is not in Default. The Cerfificate shall contain such other information and be in such
form as Applicant may reasonably request. If City fails to conduct or complete its review in any
given year, Applicant may request and City shall provide a Certificate in the form described
above and stating that Appiicant is deemed to be in compliance. Director of City shall be
authorized to execute the Certificate described in this subsection. In the event City fails to
deliver a Ceriificate in any given year within thirty (30) days after requested by Applicant,
Applicant may prepare its own Certificate stating that Appiicant is deemed to be in compliance
with this Agreement for that year and City shall not challenge or dispute such Certificate.
Applicant shall be entitied to rely on the Certificate.

{e) In addition fo the annual review Certificate described in Section 11.01(d),
Applicant may at any time and from time 10 time by written notice to City request that City
certify in writing as follows: (1) this Agreement is in fuil force and effect and a binding obligation
of the parties; (2) Applicant is not in default in the nerformance of its obligations, or if in defauit
then describing the nature of any such defaults; and (3) this Agreement has not been
amended, or if amended then identifying the amendments. Director of City shall be authorized
i execufe the Certificate described in this subsection. City shall be obligated to determine
compliance and either deliver a Certificate or detiver an explanation of alieged noncompliance
within ninety (80) days after receiving Applicant's request. If City fails to timely respond,
Applicant may prepare its own Certificate stating that City is deemed to have certified that the
statements in clauses (1) through (3} of this subsection are true, any person may rely on such
deemed certification, and City shall not challenge or dispute such Certificate. City may charge
Applicant a fee to defray the cost of City fo process and conduct this additional review.

Section 11.02 Default Proceedings.

(a) . Inthe event of alleged Default by any Party to this Agreement, the party
alleging such Default shall give the party or narties allegedly in Default not iess than sixty (60)
days’ notice in writing specifying the nature of the alleged Default and the manner in which the
Nefault may be cured. During any such sixty (60) day neriod, the party charged with Defauit
shall not be considered in Default for purposes of termination of this Agreement or the institution
of legal proceedings.

(k) Evidence of Default may also arise in the course of a regularly scheduled
periodic review of this Agreement by City pursuant to Section 11.01 in which event City shall
give the above-mentioned natice.

(c) After notice and expiration of the sixty (60) day period, if such Default has
not been cured or is not being diligently cured in the manner set forth in the notice, the party
alleging the Default may, at its option, either.

) institute legal proceedings to obtain appropriate judicial relief,
other than monetary damages, inciuding, but not limited to, mandamus, specific performance,
injunctive relief; provided, without first following the procedures described in the remainder of
this Section 11.02, the party alleging Defauit may not seek a declaratory judgment determining
that the party alleging Default is entitied 1o terminate this Agreement; or, alternatively
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{iiy give notice to the party who is allegedly in Default of its intent to
terminate this Agreement. in the event said notice of intent to terminate is given, it shall be
served upon the party who allegedly is in Default as provided in Section 1.08.

(d) Following the giving of notice of intent to terminate, the matter shail be
scheduled by the City Councit for consideration and review at a hearing before the City Council.
Said consideration and review shall be conducted at a hearing held and completed by the City
Council not iater than. sixty (80) calendar days after the date upon which such notice was
served. Notice of said review hearing shali be given by the City Clerk of City as provided in
Government Code Section 65868. Both the party alleging the existence of a Default and the
party alleged to be in Default may present evidence at said review hearing.

(e} Following consideration of the evidence presented in said review hearing
before the City Council, and the findings, if any, made by the City Council in reference to said
evidence at the compietion of the hearing, the party alieging the Default may then give writien
notice of termination of this Agreement to the party who is allegedly in Default; provided,
however, a member of Applicant. may only give such notice of termination with respect to such
partion of the Subject Property in which the member of Applicant owns an interest and City may
only give such notice with respect to the portion of the Subject Property in which the party'in
Default owns an interest. In the case of a member of Applicant alleging City is in default, the
member of Applicant may give the notice of termination and institute iegal proceedings as
specified in Section 11.02(f) without a hearing before the City Council if City fails to follow the
procadures for such hearing as specified in Section 11.02(d).

() A notice of termination given under this Section is effective to terminate
the obligations of the party giving such a notice under the provisions of this Agreement only if a
Default has occurred and such Default would, as a matter of law, authorize the party giving the
notice to terminate its obligations under this Agreement. Once a party alleging Defauit has given
a nofice of termination, it may institute legal proceedings to obtain a declaratory judgment
determining that it is entitled to terminate its obligations under this Agreement.

{(g) In addition to all other notices that may be specified, all notices required
under this Section 11.02 also shall be given to every Party to this Agreement by mail as
provided in Section 1.08.

Section 11.03 Withhoiding of Permiis.

City may, at its discretion, refuse to issue and withhold any permit or entitlerment, including
without limitation a building permit, sign permit, grading permit cor Certificate of Cccupancy for
any structure or other improvement within the Subject Property if the member of Applicant who
is the owner of the property upon which said building or improvements are proposed to be
constructed is not legally entitled to obtain such a permit or entitiement.

Section 11.04 Enforced Delay, Extension of Times of Performance.

(a) in addition to specific provisions of this Agreement, a failure to perform by
any Party hereunder shall not be deemed fo be a default hereunder where delays or defaults
are directly caused by war, insurrections, strikes, walkouts, riots, floods, acts of terrorism,
earthquakes, fires, casualties, acts of God, governmentai restrictions impoesed or mandated by
governmental entities other than the City, enactment of conflicting state or federal laws or
regulations, or by new or supplementary environmeniai regulation enacted by the state or
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federal govermnment or litigation which precludes or significantly delays the deveiopment of the
Subject Property as coniemplated by this Agreement,

{b) Applicant must give the City Council written notice of any event listed
above upon which it intends to seck an extension of time for delay not later than thirty (30) days
following the commencement of said event or its discovery that such event has commenced and
will cause a delay, whichever is later. The failure of Applicant to do so within said thirty (30) day
period shall constitute a waiver of its right to do.sc at a later date.

(c) Any extension of time for a delay listed above shail be granted in writing
by City Council not later than sixty (80) days following the receipt of the request of the Applicant
to do 50 and shall be for the period of the enforced delay as determined by the City Council pius
a reasonable period of time thereafter to account for added time needed to reactivate
performance activities, or for a longer pericd as may be mutually agreed upon by the requesting
narty and the City Council; provided that Applicant shali have the burden of demonstrating to the
City Council by credibie evidence that it is enfitled to an extension of time by rsason of the
causes for delays or defaulis specified above.

ARTICLE 12
LEGAL RELATIONS OF PARTIES

Section 12.01 Applicable Law,

This Agreement shall be interpreted under California law and according to its fair meaning,
and not in favor of or against any party.

Section 12.02 invalidity of Agreement and Severability of Provisions.

If this Agreement in its entirety is determined by a court io he invalid or unenforceable, this
Agreement shall automatically terminate as of the date of final entry of judgment. If any
provision of this Agreement shall be determined by a court to be invalid and unenforceable, or if
any provision of this Agreement is rendered invalid or unenforceable by said federal or state
statute, but the remaining portions can be enforced without failure of material consideration to
any Party, then the remaining provisions shall continue in full force and effect. To that end, this
Agreement is deciared to be severable.

Section 12.03  Third Party Legal Challenge and Duties of Defense and Indemnification.

(a) in the event any legal action or special proceeding is commenced by any
person or entity other than Applicant challenging this Agreement or any provisions herein, or
seeking fo overturn or invalidate any approval granted pursuant to this Agreement, City may
elect to tender the defense of City to Applicant, and, in such event, Applicant shall indemnify,
defend (with counsel acceptable to City) and hotd City harmless from and against all damages,
costs and expenses incurred in the defense of such lawsuit, including, but not limited {0,
attorney's fees and expenses of litigation awarded to the prevailing party or parties in such
iitigation. The Appiican{ shall not settle any lawsuit on grounds that include non-monetary relief
and/or admissions of iiability without the consent of City. City shall actin good faith, and shall
not unreascnably withhold consent to settle.
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{b) The provisions of this Section 12.03 shall prevail over any prior
agreement between City and Applicant which provides for City's indemnification and defense
unless, within thirty (30) days of the date upon which City is served with process and made a
party to such litigation it gives written notice to Applicant that it has elected to have the
indemnification and defense of Cily governed by the terms and conditions of the prior
agreemeant. '

Section 12.04  Venue of Legal Proceedings Between the Parties.

All legal or equitable actions or proceedings in which Applicant or a Subsequent
Landowner, or both, and City are adverse parties shall be filed in and maintained in the Superior
Court of Solano County. Such action or proceeding shall not be filed in nor removed to any
Federal District Court by any party thereto uniess said Federal District Court has exclusive
jurisdiction over all or some portion of the action or proceeding and said action or proceeding
cannot be filed or maintained in the Solano County Superior Court. No party to such action or
proceeding may seek a change of venue to another Superior Court unless such a change in
venue is mandatory and required by law.

Section 12.05  Limit of Rights to Recover Damages.

In addition to any other rights or remedies, City, Applicant and any Subsequent Landowner
may institute legal or equitable proceedings to cure, correct or remedy any act of Default, to
specifically enforce any covenant or agreement herein (inciuding, without limitation, the timely
processing and approval of any City Approvais), and to enjoin any threatened or attempted
violation of the provisions of this Agreement.

NOTWITHSTANDING THE FOREGOCING SENTENCE, AND EXCEPT AS OTHERWISE
MAY BE EXPRESSLY PROVIDED IN THIS AGREEMENT, CITY, APPLICANT AND EACH
SUBSEQUENT LANDOWNER ACQUIRING AN INTEREST IN THE SUBJECT PROPERTY,
DO BY EXECUTION OF THIS AGREEMENT, OR BY ASSUMPTION OF THE OBLIGATIONS
OF APPLICANT UNDER THIS AGREEMENT, OR BY ACQUISITION OF AN INTEREST IN
THE SUBJECT PROPERTY, COLLECTIVELY AGREE TO WAIVE ANY AND ALL RIGHTS
TO SEEK MONETARY DAMAGES FROM ANY OTHER PARTY TO THIS AGREEMENT AS A
RESULT OF ANY BREACH OR ALLEGED BREACH OF SUCH PARTY'S OBLIGATIONS
HEREUNDER; PROVIDED, HOWEVER, THAT NOTHING HEREIN SHALL PREVENT ANY
PARTY TO THIS AGREEMENT FROM SEEKING MONETARY DAMAGES IN ANY ACTION
AGAINST ANOTHER PARTY TO THIS AGREEMENT WHICH DOES NOT ARISE SOLELY
BY REASON OF A DEFAULT UNDER THIS AGREEMENT AND COULD BE MAINTAINED
BY THAT PARTY AGAINST THE OTHER PARTY WITHOUT REFERENCE TO ANY DUTY
OR OBLIGATION OF THE OTHER PARTY UNDER THIS AGREEMENT. 1T IS THE
EXPRESS AGREEMENT OF THE PARTIES, AND THEIR SUCCESSORS IN INTEREST AND
THEIR SUCCESSORS IN TITLE, THAT JUDICIAL REMEDIES OTHER THAN RECOVERY
OF MONETARY DAMAGES, TOGETHER WITH THE RIGHTS OF TERMINATION PROVIDED
FOR IN THIS AGREEMENT, ARE REASONABLE AND ADEQUATE TO PROTECT THE
INTERESTS OF THE PARTIES TO THIS AGREEMENT IN THE EVENT OF A DEFAULT
UNDER THE TERMS OF THIS AGREEMENT.

WITHOUT LIMITING THE FOREGOING, NOTHING IN THIS SECTICN SHALL BE
INTERPRETED TO LIMIT THE RIGHTS OF MEMBERS OF APPLICANT TO SEEK AND
RECOVER MONETARY DAMAGES OR OTHER REMEDIES AGAINST OTHER MEMBERS
OF APPLICANT.
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Section 12.06 Recovery of Attorney's Fees, Costs and Expenses of Litigation.

in any proceeding fiied by City, Applicant or any Subsequent Landowner to enforce the
provisions of this Agreement against any other party {0 this Agreement, or to seek injunciive
refief or declaratory relief against any other parly to this Agreement, the prevailing party shall
recover its reasonable attorney's fees, costs of court and expenses of litigation. :

ARTICLE 13
TERMINATION OF AGREEMENT FOR OTHER THAN DEFAULT

Section 13.01 Termination Unon Completion of Development.

This Agresment shall terminate upon the - expiration of the ferm or when the Subject
Property has been fully developed in accordance with this Agreement and all of Appiicant's
obligations in connection herewith are satisfied as determined by City, or as provided in Secfion
8.05. Upon termination of this Agreement and upon receipt by City of a written request from any
person whose interest or interests in the Subject Property may be affected by the provisions of
this Agreement, City shall record a notice that the Agreement has been terminated, which nofice
shail be in a form approved by the City Attorney.

Section 13.02 Effect of Termination Upon Applicant Chligations.

Termination of this Agreement as to the Applicant of the Subject Property or any portion
thereof shall not affect any of the Applicant's obligations to comply with the Collective
Standards, other than those contained solely in this Agreement, including but not imited to the
City General Plan, ordinances and regulations, and the terms and conditions of any planned
development ordinance, subdivision map, or other land use entitlements approved with respect
to the Subject Property, nor shall it affect any other covenants or any other development
requirements specified in this Agreement to continue after the termination of this Agreement, or
obligations to pay assessments, liens, fees or taxes.

Section 13.03 Effect of Termination Upon City Obligations.

Upon any termination of this Agreement as to the Applicant or Subsequent Landowner of
the Subject Property, or any portion thereof, the terms and conditions specified in the Collective
Standards which are fuliy vested in the Applicant or the Subsequent Landowner as provided in
Section 4.01 shall no longer be vested hereby with respect to the property affected by such
termination, and City shall no longer be limited by the terms and conditions of this Agreement o
make any changes or medifications to such Collective Standards applicable to such property.

ARTICLE 14
CONCLUDING GENERAL PROVISIONS

Section 14.01 Gender of Terms.

Masculine, feminine, or neuter gender, and the singular and the piural number shall each
be considered fo include the other whenever the context so requires.

.53
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Section 14.02 Effect of Waiver.

No waiver by a party of any provision of this Agreement shall be considered a waliver of any
other provision or any subsequent breach of the same or any other provision, including the time
for performance of any such provision. The exercise by a party of any remedy provided in this
Agreement or provided by law shali not prevent the exercise by that party of any other remedy
provided in this Agreement or at law.

Section 14.03 interpretation of Agreement.

The parties acknowledge and agree that (i) each party is of egual bargaining strength, (i)
each party has actively pariicipated in the drafting, preparation and negotiation of this
Agreement, (iii) each party has consulied with such party's own, independent legal counsel, and
such other professional advisors as such party has deemed appropriate, relative to any and all
matters confemplated under this Agreement, (iv) each party and such party’s legal counsel and
advisors have reviewed this Agreement, {v) each party has agreed to enter into this Agreement
foliowing such review and their rendering of such advise, and (vi) any rule of construction to the
effect that ambiguities are to be resolved against the drafting parties shall not apply in the
interpretation of this Agreement, or any portions hereof, or any amendments hereto.

Section 14.04 Waivers and Amendments,

Any waiver of or amendment to this Agreement, inciuding an oral medification supported by
new consideration, must be reduced to writing and signed by both parties before it will be
effective.

Section 14.05  Entire Agreement.

This Agreement constitutes the entire agreement between the parties and supersedes all
prior discussion, negotiations, and agreements whether oral or writien.

Section 14.06 Countierparts,

This Agreement and all amendments and supplemenis to it may be executed in
counterparts, and all counterparts tegether shall be construed as one document.

Section 14.07 Successors and Assigns.

This Agreement inures to the benefit of, and is binding on, the parties and their respective
heirs, personal representatives, successors, and assigns. '

Section 14.08 Captions.

The captions heading the various paragraphs of this Agreement are for convenience and
shall not be considered to limit, expand, or define the contents of the respective paragraphs.

Section 14.09 Joint and Several Liabilities.

tf any Party to this Agreement, including any member of Applicant, consists of more than
one person, each such person shall be jointly and severally fiable.
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Section 14.10 Listing and incorporation of Exhibits.

The exhibits to this Master Development Agreement, each of which are hereby incorporated
herein by reference, are as follows:

Exhibit A  Existing Land Use Entitlemnents And Approvais

Exhibit B Narrative Description of the Six Projects

Exhibit C  Form of Applicant and Subsequent Landowner Assignment and Assumption
Agreement

Exhibit D  Legal Description of the Subject Property and Specific Plan Map

Exhibit E  Mitigation Monitoring. and Reporting Program

Exhibit E-1 Council Adopted Changes to Mitigation Measures

Exhibit F  Summary of Major Public Improvements and Their Devalopment Phases

Exhibit F-1 Maps Depicting Phasing of Major Public Improvements

Exhibit &  Aliocation of Residential Development Allotments

Exhibit H  Aliccation of Agreemant Expenses (per Section 1.10)

Exhibit | Applicant Reimbursement and Fee Credit Rights

ExhibitJ  Memorandum of Understanding

IN WITNESS WHEREOQF, this Agreement was executed by the parties therete on the date
first set forth above.

CITY: ' CITY OF DIXON
a municipal corporation

Byﬁﬁ%ﬁw %»z&//f :

[ "Mayor

ATTEST:
A LA ?9 "/étﬁWW
Eify Clerk '

APPR(yED ASTCE :
T J V ; ‘fﬁ\“
City Atforney \
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CALIFORNIA ALL PURPOSE AGKNOWLEDGM&NT

s

State of California

L>\_ =

County of fg{-’" : L“r, i -

e R RSN,

o P 0 N a _
on. Winch T @000 before me, Daaeng e Mnnaro ‘
* e Cate Marne and Tilie of C)‘ﬂcm {e.q., .:anﬂ Doe, Nu'a'y Pubiic”"}
”}’1 4l (

personally appearsd N Ay iﬁ Lol & _g& Wi \_N ‘ ?W'mv

Name(s) of Signer{s}

GHISTESE

e

Whersonally known to me
"l proved to me on the basis of safisfactory
evidence

to be the person(s) whose name(s) e/are
subscribed to ihe within instrument and
acknowledged to me that heshe/they executed
the same in  Bisther/thelr  authorized
capacity(ies), and that by hisber/their
signature(s) on the instrument the person(s), or
the entity upen behalf of which the person(s)
acted, exscuted the instrument.

WITNL:SS my hand and offi olal seal.

/ //[‘!ywm; . ;/] //’;,”/’VM

Signatlra of Notary Pupiic

OFPTIONAL

Though the information below g not required by law, it may prove valuabie o persons refying on the document and could prevent
fraudulent removal and regttachment of this form to anather documant.

Description of Attached Document

Titie or Type of Document: 5“&'11;. N % DL&ZOY‘\ ; B\F‘L_m’b A

Document Date: Number of Pages: {3 <

Signer{s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

TRy Ty

Signer Is Represeniing:

g’ 1 Individuai Top of M here
@ 7 Corporate Officer — Tile{s):

e [J Parner — O Limited ) General

g O Attorney-in-Fact

4 % Trustee

ég 0 Guardian or Conservator

gﬂ 1 Other:

?

“f&

D T A D e OV b AT T I ) ; A T BT TR S O G & e 8
@ 1899 Nadional Naotary Asscciation » 9380 De Soto Ave,, B.C, Box 2402 « Chatswonth, GA §12313-2402 = www.nlionainglary.grg Prad. Ma. 5807 Reorder: Call Tol-Free 1-500-078-5827
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APPLICANT:

W0163002/450272

-1

ASB:

SLIC:

Ryder:

Azevedo:

Sanders:

Chark:

Andrews Dixon, LLC
a California limited liability company

Solano Land nvestment Company, LLC
a California Hmited liability company

By aPBaf—a @
Its: \J¥

TNK Ryder, L
a Califorma L1 t ership
/ SAy Rupsd
Its Gen

I.V

Rernard H. Sanders and Rexie D. Sanders 1981 Revocable Trust

By: ’ @?ZZ/XM i, Theedlic

Bernard H. Sanders, Tmstef:

By\;@é, A0 Mm otz

Romef D. Sanders, Trustee

sy

William F. and Elgine H. Clark Revocable Family Trust

By /
W ﬂham ¥, Clark, Trustee

o e KUl

Flaine H. Clark, Trustee

o
b2
£

a2
£
k5=
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STATE OF California 1S58
CCOUNTY OF Solano )

On _December 28, 2005 before me, _D.L. Mills , notary P&bh.a personally appeared
Debrah Yarbrough Russo ) J

personally known to me (or 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 signatura(s) on the instrument the person(s) or the entity upon behalf of which the parson(s)
acted, executed the instrument.

WITNESS m) n icial seal. r e . D L. MILLS z
! il OfZ et %) COMM # 1429195 2
Signature ll : Tase <] FHANOTARY PUBLIC-CALFORNIA

' { = SOLANG COUNTY [}
D.L Mils 2 \&B/ COMM. EXP. JULY B, 2007
v P i

This area for official notarial seal.

STATE OF California 155
COUNTY OF Solano )
On January 5, 2006 before me,  D.L. Mills ) ﬂomrﬁj public personaly appeared

Jay Ryder; William F. Clark, Trustee and Elaine H. Clark, Trustee

personally known to me (or 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/shefthey 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.

"~ D. L. MILLS
WITNESS my 0 4 S COMM # 1429195 <

ANOTARY PUBLIC-CALFORNIA B
Signature Y } SOLANQ COUNTY

D.L{. Mili COMM. EXP. JULY 8, 2007 =

This area for official notarial seal.

- )

Bi-034
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STATE OF California 185
COUNTY OF Sofano )

On _January 10, 2006 hefore me, _Nancy Truex , notary Pu,bh’c personally appeared
Joe Louis Azevedo, Jr, ’ .

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subseribed 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 benalf of which the PEFSON{S}
acted, executed the instrument.,

N . SN

G NANCY TRUEX
B COMM #1802138 @
Es e NOTARY PUBLIC - CALIFORNIA
SOLANO COUNTY 0
GO, EXPIRES AUG. 24, 2009 7

WTITNESS my hand and official seal.

Signature M
Nancy Tyliex 4

This area for officiat notarial seal.

STATEOF  California )SS
COUNTY OF Saland )

on Febfum q 2000 before me, ANgncy True X,HOfWQ P uu’tpersonal!y appeared
Pernard R' Sanders and Roxi€ D. Sandars !

personally known to me (or 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 acknowiedged to me that he/she/they axecuted the same in his/her/thelr 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 personis)
acted, executed the instrument.

“RANCY TRUEX

WITNESS my hand and official ssal.

" 04 A Com, # 1602199
Signature 7753446(./ S kol [ 2z NOTARY PUBLIC - CALIFORNIA )
7 SCLAHO GOUNTY O

COMM, EXPIRES AUG 21, 2008 7

AT E e e

This area for official notarial seal,




STATE OF California )55
COUNTY CF Solano }

On  December 22, 2005 before me, Nancy Truex personally appeared
Frank 1. Andrews, Jr.

personafly known to me (or proved to me on the basis of satisfactory avicence) to be the person{s) whose name(s) is/are
cubscribed to the within instrument and acknowiedged to me that hefshe/they executed the same in his/her/thelr authorized
capacity(les) and that by his/her/their signature(s) on the instrument the person(s) or the entity upon benhalf of which the person(s)
acted, executed the instrument.

PR ———

NANCY TRUEX

A COMM. # 1602139 B

2 \OTARY PUBLIC - CALIFORMA 3
SOLANQ COUNTY Y

COMM, EXPIRES AUG 21, %

WITNESS my hand and official seal.

Signature wmw m

Nancy Tplex

This area for official notarial seal.

STATE OF Cailfornia 1SS
COUNTY OF Solano )
On January 3, 2006 before me, Nancy Truex personally appearad

Dan Nicolaus
parsenally known to me (or 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/thelr 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 parson(s)

acted, executed the instrument,

St COMM, # 1602138 g
el NOTARY PUBLIC - CALIFGRE &

WI’FNES%ﬁand and official seal. ‘ 'ﬂ," %
Signature Akt g 2 SOLANG COUNTY

Nancy Tpdex COMK. EXPIRES AUG 24, 208§

MRt

This area for official notarial seal.
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EXHIBIT A

EXISTING LAND USE ENTITLEMENTS AND APPROVALS

1. Final Environmental impact Report Resolution No. 04-195, dated Septemper 28, 2004.
2. General Plan Amendment Resolution No. 04-198, dated September 28, 2004,

3. Specific Plan, together with the
Design Guidelines and the

Financing Plan Resolution 05-217, dated October 25, 2005.
4. Rezoning QOrdinance 05-011, dated November 8, 2005
5. Master Development Agreement Ordinance 05-012, dated November 8, 2005.
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EXHIBIT B

NARRATIVE DESCRIPTION OF THE SIX PROJECTS

Specific Plan

The Specific Plan encompasses 477 acres in the southwest portion of the City of Dixon. itis
bordered on the north and east by suburban residential develocpment, by Interstate 80 to the
northwest, and by agriculiural land to the south. Buildout of the entire Specific Plan Area as
studied in the FEIR envisioned 1,385 housing units, a 42-acre employment center, 21 acres of
community commercial space, 11 acres of highway commercial space, 23 acres of public parks,
and a fire station.

Substantial new infrastructure wili be built to serve both the Specific Plan Area and nearby
existing and future development. These include sanitary sewer collection and treatment
faciiities, a new water well and storage facilities, drainage basins and collection systems, new
roads and improvement of existing City roads, and modification of agricultural irigation water
fransport systems.

Development in the Specific Plan Area, including development in the Six Projects that are
the subject of this Agreement, will be subject to the general guidelines and specific criteria
described in the Specific Plan. Infrastructure improvements and public amenities are described
in detail in the Specific Plan, Specific Plan Financing Plan, Capital Improvemsnt Program,
Drainage Master Plan Report, Water Master Plan Report Sanitary Sewer Master Plan Report,
and the Solano Irrigation District (SID) Master Plan Report. Those detzils are incorporated in
this Agreement except o the extent they may be modified by this Agreement.

Six Projecis

The Agreement covers a portion of the Specific Plan Area owned or conirolled by six
developers and described as the “Six Projects”. The Six Projects encompass approximaiely
330.5 acres of the Specific Plan Area. Of the total development proposed by the Specific Plan
for the entire Specific Plan Area, the Six Projects will include 1,139 housing units (1,008 market
rate, plus 131 affordable on Evans Ranch), 20.9 acres of community commercial space, 2.6
acres of highway commercial space, 23 acres for pubiic parks, and the fire station site. Most of
the backbone infrastructure needed for the Specific Plan Area buildout will be installed as part of
the Six Projects development.

1. Evans Ranch. The portion of the Specific Plan Area identified as “Evans Ranch”
contains approximately 121.6 acres. The Specific Plan and this Agreement propose
development of this area with the following uses: 484 housing units (263 market rate single
family, 88 units of senior affordable housing, 62 units of non-senior-restricted afforasble
housing, and 100 high density market rate units); 20.9 acres of community commercial space,
and 2.6 acres of highway commercial space., Evans Ranch aiso will contain approximately 7.4
acres of the 8.7-acre "West Pond” detention basin (shared with Clark Ranch Estates), and a
1.4-acre site for a domestic water well, storage tank and booster pump station.
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2. Clark Ranch Estates. The portion of the Specific Plan Area identified as "Clark Ranch
Estates” contains approximately 20 acres. The Specific Plan and this Agreement propose
development of this area with 53 new housing units plus retention of an existing home. Clark
Ranch Estates also will contain approximately 1.3 acres of the 8.7-acre “West Pond" detention
basin (shared with Evans Ranch).

3. Dixon Ridge. The portion of the Specific Pian Area identified as “Dixon Ridge”
containg approximately 80 acres. The Specific Plan and this Agreement propose development
of this area with 230 housing units. Dixon Ridge also will contain a 20-acre site for a community
park.

4. Orchard Estates—Garcia. The poriion of the Specific Pian Area identified as “Orchard
Estates—Garcia’ contains approximately 20 acres. The Specific Plan and this Agreement
propose development of this area with 57 housing units.

5. Orchard Estates-Sanders. The portion of the Specific Plan Area idenfified as
“Orchard Estates-Sanders” contains approximately 30.3 acres. The Specific Flan and this
Agreement propose development of this area with 89 housing units. Orchard Estates-Sanders
aiso will contain a 3-acre site for a neighborhood park, and a 0.75-acre site for a fire station.

6. Sandalwood. The portion of the Specific Plan Area identified as “Sandalwood”
contains approximately 58.6 acres. The Specific Plan and this Agreement propose development
of this area -with 216 housing units.
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EXHIBIT C

RECORDING REQUESTED Y AND
WHEN RECORDED, MAIL TC:

City Clerk

City of Dixon

Dixon City Hall

800 East A Strest

Dixon, Californie 85620-3897

[BPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE]

FORM OF:

APPLICANT AND SUBSEQUENT LANDOWNER
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (herein "this Agreement”) is made
and entered into on this day of , 20, by and between , &
(herein "Applicant") and (herein "Subsequent Landowner"}.

RECITALS

A. Applicant has entered into a Master Development Agreement (herein "the Master
Development Agreement®) with the City of Dixan, dated , 200__, which was
recorded on , 200 as Document No. inBook ___  Page
of the Official Records of Solano County, Califernia, pursuant ic which Applicant agreed to
develop certain property more particularly described in said Master Development Agreement as
the portion of the "Subject Property" ideniified as © " and sublect to certain
terms and conditions set forth in the Master Davelopment Agreement.

B. Applicant and Subsequent Landowner have agreed to assign Applicant's interests in allor a

portion of by a deed or other written instrument, which {was recordec in
the Official Records of Solanc County, California, on , 200, as Document
No. . in Book , Page . of the Official Records of Solano County, California] OR

fwhich will be recorded in the Official Records of Solanc County, California concurrenily with the
recordation of this instrument] {(herein “the Assigned Property™).

C. Subsequent Landowner desires to assume all of Applicant's rights, duties and obligations
under the Master Development Agreement with respect to the Assigned Property and to relieve
Appiicant of all of said assigned rights, duties and cbligations in reference to the Assigned
Property, to the extent permitted by the Master Development Agreement.

NOW, THEREFORE, Appiicant and Subsequent Landowner hereby agree as follows:

1. Applicant hereby assigns, effective as of Applicant's conveyance of the Assigned Property
to Subsequent Landowner, ail of the rights, fitle and interest of Applicant under the Master
Development Agreement with respect to the Assigned Property. Appiicant retains all the
rights, interest, and interests under the Master Development Agresment with respect to all
other property within the Subject Property owned by Applicant.

2. Subseguent Landowner hereby contractually assumes all of the burdens and obligations of
Applicant under the Master Development Agreement, and agrees 1o observe and fully
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perform all of the duties and obligations of Applicant under the Master Development
Agreement, and to be subject to all the terms and conditions thereof, with respect to the
Assigned Property, it being the express intention of both Applicant and Subsequent
|andowner that, upon the execution of this Agreement, Subsequent Landowner shall
become substituted for Applicant as a mesmber of *Applicant" under the Master
Development Agreement with respect to the Assigned Property. Applicant acknowledges
that, pursuant to Section 9.02(d) of the Master Development Agreement, Applicant shail
remain subject to the obligations of the Master Development Agreement along with
Subsequent Landowner with respect 1o the Assigned Property if the Assigned Property
constitutes less than the whole of one of the Six Projects as defined in the Master
Deveiopment Agreement.

3 Al of the covenants, terms, and conditions of the Master Development Agreement and set
forth herein shall be binding upon and shall inure to the benefit of the parties hereto and
their respective heirs, successors and assigns.

4 The Notice Address described in Section 1.09 of the Master Deveicpment Agreement for
the Subsequent Landowner of the Applicant with respect to the Assigned Property shall be
as follows: '

IN WITNESS HEREOF, the parties hereto have executed this Agreement as cf the day and
year first above written.

APPLICANT: )

By:
Its:

SUBSEQUENT LANDOWNER:

By:
Its:
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EXHIBITD
LEGAL DESCRIPTION OF THE SUBJECT PROPERTY
All of that real property in the City of Dixon, County of Sclano, State of California, more

particularly described as follows and shown on Attachment D-1 attached to this Exhibit D and
made a part hereof:

ng

' U

T

L3
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EXHIBIT D-1

EVANS RANCH

Al of that real property in the City of Dixon, County of Soiano, State of California, mere
particularly described as follows:

PARCEL ONE:

All of Lot 35 and that portion of Lot 34, as shown on the Map entitied: “Map of Subdivision of Mayes
Home Place, Solano County, Cal.”, filed in the Office of the Recorder of Solano County, California,
January 17, 1912, in Book 4 of Maps, Page 7, lying southeasterly of the southeasterly line of the State
Highway X-SOL-7-1, as described in Deed from Eimer E. Young and wife to State of California, gated
May 22, 1945 recorded December 19, 1845 in Bgook 334, Official Records, Page 231, Series No. 13909,

EXCEPTING FROM PARCEL ONE:

1. That parcel of land described in Deed from. Manuel Brazil, et ux, to Joe George, et ux, dated
November 8, 1646, recorded November 25, 1946 in Book 356 of Official Records, Page 396, Series No.
16648, lying within Lot 34 as defined above.

2. That parcel of land described in Deed from Manuet Brazii, et ux, to Joe George, et ux, dated February
18, 1954, recorded February 23, 1654 in Book 705 of Official Records, Page 121, Series No. 2620

3. That portion conveyed by Manuet Brazil, et ux, io State of California by Deed dated February 16,
1960 recorded April 5, 1960 in Book 1022 of Official Records, Page 93, Series No. 8614,

4. That portion conveyed by Manue! Brazil, et ux, to Joe George, et ux, by Deed dated April 20, 1960,
recorded April 22, 1960 in Book 1024, Page 556, Solano County Official Records, Series Ne. 1223.

5. The parcel of land conveyed in the Deed from Manuel Brazil et ux, to Barry Spicak, et ux, dated
December 13, 1983, recorded January 14, 1964 in Book 1245 of Official Records, Page 540, Series No.
1223,

APN: 114-011-040

PARCEL TWO:

The non-exciusive easement for rights of ingress and egress, reserved in the Deed from Manuet Brazil, et
ux, to Barry Spivak, et ux, dated December 13, 1083, recorded January 14, 1864 in Book 1245 of Official
Records, Page 540, Series 1223, over the following described parcel of land:

All that portion of Lot 34, as said Lot is shown on “Map of Subdivision of Mayes Home Place, Sclano
County, Cal.”, filed in the Office of the County Recorder of Solano County January 17, 1912 in Book 4 of
Maps, Page 7, described as follows: beginning at & point in the southeasterly line of the land described in
that certain Deed from Manuel Brazil and Mary Brazil to the Stat of California dated February 18, 1860
and recorded April 5, 1660 in Book 1022, Page 93, Official Records as Series No. 6614, which point
hears North 50°22'35" East, 10 feet from the northeasterly terminus of the course designated in said
Dead as Course No. Ten {10); thence South 44°48" East, 50.00 feaet, thence North 89°15'38” West, 71.32

o
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feet to the southeasterly line of the above mentioned State of California Parcel; thence along this line
North 45912°00" East, 40.00 feet; and North 50°23° East, 10.00 feet to the point of beginning.

PARCEL THREE:

Lots 50 and 51, as the Map entitled: “Map of the Mayes Home Place”, located in Sections 14, 15, 22 and
23, Township 7 North, Range 1 East, Mount Diablo Base and Meridian, Solano County, adjvining the
Town of Dixon, fiied in the Office of the Recorder of Solano County, California, on January 17, 1812 in
Book 4 of Maps, Page 7.

APN: 114-011-030

PARCEL FOUR:

Lot No's. 33, 38 and 45 all as laid down and delinsated on a certain Map entitied: "Map of Subdivision of
the Mayes Home Place, located in Sections 14, 15, 22 and 23, Township 7 North, Range 1 East,
MDB&M, Solano County, California, adjoining the Town of Dixon, E.N. Eager and J.W. Meredith,
Surveyors”. Said Map having been filed in the Office of the County Recorder of Soiano County, on the
17" day of January, 1912, in Book 4 of Maps, at Page 7, Solano County Records,

EXCEPTING THEREFROM:
All hydrocarbons and other minerais below a depth of five hundred (500) feet without rights of surface
entry as reserved in the Grant Deed executed by Madeline George, et al. recorded June 30, 1887 in Beok

1887, Page 90138, Solano Coutny Records.

APN: 114-011-010

-
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0. The Agresment is consistent with the provisions of City Council
Resolrtion No. 88-128 which establishes the procedures for consideration of
development agresments.

Section 5. The Mayor and City Clerk are authorized and dirscted to execute said
Agreement on behalf of the City of Dixon. Within ten (10) days of the effective date of
this ordinance, the City Clerk shall cause the exec uted Agreement to be recorded in the
Official Records of Solano County.

Section 6. This ordinance shall become effective thirty (30) days from and after its
final passage and adoption, provided it is pubhshed within fifteen (15) days after its
adoption in & newspaper of general circulation in the City of Dixon.

This ordinance was introduced and the title thereof read at the regular meeting of
the City Council on October 25, 2005, and by majority vote of the councl persons
present on said date, further reading was waived. '

On & motion by Ferrero , seconded by
Smith , the foregoing f)rc‘mance Was passed and adopted by
the City Council of the Ciry of Dixon at a regular meeting thereof, this 8" day of
November, 2003, by the following vote:

AYES: Alexander, Ferrero, Smith, Vega, Courville
NOES: None
ABSENT: None
ABSTAIN: None

s Cowillt

Maby A¥in Courville

Mayor
ATTEST:
S
J(anw” Beaman
J:y Clerk
TS AGREEMENT NO. ORDINANCE NO.:_ 05-012
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public convenience, general welfare and good land use practice; (4) will not be
detrimental to the health safety and general welfare; and (5) will not adversely
affect the orderly development of property o1 the preservation of property values;
and voted to recommend approval to the City Couneil.

. On October 11, 2005, the Planning Commission’s recommendation and
determinations were presented to the City Couneil.

d. A properly noticed public hearing regarding the Agreement was held by
the City Council on October 11 and October 25, 2005.

e The City Council considered all written and oral testimony presented at
the hearing and all evidence previously submitted to the Planning Commission,
inctuding staff reports and correspondence.

f. Notices of these hearings were given in the form and at the times required
by state law, City ordinances and City Counci! Resolution No. 88-128.

g. The Agreement is consistent with the objectives, policies, general pian
tand uses and programs specified in the City General Plan and the revised
Southwest Dixon Specific Plan. The policies, uses and programs are an integral
part of the City General Plan and the revised Southwest Dixon Specific Plan,

which specifically provide for the development as specified in this Agresment.

% The Agreement provides that any tentative subdivision maps undertaken
thereunder shall comply with the provisions of Government Code Section
66473.7. '

1. The housing allocations set forth i the Development Agreement comply
with the provisions of Measure B, as implemented by Article 11, Chapter iofthe
Dixon City Code, as amended.

j. The Agreement is in conformity with public convenience, general welfars
and good land use practices.

1

k. The Agreement will not be detrimental to the health, safety, peace and
general welfare of persons resi ding m or near the project siies; nor will it be
detrimental or injurious to property oF persons in the adjacent neighborhoods or to
the general welfare of the residents of the City as a wholg; but, to the contrary,
will specifically benefit the community and the entire City and region by
encouraging development in accordance with the City General Plan, as amended
and the revised Southwest Dixon Specific Plan.

1. The Agreement will not adversely affect the orderly development of the
property or the preservation of property values.

. The Agreement will require Applicant to comply with all of the agreed
upon conditions of approval herstofors recommended by the Planming
Commission and adopted by the City Council,

1. The Agreement is consistent with and conforms to the requirements of
Government Code Sections 65864-65869.5.

2=
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EXHIBIT D-2

CLARK RANCH ESTATES

All of that real property in the City of Dixon, County of Solano, State of California, more
particularly described as foliows:

Lot 52, Mayes' Home Place, located in Sections 14, 15, 22 and 23, Township 7 North, Range 1 East, .
M.D.B. & M., fled January 17, 1912 in Book 4 of Maps, Page 7, Solano County Records,

APN: 114-011-020

LE -0
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EXHIBIT D-3

DIXON RIDGE

All of that real property in the City of Dixon, County of Sclano, State of Caiffornia, more
particularly described as foliows:

Lot 32, 37, 48 and 53 as shown on the Map entitied the Maves Home Place, filed January 17, 1912, Book
4 of Maps, Page 7, Sclano County Records.

APN: 114-012-040

&
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EXHIBIT D-4

ORCHARD ESTATES-GARCIA

All of that real property in the City of Dixon, County of Solano, State of Caiifornia, more
narticularly described as follows:

1 ot 46, as shown on that certain Map entitied “MAP OF THE SUBDIVISION OF THE MAYE'S HOME
PLACE™, filed in the Office of the Solano GCounty Recorder on January 17, 1912 in Book 4 of Maps,
Page 7.

APN: 114-040-020 and 030

£5-~1
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EXHIBIT D-&

ORCHARD ESTATES-SANDERS

All of that real property in the City of Dixon, County of Solano, State of California, maore
particularly described as foilows:

PARCEL ONE:

Lot 55, as shown on the Map of Mayes Home Place, January 17, 1912 in Book 4 of Maps, Page 7, Solano
County Records.

PARCEL TWO:!

The westerly part of Lot Fifty-six {36) Mayes Home Place, Map of which was filed in the Recorder’s
Office of Solano County, January 17, 1912, in Book 4 of Maps, Page 7. Beginming at the southwest
corner of said Lot 56, and extending thence North along the center line of Prune Street, 10.090 chains to
the northwest corner of said Lot 56; thence East along the northeriy boundary line of said Lot 56, 10.348
chains: thence South 00°01° West, 10.125 chains to the southerly boundary line of said Lot 56; thence
North 9°48° West, along said southerly boundary line 10.346 chains to the point of beginning.

EXCEPTING FROM PARCEL TWO:
The following described parcel of land:

Begimming at the southeast corner of Lot 56, as hereinbefore referred to; thence from said point of
beginning, South 89° 48" East along the southerly line of said lot 56, a distance of 127.00 feet; thence
leaving the southerly line of said lot 56, northerly parallel to the westerly line of said Lot 56, a distance of
68.00 feet; thence North 89°48° West paralle! to the southerly line of said Lot 56; a distance of 127.00
feet to the westerly line of said lot 56; thence southerly along the westerly lme of said lot 56, & distance of
68.00 feet to the point of beginning.

APN: 114-154.060 and 114-040-040

Tl
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EXHIBIT D-6

SANDALWOOD

All of that real property in the City of Dixon, County of Solano, State of California, mere
particularly described as follows:

PARCEL ONE:

LOT THIRTY-ONE (31), AS SHOWN ON THAT CERTAIN MAP ENTITLED: "MAP OF THE
SUBDIVISION OF THE MAYES HOME PLACE", LOCATED IN SECTIONS 14, 15, 22 AND 23,
TOWNSHIP 7 NORTH, RANGE 1 EAST, M. D. B. & M., SOLANC COUNTY, CALIFORNIA, ADJOINING
THE TOWN OF DIXON, E. N. EAGER AND J. W. MEREDITH, SURVEYORS, SAID MAP HAVING BEEN
SILED IN THE OFFICE OF THE COUNTY RECORDER OF SAID SOLANC COUNTY ON THE 17 DAY
OF JANUARY, 1912, IN BOOK 4 OF MAPS AT PAGE 7.

ASSESSOR'S FARCEL NO. 114-012-010

PARCEL TWO:

LOT FORTY-SEVEN (47} AND LOT THIRTY-EIGHT (38), AS SHOWN ON THAT CERTAIN MAP
ENTITLED: “MAP OF THE SUBDIVISION OF THE MAYES HOME PLACE”, LOCATED IN SECTIONS
14,15 22 AND 23, TOWNSHIP 7 NORTH, RANGE 1 EAST, M. D. B. & M., SOLANC COUNTY,
CALIFORNIA, ADJOINING THE TOWN OF DIXON, E. N. EAGER AND J. W. MEREDITH,
SURVEYORS, SAID MAP HAVING BEEN FILES iN THE OFFICE OF THE COUNTY RECORDER OF
SOLANO COUNTY, JANUARY 17, 1912, IN BOOK 4 OF MAPS AT PAGE 7.

ASSESSOR'S PARCEL NO. 114-012-020

WO163002/450272-1 57 AGREEMENT NO. 1R
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Attachment D-1

Location of the Six Projects Properties
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EXHIBIT E

MITIGATION MONITORING AND REPORTING PROGRAM

5054
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EXHIBIT E-1

CHANGES TO MITIGATION MEASURES ADOPTED BY CITY COUNCIL AS PART OF ITS
RESOLUTION NO. 04-195

Resoiution No. 04-195 adopted by the City Council on September 28, 2004 .included Exhibit B
“Findings of Fact and Statement of Overriding Considerations Regarding the Southwest Dixon
Specific Plan Environmeantal Impact Report.” Section F.1 in Exhibit B contained a number of
“Ravisions and Clarifications to Mitigation Measures.” The version of the Mitigation Monitoring
and Reporting Program attached to Resolution No. 04-195 as Exhibit C (and attached to this
Agreement as Exhibit E) was modified to include most of the revisicns and clarifications
approved by the City Council. However, the following three revisions inadvertently were
overlooked, and are repeated here to aveid confusion over the final approved farm of each
mifigation megasure.

Mitigation Measures 3.8-C.1.a and 3.8-C.1.f as shown in Exhibit E were modified as follows:

3.8-CH In addition to the 100-foot spray restriction imposed on agricuitural operaticns
under County Permit Condition G, the following buffers will be provided:

a. Evans Ranch; The proposed detention basm shaii serve as an added bu‘fer
along the southemn boundary H . HESET-SITVil

.—{nrw“ et +r~nr1 BEESSS H—\n

£ Internal Development. Land within the Specific Plan area is consicerad onty
temporarily available for continusd agri c:uiturai ooerations and s treated as
part of the urbanizing area. ‘

mnnrn+ SRS Am S} k3 EGEHH Tt Shim f-\rlrsri-w-\r-\mr h f“Fr\r b= rﬂrlrn- T !+ oy A b o e e ey
e T F=3 ek = Y

Ereh e PRt tref

|y WP | rmn‘ f-\r(nn vt meeteotmel eyt et e Ao O s g
= L EE AT Fhera SR e i T = UJ T S AR A - ARACiAIAcaE: TR

Mitigation Measure 3.13-A.3 as shown in Exhibit E was modified as follows:

313-A3 As a condition of approval of any Tentative Subdivision Map %@%&a@%ﬁ

cipmmmr e tes o fr"nm r4 srm e et ey el s A trmetem oot o ooy aneo
&
GASARATART i R T R S 7 A A BT T TR Y £ s uuy\,n.n J,

oroject applicant shall agree to pay their fair share, in accordance with the AB
1600 fee program. of the wastewater treatment and collection faciliies
improverments identified by the City of Dixon as needed to serve that development.
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EXHIBIT F

SUMMARY OF MAJOR PUBLIC IMPROVEMENTS AND THEIR DEVELOPMENT PHASES

MAJOR PUBLIC IMPROVEMENTS

The Major Public Improvements to be provided by Applicant are as summarized in this
Exhibit F, and as described in more detail in the Draft Report Southwest Dixon Specific Plan
Financing Plan dated August 23, 2005 with the attached Prefiminary Specific Plan Capitai
Improvement Plan, as it may be amended with City approval (the “Financing Plan”). Where the
Financing Pian and this Exhibit F conflict, the Financing Plan shall govern.  Applicant
acknowledges that the Financing Pian and details of the Major Public !mprovements are

tentative and may be revised.

(a) Cammunity Park. The Specific Plan contains a 20.0-acre Community
Park Site, within Dixon Ridge. This park can be served by the Phase 1 infrastructure. The site
will be conveyed to City simultaneously with approval of the first final subdivision map for Dixon
Ridge. City and Applicant may elect to have Applicant construct improvemerits for the park
based on a separate agreement to be negotiated addressing approval of plans and buagets and
arrangements for reimbursement; otherwise the park will be improved by City using its
customary fees coilected from Applicant and others or other funding sources.

{b) Neichborhood Park. The Specific Plan contains a 3.0-acre Neighborhood
Park Site, within Orchard Estates—Sanders. This park can be served by the Phase 1
infrastructure. The site will be conveyed to City simultaneously with approval of the first final
subdivision map for Orchard Estates—Sanders. City and Applicant may elect to have Applicant
construct improvements for the park based on a separate agreement fo be negotiated
addressing approval of plans and budgets and arrangements for reimbursement; otherwise the
park will be improved by City using its customary feas collected from Applicant and others or
other funding sources.

(c) Fire Station Site. The Specific Plan contains a 0.75-acre Fire Station
Site, within Orchard Estates-Sanders. This fire station site can be served by the Phase 1
infrastructure. The site wili be conveyed to City simultanecusly with approval of the first final
subdivision map for Orchard Estates—Sanders.

{c) West Pond. The Specific Plan contains an 8.7-acre detention basin site,
east of Batavia Road within Evans Ranch and Clark Ranch Egtates.  This pond will be
constructed by Appiicant and conveyed to City as part of the Phase 1 infrastructure,

(e) Water Facilities.

{h The Specific Plan designates a 1.4-acre site intended for a
domestic water well, storage tank and booster pump station (the “Well Facililies™), in the
southwest corner of the Specific Plan Area east of Batavia Road within Evans Ranch. These
improvements will be constructed by Applicant, or funded by Applicant and constructed by the
Dixon-Solano Municipal Water Service ("DSMWS") as a part of the Phase 1 infrastructure.

{ii) Domestic water distribution mains will be located in all major
roadways within the Subject Property. These lines will be constructad by Applicant anc
&5 - Eﬂé E "Q
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dedicated to City in the same phasge as the roads in which they are located, except that the
connection line between the Well Facilities and the distribution system will be constructed
concurrently with the well.

(H irrigation Facilities. The Specific Plan Area contains several existing
irigation water distribution mains owned by the Solano lrrigation District {("S.LD."). These
facilities will be resized and relocated by Applicant per S.1.D. requirements into the proposed
street alignments. The majority of this work will be completed as a part of the Phase 1
infrastructure, as shown on Exhibit F-1 and described in the Financing Pian.

(9) Roadway Improvements. The Specific Plan inciudes all major roadway
improvements serving the Specific Plan Area and the surrounding community as shown in the
Specific Plan Capital Improvement Plan and approved by the General Plan Amendment. Interior
main roads as well as improvements to roads on the perimeter of the Six Projects are 1o be
constructed. Improvements also will be constructed outside the Specific Plan Area as required
in the FEIR and specified in the Financing Plan. These improvements wili be phased as shown
on Exhibit F-1 and described in the Financing Plan.

1) Sewer Improvements. The Specific Plan improvements consist of a
backbone coliection system to convey flow within the Specific Plan Area and infrastructure to
convey offsite flows such that the Pitt School Road Lift Station can be abandoned, all as
described in the Financing Plan. These improvements will be constructed by Applicant and
dedicated to City. These improvements will be phased as shown on Exhibit F-1 and described
in the Financing Plan.

! Storm Drain Improvements. In addition 1o West Pond as described above,
Applicant will provide a backbone collection system within the Specific Plan Area (except for as
noted below for land west of Batavia Road), infrastructure to accept off-site drainage, a pump
station, a force main outfall to McCune Creek, a piped gravity outfall to Pond A and payment for
the enlargement of Pand A tc provide storage, all as described in the Financing Plan. These
improvements will be constructed by Applicant and dedicated 1o City. improvements will be
phased as shown on Exhibit F-1 and described in the Financing Plan.

{3 City Entrv Sian Parcei. ASB will canvey to City a parcel abutling West "A”
Street for City to install a sign announcing entry to the City of Dixon together with decorative
landscaping. The size, shape and location of the parcel shall be as mutuaily agreed upon by
ASB and City, consistent with the Specific Plan and ASB's plans for development of BEvans
Ranch. City shall bear all costs to install and maintain the sign, landscaping and related
improvements, and any related utility service. The parcel shali be conveyed to City
simultanecusly with approval of the first final subdivision map for Evans Ranch.
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PHASING SCHEDULE

The Major Public Improvements descrined above shall be built according to the phasing
nlans shown in Exnibit F-1 from the Financing Plan, generally as follows. Where this general
description and the Financing Plan conflict, the Financing Plan shall govern. Applicants will bulid
the Major Public Improvements o the extent the rights-of-way or land required is either owned
by City or within the control of Applicant.

Phase 1 will build all improvements needed to serve development east of Evans Road plus
the Affordable Housing Unit parcel in Evans Ranch west of Evans Road.

Phase 2 will build all improvements nesded 1 serve development west of Evans Read up
1o Batavia Road and Gateway Drive.

Phase 3 covers all improvements needed to serve development west of Batavia Road and
Gateway Drive up to Interstate 80. Applicant wil huiid all Phase 3 improvements except for the
portion of the storm drainage collection system shown in the Financing Plan that will only serve
development of land west of Batavia Boad that is outside the Subject Property and is not
required to serve development of the Subject Property, identified on the Storm Drainage pian in
Exhibit F-1 as “Batavia Pond” and collection pipelines "SD-017, “3D-02" and "SD-03".

The following provisions also shall guide the timing for construction of the Major FPublic
Improvements. subject to alteration based on circumstences at the time in the reasonable
discretion of City and Appiicant. The reguirement o build a particular facility by a certain

deadline or as a condition to developing portions cf the Six Projects may be treated as satisfied
upon compliance with the provisions of Section 4,08.

1. Water.

a. Build the Well Faciliies and connect them o the pipeline system before any
buiidings in the Subject Property are occupied, except for portions of the Subiject Property that
can be served by the California Water Company. Consiruction in Phase 1 may be supporied by
fire fiow provided from City's existing water system.

b Connect the water system to the Valley Glen project together with or before
canstruction of the railroad cvercrossing described in Section 7.05(c).

2. Sewer.
a2 Connect the sewer system fo the Valley Glen project together with or before
construction of the railroad overcrossing, and before issuance of any building permit for the

Subject Property.

h Build the Pitt School Road sswer iine connection to the A Street Lift Stafion
simultaneously with improvements to Pitt School Road.

LEy
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3. Storm Drainage.

a. Build West Pond and the connection to McCune Creek before issuance of any
buliding permit for the area west of Evans Road that does not require Batavia Pond for
drainage.

h. Build the connection to Pond A prior to or simultaneously with construction of the
raitroad overcrossing, and before issuance of any building permit for the area east of Evans
Road.

4. Streets.

a. Before occupancy of any building in the Subject Property, build improvements
along the south side of West "A” Street,

b.  Build improvements to Pitt School Read from Parkway Boulevard to the south city
limit to be compieted by the time the raiiroad overcrossing is open for traffic,

¢, Build improvements-to Pitt School Road from the south city limit north to West A
treet together with development of abutting property.

5. Traffic Signals.

a. Install underground components for planned traffic signals simultanecusly with
improving roadways in the subject intersections. Above-ground components may be deferred
until projected traffic demands trigger the need for signal operation,

WOE3002/450272-1 o4 oy TR
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EXHIBIT F-1
MAPS DEPICTING PHASING OF MAJOR PUBLIC IMPROVEMENTS

(COPIED FROM THE PRELIMINARY SPECIFIC PLAN CAPITAL IMPROVEMENT PLAN)
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STORM DRAINAGE

EXHIBIT F-1:
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EXHIBIT F-1: WATER DISTRIBUTION
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EXHIBIT F-1: SANITARY SEWER
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EXHIBIT F-1: CIRCULATION
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EXHIBIT F-1: SID IRRIGATION
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EXHIBIT G
ALLOCATION OF RESIDENTIAL DEVELOPMENT ALLOTMENTS

1. One thousand eight (1,008) standard Residential Development Allotments (“RDA’s™) are granted for
use by the members of Applicant in the Six Projects. subject to Articie 5 of this Master Development
Agreement and this Exhibit. In addition, sixty-nine (69) senior affordable RDA’s are granted pursuant
to Section 4.06 and sixty-two (62) non-semor-resineted affordable RDA's are granied pursuant to
Section 4.07. This Agreement is intended to mmplement and be consisient with the provisions of the
MOU attached fo this Agreement as Exhibit J regarding the one thousand eight {1,008} standard
RDA’s; provided, in the event of a conflict between the MOU and this Agreement, the terms of this
Agreement shall govern.

9. The 1,008 standard RDA’s are allocated for use beginning in particular years as shown in Tabie G-1
helow, subject to the following opportunities for flexible timing. Applicant 18 entitled to use the
RDA’s in accordance with the “Flex Allocation” column in Table G-1.

4. RDA’s allocated in any vear may be deferred one or more years and utilized in any tater year,
but no later than year 2013 (e.g., vear 2005 RDA’s may be used in 2006, but year 2013 RDA’s
may not be deferred to future years). Any such deferred RDA’s will be counted as used in the
vear of origin as shown in Table G-1. Any RDA not used in a particular year shall be
automatically deemed deferred, without the need for any notice by Applicant.

b.  Up to one hundred three {103} year 2008 RDA’s may be used during the year 2007, as shown in
the “flex” column of Table G-1. Any such accelerated RDA’s will be counted &s used in year
2008.

¢.  Up to one hundred six (106) year 2010 RDA’s may be used during the vear 2009, as shown i
the “flex” column. Axy such accelerated RDA’s will be counted as used in year 2010.

d.  Up to ninety three (93) year 2013 RDA’s may be used during the years 2010 and 2011. This
shall occur by accelerating forty-nine (49) RDA’s to year 2010 and forty-four (44) RDA’s 1o
vear 2011, as shown 1 the “flex” column. Any such accelerated RDA’s will be counted as used
n vear 2013,

Applicant initially allocates the 1,008 RDA’s among the Six Projects as shown m Table G-2 below.
The initial timing for use of RDA’s in each of the Six Projects is shown in Teble G-3. The members
of Applicant may elect in their discretion to change the timmg for use of RDAs within each project
and between projects, so long as in conformance with Table G-1 and the timing restrictions and
phasing requirements in this Agreement. Applicant may shift RDA’s among the Six Projects by
separate agreement(s) among the members of Applicant responsible for the projects involved, so long
as such shift does not violate any term of this Agreement. In order for any shift of RDAs to be
affective, City must receive written notice signed by both the omginating Applicant and the recipient
Applicant, indicating the number of RDA’s shifted and the year(s) from which they are taken.

L]

4. The 131 Affordeble Housing Authorizations may be used at any fime during the term of this
Agreement, so long as the needed infrastructure is in place to support that development.
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The following provisions shall apply if a member of Applicant (a “Defaulting Member”) is found by

a unanimous vote of the other members (2 *Unanimous Vote”) to be failmg or refusing (o participate
with the other members in paying its fair share for Major Public Improvements or to be failing or
refusing to cooperate in implementing this Agreement and developing the Subject Property.

4.

o . s e BE -
WOD183002/450272-1 72 AGHEEMEN% NQ i o i

The non-defaulting members by a Unanimous Vote may elect to reassign unused RDA’s
allocated to the Defaulting Member for both the then-current year and the next year as specified
m Table G-3 as it then reads (“RDA Reassignment™). Such RDA’s shall be distributed among
the non-defaulting members as such members determine in their discretion, to accelerate
development of their portions of the Subject Property, so long as such redistribution and
acceleration are otherwise consistent with the terms and conditions of this Agreement.

Bach succeeding vear in 'which the Defaulting Member is found by a Unanimous Vote to be in
violation of its obligations may result in reassignment of another year’s RDA’s. The Defaulimg
Member may regain the right to use RDA’s and may recover its reassigned RIDA’s by paying
the other members all past due sums and otherwise meeting its obligations 1o the other members
with respect to implementing this Agreement and developing the Subject Property, as confirmed
by & Unanimous Vote.

Once the Defaulting Member has cured its default to the other members, 1t may recover 118
RDA’s from the non-defaulting members that recetved reassigned RDA’s. Each member using
such RDA’s shall return them to the Defaulting Member from its allocations as shown m Table
(-3 for vears after which that member has used its maximum allocation of RDA’s under this
Agreement. By way of illustration only, if Dixon Ridge accelerates its development by
obtaining 50 RDA’s in 2006 through this procedure and completes constructon of its 230
dwelling units in 2009, allocations would be available to be returned to the Defaultimg Member
from Dixon Ridge’s 2010 and 2011 allocations, which could be used by the Defaulting Member

‘in those vears. Following such cure and recovery, the members of Applicant may trade RDA’s

as otherwise permitted under this Agreement and as described in Paragraph 3.

The Coordinator shall notify City of Applicant actions regarding reassignment of RDA’s under
this Paragraph, and shall provide reasonable proof that a Unanimous Voie approved an RDA
Reassignment or accepted the Defaulting Member’s cure. City shall accept the RDA
Assignment and issue building permits in accordance with the RIDA Reassignment provided
cach member of Applicant is otherwise entitled to such building permits under the terms of s
Agreement.

Nothing in this Paragraph 5 shall relieve each member of Applicant of its obligations under this
Agreement. Each member of Applicant (1) releases City from and indemmnifies City against any
and all liability, mcluding City’s litigation costs and attomey’s fees, arising from City’s
acceptance and implementation of the RDA Reassignment; (ii) covenants not to sue City for
accepting and implementing any RDA Reassignment imposed agamst that member; {ii1) and
agrees to be subject to determinations of 2 Unanimous Vote under this Paragraph.




TABLE G-1

AVAILABILITY OF 1,008 STANDARD RESIDENTIAL DEVELOPMENT ALLOTMENTS
(not including Affordable Houstng Authorizations)

YEAR BASE ALLOCATION ! “FLEX” ALLOCATION
2005 206 206
2006 | 0 0
i
2007 | 61 164 ‘
1} (reflects 103 from 2008)
|
2008 | 266 163
! (reflects 103 used m 2007}
| |
| 2009 | 19 1 125
i | (reflects 106 from 2010)
| ;
2010 | 182 | 125
| | (reflects 106 used in 2009,
‘i | plus 49 from 2013)
i | | |
2011 | 56 | 100 \
‘ ; (reflects 44 from 2013)
| 2612 | 75 75
2013 143 50
(reflects 93 used in 2010 & 2011)
TOTAL 1,008 1.608
J
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INITIAL DISTRIBUTION OF RDA’s BY PROJECT

TABLE G-2

PROJECT ALLOCATIONS
Evans Ranch: 363 RDA’s (plus 131 Affordable Housing Authorizations)
Clark Ranch Estates: 53 RDA’s
Dixon Ridge: 230 RDA’s
Orchard Estates-Garcia: STRDA’s
Orchard Estates-Sanders: 89 RDA’s
Sandalwood: 216 RDA’s
TABLE G-3
Initial Distribution of RDA’s by Project by Year
2005 | 2006 | 2607 | 2008 | 2009 .| 2010 | 2043 | 2012 | 2013 _ Total:
Orchard Estates-Sanders | 26 11 16 15 12 9 89
Orchard Bstates—CGarcia i6 7 10 il g 5 37
Sandalwood 42 i8 39 39 30 36 12 216
Dixon Ridge 42 18 42 41 32 36 19 230
Clark Ranch Estates 26 14 10 7 53
Evans Ranch 47 47 36 39 69 75 56 363
Total 126 80 164 163 125 125 100 75 50 1,008
W0183002/450272-1 74 AGREEMENT NO
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EXHIBITH

ALLOCATION OF AGREEMENT EXPENSES

Zach member of Applicant agrees that, as between themseives, they shall reimburse City's
expenses related fo preparation and approvai of this Agreement pursuant to Section 1.10 in the
following percentages:

ASB (Evang Ranch): 36.0% (363 of 1,008)
.SLiC {Dixon Ridge): 22.8% (230 of 1,008)
Azevedo (Sandalwood): 21.4% (2186 of 1,008)
Sanders {Orchard Estates-Sanders): 8.8% (8% of 1,008)
TNK Ryder {Orchard Estates-Garcia): 5.7% (57 of 1,008}
Clark (Clark Ranch Estates): 5.3% (53 of 1,008)

As provided in Section 1.10 of this Agreement, with respect to City, each member of
Applicant is jointly and severatly liable for the entirety of City's expenses.

A
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EXHIBIT |
DEVELOPER REIMBURSEMENT AND FEE CREDIT RIGHTS

Applicant’s rights to reimbursements and fee credits are based on construction plans and
financing arrangements described in the Financing Plan. The parties acknowledge that the
Financing Plan is tentative and the details regarding Major Public Improvements and financing
are subject to change. The parties aiso understand that details regarding the right to
reimbursements and credits remain io be finalized, including without limitation by way of
illustration: which improvements will be oversized or built to serve other properties outside the
Subject Property; how much of the cost of each improvement will be eligible for reimbursement
ar credit; which member of Applicant is entitied to reimbursement or credit; and which outside
properties will be required to pay reimbursements. In the event of a conflict with this Agreement,
the Financing Plan and any such changes shall govern Applicant's rights. The parties agree
that the following description of work that may be eligible for reimbursements or credits is
subject o the preceding qualifications. in addition, reimbursements and credits shall be subject
to the provisions of Section 7.06 of this Agreement, including without limitation regarding
expiration of the right to reimbursements from benefiting properties cutside the Subject Property
and regarding availability of interest. No interest will be owed on reimbursements or credits
from City or DSMWS.

1. City CIP. Applicant shall be entitied to reimbursements or fee credits from City or
Dixon-Solano Municipal Water Service {DSMWS), as discussed in Section 7.06 of this
Agreement, for those portions of the Major Public improvements that are included in the City of
Dixon Capital improvement Program (“City CIP") as described in the Financing Plan, o the
extent financed in the City CIP.

2. Specific Plan CIP. Applicant shall be entitied to reimbursements or fee credits from
City for those portions of the Major Public Improvements that are inciuded in the Southwest
Dixen Specific Plan Area Capital Improvement Program (“SP CiP"}), as described in the
Financing Plan, Actual total costs of each qualifying improvement shall be counted for purposes
of setting the fees paid by development within the Specific Plan Area cutside the Subject
Property which will be reimbursed to Applicant. Reimbursements will come from fees paid by
developmeant on property within the Specific Plan Area but cutside the Subject Property.

3. Other improvements. Certain Major Public Improvements shall qualify for
reimbursements or fee credits from City in addition to those described in the City CIP or the SP
CIP, as follows.

a. Sewer,

(1) Upsized Lines. City shall reimburse or give fee credits for the aciual
incremental cost to install larger sewer lines than reguired to serve
development in the Specific Plan Area, where City reguires farger lines to
serve existing or future development outside the Specific Plan Area.

(2) Lift Station. City shall reimburse or give fee credits for the aclual cost 1o
close and remove the lift station at Pitt School Road and West A Strest.
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b. Drainage. Properties outside the Specific Plan Area north of Interstate 80 will use
the storm drainage system and drainage basins to be built by Applicant. City shall reimburse
Applicant for ten percent (10%) of the actual cost io install the following improvements needed
to serve that area;

(1} Series of pipeiines running from West A Street near Gateway Drive southward
connacting to West Pond.

(2) West Pond, including the fair marxet value of the iand.

(3) Outfall line from West Pond west to Interstate 80 and then southwest aiong
Interstate 80.

4. Land Dedication. To the extent not already provided for in the City CIP or the SP CIP,
the fair market value of land conveyed for (a) the Community Park, (b) the Neighborhocd Park,
(c) the Fire Station, and (d) the Well Facilities shall be reimbursed from fees already paid or
credited against fees otherwise owed by City and/or DSMWS, The fair market vaiue of land
conveyed for West Pond also shall be reimbursed by the future developers of land in the
Specific Plan Area but outside the Subject Property through fees collected by City at the time of
their development, in proportion to their fair share of drainage need served by the basins.
Reimbursement or credits shall be given to the member of Applicant making each dedication.
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Memorandum of Understanding
Regarding Measure B Allocations and
Related Matters
Among
Southwest Area Home Builder Group
And the City of Dixon

1. Introduction

The City of Dixon (hereinafter the “City”) and Andrews Dixon, LLC, a Californiz Himited Hability
company (“*ASB™), Contra Costa Land Investment Company, LLC, a California limited liability cormpany
(“Citation”), BHI-PHI Partmers, a California general partnership ( “Rivendale™), Ryder Homes California,
Inc., a California corporation (“Ryder”), and Western Pacific Housing, Inc., a Delaware corporation
(“Western Pacific™) {collectively, the Home Builder Group™) enter into the followng Memerandum of
Understanding (“MOU”) in light of the direction provided by the City Council of the Citv on May 25,
2004, when it considered a future process for flexibly utitizing allocations for residential development
within the Southwest Specific Plan Area (the “Area”). The Home Builder Group owns or controls parcels
within the Area set forth on the map attached herefo as Exhibit “A”

2. Not a Discretionary Approval

The parties to this MOU expressly recognize that this MOU does not constitute the City’s approval
of the Southwest Dixon Specific Plan (the “Specific Plan™) or related entitiements, meluding, but not
limited to, general plan and zoning amendments, tentative or final subdivision maps, development
agreements or Residential Housing Allotments (“RHA’s”) within the Area. This MOU does not create
any legal obligation on the part of the City to approve the Specific Plan, to certify the Final
Environmental fmpact Report (the “FEIR”) for the Specific Plan and related entitlerents, to approve
general plan amendments or rezone the property, to enter mto a development agreement with the Home
Builder Group, to approve tentative or final subdiviston maps, 1o issue RHA’s or to otherwise grant any
discretionary approvals to the Home Builders Group or any other person.

3. Measure B Allocation

The purpose and effect of this MOU 1s to indicate a proposed mutually acceptable method for
aliocation to the Home Builder Group, under the City’s Measure B and pursuant to a master development
agreement to be entered into ameng the Home Builder Group and the City (the “Master Development
Agreement”), the RFIA's described on the flex development provisions set forth on Extibit “B” to this
MOU entitled “Measure ‘B’ Flex Provisions for the Home Builder Group.” The actual aliccation of
RHA’s by the City is subject to the parties entering into the Master Development Agreement
incorporating the RHA’s and is further subject to the enactment of the Specific Plan and other
entitlements required by law as well as performance by the Home Builder Group of the obligations
imposed i connection with each such discretionary approval.

t is the parties’ intent that, pursuant to the Master Development Agreement, the Home Builder
Group may exercise flexibility in the utilization of RHA’s so that RHA's not used in the scheduled year
may be used m any later year, not later than 2013, Tn addition, the Home Builder Group may, in its
discretion and pursuant to the Master Development Agreement, exercise flexibility in utilization of
RTIA’s before the scheduled year provided that such gomg forward utilization shall be strictly and solely
limited as to the number of RELA’s to be borrowed from any future year as provided in Exhibit B.

Tre Home Builder Group shall share the RHA's provided for herein as shall be set forth m the
Master Development Agreement. The manner in which the flexinle use of the RHA’s affects the

gy
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individual members of the Home Builder Group shall ziso be set forth in the Master Development
Agreement. In no event shall the City be obligated to divide RHA’s among members of the Home
Builder Group.

4, Magter Development Agreement

The City and the Home Builder Group will negotiate to enter into the Master Development
Agreement pertaining to issues impacting the Home Builder Group as a whole that will inclade the
provisions of this MOU in addition to other provisions as may be agreed upon betwsen the Home Builder
Group and the City. Each individual member of the Home Builder Group will also enter mito a
development agreement with the City regarding matters specific to development of the property within
the Area controlled by that member as mdicated in Exhibit A.

The Master Development Agreement shall include, but shall not be limited to, the Home Builder
Group’s proposals to meet the concerns raised by members of the City Council meluding, without
lipmitation, the location of senior restricted housing within the Area, housing density within the Area, the
adequacy of multi-family housing within the Area, provision for affordable housing, the fneneing and
timing of infrastructure improvements, and the design of internal street circulation consistent with the
arterial and collector street circulation plan shown in the Specific Plan heretofore provided fo the City and
studied in the pending Environmental Impact Report. The Home Builder Group recogmizes the concerns
of the City regarding the design of the neighberhoods and the homes in the Area and will redesign them
as necessary to achieve a design that meets the concems and expectations of the City.

The tentative subdivision maps heretofore submitted by members of the Home Builder Group may
be revised to be consistent with the direction provided by the City regarding the design of the
neighborhoods, the location of senior restricted housing, and the design of the smgle family and multi-
family neighborhoods. The Home Builder Group expressly recognizes that the approval of tentative
subdivision maps for the Area, inciuding the in-tract street grids and the design and character of the
houses and multi-family residences to be constructed within the Area, shall remain subject to the lawful
discretion of the City notwithstanding the approval of the Specific Plan for the Area.

5. Developer Group Performance

The Home Builder Group agrees that the Master Development Agreement will contain the followng
obligations:

A, Grant:

Prior to recordation of any final subdivision map within the Area, the member of the
Home Builder Group recording the map shall make a cash grant of $2,754 for each single
family market rate lot (as opposed to below market, moderate incorne units) created by
the map to the City (such that, if the currently anticipated number of 908 single family
lots are ultirnately created, a grant of approximately $2,500,000 would be made). The
grant may be used by the City in its sole discretion.

B. Grade Separation

The members of the Home Builder Group will contribute an amount to be agreed upon
with the City (estimated to be in the range of $2,500 per single family residential unit, a
pavment per multi-family unit that bears the same relationship between the single-family
and muiti-family charge assessed by the City with respect to the Pulte project, and an
amount per square foot of commercial or professional uses to be agreed upon between the
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City and the Home Builder Group m the Master Development Agreement) towards the
cost of the grade separation project, payable at the issuance of building permits. The
amounts set forth in this MOU shall be treated as a floor by the parties and may be
subject to upwards adjustment over time by the City based on the cost of the grade
separation project. Payment of the grade separation confribution shall be inaddition o
any other lawfully established extraction or fee for purposes of traffic mitigation and
improvement, other than those established to pay for the grade separation 1iself.

6. Timing for Processing Entitlements

The parties agree to exercise their good faith reasonable efforts to accomplish 1} processing of the
FEIR, the Specific Plan (including Infrastructure Plans), the General Plan Amendment, and amendments
to the City’s zoning ordinance and 2) negotiation of a Master Development Agreement between the
parties, In addition, the pariies agree to exercise their good faith reasonable efforts to process and
consider tentative subdivision maps and other entitlements from the City, mcluding development
agreements with individual members of the Home Builder Group, following the last to occur of
certification of the FEIR, amendment of the City’s zoning ordinance, amendment of the City’s General
Plan, approvai of a Master Development Agreement, and adoption of the Specific Plan. In the event the
City approves a particular tentative subdivision map, the City further agrees to exercise its good faith
reasonable efforts to process and approve & final subdivision map for that tentative subdivision map upon
submission by a member of the Home Builder Group. Provided, however, that nothing in this MOU shall
be construed to be an agreement by the City that it is required to process entitlements faster than is
required by either the Permit Streamlining Act, the California Environmental Quality Act or the
Subdivision Map Act.

To that end, the City aclmowledges that the FEIR is substantially complete and is ready to be
considered for certification by the City’s Planning Commission and City Council. The Home Builder
Group acknowledges that said FEIR 1s still subject to comments by the public at public heanngs
regarding its certification, and that both the Planning Commission and the City Council retain their full
discretion in reviewing it. Therefore, additional changes or mitigation measures may be imposed as it
undergoes the hearing procéss. The Home Builder Group may seel changes to the FEIR, as well.

The City acknowledges that the Home Builder Group has submitted in substantially final form
each element of the Specific Plan; provided, the Home Builder Group will submit & revised Fmancing
Plan component for the Specific Plan in a form reasonably acceptable to the City. A complete list of the
submittals from the Home Builder Group to the City is attached hereto as Exhibit C. Thereare no further
submittals due from the Home Builder Group respecting the Specific Plan excepting that the Home
Builder Group and the City will negotiate a Master Development Agreement to be considered
concurrently with the Specific Plan. The Home Builder Group acknowledges that any such submittals are
still subject to comments by the public at public hearmgs regarding their approval, end that both the
Planning Commission and the City Council retain their full discretion in reviewing them. Therefore,
additional changes or submittals may be imposed as they undergo the hearing process.
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7. Authority of Partes

This MOU has been approved by the City Council of the City and by each member of the Home
Builder Group and is entered into this ___day of July, 2004.

8. Counterparts

This MOU may be executed in counterparts and shall be effective and enforceable upon execution by
all of the parties hereto.

City of Dixon

Andrews Dixon, LLC
a California limited liability company

Contra Costza Land Investment Company, LLC
a California imited hability company

BHI-PHI Partmers
a California general partnership

Ryder Homes California, Inc.
a California corporation

Western Pacific Housing, Inc.
a Delaware corporation
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Exhilit B
MEASURE “B” FLEX PROVISIONS

FOR THE SOUTHWEST HOME BUILDER GROUP

Allocations from any vear may be utilized in the subsequent year, e.g., year 2005 allocations
may be used in year 2006. Any such “flexed” allocations will be counted as used m the year
of ongin.

Up to one-hundred three (103) year 2008 allocations may be used during the year 2007, Any
such “flexed” allocation will be counted as used in the year of origin, 2008,

Up to one-hundred six (106) year 2010 allocations may be used during the year 2009, Any
such “flexed” allocations will be counted as used in the year of origin, 2010.

Up to ninety-three (93) year 2013 allocations may be used during the years 2010 and 2011.
This shall occur by “flexing” forty-nine (49) allocations to year 2010 and forty-four (44}
allocations fo the year 2011, Any such “flexed” atlocations will be counted as used in the
vear of origin 2613.

SOUTHWEST “GOING FORWARD” ALLOCATION COMPARISON

Year MEASURE “B” Measure “B” Flex
05 206 206
06 0 0
07 61 164
08 266 163
(9 19 125
10 182 125
11 36 100
12 75 75

3 143 56
0
TOTAL 1.008 1.008




Exhibit C

1IST OF SUBMITTED SPECIFIC PLAN RELATED DOCUMENTS

Sanitary Sewer Master Plan Report Dated March 2004

Dramage Master Plan Report Dated March 2004

Preliminary Capital Improvement Program Dated March 2004

Water Master Plan Dated September 2003

Solano fmgation District Master Plan Dated June 2003
Southwest Dixon Specific Plan Dated March 2003

Southwest Dixon Specific Plan Financing Plan Dated April 2004
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orDINANCENO, D5-012

AN ORDINANCE APPROVING SOUTHWEST DINON MASTER
DEVELOPMENT AGREEMENT BETWEEN THE CITY OF DIXON AND
ANDREWS DIXON, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY:
SOLANO LAND INVESTMENT COMPANY, LLC, A CALIFORNIA LIMITED
LIABILITY COMPANY; THE WILLIAM F. AND ELAINE H. CLARK
REVOCARBLE FAMILY TRUST; THE BERNARD H. SANDERS AND ROXIE D.
SANDERS 1981 REVOCABLE TRUST; THE AZEVEDO FAMILY TRUST: AND
TNK RYDER, LP, A CALIFORNIA LIMITED PARTNERSHIP
RELATIVE TO THE USE AND DEVELOPMENT OF PROPERTIES
IN THE SOUTHWEST DIXON SPECIFIC PLAN AREA

THE COUNCIL OF THE CITY OF DIXON DOES ORDAIN AS FOLLOWS:

Section 1. That certain Development Agreement, dated Nov. 8, 2005 , entered:
into berwesn the City of Dixon and Andrews Dixon, LLC, a California limited liabiity
company (“ASB™); Solano Land Investment Company, LLC, a California Tmited hability
company (“SLIC™); the W liam F. and Elaine H. Clark Revocable Family Trust; the

emard F. Sanders and Roxie D. Sanders 1981 Revocable Trust, the Azevedo Famly
Trust; and TNK Ryder, LP, a California fimited parnership {individually and
collectively, “Applicant”) relative to the use and development of six projects within the
Southwest Dixorn Specific Plan Area, the affected real property heing within the City of
Dixon, State of Califorma, and more particularly escribed i Exhibit D of said
Development Agreement (herein “ s greement”), is incorporated in this ordinance by
reference and made a part hereol.

Section 2. The City Council certified the revised Southwest Dixon Specific Plan
Ervirommenta) Impact Report on September 28, 2004 and directed that the City Clerk file
= Notice of Determination with the County Clerk of Solano County., No addiional
environmental review of the Agresment is required by law, ordinance, or regulation.

Section 3, Prior to or concurrent with the approval of this Agresment, the City
Council has adopted the revised Southwest Dixon Specific Plan.

Section 4. The Citv Council adopts the following findings in conjuncticn with 1ts
approval of sald Agreement.

2. The Agrsement was the subject of a prop erly noticed public hearing
pefore the Planming Comimission on September 12, 2005,

P{
b At the conclusion of the September 12, 2005 hearing, the Planning g ’\Q
Commission considered the Agreement; determined that the Agreement: (1} 13 €& .\
comsisient with the objectives, policies, general land uses and programs specified g ey
in the City General Plan and the revised Southwest Dixon Specific Plan: (2} 1s D \B
compatible with the uses authorized 1, and the regulations prescribed for, the E S
land use districts in which the properties are located: (3} is conformuty with o N \
gg § ™y
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public convenience, general welfare and good land use practice; (4) will not be
detrimental to (he health safery and general welfare; and (5) will not adversely
affect the orderty development of property ot the preservation of property values;
and voted to recommend approval to the City Council.

o. Ou October 11, 2003, the Planning Commission’s recommendation and
determinations were presenied to the City Council.

d. A properly noticed public hearing regarding the Agreement was held by
fhe City Council on October 11 and October 25, 2005,

e. The City Council considered all written and oral testimony presented at
the hearing and all evidence previously submitted to the Planning Commission,
including staff reports and correspondence.

-~

f. Notices of these hearings were given in the form and at the times reguired
by state law, City ordinances and City Council Resolution No. 88-128.

g. The Agresment is consistent with the objectives, policies, general plan
1and uses and programs specified in the City General Plan and the revised
Southwest Dixon Specific Plan. The policies, uses and programes are an integral
part of the City General Plan and the revised Southwest Dixon Specific Plan,
which specifically provide for the development as specified in this Agreement.

h. The Agreement provides that any tentative subdivision maps undertaken
thereunder shall comply with the provisions of Government Code Section
66473.7.

1. The housing allocations set forth in the Development Agreement comply
with the provisions of Measure B, as implemenied by Article II, Chapter 1 of the
Dyixon City Code, as amended.

i The Agresment is in conformity with public convenience, general welfare
and good land use practices.

K. The Agreement will not be detrimental to the health, safety, peace and
general welfare of persons residing in or near the project sites; nor will itbe
defrimental or injurious io property of persens in the adjacent neighborhoods or to
the general welfare of the residents of the City as 2 whole; but, to the confrary,
will specifically benefit the community and the entire City and region by
encouraging development in accordance with the City General Plan, as amended
end the revised Southwest Dixen Specific Plan.

1. he Agreement will not adversely affect the orderly development of the
property or the preservation of property values.

m. The Agreement will require Apphcant to comply with all of the agreed
upon conditions of approval heretofore recommended by the Planning
Commission and adopted by the City Council.

. The Agreement is consistent with and conforms to the requiremnents of
Government Code Sections 63864-65869.5.
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0. The Agreement is consistent with the provisions of City Council
Resmuﬁon No. 88-128 which dt&bv shes the procedures for consideration of
development agreements.

Section 5. The Mayor and City Clerk are authorized and directed to execute said
Agreement on behalf of the City of Dlxon Within ten (10) days of the effective date of
this ordinance, the City Clerk shall cause the executed Agreement to be recorded m the
Official Records of Solano County.

Section 6. This ordinance shall become effective thirty (30) days from and after its
final passage and adoption, provided it 18 pubhsnea within fifteen (15) days after its
adoption in a newspaper of general circulation in the City of Dixon.

This ordinance was introduced and the title thereof read at the regular meeting of
the City Council on October 25, 2005, and by majority vote of the council persons
present on said date, further reading was waived.

On amotion by Terrero , seconded by
Smith , the foregoing ommanca was nasqed and adopied by
the City Council of the City of Dixor‘ at a regular meeting thereof, this 8" day of
November, 2005, by the following vote:

AYES: Alexander, Ferrsro, Smith, Vega, Courville

NOES: None

ABRSENT: HNone
ABSTAIN: None

A, Uir) Ké?wwjf&

Maky A% Courville

Mavor
ATTEST:
4 zﬁW?}/
J(’/Lséi}%eaman
City Clerk
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