ORDINANCE NO. 16-2015

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF ELK GROVE
FINDING THE DEVELOPMENT AGREEMENT EXEMPT FROM CEQA AND
APPROVING A DEVELOPMENT AGREEMENT BETWEEN THE CITY OF ELK

GROVE, SOUZA ELK GROVE, LLC, AND SOUZA DAIRY LIMITED PARTNERSHIP
FOR THE SOUZA DAIRY PROJECT (EG-13-030)

WHEREAS, on July 9, 2014, the City Council adopted the Southeast Policy Area
(SEPA) Strategic Plan; and

WHEREAS, adoption of the SEPA Strategic Plan was accompanied by the
certification of Southeast Policy Area Strategic Flan Environmental Impact Report
(State Clearinghouse No. 2013042054); and

WHEREAS, the Planning Department of the City of Elk Grove received an
application on May 9, 2013 from Souza Elk Grove, LLC (the Applicant) requesting
approval of a Development Agreement, Large Lot Tentative Subdivision Map, Small Lot
Tentative Subdivision Map, Design Review for subdivision layout, and Abandonment
for the Souza Dairy Project (the Project); and

WHEREAS, the proposed Project is located on real property in the incorporated
portions of the City of Elk Grove more particularly described as Parcels “A” and “B” of
Parcel Map entitled “Being the Southeast % of Section 11, and the Southwest Y of
Section 12, the Northwest ¥4 of Section 13, and the Northeast Y2 of Section 14,
Township 6 North, Range 5 East, M.D.B. & M., Sacramento County,” filed February 6,
1973 in Book 10 of Parcel Maps, Page No. 27, and commonly referred to as APN: 132-
0320-006; and

WHEREAS, the Project qualifies as a project under the California Environmental
Quality Act (CEQA), Public Resource Code §§21000 et seq.; and

WHEREAS, Section 15183 (Projects Consistent with a Community Plan, General
Plan, or Zoning) of Title 14 of the California Code of Regulations (State CEQA
Guidelines) provides an exemption from CEQA for projects that are consistent with the
applicable General Plan and Zoning for which an Environmental Impact Report (EIR)
was certified; and

WHEREAS, the City has reviewed the Project and analyzed it based upon the
provisions in Sections 15183 and 15162 of the State CEQA Guidelines; and

WHEREAS, the proposed Project is consistent with the projects described in the
previously certified EIR; and

WHEREAS, based on staff's review of the Project, no special circumstances
exist that would create a reasonable possibility that the Project will have a significant
effect on the environment beyond what was previously analyzed and disclosed; and



WHEREAS, the City considered the Project request pursuant to the Elk Grove
Generai Pian, the Eik Grove Municipal Code Titie 23 (Zoning), the Southeast Policy
Area Special Pianning Area, and all other applicable State and local regulations; and

WHEREAS, the Planning Commission held a duly noticed public hearing on July
16, 2015 as required by law to consider all of the information presented by staff,
information presented by the Applicant, and public testimony presented in writing and at
the meeting and voted 5-0 to recommend approval of the Project to the City Council
with certain modifications specified in their action as described in Planning Commission
Resolution 2015-18; and

WHERAS, the City Council held a duly noticed public hearing on August 12,
2015 as required by law to consider all of the information presented by staff, information
presented by the Applicant, and public testimony presented in writing and at the
meeting;

NOW, THEREFORE, the City Council of the City of Elk Grove does hereby
ordain as follows:

Section 1: Purpose

The purpose of this Ordinance is to approve the Development Agreement with Souza
Elk Grove, LLC and the Souza Dairy Limited Partnership for the Project known as The
Souza Dairy (EG-13-030).

Section 2: Findings

This Ordinance is adopted based upon the following findings:
California Environmental Quality Act (CEQA)

Finding: The Project is categorically exempt from the California Environmental
Quality Act (CEQA) pursuant to Title 14 of the California Code of
Regulations, Chapter 3, Division 6 (State CEQA Guidelines) Sections
15183 (Projects Consistent with a Community Plan, General Plan, or
Zoning) and 15162 (Subsequent EIRs and Negative Declarations).

Evidence: The Project is exempt from the California Environmental Quality Act
(CEQA) pursuant to Title 14 of the California Code of Regulations, (State
CEQA Guidelines) Sections 15183 (Projects Consistent with a
Community Plan, General Plan, or Zoning). State CEQA Guidelines
Section 15183 (Public Resources Code §21083.3), provides that projects
that are consistent with a Community Plan, General Plan or Zoning for
which an EIR has been certified “shall not require additional
environmental review, except as might be necessary to examine whether
there are project-specific significant effects which are peculiar to the
project or its site.”



On July 9, 2014, the City Council certified an EIR for the Southeast Policy
Area Strategic Pian (State Ciearinghouse No. 2013042054). The SEPA
EIR analyzed full buildout of SEPA based upon the land plan,
development standards, and policies contained in the Community Plan
and Special Planning Area, as weli as the improvements identified in the

accompanying infrastructure master plans.

The Souza Dairy Project is being undertaken pursuant to and in
conformity with the approved Southeast Policy Area Community Plan and
Special Planning Area. No special circumstances exist and no changes in
the project have occurred that would necessitate the preparation of
subsequent environmental review. No additional environmental impacts
have been identified for the Souza Dairy Project other than those
previously disclosed and analyzed in the EIR for the Southeast Policy
Area Strategic Plan. The Souza Dairy project is subject to the Southeast
Policy Area Mitigation Monitoring and Reporting Program. Consequently,
pursuant to CEQA Guidelines Section 15183, no further environmental
review is required for this project.

Additionally, State CEQA Guidelines Section 15162 (Subsequent EIRs
and Negative Declarations) requires that when an EIR has been certified
for an adopted project, no subsequent EIR shall be prepared for that
project unless the lead agency determines, on the basis of substantial
evidence in light of the whole record, that one or more of the following
exists:

1. Substantial changes are proposed in the project which will require
major revisions of the previous EIR due to the involvement of new
significant environmental effects or a substantial increase in the
severity of previously identified significant effects;

2. Substantial changes occur with respect to the circumstances under
which the project is undertaken which will require major revisions of
the previous EIR due to the involvement of new significant
environmental effects or a substantial increase in the severity of
previously identified significant effects; or

3. New information of substantial importance, which was not known and
could not have been known with exercise of reasonable diligence at
the time of the previous EIR was certified as complete shows any of
the following:

a. The project will have one or more significant on discussed in the
previous EIR;

b. Significant effects previously examined wili be substantially
more severe than shown in the previous EIR;

c. Mitigation measures or alternatives previously found not to be
feasible would in fact be feasible and would substantially reduce
one or more significant effects of the project, but the project
proponents decline to adopt the mitigation measure or
alternative; or



d. Mitigation measures or alternatives which are considerably
different from those analyzed in the previous EIR would
substantially reduce one or more significant effects on the

environment, but the project proponents decline to adopt the

mitigation measures or alternative.
Staff has reviewed the Project and analyzed it based upon the above
provisions in Section 15162 of the State CEQA Guidelines. The Souza
Dairy Project is being undertaken pursuant to and in conformity with the
approved Southeast Policy Area Community Plan and Special Planning
Area. There are no substantial changes in the Project from that analyzed
in the 2014 EIR and no new significant environmental effects, or
substantial increase in the severity of previously identified significant
effects. No new information of substantial importance has been
identified. Further, since no changes to the EIR are necessary to support
the Project, the City is not required to prepare an Addendum to the EIR
as required by State CEQA Guidelines Section 15164. Therefore, the
prior EIR is sufficient to support the proposed action and no further
environmental review is required.

Development Agreement

Finding #1: The Development Agreement is consistent with the General Plan
objectives, policies, land uses, and implementation programs and any other
applicable specific plans.

Evidence: The proposed Development Agreement is consistent with the General
Plan as the General Plan designates the subject property as the Southeast
Policy Area Community Plan area and the proposed Project is consistent with the
adopted Land Use Plan for the Southeast Policy Area. The Development
Agreement would allow the Project site to development consistent with the
Southeast Policy Area Strategic Plan. The Proposed Development Agreement
would provide a mechanism for the recordation of the Large Lot Tentative
Subdivision Map without surety for certain improvement because the Developer
will be restricted from any building until such time as security is provided or
improvements are constructed. Under the Subdivision Map Act Section 66462
and EGMC Section 22.30.005, public improvements are required at the time of
final map or after if secured through an agreement with security. In this case the
public improvements won't be required by the City until such time as building
moves forward on the site. The DA is a mechanism for delaying the
improvements until they are required. The DA will also ensure the complete
construction of Phase 1 Shed C improvements from Lotz Parkway to Big Horn
Boulevard. As such, the DA is consistent with General Plan Policy ED-7, which
requires the City to maximize the use of non-residential land for employment
generating and revenue generating uses by improving Elk Grove's jobs/housing
ration as well as supporting efforts to provide a supply of land ready for the
development of buildings.



Finding #2. The Development Agreement is in conformance with the pubilic
convenience and general welfare of persons residing in the immediate area and will
not be detrimental or injurious to property or persons in the general neighborhood or
to the general welfare of the residents of the City as a whole.

Evidence: The Project is in conformity with public convenience, general welfare
and good land use practices because the consistent with the Southeast Policy
Area Strategic plan, the Developer proposes to develop the Project site with
office, commercial, and educational job opportunities within the Project site
combined with a broad range of housing opportunities at a variety of densities
and price points in close proximity to employment opportunities. The Project also
includes a Village Center mixed use residential/retail/commercial complex
anticipated to provide services to the Project site and to adjacent properties. The
Project will also provide major public infrastructure, including sanitary sewer,
storm drainage, domestic water, and arterial roads from existing locations along
the Project site and to the adjacent employment lands to the south and west of
the Project site. The Project will also provide 4.5 miles of off-street trails and
open-space corridors linking all public parks together. The Project includes a
transit corridor along Big Horn Boulevard and Bilby Road to accommodate a
future light rail extension of Sacramento Regional Transit's Blue Line. The
Development Agreement is necessary in orcder to obtain the major investment
necessary to develop the Project. Absent approval of the Development
Agreement, the City would not obtain the benefits of the Project to the
community. The Development Agreement will establish land use regulations for a
reasonable period to allow project build out in accordance with the approved
entittements for development, and to ensure a cohesive development. The
Project will also create indirect economic benefits and serve as a catalyst for
additional employment development activity as a result of completed
infrastructure. Thus, in accordance with land use practices, the Project will
promote a better balance of employment, services and housing, and improve the
mix of uses in the community.

Finding #3: The Development Agreement will promote the orderly development of
property or the preservation of property values.

Evidence: Approval of the Project will result in the development of a large portion
the Southeast Policy Area and the provision of urban levels of public
infrastructure and services to areas within the City. Thus, the uses proposed by
the Project are consistent with those envisioned for the area in the General Plan.
The Project will contribute to a balance of lancl uses within the City by providing a
diversity of necessary services that respond to the needs of the surrounding
community and the region. The Project will be compatible with and preserve (or
even increase) the property values of the predominantly residential development
proposed or otherwise approved for surrounding areas, by providing necessary
and desirable services nearby. The Project, as designed, will be a cohesive,



planned multi-use development, and will provide a visually pleasing, safe and
attractive gathering place that will encourage community identity. The Project will
provide the necessary infrastructure, including sewer, water, and roadways, to
serve the Project. As a result, the Project will not adversely affect the orderly
development of property, and property values will be preserved or increased.

Section 3: Action

The City Council hereby approves the Development Agreement between the City of Elk
Grove and Souza Elk Grove, LLC and the Souza Dairy Limited Partnership for the
Project known as The Souza Dairy (EG-13-030), in substantially the form attached
hereto as Exhibit A and incorporated herein by this reference. The City Manager is
hereby authorized and directed to execute the Development Agreement on behalf of the
City.

Section 4: No Mandatory Duty of Care.

This ordinance is not intended to and shall not be construed or given effect in a manner
that imposes upon the City or any officer or employee thereof a mandatory duty of care
towards persons and property within or without the City, so as to provide a basis of civil
liability for damages, except as otherwise imposed by law.

Section 5: Severability.

If any provision of this ordinance or the application thereof to any person or
circumstances is held invalid, such invalidity shall not affect other provisions or
applications of the ordinance which can be given effect without the invalid provision or
application, and to this end the provisions of this ordinance are severable. This City
Council hereby declares that it would have adopted this ordinance irrespective of the
invalidity of any particular portion thereof and intends that the invalid portions should be
severed and the balance of the ordinance be enforced.

Section 6: Savings Clause

The provisions of this ordinance shall not affect or impair an act done or right vested or
approved or any proceeding, suit or prosecution had or commenced in any cause
before such repeal shall take affect; but every such act done, or right vested or accrued,
or proceeding, suit or prosecution shall remain in full force and affect to all intents and
purposes as if such ordinance or part thereof so repealed had remained in force. No
offense committed and no liability, penalty or forfeiture, either civilly or criminally
incurred prior to the time when any such ordinance or part thereof shall be repealed or
altered by said Code shall be discharged or affected by such repeal or alteration; but
prosecutions and suits for such offenses, liabilities, penalties or forfeitures shall be
instituted and proceeded with in all respects as if such prior ordinance or part thereof
had not been repealed or altered.



Section 7: Effective Date and Publication

This Ordinance shall take effect thirty (30) days after its adoption. In lieu of publication
of the full text of the ordinance within fifteen (15) days after its passage, a summary of
the ordinance may be published at least five (5) days prior to and fifteen (15) days after
adoption by the City Council and a certified copy shall be posted in the office of the City
Clerk, pursuant to GC 36933(c){(1).

ORDINANCE: 16-2015

INTRODUCED: August 12, 2015

ADOPTED: August 26, 2015

EFFECTIVE: September 25, 2015

ATTEST: APPROVED AS TO FORM:

JASON LINDGREW CLERK JON’ATH/ AN EZ/HGBBS

¢ITY ATTORNEY

Date signed: 405](/51 Q'Z. 2015



OFFICIAL CITY BUSINESS
No recording fee
Government Code Section 6103

RECORDING REQUESTED B8Y:

City of Elk Grove

8401 Laguna Palms Way
Elk Grove, CA 95758
Attn: City Clerk

WHEN RECORDED MAIL TO:
City of Elk Grove

8401 Laguna Palms Way

Elk Grove, CA 85758

Attn: City Clerk

Souza Elk Grove

11249 Gold Country Blvd. Suite 190

Gold River, CA 95670
Attn: Gerry N. Kamilos

EXHIBIT A

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)

DEVELOPMENT AGREEMENT

BETWEEN THE
CITY OF ELK GRCOVE

AND

SOUZA ELK GROVE, LLLC



Souza Dairy Development Agreement
August 26, 2015

DEVELOPMENT AGREEMENT

This Development Agreement (this "Agreement”) is entered into by the City of EIk Grove
("City") and Souza Elk Grove, LLC ("Developer”), a California limited liability corporation.
City, Owner, and Developer each may be referred to herein as a “Party” and together may be
referred to as the "Parties.”

RECITALS

A. In July 2014, City adopted the Southeast Policy Area Strategic Plan
made up of the Southeast Policy Area Community Plan (the "Community Plan") the Southeast
Policy Area Special Planning Area zoning regulations (the "SPA"), the Environmental Impact
Report (State Clearinghouse No. 2013042054) (the “EIR")} and all accompanying engineering
technical studies. The Southeast Policy Area (“SEPA") comprises approximately 1,200 acres in
southeast Elk Grove, and the Community Plan established {he policy bases for the development
and adoption of subsequent programs, regulations and guidelines for future development of the
Southeast Policy Area. The primary objective for the Southeast Policy Area is to establish an
employment-oriented development that offers a range of job opportunities supported by a
balanced mix of locally-oriented retail uses and residential densities.

B. Developer hereby represents and warrants that it holds a legal interest in that
certain property described with particularity in Exhibit 1 hereto, that is comprised of
approximately 376 acres of tand within the Southeast Policy Area and is currently known as the
Souza Property (the “Property”) . Developer further represents and warrants that it has the
consent of the Property owner to record this Agreement in the public records of the County of
Sacramento, as evidenced by the written consent attached hereto as Exhibit 1.A.

C. The Community Plan and accompanying SPA designates the Property for a wide
range of land uses, including office, commercial, residential, school, parks, trails and public
facilities. Consistent with the Community Plan and SPA, Developer propases lo develop the
Property with the goal of providing office, commercial and educational job opportunities directly
within the Property combined with a broad range of housing opportunities at a variety of price
points in close proximity to the larger employment opportunities that will be created by the
Strategic Plan. Generally, the Property is proposed to include:

1 A Village Center mixed-use commercial/retail/residential complex located in
the central portion of SEPA anticipated to provide services for both the large
employment lands to the south and west of the Property and the Property
itself;

2 Major public infrastructure (sanitary sewer, storm drainage, domestic water,
arterial roads, power and telecommunications) extensions from existing
locations, then along the Property’s frontages to the boundary of SEPA’s
major employment lands to the south and west of the Property;

3 Public park sites and an elementary school site;

4 Over 4.5 miles of internal off-street public trails and open-space corridors
linking all public parks together and to the Village Center and providing a
continuous south-to-north connection from the SEPA employment lands
through the Village Center, the elementary school site, and toward the
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Reardan Community Park, Pinkerton Middie School and Cosumnes Oaks
High School sites within the Laguna Ridge Specific Plan;

5 A transit corridor along Big Horn Boulevard and Bilby Road to accommodate
the future light rail extension of Sacramento Regional Transit's Blue Line.

These proposed land uses and development intents, together with the Project major
infrastructure and portions of the SEPA Major Infrastructure extensions, generally
comprise the Souza Dairy Project (the "Project”).

D. City wishes to obtain commitments from Developer to provide certain amenities
and infrastructure improvements necessary to implement the Community Plan and achieve City
goals and policy objectives set forth in City's General Plan, which commitments the Cily would
nol be able to obtain in the absence of this Agreement.

E. As consideration for providing such commitments to City, Developer wishes to
obtain certain vested rights as specifically laic out within the Agreement, and to receive other
City commitments and assurances regarding Developer's right and ability to develop the Project
on the Property, as set forth herein.

F. The Parties wish to accomplish these purposes by entering into this Agreement
pursuant to the Development Agreement Law;

NOW, THEREFORE, the Parlies agree as follows:

TERMS AND CONDITIONS

1. Definitions

1.1. “Adopting Ordinance” is the ordinance of the City Council approving this
Agreement, as adopted on August 26, 2015 by City Ordinance No. 16-2015.

1.2, "Agreement” has the meaning set forth in the Preamble.

1.3.  "CCSD” means the Cosumnes Community Services District, and depending on
the context, may include its agents, officers, employees, representatives and elected and
appointed officials.

1.4. “CFD" means a Community Facilities District formed pursuant to the Mello-Roos
Community Facilities Act of 1982 (Government Code § 53311 et seq.).

1.5. “City” means the City of Elk Grove, and depending on the context, may include
its agents, officers, employees, representatives and elected and appointed officials.

1.6. “City Council’ shall mean the City Councit of the City of Elk Grove and its
designhees.

1.7.  "Developer” means Souza Elk Grove, LLC or any Successor.
1.8.  "Development Agreement Law” means Government Code Section 65864, et seq.

1.9. ‘“Effective Date” means that day which is thirty (30) days following the
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date that the City Council adopts the Adopting Ordinance, unless the Adopling Ordinance
becomes subject to a qualified referendum, in which case the Effective Date shall be the day
after the referendum election, if the Adopting Ordinance is approved by a majority of the voters.
Litigation filed to challenge the Adopting Ordinance or this Agreement shall not affect the
Effective Date, absent a court order or judgment overturning or setting aside the Adopting

Ordinance, or staying the Effective Date, or remanding the Adopting Ordinance to the City.

1.10. "EIR" means that certain Draft and Final Environmental Impact Report for the
Project, State Clearinghouse No. 2013042054, as cerlified by the City Council.

1.11. "Final Subdivision Map” means a “final map,” as that term is used in the
Subdivision Map Act (Government Code § 66410 et seq.) that has been approved by the City
Council,

1.12. "Large Lot Final Subdivision Map" means a Final Subdivision Map that
substantially conforms to the Souza Dairy Large Lot Tentative Subdivision Map, as determined
by the City, and has been approved by the City Council Resolution No. 2015-164.

1.13. "“Large Lot Tentative Subdivision Map" means that certain Souza Dairy Large Lot
Tentative Subdivision Map (EG-13-030) adopted by City Council Resolution No. 2015-164.

1.14.  "Mitigation Measures” mean the mitigation measures included in the EIR or its
mitigation monitoring plan as adopted by the City Council,

1.15. "Project” has the meaning set forth in Recital C.

1.16. "Project Approvals” shall mean the following land use approvals, all of which
were approved on or before August 26, 2015, which govern development of the Property:

1.16.1. The Southeast Policy Area Special Planning Area zoning regulations as
adopted on July 23, 2014 by City Ordinance No. 16-2014

1.16.2. The Large Lot Tentative Subdivision Map as defined by Section 1.13
1.16.3. The Small Lot Tentative Subdivision Map as defined by Section 1.21.

1.17. "Project Major infrastructure” shall mean the arterial and collector roads and
associated underground utilities necessary to provide access and circulation to and within the
Project, including but not limited to Big Horn Boulevard, Lotz Parkway, Bilpy Road, and A, B, C,
D, F, G, H, and K Drives. It also includes, but is not specifically limited to, the Shed C Drainage
Channel improvements, Basins S1b and S3, water (potable and recycled) and sewer trunk lines
to and within the Project, and other off-site infrastructure necessary to serve the Project as more
particularly described in Exhibit 3, which is intended to be a non-exclusive list of Project Major
Infrastructure.

1.18. "This Agreement”, as adopted by the Adopting Ordinance.

1.19. "SEPA Major Infrastructure” shall mean the arterial roads and associated
underground ulilities necessary to provide access and circulation 1o and within the Southeast
Policy Area, including but not limited to Big Horn Boulevard, Lotz Parkway, Bilby Road, and
Kammerer Road. It also includes, but is not specifically limited to, the sewer lift station and
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force main system, trunk drainage in the arterial roads, water trunk lines (potable and recycled),
as well as the Shed C Drainage Channel improvements and other infrastructure and
improvements as more particularly described in Exhibit 3.

1.20. “Small Lot Final Subdivision Map” means a Final Subdivision Map that
substantially conforms to the Souza Dairy Small Lot Tentative Subdivision Map, and has been
approved by City Council.

1.21. “Small Lot Tentative Subdivision Map" means the Souza Dairy Smalil Lot
Tentative Subdivision Map (EG-13-030) adopted by City Council Resolution No. 2015-164.

1.22. "SPA" means the Southeast Policy Area Special Planning Area zoning
regulations, as initially adopted on July 23, 2014 by City Ordinance No. 16-2014

1.23. “Property” is that certain real property consisting of approximately 376 acres in
the City of Elk Grove, and as more particularly described in Exhibit 1 hereto. The term
“Property” may include all or any part of the Property, depending on the context.

1.24, “Successor” is any assignee approved by the City pursuant to Section 15 (i.e.,
any recognized successor-in-interest under this Agreement), and all subsequent assignees
approved by the City pursuant to Section 15.1.4.

1.25, "Subdivision Map Act” means Government Code § 66410 et seq.

1.26. “Subsequent Approval" means any and all land use, environmental, building and
development approvals, entitlements and permits granted by City after the Effective Date to
develop and operate the Project on the Property, including but not limited to amendments and
modifications to any Project Approvals; boundary changes; tentative and final subdivision maps,
parcel maps and lot line adjustments; subdivision improvement agreements; development
review; site plan review; conditional use permits; design review; building permits; grading
permits; encroachment permits; certificates of occuparncy; formation of financing districts or
other financing mechanisms; and any amendments thereto {(administrative or otherwise).

1.27. “Vested Right” is a right to proceed with the development of the Project in
accordance with the terms and scope of the Project Approvals and as limited under Section 4 of
this Agreement.

2. Representations, Warranties and Acknowledgments

2.1. Title to Property. Developer represents and warrants that as of the Effective
Date, Developer holds a legal or equitable interest in and to the Property.

2.2, Authority. The Parties represent and warrant that the persons signing this
Agreement are duly authorized to enter into and execute this Agreement on behalf of their
respective principals.

2.3.  Brokers. The Parties represent and warrant that they have had no dealings with
any real estate broker or agent in connection with the negotiation of this Agreement, and that
they know of no other real estate broker or agent who is entitled to a commission in connection
with this Agreement. In the event any real estate broker or agent shall come forward and claim
the right to a commission or other form of compensation in connection with this Agreement,
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Developer shall indemnify, defend and hold harmless the City in accordance with Section 14.1.

2.4.  Compliance with Government Code Section 66473.7. A subdivision, as defined
in Government Code section 66473.7, shall not be approved uniess any tentative map prepared
for the subdivision complies with the provisions of said Section 66473.7. This provision is
included in this Agreement to comply with Section 65867.5(c) of the Government Code.

3. Term and Termination

The provisions of this Agreement shall be valid for the following terms:

a) The Large Lot Tentative Subdivision Map shall be valid for 20 years from the
Effective Date of this Agreement.

b) The restriction on further development of the lots created by the recordation of
the Large Lot Final Map(s) set forth in Section 6.1.4 shall continue until such time as the
necessary improvements, as determined by the City, have either been completed or sufficient
security to complete the improvements has been provided.

c) The Small Lot Tentative Subdivision Map shall be valid for 20 years from the
Effective Date of this Agreement.

d) Except as otherwise provided in Exhibit 2 hereto, the restriction to the City of
imposing new City development impact fees provided under this Agreement shall only be valid
for a term not exceeding ten (10) years from the Effective Date of this Agreement; provided,
however, that such restriction shall not preclude the City from enacting and applying to the
Project increases in the applicable development impact fees based on normal updates to the
City-wide fee programs, to the extent that any such increase applies to the Project on the same
basis as applied to all other properties in the City.

Should the Developer be found in breach of this Agreement following completion of the
Default procedures set forth in Sections 13.1, 13.2 and 13.3 of this Agreement, all
Vesting Rights listed above excluding subsection (b) which shall remain in effect until
such time as all of the requirements of Section 6 are fulfilled shall terminate and be of
no further force and effect.

3.1, Automatic Termination Upon Sale and Completion of Individual Small Lots.
Except as otherwise provided herein, this Agreement shall automatically be terminated with
respect to any improved commercial lot or residential ot within a parcel that is shown on a Final
Subdivision Map and designated by the Project Approvais for such use, without any further
action by any party or need to execute or record any additional document(s), upon issuance by
the City of a final occupancy certificate for a residential or non-residential structure or dwelling
unit upon such lot and conveyance of such lot by Developer to a bona-fide, good-faith
purchaser. In connection with its issuance of a final inspection for such lot, the City shall
confirm that all improvements which are required to serve the lot have been completed and
dedicated to and accepted by the City, and all applicable fees have been paid by Developer.
Termination of this Agreement as to any such lot shall not be construed to terminate or modify
any applicable assessment district or special tax lien with respect to such iot.

3.2. Termination by Mutual Consent. This Agreement may be terminated in whole or
in part by the mutual written consent of the Parties. Any fees paid or improvements dedicated
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to the City prior to the efiective date of termination shall be retained by the City.

3.3. Effect of Termination. Termination of this Agreement, whether by mutual written
consent as provided in Section 3.2, default as provided in Section 13, or by expiration of its own
accord, shall not: (1) affect any obligation under this Agreement owed by one party to the other
which has already arisen under the terms of this Agreement as of the date of such termination
and which remains unsatisfied as of the effective date of termination; (2) affect those provisions
of this Agreement which provide that they shall survive the {ermination of this Agreement; (3) be
construed to terminate or modify an applicable covenant, condition, servitude or restriction that
runs with the land and binds Successors; (4) affect the validity of any structure on the Property
or improvement which is completed as of the date of termination and is in compliance with all
necessary permits; or (5) prevent Developer from completing any structure on the Property or
improvement under construction at the time of termination, provided that any such s{ructure or
improvement is completed in accordance with all necessary permits.

3.3.1. Upon termination of this Agreement, whether by mutual written consent
as provided in Section 3.2, default as provided in Section 13, or by expiration of its own accord,
the Project Approvals and any amendments thereto shall remain in effect and not automatically
be repealed or rescinded, bhut Developer shall no longer have a vested right to them except to
the extent that Developer has independently acquired a common law vested right to them.

4, Project Approvals and Vested Rights

4.1. Vesting of Project Approvals. Commencing on the Effective Date, and at all
times during the terms of the Large Lot Tentative Subdivision Map and the Small Lot Tentative
Subdivision Map as set forth in Section 3, Developer shall have Vested Rights in the Project
Approvals, subject to the limitations set forth in this Agreement.

4.2.  Subsequent Approvals. The Parties acknowledge that to develop the Project on
the Property, Developer will need to obtain City approval of various Subsequent Approvals,
which may include without limitation final subdivision maps, use permits, design reviews,
building permits, grading permits, improvement plans, encroachment permits and certificates of
occupancy. For any Subsequent Approval proposed by Developer, Developer shall file an
application with City for the Subsequent Approval at issue in accordance with the requirements
of the City Municipal Code. Provided that such application is in a proper form and includes all
required information and payment of any applicable fees, City shall diligently and expeditiously
process each such application and the City shall exercise its discretion and Developer shall pay
all costs associated therewith. City shall retain the full range of its discretion in its consideration
of any and all Subsequent Approvals as provided for under applicable law.

4,21, Substantial Conformance. To the extent that an application for a
Subsequent Approval does not propose either (a) a net reduction in overall employment
acreage within the Project, or (b) a net increase in the number of single-family residential units
within the Project, the proposed modification(s) may be deemed by the City to substantially
conform to the Project Approvals and to all previously-issued Subsequent Approvals, and the
fact that such application would result in adjustiments to street and lot patterns, lot sizes and
specific land uses within the Property (without reducing employment-generating acreage and
without increasing the number of permitted residential units) may not, in and of itself, he a basis
for the City to deny such application, at the discretion of the City.

4.2.2. Parkland Requirements. City hereby acknowledges and agrees that the
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Project inclusive of future parkland obligations as part of the Village Center as described in the
conditions of approval, complies with the applicable Quimby Act land dedication requirements
(5.0 acres/1,000 population), and that no additional land dedications other than that conditioned
as part of future development of the Village Center shall be required beyond those shown on the
Project’s Large Lot and Small Lot Tentative Subdivision Maps.

4.2.3. Development Pian Design Review. The areas designated as Mixed Use
Village Center (MUV) and Mixed Use Residential (MUR) on the SEPA Special Planning Area
Land Plan shall be required to undertake additional Development Plan Design Review
consistent with the requirements of EGMC Section 23.16.080.B.6 prior to approval of any
subsequent development or improvement plans. The City acknowledges the MUV and MUR
areas may be developed by independent owners over an extended period of time. As such,
Developer and City herein agree that the Development Plan Design Review processes for the
MUV and MUR areas may proceed independent of each other, consistent with the provisions of
the Community Plan and the Project Approvals. The Conditions of Approval provide a process
for the review and completion of this requirement.

4.3. City's Reserved Discretion; Subsequently Adopted Rules. City may apply to the
Property and the Project any new or modified rules, regulations and policies adopied after the
Effective Date ("Subsequently Adopted Rules"), only to the extent that such Subsequently
Adopted Rules are generally applicable to other similar residential and non-residential (as
applicable) developments in the City of EIk Grove (including other areas of the SPA) and only to
the extent that such application would not conflict with any of the Vested Rights granted to
Developer under this Agreement.

4.3.1. For purposes of this Agreement, any Subsequently Adopted Rule shall be
deemed to conflict with Developer’ vested rights hereunder if it:

4.3.1.1. Seeks to limit or reduce the density or intensity of
development of the Property or the Project or any part thereof.

4.3.1.2. Would change any land use designation or permitted use
of the Property without the consent of Developer.

4.3.1.3. Would limit or control the location of buildings, structures,
grading, or other improvements of the Project, in a manner that is
inconsistent with the Project Approvals, subject to this Agreement.

4.3.1.4. Would limit the timing or rate of the development of the
Project. City hereby acknowledges and agrees that Developer shall have
the right to develop the Project on the Property (or any portion thereof) in
such order, at such rate, and at such times as Developer deems
appropriate within ils exercise of subjective business judgment. City
further acknowledges and agrees that, except as expressly provided to
the contrary herein in Exhibit 4, this Agreement does not require
Deveioper to commence or complete development of the Project or any
portion thereof within any specific period of time. This limitation on
Subsequently Adopted Rules is expressly intended to prohibit City
Council initiated moratoria or other Cily Council initiated land use or
growth controls for a period of ten (10) years. Such moratoria or land use
growth controls that are adopted by a vote of the electorate of the City of
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Elk Grove pursuant to initiative are not prohibited.

4.3.1.5. Seeks to impose on the Properly or the Project any
Development Impact Fees that are not in effect on the Effective Date of
this Agreement, except as otherwise provided in Exhibit 2 hereto.

4.3.2. Notwithstanding the foregoing, and by way of example but not as a
limitation, City shall not be precluded from applying any Subsequently Adopted Rules to
development of the Project on the Property where the Subsequently Adopted Rules are:

4.3.2.1. Specifically mandated by changes in state or federal laws
or regulations adopted after the Effective Date as provided in Government
Code Section 65869.5;

4.3.2.2. Specifically mandated by a court of competent jurisdiction;

4.3.2.3. Changes {¢ the Uniform Building Code or similar uniform
construction codes, or to City’s local construction standards for public
improvements so long as such code or standard has been adopted by
City Council and is in effect on a Citywide basis; or

4.3.2.4, Changes to development standards set forth in the SPA
and the City's zoning ordinance that do not eliminate an established land
use designation or a permitted use, provided that the allowabie changes
described in this Agreement may not be applied to development of the
Project on the Property earlier than for a period of ten (10) years from the
Effective Date.

43.25, Required as a result of facts, events or circumstances
presently unknown or unforeseeable that would otherwise have an
immediate and substantially adverse risk on the health or safety of the
surrounding community as reasonably determined by City.

4.3.3. Notwithstanding the foregoing, and as provided in Section 15 below, the
Developer or any Successor may request, and the City may consent to the application of,
Subsequently Adopted Rules as provided for in an amended SPA or other City regulation that
would be applicable to the Property subject to the terms of this Agreement. Application of the
Subsequently Adopted Rules shall not constitute an amendment to this Agreement. An
individual Successor’'s agreement to apply Subsequently Adopted Rules shall be applicable only
to Successor's interest in the Project and/or Property and shall not be binding on the Developer
or other Successor parties without their express written consent.

4.4, Building Codes Applicable. The Project shall be constructed in accordance with
the California Building Standards Codes, Title 24 of the California Code of Regulations, as
adopted and amended by the City, as the same shall be in effect as of the time of approval of
the permit in question. If no permit is required for a given infrastructure improvement or other
improvement, such improvement will be constructed in accordance with said Codes in effect in
the City as of the commencement of construction of such improvement.
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4.5. Meel and Confer. If Developer believes that the City is taking action that may
impair a vested right conferred by this Agreement, Developer shall provide written notice to City
describing the basis for Developer's position within thirty (30) days of such claim and shall

request a meeting within 30 days with the City. If no such meeting is requesied, no such
impairment can be claimed, This shall not impair any right to interim relief such as an injunction
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or temporary restraining order. Before taking such action, the City shall meet and confer with
Developer in a good faith effort to arrive at a mutually acceptable solution.

46. Referendum. Developer acknowledges that those Project Approvals which are
legislative land use approvals are potentially subject to referendum. Notwithstanding anything
in this Agreement to the contrary, Developer shall not acquire a vested right to any legislative
land use approvati (or to any amendment thereto): (1) while such approval or amendment is still
potentially subject to referendum as provided in Section 9235 of the California Elections Code,
or (2) in the event that such approval or amendment is reversed by referendum.

4.7. Court Order or Judgment. Notwithstanding anything in this Agreement to the
contrary, a vested right acquired by Developer with respect to any Project Approval shall be
deemed a nullity without compensation to Developer in the event that such Project Approval is
overturned or set aside by a court of law. An invalidated Project Approval shall regain its vested
right status in the event the court’s decision invalidated Project approval is reversed on appeal.

5. Term of Subdivision Maps. The term or “life” of any Tentative Subdivision Maps for the
Project shall be as provided in Section 3 above.

6. Large Lot Final Subdivision Map.

6.1. Developer and City acknowledge that the Large Lot Final Subdivision Map is for
the purposes of (a) creating rights-of-way and easements to facilitate the construction of public
roadways and major infrastructure facilities needed to serve the Property and the adjacent
SEPA employment lands; and (b) allowing Developer to market and sell the subdivided parcels.
To further facilitate and achieve these purposes, Developer and City herein agree that:

6.1.1. No bonding, financial security or other encumbrances shall be required as
conditions of approval or prior to recordation of a Large Lot Final Subdivision Map, provided the
terms of this Agreement are satisfied.

6.1.2. Mass grading on the Property shall be allowed, subject to Developer
providing bonding or other security in such forms as are allowed by the Subdivision Map Act
and the Elk Grove Municipal Code, and subject to the issuance of a grading permit.

6.1.3. Construction shall be allowed for roadways and utilities for which
rights-of-way or easements are provided on the Large Lot Final Subdivision Map, subject to
Developer entering into a public improvement agreement and providing bonding or other
security in such forms as are allowed by the Subdivision Map Act and Elk Grove Municipal Code
prior to the issuance of a construction or building permit, as applicable.

G.1.4. Prior to the satisfactory completion, as reasonably determined by City, of
the public improvements ("Project Major Infrastructure” and portions of the “SEPA Major
Infrastructure”) necessary to provide improved public access to each lot created by a Large Lot
Final Subdivision Map (collectively, the “Necessary Improvements”™), or provision of security for
such Necessary Improvements, the Developer acknowledges and agrees that Developer will not
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be entitled to the issuance of any building permits ior structures on the lots created by the Large
Lot Final Subdivision Map, and will not be entitied to approval of any Small Lot Final Subdivision
Map applicable to any property that is covered by the Large Lot Final Subdivision Map.

7. Fees, Improvements and Mitigation Measures

7.1.  Development Impact Fees. Developer shall pay or cause to be paid, at the time
normally required by the City or as specified in the Conditions of Approval, the Applicable
Development Impact Fees in the amounts due and in effect at the time of payment, unless
otherwise noted herein or in conformance with a fee deferral program administered by any
specific agency or district. Consistent with Section 4.2.1.4 above, and any and ail provisions of
this Agreement to the contrary notwithstanding, Develcper shall not be required to pay any
Development Impact Fees adopied by City after the Effective Date except as otherwise
provided in Exhibit 2.

7.2.  Credits and Reimbursements. Developer shall be eligible for reimbursement in
form of cash or credits for all development of the Project on the Property, including without
timitation all land acquisitions and dedications, in accorc¢ance with the City's normal rules and
practices including its Municipal Code Chapters 16.95 and 22.40 and all other applicable Codes
and Policies for cash or credit and reimbursement, and as otherwise provided herein. City wilt
provide reimbursement to the Project against public improvements and land dedications
covered under existing Development Impact Fee Programs or Community Facilities Districts or
those created to apply to the SEPA by the City Council. The applicable fee programs and/or
use of Community Facilities District bond proceeds or special taxes as a source of cash or credit
reimbursement shall be, governed by their respective governing documents (as to Community
Facilities Districts, including but not limited to the bond indenture and acquisition agreement and
as to Development Impact Fee Programs, the applicable Nexus Reports) which shall set forth
how reimbursement is to occur and which shall include applicable limitations imposed by the
City in accordance with the City's Land Secured Financing Policy dated December 13, 2013
(and any subsequent amendments thereto) or otherwise imposed, which shall include that in no
event may Developer be reimbursed twice (as determined by the City) for the same facility.

7.3.  Project Specific Parks and Trails. Developer shall have the right, but not the
obligation, to design and construct the parks and traits within Project, provided that if Developer
exercises such right, it shall design and construct such parks and trails in accordance with
applicable SEPA and City standards (and to the reasonable satisfaction of the City and CCSD)
within time frames mandated by the City and the CCSD as may be required by the April 27,
2015 Memorandum of Understanding between the City of Eik Grove and the Cosumnes
Community Services District Concerning the Development of Park and Recreation Facifities and
any amendment, extension, or subsequently approved similar document. Park lands shall be
dedicated by Developer as part of its standard final mapping processes.

7.4. Mitigation of EIR Impacts. Development of the Project on the Property shall
conform to and implement the Mitigation Measures in accordance with the schedule in the
mitigation monitoring plan adopted by the City Council in connection with the certification of the
SEPA EIR.

7.5, Liens. Whenever Developer shall dedicate an interest in [and to the City, the
property shall be free and clear of all liens, taxes, assessments and encumbrances except as
allowed by the City.
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7.6.  Escrow Account. An escrow account may be used at the City's discretion, in

connection with any of Developer's required dedications. All f(-:.es and costs of such escrow
accounts shall be shared equally by the Parties.

7.7.  Other Public Agencies. Nothing in this Agreement is intended to affect the

authority of public agencies other than the City to impose dedication or improvement conditions
or fees on development of the Property.

7.8, City Engineer. All improvements and work performed by Developer in
connection with the Project shall be to the reasonable satisfaction of either the City Engineer or
Public Works Director or Development Services Director, or their designee

8. Participation in Existing City Community Facilities and/or Assessment Districts

8.1.  Annexation. Prior to the approval of any Small Lot Final Subdivision Map for the
Project, Developer shall consent to annexation of that portion of the Property to the City's
facilities maintenance and services financing districts as provided in the Conditions of Approval.

8.2. Assessment Rate. The assessment rale for each maintenance or service district
shall be calculated and determined by the City in its sole discretion and shall be subject to
annual adjustments in accordance with the provisions of the applicable district, state and local
rules and regulations and City policies and practices.

9. Formation of New Community Facilities District (New CFD)

9.1, Formation. Developer may petition for the formation of one or more community
facilities districts (New CFD(s)) for the purpose of financing the acquisition or construction of
any Project Major Infrastructure required by this Agreement, and/or for the any other SEPA
Major Infrastructure necessary for development of the Project, and issuing bonds thereon. The
decision of whether to undertake and/or complete New CFD formation procedures shall be
within the absolute discretion of the City.

9.2, Costs - Formation. Developer shall be solely responsible for the costs of forming
and establishing any CFD’s, or other Applicable Development impact Fee programs. Such
establishment shall be pursuant to and subject to the City's Land Secured Financing Policy
dated December 13, 2013, and any subsequent amendments by the City. Deposit(s) shall be
required as the City determines are appropriate.

8.3. Costs ~ Construction. Developer acknowledges there shall be no cost to City
arising out of the construction of the public improvements necessary for the Project, other than
as fee credits and/or reimbursements from the existing or new Applicable Development Impact
Fee programs, subject to Section 7.3,

9.4. Paymeni_Prior to Issuance of Bonds. Nothing in this Agreement shail preclude
the payment by an owner of any of the parcels to be included within a New CFD an amount
equal to its proportionate share of costs for the improvements to be financed by the CFD, or any
portion thereof, prior to the issuance of bonds.

9.5. Acquisition _and Payment. Prior to constructing any public improvements
contemplated by, and subject to an acquisition in, an existing CFD or a New CFD, Developer
and City shall execute an Acquisition Agreement that provides for, among other things, the
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payment (including progress payments) for and City’s acquisition of the contemplated public
improvements and/or specific beneficial elements of such improvements. City's payments for
such public improvements and beneficial elements thereof shall be funded from either CFD
bond proceeds, or impact fee funds funded by CFD bond proceeds, to the extent sufficient
funding capacity exists in an existing CFD or a New CFD to acquire the public improvements
and beneficial elements, and may be paid to the person or entity constructing the public
improvements and/or beneficial elements, or directly to the contractors responsible for such
construction.

10. Formation of New Assessment Districts {(New AD)

10.1. Formation. Developer may petition for the formation of a New AD(s) for the
purpose of maintaining any Project Major Infrastructure and/or SEPA Major Infrastructure
required by this Agreement. The decision of whether {o initiate New AD formation procedures
shall be within the absolute discretion of the City, for which such petition may not be
unreasonably denied.

10.2. Costs - Formation. Developer shall be solzaly responsible for the costs of forming
and establishing any New AD's. Such establishment shall be pursuant to and subject to the
City's Land Secured Financing Policy dated December 13, 2013, and any subsequent
amendments by the City.

10.3. Costs — Maintenance. Developer acknowledges there shall be no cost to City
arising out of the maintenance of the SEPA Major Infrastructure or Project Major Infrastructure,
or other public infrastructure established to serve the Project, other than from existing or new
City Assessment District programs established pursuant to all applicable laws. It is anticipated
that Developer shall be placed in Communily Facilities District 2006-1 and an appropriate
subset zone has yet to be determined by City staff. Developer may provide any input it deems
appropriate to the City to assist the City in its determination as to the correct zone for the
Project. CFD 2006-1 has a maintenance component for both City-wide maintenance and
maintenance specific to the location of the Project. It should be noted that Developer is also
conditioned to participate in Stormwater Drainage Fee Zone 2, Police Services 2003-2, and
Street Maintenance.

10.4. Cost of Maintenance Obligations. Developer acknowledges the total annual cost
of the maintenance obligations will not be known as of the Effective Date, and therefore will be
determined thereafter. The determination of cosis shall be in the sole discretion of the City. The
annual assessment of the New AD shall be adjusted annually consistent with City policy and
practice, based upon an index approved by the City.

11. Establishment of Homeowners' and/cr Business Cwners' Association(s)

11.1. Formation. Developer may cause to be established or shall cause to be
established where required by law a Homeowners' and/or a Business Owners’ Association(s) or
other non-governmental entity, to the reasonable satisfaction of the City, to own and perform the
maintenance of private, common area improvements within the Project, if such areas are
designated by the Developer.

11.2. Bylaws and CC&R's. The City shall have the right but not the obligation to
approve and enforce all bylaws for any Homeowners’ and/or Business Owners’ Association(s)
and all Covenants, Conditions and Restrictions on the Property as they pertain to maintenance
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and repair obligations and parking restrictions on any private roads, if such areas are
designated by Developer.

12. Amendments to this Agreement

12.1. Amendment by Mutual Consent. This Agreement may be amended in writing
from time to time by mutual consent of all of the Parties hereto and in accordance with the
procedures of the Development Agreement Law.

12.2. Amendment of Project Approvals. Any amendment of Project Approvals shall
require an amendment of this Agreement in accordance with the procedures of the
Development Agreement Law. Amendments of other Project Approvals shall not require
amendment of this Agreement.

13. Default

13.1. Default. The failure of any Party to this Agreement to perform any obligation or
duty under this Agreement within the time required by this Agreement shall constitute an event
of default. (For purposes of this Agreement, a party asserting that the other party is in defauit
shall be referred to as the “Complaining Party” and the other party shall be referred to as the
“Defaulting Party.”)

13.2. Natice. The Complaining Party may not place the Defaulting Party in default
uniess it has first given written notice to the Defaulting Party, specifying the nature of the default
and the manner in which the default may be cured. Any failure or delay by the Complaining
Party in giving such notice shall not waive such default or waive any of the Complaining Party’s
remedies.

13.3. Cure. The Defaulting Party shall have thirty (30) days from the receipt of notice
to cure the default. If the default is not cured within 30 days of receipt of such notice, the
Defaulting Party shall be in breach of this Agreement; provided, however, that if the default
cannot be reasonably cured within such 30-day period, the default shall be deemed cured if:
(1) the cure is commenced at the earliest practicable date following receipt of notice; (2) the
cure is diligently prosecuted to completion at all times thereafter; (3) at the earliest practicable
date (but in no event later than thirty (30) days after receiving the notice of default), the
Defaulting Party provides written notice to the Complaining Party that the cure cannot be
reasonably completed within such thirty (30) day period; and (4) the default is cured at the
earliest practicable date, but in no event later than ninety (90) days after receipt of the first
notice of default.

13.4. Remedies. If the Defaulting Party fails fo cure a default in accordance with the
foregoing, the Complaining Party shall have the right to terminate this Agreement upon notice to
the Defaulting Party and may pursue such legal and equitable remedies as are available under
this Agreement.

13.5. Waiver of Damages. Developer acknowledges that under the Development
Agreement Law, land use approvals (including development agreements) must be approved by
the City Council and that under law, the City Council's discretion to vote in any particular way
may not be constrained by contract. Developer therefore waives all claims for damages against
the City in the event that this Agreement or any Project Approval is: (1) not approved by the City
Council or (2) is approved by the City Council, but with new changes, amendments, conditions

Page 13 of 38



Souza Dairy Development Agreement
August 26, 2015

or deletions to which Developer is opposed. Developer further acknowledges that as an
instrument which must be approved by ordinance, a development agreement is subject to
referendum; and that under taw, the City Council's discretion to avoid a referendum by
rescinding its approval of the underlying ordinance may not be constrained by contract, and
Developer waives all claims for monetary damages against the City in this regard.
Notwithstanding anything in this Agreement to the contrary, the Parties acknowledge that the
City would not have entered into this Agreement had it been exposed to liability for monetary
damages from Developer, and that therefore, Developer hereby waives any and all claims for
monetary damages against the City for breach of this Agreement. Nothing in this section is
intended to nor does it limit Developer's or the City's rights to equitable remedies as permitied
by law, such as injunctive and/or declaratory relief, provided that Developer waives any claims
to monetary damages in conjunction with any such requested relief.

13.6. Rescission. In the event Developer believes that the purposes of this Agreement
have been frustrated by the City Council's approval of this Agreement or any Project Approval
with new changes, amendments, conditions or deletions to which Developer is opposed,
Developer shall have ten days after such approval in which to provide written notice to the City
that this Agreement shall be rescinded, without any further liability of the parties. However, if
any maps have been recorded the restriction on issuance of building permits and recordation of
Small Lot Final Maps shall remain in effect.

14, Insurance and Indemnity

14.1. Indemnification, Defense and Hold Harmless. Developer shall indemnify, defend,
and hold harmless to the fullest extent permitted by law, the City (as defined in this Agreement)
from and against any and all claims, liability, loss, damage, expense, costs (including without
limitation costs and fees of litigation) of every nature arising out of or in connection with the
Project, the Project Approvals or the Property (including any challenge to the adoption or validity
of any provision of this Agreement or the Project Approvals, and inciuding any actions or
inactions of Developer's contractors, subcontracters, agents, or employees in connection with
the construction, improvement, operation, or maintenance of the Property or the Project), or
Developer's failure to comply with any of its obligations in this Agreement, or Developer's failure
to comply with any current or prospective Law; provided, however, that Developer shall have no
obligations under this Section for such loss or damage which was caused by the sole
negligence or willful misconduct of the City, or with respect to the maintenance, repair or
condition of any Improvement after dedication to and acceptance by the City or another public
entity (except as provided in an improvement agreement or warranty bond). This indemnification
obligation shall survive this Agreement and shall not be lirnited by any insurance policy, whether
required by this Agreement or otherwise.

14.1.1. In the event of any administrative, legal or equitable action instituted by
any third party challenging this Agreement or any City approval, consent or action made in
connection with this Agreement (each a "Third Party Challenge”), the City may tender the
defense to Developer. In the event of such tender, Developer shall indemnify the City, against
any and all fees and costs arising out of the defense of such Third Party Challenge. Developer
shall be entitled to direct the defense such Third Party Challenge, provided the City's consent
shall be required for any settiement.

14.1.2. If Developer should fail to timely accept a tender of defense as provided
above, City (and CCSD, as applicable) may assume the control of the defense and settlement
of such Third Party Challenge, and make any decisions in connection therewith in its sole
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discretion.  Such assumption of the defense by the City shall not relieve Developer of its

indemnification obligations for such Third Party Challenge.

14.2. Reguired Policies. Developer shall at all times during any construction activity
with respect to the Project maintain a policy in an amount of $2 million combined single limit of:
(1) comprehensive general liability insurance with policy limils reasonably acceptable to the
City; and (2) Workers’ Compensation insurance for all persons employed by Developer for work
at the Project site. Developer shall require each contractor and subcontractor similarly to

provide Workers' Compensation insurance for their respective employees.

14.3. Policy Requirements. The aforesaid required policies shall: (1) contain an
additional insured endorsement naming the City, their elected and appointed boards,
commissions, officers, agents, employees and representatives; (2) include either a severability
of interest clause or cross-liability endorsement; (3) require the carrier to give the City at least
fifteen (15) business days' prior written notice of cancellation or reduction in coverage; (4) be
issued by a carrier admitted to transact insurance business in California; and (5) be in a form
reasonably satisfactory to the City.

14.4. Evidence of Insurance. Prior to commencement of any construction activity with
respect to the Project, Developer shall furnish evidence satisfactory to the City of the insurance
required above.

15. Binding Effect on Successors

15.1.  Assignment.

15.1.1. Developer shall have the right to assign or transfer all or any portion of its
interests, rights, or obligations under the Project Approvals, this Agreement, and the
Subsequent Approvals to Successors acquiring a legal or equitable interest in the Property, or
any portion thereof, as provided for herein.

15.1.2. Developer shall provide the City Manager notice of any sale, transfer, or
assignment of all or any portion of the Property not less than ten (10) business days prior to the
effective date of such sale, transfer or assignment. No sale, transfer or assignment of all or any
portion of the Property by Developer shall be effective without the written consent of the City
Manager, which consent shall not be unreasonably withheld, however, the assignee, to the
extent to which they are assuming the obligation, shall demonstrate sufficient financial backing,
experience, and capacity to deliver the necessary SEPA Major infrastructure and Project Major
Infrastructure 1o serve the Project and fulfill the terms of the Agreement. Upon issuance by the
City Manager of wrilten consent of such sale, assignment or transfer, Developer shall be
released from any further liability or obligation hereunder related to that portion of the Property
so conveyed, and the Successor shall be deemed to step into the shoes of Developer for
purposes of this Agreement with respect to such conveyed property.

15.1.3. The City Manager's withholding of consent shall be deemed reasonable if
the proposed assignee is unable to satisfy the City that it possesses the financial resources to
pay the fees, make dedications or complete improvements required under this Agreement.

15.1.4. Any attempt to assign any rights under this Agreement without the written
consent of the City Manager as provided in this Section 15 shall be void and constilute a default
under this Agreement.
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15.1.5. Transfer Agreements

15.1.5.1. in connection with the transfer or assignment by Developer
of all or any portion of the Property, Developer and the Successor shall
enter into a written transfer agreement ("Transfer Agreement”) regarding
the respective interests, rights, and obligations of Developer and the
Successor in and under the Project Approvals, this Agreement, and the
Subsequent Approvals. Such Transfer Agreement must be in a form
approved by the City and shall, to ithe extent applicable and approved by
the City.

a) Release Developer, in whole or in part, from obligations under the
Project Approvals and this Agreement, or the Subsequent
Approvals that pertain to that portion of the Property being
transferred, as described in the Transfer Agreement, provided that
the Successor expressly assumes such obligations and City
consents to Successor's assumption;

b) Transfer to the Successor vested rights, to the extent provided in
this Agreement, to improve that portion of the Property being
transferred,

¢} Require the Successor {o secure all required bonds and insurance
as required under this Agreement; and

d) Address any other matter deemed by Developer, Successor
and/or City {o be necessary or appropriate in connection with the
transfer or assignment of this Agreement.

16.1.56.2. The Developer and/or Successor shall pay to City all of
City's reasonable costs associated with review, approval or denial, and/or
appeal of the Transfer Agreement, including but not limited to City staff
time (including staff, agents, and authorized consultants) and resources,
including but not limited to preparation and production of Staff Report(s)
and publication of hearing nolice(s) as City deems necessary.

15.1.5.3. Any Transfer Agreement shall be binding on Developer
and the Successor. The Transfer Agreement shall be recorded by the
City on the subject property at Successor's expense.

15.1.6. Subsequent Assignments. Any Successor may assign its rights under
this Agreement by complying with the procedures set forth in this Section.

15.1.7. Runs with the Land. Except as otherwise provided in this Section 15, all
of the provisions, rights, terms, covenants, and obligations contained in this Agreement shall be
binding upon the parties and their respective heirs, successors and assignees, representatives,
lessees, and all other persons acquiring the Property, or any portion thereof, or any interest
therein, whether by operation of law or in any manner whatsoever. All of the provisions of this
Agreement shall be enforceable as equitable servitudes and shall constitute covenants running
with the fand pursuant to applicable laws, including, but not limited to, Section 1466 of the Civil
Code of the State of California. Each covenant to do, or refrain from doing, some act on the
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Property hereunder, or with respect to any owned property: (a) is for the benefit of such
properties and is a burden upon such properties; (b) runs with such properties; and (c) is
binding upon each party and each successive owner during its ownership of such properties or
any portion thereof, and shall be a benefit o and a burden upon each party and its property
hereunder and each other person succeeding to an interest in such properties.

15.1.8. Subsequently Adopted Rules. As provided in Section 4.3.3 above, the
City and any individual Successor may mutually agree, in a writing signed by the Parties, to
apply to the Property and the Project any Subsequently Adopted Rules that would otherwise not
be applicable to the Property under this Agreement

16. Miscellaneous

16.1. Estoppel Certificate. Either Party may at any time request another Party to
certify in writing that: (1) this Agreement is in fuill force and effect; (2) this Agreement has not
been amended except as identified by the other party; and (3) to the best knowledge of the
other party, the requesting Party is not in default, or if in default, the other Party shall describe
the nature and any amount of any such default. The other Party shall use its best efforts to
execute and relurn the estoppel certificate to the requesting party within thirty (30) days of the
request. The City Manager shall have authority to execute such cerlificates on behalf of the City.

16.2. Recordation. This Agreement shall not be operative until recorded with the
Sacramento County Recorder's office.  The City Clerk shall record this Agreement at
Developer's expense with the County Recorder's office within ten (10) days of the Effective
Date, and shall cause any amendment to this Agreement or any instrument affecting the term of
this Agreement to be recorded within ten (10) days from date on which the same become
effective. Any amendment to this Agreement or any instrument affecting the term of this
Agreement which affects less than all of the Property shall contain a legal description of the
portion thereof that is the subject of such amendment or instrument.

16.3. Notices. All notices required by this Agreement or the Development Agreement
Law shall be in writing and personally delivered or sent by certified mail, postage prepaid, return
receipt requested. Notice required to be given to the City shall be addressed as follows:

City of Elk Grove

Planning Director

8401 Laguna Palms Way

Elk Grove, CA 95758

(With a copy to the City Manager)

Notice required to be given to Developer shall be addressed as follows:

Souza Elk Grove, LLC

Mr. Gerry N. Kamilos, Manager Member
11249 Gold Country Blvd., Ste. 190
Gold River, CA 95670

Either Party may change the address stated herein by giving notice in writing to the other Party,
and thereafter notices shall be addressed and transmitted to the new address. All notices shall
be deemed received on the earlier of the date that personal delivery is effected or the date
shown on the return receipt.
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16.4. Further Assurances, Consent and Cooperation. The Parties agree to execute
such additional instruments as are reasonably necessary to effectuate the Parties’ intent of this
Agreement; provided, however, that the City Council's discretion to vote in a particular manner
cannot be consirained and that the City shall not be required to incur any costs thereby.
Whenever the consent or approval of the other Party is required under this Agreement, such
consent shall not be unreasonably withheld, conditioned or delayed. The Parties shall cooperate
in good faith in obtaining any permits, entitlements or approvals required by other government
entities for the Project.

16.5. Business Relationship. The Parties acknowledge that Developer is not an agent,
joint venturer, or partner of either the City.

16.6. Third Party Beneficiaries. This Agreement is entered into for the sole benefit of
the Parties hereto and any Successors. No other Party shall have any cause of action or the
standing to assert any rights under this Agreement.

16.7. Force Majeure. Neither Party shall be liable for, and the Parties shall be excused
from, any failure to deliver or perform or for delay in delivery or performance (except any
obligation to pay any sum of money) due to any act of God.

16.8. Bankruptcy. The obligations of this Agreement shall not be dischargeable in
bankruptcy.

16.9. Liability of Officials. No City official or employee shall be personally liable under
this Agreement.

16.10. Delegation. Any reference to any City body, official or employee in this
Agreement shall include that the designee of that body, official or employee, except where
delegation is prohibited by taw.

16.11. Severability. Should any provision of this Agreement be found invalid or
unenforceable by a court of law, the decision shall affect only the provision interpreted, and all
remaining provisions shall remain enforceable.

16.12. Integration. This Agreement constitutes the entire understanding and agreement
of the Parties with respect to the subject matter hereof and supersedes any previous oral or
written agreement. This Agreement may be modified or amended only by a subsequent written
instrument executed by all of the Patties.

16.13. Counterparts. This Agreement may be signed in one or more counterparts, and
will be effective when all of the Parties have affixed their signatures to the counterparts, at
which time the counterparts together shall be deemed one original document; provided,
however, that all executed counterparts are provided to the City Clerk.

16.14. Interpretation. The Parties acknowledge that this Agreement has been negotiated
by all Parties and their legal counsel and agree that this Agreement shall be interpreted as if
drafted by all Parties.

16.15. Inconsistency. In the event of any confiict or inconsistency between the
provisions of this Agreement and the Project Approvals or Exhibits, this Agreement shall prevail.
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16.16. Incorporation. The recitals and all defined terms in this Agreement are part of this
Agreement. The following Exhibits attached hereto are incorporated into this Agreement and
made a part hereof by this reference:

Exhibit 1: Legal Description
Exhibit 1.A  Consent to Recordation
Exhibit 2: Development Impact Fees
Exhibit 3: Project Major infrastructure
Exhibit 4: SEPA Major Infrastructure
Exhibit 5: Project Major Infrastructure Obligations
Exhibit 6: Elk Grove City Council Resolution 2015-164
16.17. Compliance with _Laws. In connection with its performance under this

Agreement, Developer shall comply with all applicable present and prospective Laws.
Applicable Law.

16.18. Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California without regard to principles of conflicts of law. In the
event of litigation arising under this Agreement, venue shall reside exclusively in the Superior
Court of the County of Sacramento.

16.19. Time of the Essence. Time is of the essence with respect o all rights,
obligations and provisions of this Agreement.

IN WITNESS WHEREOF, this Agreement has been executed as of this 26" day of August,
2015.

CITY OF ELK GROVE

By: By:
Name: Laura S. Gill Name: Jason Lindgren
Title: City Manager Title: City Clerk

APPROVED AS TO FORM:

By:
Name: Jonathan P. Hobbs
Title: City Attorney
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SOUZA ELK GROVE, LLC

NS
By: : ‘”/\

Name: Gerry N, Kamilos
Title:  Manager Member
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

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

STATE OF CALIFORNIA

COUNTY OF M@m&ﬁ}

On/j\;ub wil | ?,. 20107 vefore me, Roya Asnaashari, Notary Public personally appeared
——— -____—_"—\.
— re] A 1<&pniof

)

who proved to me on the basis of satisfactory evidence to be the person(#) whose nan?ff isfare
subscribed to the within instrument and acknowledged to me tha@l /they executed the same in

isther/their authorized capacit)'d(ies), and that by‘hishher/their signaturc%s) on the instrument the person(4),
or the entity upon behalf of which the persoxyf acted, executed the instrument.

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

WITNESS my hand and official seal.

%.
Rm c I ‘é‘

P / ~—~—————
Com}é

7%" Expires: 10/30/2016

N OPTIONAL

Description of attached document:

= ROYA ASNAASHARIL

A COMM. #1996377 &
> AT Notary Public-Califormia o
2E2557) SACRAMENTO COUNTY
SRRl My Com. Exp. Oct, 30, 2016 B

Number of pages:
Document date:
Capacity of Signer(s):
Trustee
Power of Attorney
CEO/CFO/COO
President / Vice-President / Sccretary / Treasurer

Other:




Souza Dairy Development Agreement
August 26, 2015

EXHIBIT 1

LEGAL DESCRIPTION

Real property in the City of Elk Grove, County of Sacramento, State of California, described as
follows:

Parcels "A" and "B" of Parcel Map entitled “Being the Southeast 1/4 of Section 11, and the
Southwest 1/4 of Section 12, the Northwest 1/4 of Section 13, and the Northeast 1/4 of Section
14, Township 6 North, Range 5 East, M.D.B.& M., Sacramento County,” filed February 6, 1973
in Book 10 of Parcel Maps, Page No. 27.

APN: 132-0320-006-0000
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EXHIBIT 1.A

CONSENT TO RECORDING

NOTICE: An original copy of this document is on file with the Office of the City Cleri of the City of Elk Grove and is
avaifahie for inspection upon request.

SHORE, McKINLEY & CONGER, LLP
ATTORNEYS AT LAW

3031 West Mareh Lane

Denniz Shege Suijle 230 115 e rate Way
Julm H. P-icKiu];"\' Stocktan, California 93223 L300 Sovronmentp, VA Q3831
Johi R, Conger Teleplone 209-477.8171 L Ytsscin Vil 5 34
Brett 8. Julley Vacsimile 2W-177-2549 w \‘Lf;’iﬂ"q\-.{, v
Aaron 8. MeKinney www sl cons Welnut ;:'mlr._t-'.'\ 94596

A\‘l‘iﬂu ':‘. Gn‘lﬂ'l,l"!ll
Megan K, 11l
Ricky Gili

Ranctte Sunnrn}mg

August 11,2015

Lawra 8, G City Manager
City of Elk Grove

$401 Lagana Palms Way
Nk Grove, CA 95758

Re: Development Agreement heoveeen the City of Elk Grove and Souza Elk Grore,
LLC} Consent fo Record Developient Agreement

Dear Ms, (hlk:

This firm represents Souza Dairy, LY ("Dairy™) in connection with their efforts to sel
approximately 376 acres of fand in the City of EIR Grove (“City™) within the City’s
Southeast Policy Area. etrrently known as the Souzs Property (the “Propenty”). Dairy cwrrently
owns the Property and has exceuted an Agreement of Puschase and Sule (“PSA™) with Souza 13k
Grove, LLC CSEG™) which provides For SEG 10 obtain ceriain king use entitlements (rom the
City and for SEG 1o purebase the Property subjeel w the satislaction of certain condilions sel
Juvth in the PSAL

We imderstumd that, SEG and the City have negotiated the terms ol o Development
Agreement ("DA™) 10 govern development of the Psoperty us provided by California
Govermnent Caode Scetion 65864 ¢ seq. and which will be considered by the City Council on
August 12, 2015, Dairy is not a party to the DAL A copy ol thie DA bas been provided to and
reviewved by e on hehadl of Dairy, We further undersiand that, upon exeewting a DA governing
the development af property within its jurisdiction, the City s required by Governmient Code
Seetion 65868.5 ta record the DA in the ofticly) recards of Sucvamento County, und that the City
bavs requested of SEG that it obtain the consent of Dairy for such recording of the DA, By the
signatures below, Dairy, through it General Partuer, hereby consents to the City’s veeording of
the DA in the official records of Sacramento County. as provided by Government Code Scction
GIBOR.S, i1 i upproved by the City Council and executed by SEG and the City.

{00131500.}
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Ms, Gill
Page 2 012
Aungust 11, 2018

Please direet any questions 1o me at the above mdidress,

"\inurd\

Breu S, Ju{lw Q

Shore, MeKindey & Conger, LLP

“Souza Daivy, LI
SOUZA lRRl \’()( ABLE MANAGEMENT TRUST, General Parlaer

L el et
e Tk et ad s feene g
Rﬂm vt ‘\()1}/1\ /ﬂll\(u‘ ™ ),N!l{l'\ C.811EE \‘BUR()LN (,’/
Trusice

(03131900,
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EXHIBIT 2

DEVELOPMENT RELATED FEES

The development related fees applicable to the Project are described below. More information
about the City-administered fees, including fee values, may be found in the City's Development
Related Fee Booklet, which is published on a regular basis and available from the City's
Finance Department.

1. Applicable Development impact Fees

The Applicable Development Impact Fees are listed below.The amount of the fee collected shali
be the amount normalily due at the time of payment. Developer shall be eligible for credits and
or reimbursements for all development of the Project on the Property, including land acquisitions
and dedications when in accordance with the City's normal rules and practices including its
Municipal Code Chapters 18.95 and 22.40 and all other applicable Codes and Policies for
credits and reimbursements, except as otherwise expressly provided herein. City will provide
credit and or reimbursement to the Project against public improvements and land dedication
covered under applicable fee programs administered by the City, including but not limited to
roadways, parks, trails, drainage, and capital facilities.

Any fee lock described in the Development Agreement shall only be effective for a term not
exceeding ten (10) years from the Effective Date of this Agreement; provided, however, that
such restriction shall not preclude the City from enacting and applying to the Project increases
in the applicable development impact fees based on normal updates to the City-wide fee
programs, to the extent that any such increase applies to the Project on the same basis as
applied to all other properties in the City. These fees shall he the following, or their equivalent,
as may be updated from time to time.

« Existing Fees applicable to the Project:
o Capital Facilities Fee
o Affordable Housing Fee
o Roadway Fee
+ Pending Fees applicable to the Project:
o Southeast Policy Area Cost Recovery Fee Program
Southeast Policy Area Drainage Fee
Southeast Policy Area Parks Fee
Southeast Policy Area Trails Fee
I-5 Freeway Sub-Regional Corridor Mitigation Fee'

o C 0O

' The Parties understand that the I-5 Freeway Sub-Regional Corridor Mitigation Fee will be coming before City
Council for consideration of adoption in the foreseeable future. If City Council should adopt the Fee the Fee shall
apply to the Project according to the Fee Program terms.,
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2. QOther City Permit and inspection Fees

Additionally, and consistent with this Agreement and in accordance with the published City of
Elk Grove Development Related Fee Booklet, the Prcject shall be subject to all other City
Permit and Inspection Fees, including but not limited to the following. This list is separate and
not part of the list of Applicable Development Impact Fees.

¢ @& & ¢ o o e ©

$ O o @

Building Permit Fee

General Plan Update Fee

Technology Fee

CBSC Fee

Construction and Demolition Fee

Improvement Plan Check and Inspection Fees

Mitigation Monitoring and Reporting

Condition Compliance pursuant to the City of Elk Grove Planning and Application
Agreement Section 7 "Processing Fee Agreement”
Subsequent project processing (entitlement) fees and charges
Swainson's Hawk Fee

Agricultural Land Mitigation Fee

Oak Tree Mitigation Fee

3. Other Agency Fees

The Project shall be subject to all other applicable agency fees as required by Cosumnes
Community Services District (CCSD), Elk Grove Unified School District (EGUSD), Sacrament
Area Sewer District (SASD), Sacramento County Water Agency (SCWA), or other agencies or
services providers, including but not limited to the following fees as may or may not be collected

by the City on behalf of these agencies:

EGUSD School Impact Fee

SASD Sewer Impact Fee

Sacramento Regional County Sanitation District (SRCSD) Sewer Impact Fee

SCWA Water Fee

CCSD Fire Fee

Sacramento County Transportation Mitigation Fee Program (SCTMFP) Measure A
Development Impact Fee

Capital Southeast Connector JPA Fee (to the extent the fee replaces or supplants the
roadway fee applicable to Kammerer Road.)

Any other fees mandated by any State or Federal Agency whether imposed now or later
such as the Army Corps of Engineers or the Department of Fish and Wildlife whether
collected as a City fee or separate agericy fee.

This Agreement does not lock in any outside agency fees.
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EXHIBIT 3

PROJECT MAJOR INFRASTRUCTURE

“Project Major Infrastructure” means the following roads and utility facilities intended to serve
the Project on the Property and to extend services beyond the Property to SEPA’s primary
employment areas adjacent to the Property:

1.

Major Infrastructure Arterial Roadways:

1.1. Big Horn Boulevard from its existing terminus at Cosumnes River College south to
and including the crossing of the Shed C Drainage Channel;

1.2. Lotz Parkway from the southeast corner of the Project south to Kammerer Road,
and

1.3. Bilby Road from Big Horn Boulevard east {0 and including the crossing of the Shed
C Drainage Channel.

Major Infrastructure Primary Utility Facilities:

2.1 Sanitary Sewer Lift Station and Force Mains, which are facilities necessary for and
shared with the development areas within Laguna Ridge South;

2.2 Sanitary Sewers: 1) Trunk Sewers from the Lift Station east within the Bilby Road
corridor to and including the crossing of the Shed C Drainage Channel and north
and south within the Big Horn Boulevard corridor to the extent of the Project’s Big
Horn Boulevard construction; and 2) the portions of the Collection Sewers which are
located within the Project's Arterial Roadway construction;

2.3 Storm Drainage: 1) Shed C Drainageway from Big Horn Boulevard east to Lotz
Parkway, including those arterial roadway crossings; 2) Trunk Storm Drains and the
portions of Local Storm Drains which are located within the Project’s Arterial
Roadway construction;

2.4 Domestic Water: Transmission Mains and the portions of the Distribution Mains
which are located within the Project’s Arterial Roadway construction;

2.5 Reclaimed Water: Distribution Mains which are located within the Project’s Arterial
Roadway construction; and

2.6 Dry Utilities: The electric, gas and telecommunication utility facilities common with
the Project's Arterial Roadway construction.

Onsite Roadways: A B,C, D, E, F, G, H, I, J and K Drives.

Onsite Utility Facilities: All utilities required as part of the construction of the Onsite
Roadways, and 2) Drainage Basins S1b and S3.

Onsite Trail Corridors: Shed C Drainageway and those within the designated Parkways
and the extensions of those Trail Corridors through the Parks. Note — these could also
belistedaslots E,L, M, N, O,P,Q,R, S, T, U VW, X Y, Z AA, BB, CC, DD, EE, FF,
and GG.

Onsite Parks.
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EXHIBIT 4

SEPA MAJOR INFRASTRUCTURE

“SEPA Major Infrastructure” means the following arterial roadways and primary utility facilities
required to serve all development areas within the Southeast Policy Area, including but not
limited to the Property:

1. Arterial Roadways:
1.1. Big Horn Boulevard from its existing terminus at Cosumnes River College south to
Kammerer Road;
1.2. Lotz Parkway from Whitelock Parkway south to Kammerer Road;
1.3. Bilby Road from Bruceville Road east to Lotz Parkway,; and
1.4. Kammerer Road from Bruceville Road east to Lotz Parkway.

2. Primary Utility Facilities:

2.1 Sanitary Sewer Lift Station and Force Mains, which are facilities necessary for and
shared with the development areas within Laguna Ridge South;

2.2 Sanitary Sewers: All Trunk Sewers and the portions of the Collection Sewers which
are located within the Arterial Roadway corridors;

2.3 Storm Drainage: Shed C Drainageway from Bruceville Road east to Lotz Parkway;
Trunk Storm Drains and the portions of Local Storm Drains which are located within
the Arterial Roadway corridors;

2.4 Domestic Water: Transmission Mains and the portions of the Distribution Mains
which are located within the Arterial Roadway corridors;

2.5 Reclaimed Water: Distribution Mains which are located within the Arterial Roadway
corridors; and

2.6 Dry Utilities: The electric, gas and telecommunication uitility facilities common with
the Arterial Roadway corridors,

City and Developer hereby acknowledge and agree that the term "SEPA Major
Infrastructure,” as used herein, applies to public infrastructure improvements that are
designed and intended to serve properties other than the Property, and if Developer
elects or is required to design, construct, or otherwise contribute to the costs of SEPA
Major Infrastructure, Developer shall, to the extent that Developer incurs such costs in
excess of Developer’s fair share, be eligible for reimbursement (in the form of cash or
fee credits) consistent with the requirements of Section 7.2 of this Agreement.
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EXHIBIT 6
PROJECT MAJOR INFRASTRUCTURE OBLIGATIONS

It is the Developers intent and obligation to deliver the infrastructure necessary to serve the
Project as detailed in the accompanying conditions of approval. As part of this, certain
improvements will be concurrently completed which provide a portion of the infrastructure
necessary to serve the adjoining employment (office and industrial) lands in the North-East and
South Business Parks. This Agreement cannot contemplate all the details and issues that will
arise during the course of the design and construction of the Project Major Infrastructure. It is
understood that good engineering, construction and environmental practices will likely require
the addition of items not detailed in this Agreement. Such may include, but not be limited to
consiruction, drainage or environmental easements/land acquisition, roadway transition
sections, utility stubs, intersections, Stormwater Pollution Prevention Plans (SWPPP), etc.

The Project Major Infrastructure contemplated in this Agreement includes the following
components, each of which are individually detailed in this Exhibit 3:

LRSP Phase III/SEPA Sanitary Sewer Lift Station, Force Mains and Trunk Sewer Mains
SEPA Shed C Channel

Detention Basins

Trail Corridor along Shed C Channel

> W -

5. Big Horn Boulevard

6. Lotz Parkway

7. Bilby Road

8. Environmental Agency Permitting
9. Reclaimed Water System

10. Select Bidding Process

With respect to the roadway improvements identified in this Exhibit, the Developer
acknowledges that the Property is currently physically landlocked and that certain off-site
improvements are necessary, as conditioned on the map, to access the property.
Developer shall provide access easements, consistent with the provisions of this Agreement
before recordation of the Large Lot Map and transferring any property. Notwithstanding
anything in this Agreement or the conditions of approval, Developer is obligated to acquire,
dedicate, design, and construct the necessary improvements, to the satisfaction of the City,
to provide public access to the site in a quantity, design, and location consistent with City
ordinance and the City-adopted Fire Code. Pursuant to this Agreement, these
improvements (completion and/or security) may be deferred to the recordation of the Small
Lot Map, provided no building permits shall be issued until such time as physical
improvements are made or adequate security as determined in the sole discretion of the
City is provided.

Given the location of the Project and its relationship to other projects in both the Southeast
Policy Area and other development areas (Laguna Ridge, Sterling Meadows, Lent Ranch,
collectively and inclusively with the Southeast Policy Area referred to as the New Growth
Area), the City intends to provide a process for developers in the New Growth Area to meet,
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1.

discuss, and resolve concerns and design constraints and conflicts. Developer shall be
responsible for City costs incurred in this process through the normal entitement, project
processing, and implementation mechanisms.

LRSP Phase IH/ISEPA Sanitary Sewer Lift Station, Force Mains and Trunk Sewers

A

Background and Concept:

The Sanitary Sewer Lift Station (the "Lift Station”) and its associated facilities are the
most significant and critical infrastructure required to bring the SEPA employment lands
to a developable state. The Lift Station is proposed to be located adjacent to Bilby
Road hetween Big Horn Boulevard and Bruceville Road, from where a Force Main
system (“Force Mains”) will carry sewage flows west along the Bilby Road alignment,
then north along the Bruceville Road alignment to the existing force main system near
Whitelock Parkway. A Trunk Sewer will be constructed east along Bilby Road to and
beyond Big Horn Blvd to provide setvice to the primary employment lands within the
SEPA South Business Park (SEPA-SEP).

Delivery of Lift Station

The Cily's Engineering Consultant Willdan Engineering has been issued task order 15-2
by the City to obtain a sub consultant to work with the City on sewer infrastructure and
specifically the Lift Station. Willdan Engineering entered into such contract on February
12, 2015. it is anticipated the consultant will also design the Lift Station and Force
Mains and the City intends to undertake all aspects of the delivery of the Lift Station and
Force Mains as well as acquisition of the required land (through adopted conditions of
approval on prior projects in the Laguna Ridge Specific Plan), easements or rights-of-
way. The City has in its 2015-2016 budget allocated over 5 million doilars in general
fund reserves to move forward with the Lift Station. This money will be repaid by future
revenues generated by deveiopment in the SEPA.

Should Developer become concerned about the time in which it is taking the City to
move forward with delivery of the Lift Station it may make a request to the City to step in
and deliver the Lift Station. Should the City approve such request it will provide to
Developer all studies, plans and project-related documents prepared-to-date at no
immediate cost to Developer. City design expenses may be reimbursed fo the extent
they are covered by an applicable fee program. Developer shall pay all applicable fees
related to the subject infrastructure. Developer will proceed at its own cost, subject to
credit/reimbursements as provided by Sacramento Area Sewer District (“SASD"). If the
City allows the Developer to step in it will work with Developer and SASD to assist in a
timely delivery of the Lift Station and Force Mains and to determine the most
expeditious way {o provide reimbursement.

In the event that the City has not built the Lift Station and Force Mains but the
Developer is at the point where it can't move forward with occupancy of its Project
without the Lift Station and Force Mains the City will consider interim service
opportunities, as may be approved by SASD, for interim storage and/or pumping of
sewage flows from completed structures within SEPA-SBP and/or Project.
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B. Developer Obligation:

1. Payment of any required impact fees for sewer service, which, in addition to covering

other facilities and improvements, is intended to repay the City for its advancement
of the Lift Station and Force Mains.

2. Finance, design and construct the Trunk Sewer to service the primary employment
lands within the Project to the Project’s southern boundary with the South Business
Park at Bilby Road and Big Horn Boulevard

3. Dedicate any right-of-way or easement required to construct the Trunk Sewer within
the Project.

2. SEPA Shed C Drainageway {the “Drainageway”), Stormwater Detention/Stormwater
Quality Basins (the “Basins”) and Drainageway Trail Corridor (the “Trail Corridor"}.

A. Background and Concept:

The Drainageway and Basins are critical elements of the overall SEPA Land Plan,
providing both a stormwater control system and an open space and trail corridor. In
keeping with its role as overall SEPA project sponsor, the City has moved forward with a
35% design, land acquisition, consiruction cost estimates and the environmental
permitting of the Drainageway and its associated facilities.

During this early design effort, it has become apparent there are two logical and
separate phases of the Drainageway, primarily known as the upstream and downstream
of Big Horn Boulevard segments. Developer's Project encompasses the northern
portion of the entire upstream segment, and as such has a potential independent utility
capability.

In conformance with City Council direction at its May 13, 2015 meeting, the upstream
segment may proceed with environmental permitting, design and construction
independent of the downstream segment to the extent allowed by the Permitting
Agencies (e.g., US Army Corps of Engineers, US Fish and Wildlife Service, California
Department of Fish and Wildlife). The City intends to complete permitting for the
upstiream segment and will coordinate with and involve the Developer in the process.
Given the City's desire to bring the employment lands forward expeditiously for
development, it intends to work with the permitting agencies to complete the permitting
for the upper reach as soon as practical. This is in the mutual interest of the Parties.

The City will assist the Developer with acquisition of the drainage right-of-way along the
upstream portion but off-site of the Project (within the South Business Park), including
any consideration of necessary eminent domain proceedings, however, all costs
associated with acquisition of any kind shall be the responsibility of the Developer. Such
costs are included as reasonable expenditures in the Southeast Policy Area Drainage
Fee Program and may be creditable towards the Project’s required fee payments.

B. Developer Obligation:

Developer is responsible for those storm drainage facilities upstream of Big Horn
Boulevard including:
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1.

Providing land (either by dedication to the City or by special fee program acquisition,
for the Project’s portion of the Drainageway (full width, including basin outfalls),
Basins (S1b and S83) and Trail Corridor. Such lands shall be in substantial
conformance to those land areas identified on the Large and Small Lot Tentative
Subdivision Maps and the Southeast Policy Area Strategic Plan.

Acquisition of land (either by dedication to the City or by special fee program
acquisition, for that portion of the Drainageway (full width, including basin outfails)
and Basins (S1b and S3) identified in the Southeast Policy Area Strategic Plan on
the properties adjacent to the south boundary of the Property.

Design and construction of the entire Drainageway (full width, including basin
outfalls) and Basin (S1b and S3) system upstream of Big Horn Boulevard as a single
project, subject to the Southeast Policy Area Drainage Fee Program
credit/reimbursement as provided under the adopted program. Developer reserves
the right to:

3.1 Design and construct Drainageway consistent with the City's appiicable
Reimbursement Policies and Procedures as part of ils private Project
improvements;

3.2, Defer design and construction of individual Basins until they are needed to
meet stormwater attenuation and quality of their respective drainage
subsheds;

3.3. Defer design and construction of roadway crossing culverts and major utility
crossings until those roads and utility systems are constructed; as described
in sections 3 (Big Horn Boulevard), 4 (Lotz Parkway), and 5 (Bilby Road) of
this Exhibit; however, the improvements refative to Bilby Road, including,
without limitation, installation of water (potable and recycled), sewer,
drainage, electrical, gas, and telecommunications utilities, culverts, and, at a
minimum, one vehicle travel lane in each direction, from the intersection of
Big Horn Boulevard and Bilby Road to the Shed C culvert shall be
completed prior to issuance of the 501% single family residential building
permit within the Project and

34, Design and construct certain portions of the Project in advance of
construction of the Drainageway by providing interim storm drainage
facilities, to the satisfaction of the City, within the Property which meet or
exceed requirements for stormwater attenuation/quality. Such interim
facilities shall be at the sole cost of the Developer.

Construction of the Drainageway by Developer shall include the required outfall
structures from the basins which outfall to the upstream portion of the Drainageway.
These shall be creditable improvements under the SEPA Drainage Fee Program.

Design and construction of the Trail Corridor within the Property, subject to credits/
reimbursements associated with any existing or special fee program. Developer
reserves the right to:
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51. Defer design and construction of that portion of the Trail Corridor within the
area designated by the SEPA SPA as Village Center (MUV) except as
provided in Section 4.3 below; and

5.2. Defer design and construction of those portions of the Trail Corridor which
may be deemed as grade-separated crossings at Big Horn Boulevard and
Bilby Road until those roads are constructed and servicing utility systems

are extended to those locations.

5.3. If development of the MUV does not progress to a point where that portion
of the Trail Corridor will be constructed as a part of the MUV development,
within 5 years of the Effective Date, Developer shall construct a temporary
corridor within the MUV along the Drainageway. Such interim trail section
may be subsequently closed and demolished as part of the development of
the MUV and such an interim facility is not eligible for reimbursement.

3. Big Horn Boulevard

A. Background and Concept:

The extension of Big Horn Boulevard south from its current terminus adjacent to the
Cosumnes River College satellite campus (CRC), just north of Poppy Ridge Road, is
one of the primary access points to the Project and, subsequently, would provide access
to various employment lands in SEPA,

This road alignment has existing houses located within the future right-of-way on both
the east and west sides, north of the Property and on lands not in Developer’s control.
In order to facilitate construction of Big Horn Boulevard, it is necessary to acquire this
right-of-way and relocate or acquire the houses. Phasing may allow an initial phase of
the Project to occur with the acquisition/relocation of only one house. These costs have
been allocated in the City’s current Roadway Fee Program. The City intends to assist
the Developer in procuring this right-of-way, if upon a good faith effort the Developer is
unable to acquire the property by itself.

Sanitary sewer and storm drain utilities which service SEPA’s westerly “Piano Key"
properties (those properties north of the Project and south of Poppy Ridge Road) will be
located in Big Horn Boulevard south of Poppy Ridge Road. To the extent that these
improvements provide an oversizing of infrastructure beyond what is necessary to serve
the Project, the City and the Developer acknowiedge that these improvements may be
subject o SCWA and SASD fee credits and reimhursements to extent these facilities are
included in these agencies impact fee programs.

Pursuant to the SEPA Strategic Plan (Community Plan Policy SEPA-2 and
corresponding Action 5), the City may allow the design and construction of portions of
arterial or thoroughfare roadways to be deferred where capacity associated with such
portions is not immediately needed to meet Level of Service goals set forth in the
General Plan and/or applicable environmental document(s). If the deferral involves
improvements within or adjacent to a development and the improvements are not eligible
under the Elk Grove Roadway Fee Program, the City will require the Developer to make
an in-lieu payment pursuant to Elk Grove Municipal Code Chapter 12.03 or establish
and/or participate in a finance mechanism acceptable to the City to fund the deferred
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improvement.

B. Developer Obligation:

1. Acquire offsite right-of-way and temporary construction easements needed to
construct Big Horn Boulevard. Developer will dedicate right-of-way and easements
for land within Project.

2. Finance, design and construct Big Horn Boulevard and the associated utilities,
including water main and joint trench. The cross-section of roadway shall be
consistent with the SEPA SPA and Laguna Ridge Specific Plan (as applicable) and
as illustrated on the Project Tentative Subdivision Maps, and as described in the
Conditions of Approval, to the satisfaction of the City.

3. Dedicate right-of-way and utility easements required to construct Big Horn Boulevard
within the Project as part of its standard final mapping processes.

4. Lotz Parkway

A. Backaground and Concept:

Future Lotz Parkway may be considered the primary north-south transportation access
to the eastern portion of the Project and, ultimately, both the East and South Business
Park. As such, it may be considered an “early-order of work” coincident with
development of the eastern portions of SEPA.

This road alignment extends beyond the Project’'s boundary on lands not in Developer’s
control for either a northerly connection to Poppy Ridge Road or a southerly connection
to Kammerer Road. In order to facilitate construciion of Lotz Parkway, it is necessary to
acquire off-site right-of-way.

Development of the eastern portions of the Project will require a point of access to an
existing arterial road. Such access may be attained by the extension of Lotz Parkway in
either a northerly or southerly direction, or by the extension of existing Kyler Road from
its terminus just west of Promenade Parkway through the Sterling Meadows project to
where it connects to the Project at ‘A’ Drive.

Developer will provide, at a minimum one of the 3 access solutions as a part of its
development of the eastern portions of the Project.

Similar to Big Horn Boulevard, significant sanitary sewer and storm drain utilities which
service SEPA’s easterly "Piano Key” properties (those properties north of the Project
and south of Poppy Ridge Road) and the East Business Park will be located in the
Project's frontage of Lotz Parkway. To the extent that these improvements provide an
oversizing of infrastructure beyond what is necessary to serve the Project, the City and
Developer acknowledge that these improvements may be subject to SCWA and SASD
credits or cash reimbursement to extent these facilities are included in these agencies
impact fee programs.

Pursuant to the SEPA Strategic Plan (Community Plan Policy SEPA-2 and
corresponding Action 5), the City may allow the design and construction of portions of
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arterial or thoroughfare roadways to be deferred where capacity associated with such
portions is not immediately needed to meet Level of Service goals set forth in the
General Plan and/or applicable environmental document(s). f the deferral involves
improvements within or adjacent to a development and the improvements are not eligible
under the Elk Grove Roadway Fee Program, the City will require the Developer to make
an in-lieu payment pursuant to Elk Grove Municipal Code Chapter 12.03 or establish
and/or participate in a finance mechanism acceptable to the City to fund the deferred

improvement.

For purposes of providing transportation access to the primary employment lands within
the SEPA-SBP and SEPA-EBP and the easterly access to the Project, this Agreement
will identify the obligations associated with the Lotz Parkway southerly connection to
Kammerer Road.

Developer will acquire/dedicate rights-of-way, design and construct Lotz Parkway
consistent with the Conditions of Approval, including the water transmission main, joint
trench and culverts from the Lent Ranch Mail/Sterling Meadows storm drainage facility
into the SEPA Drainageway. The surface improvement costs for this work have been
allocated in the City's Roadway Fee Program.

B. Developer Obligation:

1. Acquire offsite rights-of-way and temporary construction easements needed to
construct Lotz Parkway. Developer will dedicate rights-of-way and easemenfs for
land within Project.

2. Finance, design and construct Lotz Parkway and the associated utilities, including
water main and joint trench.

3. The ultimate cross-section of roadway shall be consistent with SEPA SPA and
Sterling Meadows approvals (as applicable) and as illustrated on the Project
Tentative Subdivision Maps, and as described in the Conditions of Approval to the
satisfaction of the City

4. Dedicate rights-of-way and utility easements required to construct Lotz Parkway
within the Project as part of its standard final mapping processes.

5. Bilby Road

A. Background and Concept:

Future Bilby Road may be considered the primary east-west transportation and utility
access to the primary employment lands within SEPA, in particular the SEPA South
Business Park. As such, it may be considered a “first-order of work”,

Developer will design and construct Bilby Road from Big Horn Boulevard easterly
through the Project and across the Drainageway. The Trunk Sewer, water, storm drain
and dry utilities for service to the SEPA-SBP will be included in this work. Additional off-
site improvements may be necessary to provide access to the Property.
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Pursuant to the SEPA Strategic Plan (Community Plan Policy SEPA-2 and
corresponding Action 5), the City may allow the design and construction of portions of
arterial or thoroughfare roadways to be deferred where capacity associated with such
portions is not immediately needed to meet Level of Service goals set forth in the
General Plan and/or applicable environmental document(s). If the deferral involves
improvements within or adjacent to a development and the improvements are not eligible
under the Elk Grove Roadway Fee Program, the City will require the Developer to make
an in-lieu payment pursuant to Elk Grove Municipal Code Chapter 12.03 or establish
and/or participate in a finance mechanism acceptable to the City to fund the deferred
improvement

B. Developer Obligation:

1. Acquire off-site rights-of-way and temporary construction easements needed to
construct Bilby Road to the extent necessary. Developer will dedicate rights-of-way
and easements for land within Project.

2. Finance, design and construct the Bilby Road improvements and the associated
utilities, including the Drainageway crossing.

3. If rights-of-way and easements cannot be rezsonably obtained from offsite property
owners, the Developer may end ils construction at the north bank of the
Drainageway and provide an in lieu fee, to the satisfaction of the City, for that portion
of construction which would have occurred within the Project's boundary.

4. With regard to the portion of Bilby Road from Big Horn Boulevard to the Shed C
cuivert, the Developer shall complete construction of all improvements, including,
without limitation, installation of water (polable and recycled), sewer, drainage,
electrical, gas, and telecommunications utilities, culverts, and, at a minimum, one
vehicle travel lane in each direction, from the intersection of Big Horn Boulevard and
Bilby Road to the Shed C culvert, prior to issuance of the 501% single family
residential building permit within the Project.

6. Environmental Agency Permitting

A. Background and Concept:

The City has taken the lead in obtaining ail required environmental permitting necessary
to construct both the Phase 1 Drainageway improvements and the SEPA Major
Infrastructure Improvements. This process is underway currently. The City will
coordinate with and involve the Developer (and their technical staff) in the process.

Should Developer become concerned about the time in which it is taking the City to
move forward with obtaining all required environmental permits necessary to construct
both Phase 1 Drainageway improvements and the SEPA Major Infrastructure
Improvements it may make a request to the Ciiy to step in and obtain the necessary
permits.  Should the City approve such request, which approval shall not be
unreasonably denied, it will provide to Developer all documents prepared-to-date.
Developer will proceed at its own cost, subject to applicable credits and
reimbursements available from the City. If the City allows Developer to step in, the City
will reasonably cooperate with Developer to the extent necessary in the timely issuance
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of all required environmental permits and to determine the most expeditious way to
provide reimbursement.

B. Developer Obligation:

1. Provide all Project-related environmental investigations, studies and agency
verification documents to City for use in its permitting process.

2. Provide Property access to City, its contractors and agents as may be needed for the
permitting process.

3. Provide Project’s environmental consultants, at Developer's cost, to participate in
City's preparation of permit applications, permit strategies and agency meetings.

7. Reclaimed Water System

A. Background and Concept:

SEPA received environmental and land use entitlements without a requirement from
SCWA or SASD for a reclaimed water system to provide landscape irrigation. City
desires to incorporate a reclaimed water system within SEPA as a matter of prudent
public policy. City will work with SCWA in an attempt to attach/annex the SEPA to the
Zone 40 Special Service Area A or will work with SCWA to create a separate special
service area, if possible..

Developer understands benefit of reclaimed water, but is concerned with the added cost
burden of such a system without assurance of the availability of a reclaimed water

supply.

Developer shall incorporate a landscape water irrigation system as part of the SEPA
Major Infrastructure and Project improvements as specified below:

1. SCWA and SASD intend to provide a reclaimed water supply to SEPA within 10
years of the Effective Date of this Agreement.

2. Reimbursement, including cash and/or fee credits, for components of the reclaimed
water system shall be available to the extent provided by City and SCWA, provided
that Developer shall not be entitied to reimbursement by both City and SCWA for
costs incurred by Developer for the same improvement components, in other words,
duplicative reimbursements shall not be allowed.

B. Developer Obligation:

1. Include design and construction of a reclaimed water system, as part of its Project
Major Infrastructure obligations set forth in this Exhibit 5.

2. Include designh and construction of a reclaimed water system within the Project to
serve the parks and landscape corridors consistent with the conditions of approval.
Developer will prepare a schematic plan of this reclaimed water system for review
and approval by City and SCWA.
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8. Select Bidding Process

Developer desires to incorporate the Project Major Infrastructure roadway construction (2 center
lanes and median) identified in this Exhibit 5 into its larger Project construction bidding, which
may combine the roadway work with the other Project Major Infrastructure drainage and utility
work and the Project's mass grading and subcdlivision improvements.

Developer will use a "Select Bidding Process" (SBP) for a larger scope of construction work
which provides significant advantages over separately hidding just the construction of 2 center
lanes and median, including:

1.

3.

A completely competitive and prevailing wage public bidding process assuring
proven construction contractor competency.

Not having 2 or more independently contracted construction contractors doing work
on the site at the same time.

The combined size of the Project Major Infrastructure and Project on-site work will
allow more competitive pricing than if construction work componenis are bid
separately.

The City finds the SBP process as described to be analogous to the City’s reimbursement policy
for public infrastructure in that that competitive bidding will occur and prevailing wage will be

paid.

A. Developer shall:

1.

Develop and implement a Request for Qualifications (RFQ) for the combined initial
phases of both the major infrastructure and Project on-site.

Evaluate and short list 3 or 4 qualified prevailing wage construction contractors for a
select public bid process.

Administer the bidding process of the combined Project Major Infrastructure and
Project on-site construction work to the select contractors with clear lines of
separation for publicly reimbursable work items.

Award of the work to the overall lowest qualified bidder for the City reimbursable
work items.
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EXHIBIT 6
Elk Grove City Council Resolution 2015-164

[Attached]
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RESOLUTION NO. 2015-164

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ELK GROVE
FINDING THE PROJECT EXEMPT FROM CEQA AND
APPROVING THE LARGE LOT TENTATIVE SUBDIVISION MAP, SMALL LOT
TENTATIVE SUBDIVISION MAP, DESIGN REVIEW FOR SUBDIVISION LAYOUT,
AND ABANDONMENT FOR THE SOUZA DAIRY PROJECT (EG-13-030),
SUBJECT TO FINDINGS AND CONDITIONS OF APPROVAL

WHEREAS, on July 9, 2014, the City Council adopted the Southeast Policy Area
(SEPA) Strategic Plan; and

WHEREAS, adoption of the SEPA Strategic Plan was accompanied by the
certification of Southeast Policy Area Strategic Plan Environmental Impact Report
(State Clearinghouse No. 2013042054); and

WHEREAS, the Planning Department of the City of Elk Grove received an
application on May 9, 2013 from Souza Elk Grove, LLC (the Applicant) requesting
approval of a Development Agreement, Large Lot Tentative Subdivision Map, Small Lot
Tentative Subdivision Map, Design Review for subdivision layout, and Abandonment
for the Souza Dairy Project (the Project); and

WHEREAS, the proposed Project is located on real property in the incorporated
portions of the City of Elk Grove more particularly described as Parcels "A” and “B” of
Parcel Map entitled “Being the Southeast % of Section 11, and the Southwest 7 of
Section 12, the Northwest % of Section 13, and the Northeast ¥ of Section 14,
Township 6 North, Range 5 East, M.D.B. & M., Sacramento County,” filed February 6,
1973 in Book 10 of Parcel Maps, Page No. 27, and commonly referred to as APN: 132-
0320-0086; and

WHEREAS, the Project qualifies as a project under the California Environmental
Quality Act (CEQA), Public Resource Code §§21000 et seq.; and

WHEREAS, Section 15183 (Projects Consistent with a Community Plan, General
Plan, or Zoning) of Title 14 of the California Code of Regulations (State CEQA
Guidelines) provides an exemption from CEQA for projects that are consistent with the
applicable General Plan and Zoning for which an Environmental Impact Report (EIR)
was certified; and

WHEREAS, the City has reviewed the Project and analyzed it based upon the
provisions in Sections 15183 and 15162 of the State CEQA Guidelines; and

WHEREAS, the proposed Project is consistent with the projects described in the
previously certified EIR; and



WHEREAS, based on staff's review of the Project, no special circumstances
exist that wouid create a reasonabie possibiiity that the Project wiii have a significant
effect on the environment beyond what was previously analyzed and disclosed; and

WHEREAS, the City considered the Project request pursuant to the Elk Grove
General Plan, the Elk Grove Municipal Code Title 23 (Zoning), the Southeast Policy
Area Special Planning Area, and all other applicable State and local regulations; and

WHEREAS, the Planning Commission held a duly noticed public hearing on July
16, 2015 as required by law to consider all of the information presented by staff,
information presented by the Applicant, and public testimony presented in writing and at
the meeting and voted 5-0 to recommend approval of the Project to the City Council
with certain modifications specified in their action as described in Planning Commission
Resolution 2015-18; and

WHERAS, the City Council held a duly noticed public hearing on August 12,
2015 as required by law to consider all of the information presented by staff, information
presented by the Applicant, and public testimony presented in writing and at the
meeting;

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Elk
Grove hereby finds the proposed Project exempt from the California Environmental
Quality Act (CEQA) pursuant to the California Code of Regulations, Title 14 (State
CEQA Guidelines), based on the following finding:

California Environmental Quality Act (CEQA)

Finding: The Project is categorically exempt from the California Environmental
Quality Act (CEQA) pursuant to Title 14 of the California Code of
Regulations, Chapter 3, Division 6 (State CEQA Guidelines) Sections
15183 (Projects Consistent with a Community Plan, General Plan, or
Zoning) and 15162 (Subsequent EIRs and Negative Declarations).

Evidence: The Project is exempt from the California Environmental Quality Act
(CEQA) pursuant to Titie 14 of the California Code of Regulations, (State
CEQA Guidelines) Sections 15183 (Projects Consistent with a
Community Plan, General Plan, or Zoning). State CEQA Guidelines
Section 15183 (Public Resources Code §21083.3), provides that projects
that are consistent with a Community Plan, General Plan or Zoning for
which an EIR has been certified “shall not require additional
environmental review, except as might be necessary to examine whether
there are project-specific significant effects which are peculiar to the
project or its site.”

On July 9, 2014, the City Council certified an EIR for the Southeast Policy
Area Strategic Plan (State Clearinghouse No. 2013042054). The SEPA



EIR analyzed full buildout of SEPA based upon the land plan,
development standards, and policies coniained in the Community Plan
and Special Planning Area, as well as the improvements identified in the
accompanying infrastructure master plans.

The Souza Dairy Project is being undertaken pursuant to and in
conformity with the approved Southeast Policy Area Community Plan and
Special Planning Area. No special circumstances exist and no changes in
the project have occurred that would necessitate the preparation of
subsequent environmental review. No additional environmental impacts
have been identified for the Souza Dairy Project other than those
previously disclosed and analyzed in the EIR for the Southeast Policy
Area Strategic Plan. The Souza Dairy project is subject to the Southeast
Policy Area Mitigation Monitoring and Reporting Program. Consequently,
pursuant to CEQA Guidelines Section 15183, no further environmental
review is required for this project.

Additionally, State CEQA Guidelines Section 15162 (Subsequent EIRs
and Negative Declarations) requires that when an EIR has been certified
for an adopted project, no subsequent EIR shall be prepared for that
project unless the lead agency determines, on the basis of substantial
evidence in light of the whole record, that one or more of the following
exists:

1. Substantial changes are proposed in the project which will require
maijor revisions of the previous EIR due to the involvement of new
significant environmental effects or a substantial increase in the
severity of previously identified significant effects;

2. Substantial changes occur with respect to the circumstances under
which the project is undertaken which will require major revisions of
the previous EIR due to the involvement of new significant
environmental effects or a substantial increase in the severity of
previously identified significant effects; or

3. New information of substantial importance, which was not known and
could not have been known with exercise of reasonable diligence at
the time of the previous EIR was certified as complete shows any of
the following:

a. The project will have one or more significant on discussed in the
previous EIR;

b. Significant effects previously examined will be substantially
more severe than shown in the previous EIR;

c. Mitigation measures or alternatives previously found not to be
feasible would in fact be feasible and would substantially reduce
one or more significant effects of the project, but the project
proponents decline to adopt the mitigation measure or
alternative; or



d. Mitigation measures or alternatives which are considerably
different from those analyzed in the previous EIR would
substantially reduce one or more significant effects on the
environment, but the project proponents decline to adopt the
mitigation measures or alternative.

Staff has reviewed the Project and analyzed it based upon the above
provisions in Section 15162 of the State CEQA Guidelines. The Souza
Dairy Project is being undertaken pursuant to and in conformity with the
approved Southeast Policy Area Community Plan and Special Planning
Area. There are no substantial changes in the Project from that analyzed
in the 2014 EIR and no new significant environmental effects, or
substantial increase in the severity of previously identified significant
effects. No new information of substantial importance has been
identified. Further, since no changes to the EIR are necessary to support
the Project, the City is not required to prepare an Addendum to the EIR
as required by State CEQA Guidelines Section 15164. Therefore, the
prior EIR is sufficient to support the proposed action and no further
environmental review is required.

AND, BE IT FURTHER RESOLVED, that the City Council of the City of Elk
Grove hereby approves a Large Lot Tentative Subdivision Map, Small Lot Tentative
Subdivision Map, Design Review for subdivision layout, and Abandonment for the
Souza Dairy Project (EG-13-030) subject to the Project Description as provided in
Exhibit A and illustrated in the Project Exhibits as provided in Exhibit B and subject to
the Conditions of Approval as provided in Exhibits C and D, all incorporated herein by
this reference, based upon the following findings:

Tentative Subdivision Map, Large and Small

Finding: None of the findings (a) through (g) below in Section 66474 of the California

Government Code that require a City to deny approval of a tentative map
apply to this project.

A. That the proposed map is not consistent with applicable general and
specific plans as specified in Section 65451.

B. That the design or improvement of the proposed subdivision is not
consistent with applicable general and specific plans.

C. That the site is not physically suitable for the type of development.

D. That the site is not physically suitable for the proposed density of
development.

E. That the design of the subdivision or the proposed improvements is
likely to cause substantial environmental damage or substantially and
avoidably injure fish or wildlife or their habitat.



Evidence:

. That the design of the subdivision or type of improvements is likely to

cause serious pubiic heaith probiems.

. That the design of the subdivision or type of improvements will

conflict with easements acquired by the public at large, for access
through or use of, property within the proposed subdivision.

=2T W, PV VoL oS

. As described in the Project staff report, the proposed Project is

consistent with the Southeast Policy Area Community Plan. The
proposed map is consistent with the proposed land use designation
and policies in the Southeast Policy Area Land Use Map, which has
designated this site as Low Density Residential, Medium Density
Residential, Estate Residential, High Density Residential, Office,
Village Center, Mixed Use Residential, School, and Public
Parks/Open Space. The proposed Large Lot and Small Lot Tentative
Subdivision Pap will allow for development consistent with the
Community Plan.

. As described in the Project staff report, the proposed Project, the

proposed subdivision design, lot sizes, lot configurations, and
proposed infrastructure improvements are consistent with the
Southeast Policy Area Special Planning Area development standards
and land use designations for the proposed site.

. The site is physically suitable for the proposed development. The

Southeast Policy Area Community Plan land use map has anticipated
the Project site for development. Access to the site will be provided
or is available. Necessary services and facilities can be provided.
Therefore, the site is physically suitable for the development
proposed.

. As described in the Project staff report, all residential lots proposed

by the Project are consistent with the allowed densities as provided
under the General Plan. Services and facilities to serve the projects,
including water, sewer, electricity, and other utilities, will be provided
or are available. Therefore, the sites are appropriate for the
proposed density of development.

. The Project site is physically suitable for the proposed type of

development based upon the analysis presented in the Southeast
Policy Area Strategic Plan EIR.

. The design of the subdivision will not cause serious public health

problems based upon the analysis presented in the Southeast Policy
Area Strategic Plan EIR.

. The design of the subdivision will not conflict with easements

acquired by the public at large as demonstrated by review of the
Project by the City’s Public Works Department.



Design Review

Finding #1: The proposed project is consistent with the objectives of the General

Evidence:

Plan, complies with applicable zoning regulations, Specific Plan

Guidelines adopted by the City.

The site layout has been reviewed against the Southeast Policy Area
Special Planning Area development standards and Citywide Design
Guidelines for residential subdivisions and meets all applicable design
requirements. The proposed subdivision map and related plans provide
all the design elements required by the Southeast Policy Area Special
Planning Area development standards, including interconnected street
system, pedestrian connectivity, and sufficient open space and
landscaping. The conditions of approval and subsequent design review
of future residential, commercial, and office development will ensure
consistency with all standard requirements.

Finding #2. The proposed project will not create conflicts with vehicuiar, bicycle, or

Evidence:

pedestrian modes of transportation.

The proposed Project provides over 4.5 miles of internal off-street public
trails and open space corridors linking all public parks together and to the
Village Center. The Project provides a continuous north-south connection
from the employment lands to the south through the Village Center,
elementary school site, and to other parks to the north.

Finding_ #3: The residential subdivision is well integrated with the City’s street

Evidence:

network, creates unique neighborhood environments and establishes a
pedestrian friendly environment.

The Project includes an interconnected street system as well as sufficient
open space and landscaping. The proposed Project provides over 4.5
miles of internal off-street public trails and open space corridors linking all
public parks together and to the Village Center. The Project provides a
continuous north-south connection from the employment lands to the
south through the Village Center, elementary school site, and to other
parks to the north. There are direct pedestrian connections from the
majority of the proposed residential neighborhoods to the proposed trail
system.
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Exhibit A

s o e b

Project Description

PROJECT DESCRIPTION

The Project includes a Large Lot Subdivision Tentative Map to create a total of 45
large area lots. The Project also includes a Small Lot Tentative Subdivision Map,
which will create a total of 1,162 lots, consisting of 1,094 residential lots at varying
density, 11 large lots for future high density residential, commercial, and mixed use
development, one (1) school site, 8 park lots, and various drainage, detention,
landscape, light rail/bus rapid transit, and parkway lots on 375.5+/- acres. The Project
proposes a reduced greenway width (30-ft.) next to single-loaded streets. The Project
proposes an Abandonment of easements and/or right-of-way as shown on the maps.

The tentative subdivision maps and corresponding compliance with the Southeast
Policy Area Strategic Plan are illustrated in Exhibit B.
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Exhibit B
Souza Dairy (EG-1

-030)

Project Exhibits - Small Lot Tentative Map Dated June 12, 2015
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CERTIFICATION

s P aY e Y T YW,

raraVal AR Alsar= Alrs FY . BN, Y.V ¥ .|
Yy COUNUIL URKUINANGUE NU. T0-4U70

STATE OF CALIFORNIA )
COUNTY OF SACRAMENTO ) SS
CITY OF ELK GROVE )

I, Jason Lindgren, City Clerk of the City of Elk Grove, California, do hereby certify
that the foregoing ordinance, published and posted in compliance with State law,
was duly introduced on August 12, 2015 and approved, and adopted by the City
Council of the City of Elk Grove at a regular meeting of said Council held on
August 26, 2015 by the following vote:

AYES : COUNCILMEMBERS: Davis, Hume, Detrick, Ly, Suen
NOES: COUNCILMEMBERS: None
ABSTAIN: COUNCILMEMBERS: None

ABSENT: COUNCILMEMBERS: None

A summary of the ordinance was published pursuant to GC 36933(c) (1).

(j —
Jadon Lindgren,

City of Elk Grove, C




