
Folsom City Council
Staff ort

RECOMMENDATION / CITY COUNCIL ACTION

Move to introduce and conduct first reading of Ordinance No. 1316 - An Uncodified
Ordinance of the City of Folsom Approving Amendment No. 2 to the First Amended and

Restated Tier 1 Development Agreement between the City of Folsom and the Regents of the
University of California relative to the UCD Health Sciences Campus Project (Introduction
and First Reading)

BACKGROUND / ISSUE

The City and Landowner's predecessor (Eagle Commercial Partners, LLC) previously entered

into the First Amended and Restated Tier I Development Agreement By and Between the City
of Folsom and Landowner Relative to the Folsom South Specific Plan on July 15, 20L4.

Section 1.5 of the Restated Development Agreement allows the Restated Development

Agreement to be amended from time to time by mutual written consent of the parties. On

November 12,2015, Eagle Commercial Partners, LLC and the City entered into Amendment
No. I to First Amended and Restated Tier I Development Agreement Relative to the Folsom

South Specific Plan.

I

MEETING DATE: 812412021

AGENDA SECTION: Public Hearing

SUBJECT: UCD Health Sciences Campus Development Agreement
Amendment - Northwest corner of East Bidwell Street and
Street B (PN 2l-153)

Ordinance No. 1316 - An Uncodified Ordinance of the City
of Folsom Approving Amendment No. 2 to the First
Amended and Restated Tier 1 Development Agreement
between the City of Folsom and the Regents of the
University of California relative to the UCD Health
Sciences Campus Project (Introduction and First Reading)

FROM: Community Development Department



The applicant is proposing Amendment No. 2 to the First Amended and Restated Development

Agreement by and between the City of Folsom and the Regents of the University of Califomia
relative to the UCD Health Sciences Campus project.

On June 16, 2021, the Planning Commission approved a Tentative Parcel Map, Planned

Development Permit, and Commercial Design Guidelines for Parcels 61 and 71 located within
the Folsom Plan Area. The Tentative Parcel Map subdivided a 123-acre property located at

the northwest corner of East Bidwell Street and Alder Creek Parkway into four individual
parcels and a remainder lot, for future sale, lease, and financing. The Planned Development

Permit established unique development standards relative to minimum lot size for the subject
parcels. Lastly, the Folsom Ranch Commercial Design Guidelines were established to guide

design and development of future commercial development on the subject parcels. The UCD
Health Sciences Campus project will be located on a 34.5-acre parcel (Lot/Parcel 1) that was

created by the aforementioned Tentative Parcel Map that was approved by the Planning

Commission in June of this year. The approved Tentative Parcel Map is shown in Figure 1

below.

FIGURE I: PARCEL 61 AND 77 TENTATIVE PARCEL MAP
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Physical Setting
The UCD Health Sciences Campus project site is a rectangular-shaped 34.5-acre parcel located

near the northwest corner of the intersection of East Bidwell Street and Alder Creek Parkway

within the Folsom Plan Area. A Conceptual Site Plan for the Health Sciences Campus is shown
in Figure 2 below.

FIGURE 2: CONCEPTUAL SITE PLAN
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The applicant, the University of California, Davis, is requesting approval of a Development
Agreement Amendment (Attachment 2) associated with future development of a 400,000-
square-foothealth sciences campus (UCD Health Sciences Campus) ona34.5-acre site located
near the northwest corner of the intersection of East Bidwell Street and Alder Creek Parkway
within the Folsom Plan Area. Specifically, the proposed project includes Amendment No. 2
to the First Amended and Restated Tier 1 Development Agreement by and between the City
of Folsom and the Regents of the University of California relative to the UCD Health Sciences
Campus project. The duration of the Development Agreement Amendment follows the
existing term of the Restated Development Agreement with an expiration date of June 30,
2044.

The Development Agreement Amendment is intended to incorporate in the definition of
ooentitlements" the previous approvals by the City for the project including a Parcel Map, a
Planned Development Permit, and the Folsom Ranch Commercial Design Guidelines, as well
as the proposed Development Agreement Amendment once approved by the City Council.
The Development Agreement Amendment is also intended to recognize and memorialize that
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as a State agency, the applicant is permitted to exercise its land use authority as a lead agency
for development of the subject property under the California Constitution, subject to the
applicant's promise and commitment to subject itself to the City's Zoning Code and the Folsom
Plan Area Specific Plan, except as otherwise specified in the Development Agreement
Amendment. In addition, the Development Agreement Amendment requires the applicant to
pay all development impact fees, connection fees, and mitigation fees for development of the
subject property as required by Section 2.2.4 of the Restated Development Agreement.

As mentioned previously, the applicant is a State agency and has its own land use authority,
and it intends to exercise its own public review and approval processes for development of the
subject property, including environmental review and analysis under the California
Environmental Quality Act (CEQA). Notwithstanding its land use authority, the applicant has

agreed to subject itself to the City's Zoning Code and the Folsom Plan Area Specific Plan,
except as specified in the Development Agreement Amendment. The development standards

specified in the Development Agreement Amendment are consistent with recently approved
standards for the Dignity Medical Center project:

(1) Setback (Building) - 10 feet between buildings for every story.
(2) Height (Building) - Height limits of (i) 80 feet for Office uses, (ii) 100 feet for

Lodging uses and (iiD 120 feet for Medical Services/Hospital uses. The

foregoing height limits shall include all architectural features, mechanical

equipment, parapets, etc.

(3) Floor to Area Ratio (FAR) - maximum 0.55.

(4) Parking - Subject to Specific Plan requirements (including bicycle parking) or a
City-approved altemate or City-approved shared use parking plan and

implementing agreements.
(5) Traffic Circulation - No vehicular exit to or from E. Bidwell Street between

US50 and Alder Creek Parkway without the approval and consent of both the
California Department of Transportation and the City.

(6)Signage_Anyfreestanding,freeway-orientedsign@
will be subject to City approval.

(7) Landscaping - Provide City-approved landscaping and ongoing maintenance
within the 25-foot-wide landscape corridor easement once Class 1 Bicycle Path

is constructed by the City.
(8) Heliport - Requires approval by the City and other applicable Authorities

Having Jurisdiction.
(9) Landscaping - Minimum of 20 percent of Property must be landscaped;

minimum may include Class I Bicycle Path landscaping
(10) Water use shall not exceed amount contemplated for the Property in the Specific

Plan.
(11) Building Code - University of California Facilities Manual, Volume 3, Chapter

4 shall apply https : //www. ucop. edu/construction-service s/facilitie s-

manual/volume-3 /vo l- 3 -chapter-4.html#intro
(12) The Property is part of Parcel 61, which has approved302,48l square feet of

Regional Commercial,270,072 square feet of General Commercial, and
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196,745 square feet of Industrial/Office Park. Owner/Applicant shall coordinate
with owner(s) of the rest of Parcel 61 so that the aforementioned limitation for
the entire Parcel 61 shall not be exceeded with the Development of the Property.

As noted previously, the Development Agreement Amendment also requires the applicant to
pay all existing development impact fees, connection fees, and mitigation fees for
development of the subject property as required by the original Restated Development
Agreement. However, the Development Agreement Amendment does specifu that, as long
as the property is developed consistent with the aforementioned development standards and

operated to fulfill its health, educational, research, and public service mission, the subject
property shall not be subject to: (1) City development processing fees except for matters the
applicant requests the City to process, review or approve; and (2) any new citywide
regulatory or non-impact fees for a period of 15 years from the effective date of the
Amendment.

On August 4,202I, the Planning Commission held a public hearing to consider the UCD
Health Sciences Campus Development Agreement Amendment project. Planning
Commission discussion and comments were focused primarily on the City's role and

involvement in future approvals and public participation in the review process for the UCD
Health Sciences Campus project. With respect to future approvals, the Commission was

particularly interested in whether the City should have a more active role in reviewing the
architecture and design of a potential hotel on the project site given that this use may not be

perceived as a health or medical-related use. The applicant indicated that the hotel, which is
integral to the medical campus, is intended to serve patients as well as family and friends
who are visiting/asssisting patients in the health science campus facilities on a short or long-
term basis (similar to hotels that currently serve the UCD campuses in Davis and in
Sacramento). The applicant also stated that the State has a robust design review process and

that they are committed to adhering to existing design guidelines established for the Folsom
Plan Area with respect to the hotel design.

In relation to future approvals, the Commission also expressed concern regarding proposed

language in the Development Agreement Amendment relative to future freeway-oriented
signs on the project site. The Development Agreement Amendment states that any

freestanding, freeway-oriented sign within 75 feet of the freeway will be subject to City
approval. The applicant's intent in including this language in the Amendment was to
accommodate potential future signage for the current landowner within a 75-foot-wide
signage easement areaadlacent to U.S. Highway 50. The Commission did not believe that it
was appropriate to limit City review of future freestanding freeway-oriented signs to a
distance of 75 feet from U.S. Highway 50, and that the City should have review authority for
all proposed freestanding freeway-oriented signs on the entire project site. As a result, the
Commission recommended that the language in the Development Agreement Amendment
relative to signage be modified as follows:

(6)Signage_Anyfreestanding,freeway-orientedsign@will
be subject to City approval.
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The applicant is agreeable to this modification.

The Commission also expressed an interest in knowing what type of opportunities would be

available for public participation in the CEQA review process. In addition, the Commission

wanted to verifu that the public would have the opportunity to review and comment on the

overall design of the UCD Health Sciences Campus project. In response to these comments,

the applicant indicated that both the City and the public would be provided the opportunity to
provide comments and feedback on both the CEQA review process and the overall project
design through public meetings under the applicant's land use authority. Ultimately, the
Commission voted 5-1-l to recommend to the City Council approval of the Development
Agreement Amendment.

POLICY / RULE

As set forth in the State Planning andZoning Law, approval of, or amendments to, a
Development Agreement is a legislative act which requires approval by the City Council
following review and recommendation by the Planning Commission.

ANALYSIS

The applicant has submitted a project narrative (Attachment 6) in which they describe the

goals and objectives associated with development of a health sciences campus on the subject
property and the rationale for entering into a Development Agreement Amendment with the
City. In terms of goals and objectives the applicant indicates that development of a health
sciences campus on the subject property would serve a number of purposes including
expanding the UCD health services and patient access in Folsom, replacing existing UCD
health care services in existing facilities in Folsom where leases are set to expire, and

securing a prime location in Folsom that exudes wellness, community, convenience, and

excellence.

In reviewing the original Restated Development Agreement, the applicant noted that the

Agreement appears to overlap with respect to the typical land use entitlement authority
granted to the University of Califomia. The applicant states that the Development
Agreement, as a recorded deed encumbrance, extends beyond typical master developer
obligations and includes design and plan review provisions and would remain enforceable
even during ownership by the University of California. The applicant comments that carrying
these development agreement requirements forward would essentially duplicate the public
agency review and entitlement processes by requiring duplicative review and consideration
by both the City of Folsom and by the University of California. Thus, the applicant is

requesting to amend the Development Agreement to allow it to exercise its own land use

review and entitlement authority with respect to the subject property. The following is a list
of Development Agreement Amendment benefits provided by the applicant:
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a

a

a

Remove Duplicate Entitlement Process: The proposed action would remove

duplication in the entitlement process for the property helping to avoid development

delays and inefficiencies.

Standard University of California Ownership: The proposed action would ensure

the land ownership and entitlement process would be standard for the Board of
Regents of the University of California. The University commits to comply with the

City's ZoningCode and the Folsom Plan Area Specific Plan, and intends to work
collaboratively with the City of Folsom to maintain consistency of planning goals,

infrastructure construction and maintenance and pursuit of overall community goals

for the City of Folsom.

Avoid Contradictory/Overlapping Requirements : The amendment would provide
long-term certainty to the Regents while still maintaining a strong public engagement

process for the local and University communities. The University planning process is

robust, thorough and complete with extensive consideration of serving the public
need, exceptional design details and high-quality architecture, advanced sustainability
measures, and careful compliance with public contracting and labor agreements.

Establish Public Clarity: The amendment would ensure that the University is
identified as the responsible public agency for entitlements, design review and other
matters.

Demonstrate Public Efficiency: The amendment would demonstrate two public
agencies working collaboratively and efficiently in furtherance of public service goals

and kickstarting the construction that has been planned at the parcel.

The California Office of Statewide Health Planning and Development ("OSHPD")
is required to approve the medical office building, the micro hospital building, and

the ambulatory surgery center designs which may result in required changes to the

design of the Medical Center buildings and related structures.

The UCD Heath Sciences Campus will generate significant employment and other
economic benefits to the City.

a

In evaluating the proposed Development Agreement Amendment, staff determined that there

are significant benefits to the City and the region associated with development of the new

Health Science Campus within the Folsom Plan Area. In addition, staff determined that there

are a number of unique characteristics associated with buildout of the UCD Health Science

Campus. Listed below are the public benefits and unique characteristics associated the UCD
Health Campus project:

Development of the UCD Health Science Campus will occur over a long period of
time, with a phased timeline for construction and potential adjustments to physical
structures as medical delivery systems change over time.

a

a
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The UCD Health Science Campus will provide needed expansion of access to health
care services for the City and other jurisdictions in the region.

A significant capital investment is required for the UCD Health Sciences Campus

buildings and related structures; and

The status of applicant as a not-for-profit public benefit corporation.

City staff is supportive of the Development Agreement Amendment as modified by the

Planning Commission at its August 4,2021meeting.

F'INANCIAL IMPACT

No financial impact is anticipated with approval of the Development Agreement Amendment

associated with the UCD Health Sciences Campus Project as the project will not result in any

change in the total amount of commercial square footage or residential unit count within the
Folsom Plan Area.

AL REVIEW

The City, as the lead agency under the California Environmental Quality Act, previously

approved an Addendum to the FPASP EIR/EIS for the subject property. The City has

determined that the adoption of this Amendment No. 2 to the First Amended and Restated

Development Agreement Amendment relative to the Folsom South Specific Plan involves no

new impacts not considered in the FPASP EIR/EIS and the Parcels 61 and 77 Addendum to

the FPASP EIR/EIS. Since the Addendum was approved, none of the events described in
Public Resources Code section2ll66 or CEQA Guidelines section 15162 (e.g. substantial

changes to the project) have occurred. Further environmental review is not required.

ATTACHMENTS

l. Ordinance No. 1316 - An Uncodified Ordinance of the City of Folsom Approving
Amendment No. 2 to the First Amended and Restated Tier I Development Agreement
between the City of Folsom and the Regents of the University of Califomia relative to the
UCD Health Sciences Campus Project (Introduction and First Reading)

2. Amendment No. 2 to the First Amended and Restated Tier I Development Agreement by
and between the City of Folsom and the Regents of the University of California relative
to the UCD Health Sciences Campus Project

3. Planning Commission Staff Report, dated August 4,202I

a

a

a
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Submitted,

PAM JOHNS
Community Development Director
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Attachment 1

Ordinance No. 1316 - An Uncodified Ordinance of the City
of Folsom Approving Amendment No. 2 to the First

Amended and Restated Tier 1 Development Agreement
between the City of Folsom and the Regents of the University

of California relative to the
UCD Health Sciences Campus Project

(Introduction and First Reading)



ORDINANCE NO. 1316

AN UNCODIFIED ORDINANCB OF THB CITY OF FOLSOM APPROVING
AMENDMENT NO. 2 TO THE FIRST AMENDED AND RESTATED TIER 1

DEVELOPMENT AGREEMENT BETWEEN THE CITY OF FOLSOM AND THE
REGENTS OF THE UNIVERSITY OF CALIFORNIA RELATIVE TO THE UCD

HEALTH SCIENCES CAMPUS PROJECT

WHEREAS, a Final Environmental Impact Report/Environmental Impact Statement for
the Folsom Plan Area Specific Plan was prepared and certified by the City Council on June 11,

2011, and the Sacramento Local Agency Formation Commission approved the City's annexation
of the Folsom Plan Area on January 18,2012; and

WHEREAS, pursuant to the authority in Sections 65864 through 65869.5 of the
Government Code, the City Council, following a duly notified public hearing on June 28,20II,
approved the Tier 1 Development Agreement relative to the Folsom South Specific Plan (Tier 1

DA) for the development of the Folsom Plan Area by adopting Ordinance No. 1149 on July 12,
201 l; and

WHEREAS, the City Council, following a duly noticed public hearing on May 27,2014,
approved a request to amend the Tier 1 DA to the development of the Westland/Eagle Project by
approving a First Amended and Restated Tier 1 Development Agreement (ARDA) between the
City and the developer of the Westland/Eagle Project, Eagle Commercial Partners, LLC, by
adopting Ordinance No. 1204 on June 10,2014; and

WHEREAS, the City Council, following a duly noticed public hearing on September 22,

2015, approved a request to amend the ARDA to the development of the Westland/Eagle Project
by approving Amendment No. 1 to ARDA between the City and the developer of the
Westland/Eagle Project, Eagle Commercial Partners, LLC, by adopting Ordinance No. 1237 on

October 13,2015; and

WHEREAS, the proposed UCD Health Sciences Campus Project consists of the

development of an approximately 400,0O0-square-foot medical campus on a34.5-acre site
located at the northeast corner of the intersection of East Bidwell Street and Street B within the
Folsom Plan Area; and

WHEREAS, the City and the landowner/developer of the UCD Health Sciences Campus

Project desire to further amend the ARDA in order to provide greater certainty and clarity to
matters that are common, necessary and essential for the development of the project; and

Ordinance No. l3l6
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WHEREAS, the Planning Commission, at its regular meeting on August 4,2021,
considered Amendment No. 2 to the First Amended and Restated Tier I Development

Agreement by and between the City of Folsom and the Regents of the University of California
relative to the UCD Health Sciences Campus project at a duly noticed public hearing as

prescribed by law, and recommended that the City Council approve said Amendment No. 2;

and

WHEREAS, all notices have been given at the time and in the manner required by
State Law and the Folsom Municipal Code.

NOW, THEREFORE, the City Council of the City of Folsom hereby does

ordain as follows:

SECTION 1 FINDINGS

A. The above recitals are true and correct and incorporated herein by reference.

B. The Amendment No. 2 to the First Amended and Restated Tier 1 Development

Agreement by and between the City of Folsom and the Regents of the University of California
is consistent with the objectives, policies, general land uses and programs specified in the

City's General Plan and the Folsom Plan Area Specific Plan.

C. The Amendment No. 2 to the First Amended and Restated Tier 1 Development
Agreement is in conformity with public convenience, general welfare, and good land use

practices.

D. The Amendment No. 2 will not be detrimental to the health, safety, and general

welfare of persons residing in the immediate area, nor 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.

E. The Amendment No. 2 will not adversely affect the orderly development of
property or the preservation of property values.

F. The Amendment No. 2 has been prepared in accordance with, and is consistent
with, Government Code Sections 65864 through 65869.5, and City Council ResolutionNo
2370.

G. All notices have been given at the tirne and in the manner required by State Law
and the Folsom Municipal Code.

Ordinance No. | 316
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H. The Amendment No. 2 is consistent with the Environmental Impact
Report/Environmental Impact Statement for the Folsom Plan Area Specific Plan certified by the

City Council on June 17,2011 and the 2027 Parcels 61 and 77 Addendum, which are

incorporated herein by reference. None of the events in Sections 15162 and 15163 of the CEQA
Guidelines exists which wanant the preparation of a subsequent EIR or supplemental EIR.

SECTION 2 APPROVAL OF MENT TO DEVBLOPMENT
AGREEMENT

The Mayor is hereby authorized and directed to execute the Amendment No. 2 to
the First Amended and Restated Tier I Development Agreement by and between the

City of Folsom and the Regents of the University of California on behalf of the City after the

effective date of this Ordinance.

SECTION 3 RARII,ITY

If any section, subsection, sentence, clause, or phrase in this Ordinance or any part

thereof is for any reason held to be unconstitutional, invalid, or ineffective by any court of
competent jurisdiction, such decision shall not affect the validity or effectiveness of the

remaining portions of this Ordinance or any part thereof. The City Council declares that it would
have passed each section irrespective of the fact that any one or more section, subsection,

sentence, clause, or phrase be declared unconstitutional, invalid, or ineffective.

SECTION 4 EFFECTIVE DATE

This Ordinance shall become effective thirty (30) days from and after its passage and

adoption, provided it is published in full or in summary within twenty (20) days after its adoption
in a newspaper of general circulation in the City.

This Ordinance was introduced and the title thereof read at the regular meeting of the

City Council on August24,2021 and the second reading occurred at the regular meeting of the

City Council on September 14, 2021.

On a motion by Council Member seconded by Council Member'
the foregoing ordinance was passed and adopted by the City Council of

the City of Folsom, State of California, this 14th day of September 2021, by the following roll-
call vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

Councihnember(s):
Councilmember(s):
Councilmernber(s):
Councilmember(s):

Ordinance No. l3 l6
Page 3 of4

Michael D. Kozlowski, MAYOR



ATTEST:

Christa Freemantle, CITY CLERK

C)rdinance No. l3 l6
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Attachmerfi.2

Amendment No . 2 to the First Amended and Restated Tier 1

Development Agreement between the Cify of Folsom and the
Regents of the University of California relative to the

UCD Health Sciences Campus Project



FOR THE BENEFIT OF THE CITY OF FOLSOM
PURSUANTTO GOVERNMENT CODE S6103

RECORDING REQUESTED BY CITY CLERK

WHEN RECORDED MAILTO:

City Clerk
City of Folsom
50 Natoma Street
Folsom, CA 95630

AMENDMENT NO. 2 TO

FIRST AMENDED AND RESTATED TIER 1 DEVELOPMENT

AGREEMENT

RELATIVE TO FOLSOM SOUTH SPECIFIC PLAN

(uNtvERslTY OF CALIFORNIA, DAVIS)



ATUIENDMENT NO. 2 TO
FIRST AMENDED AND RESTATED TIER 1 DEVELOPMENT AGREEMENT

RELATIVE TO FOLSOM SOUTH SPECIFIC PLAN
(uNlvERslw oF cALlFoRNlA, DAVIS)

This Amendment No. 2 to First Amended and Restated Development Agreement
("Amendment No. 2") is entered into this 

- 
day of 2021, by and between

the City of Folsom ('City") and The Regents of the University of California, a Califomia
corporation on behalf of its Davis Campus ("Landowner") pursuant to the authority of
Seclions 658M through 65869.5 of the Government Code of California. All capitalized
terms used herein and nof otherwise defined herein shall rnean and refer to those terms
as defined in Section 1.3 of the Restated Development Agreement and Amendment No,

1 to the Restated Development Agreement, described below between the Predecessor
in lnterest to Landowner and the City.

RECITALS

A. Restrated DevelopmentAoreement and Amendments Thereto. The City

and Landowner's predecessor in interest Eagle Commercial Partners, LLC (referred to
herein as the "Predecessor in lnterest") previously entered into that certain First
Amended and Restated Tier 1 Development Agreement By and Between the City of
Folsom and Landowner Relative to the Folsom South Specific Plan, recorded on July
15,2014, in the Official Records of the County Recorder of Sacramento County in Book

20'140715, Page 0517 (the "Restated Development Agreement"). Section 1.5 of the
Restated Development Agreement allows the Restated Development Agreement to be

amended from time to time by mutual written consent of the parties. On November 12,
2015, Eagle Commercial Partners, LLC and the City entered into Amendment No. 1 to
First Amended and Restated Tier 1 Development Agreement Relative to the Folsom

South Specific Plan, recorded on January 29,2016, in the Official Records of the
County Recorder of Sacramento County in Book 0160129, Page No. 0385
("Amendment No. 1"). The Restated Development Agreement and Amendment No. 1

are collectively referred to herein as the 'Development Agreement."

B. Pendinq Convevance of Propertv to Landowner and Assiqnment of
Development Agreement. Predecessor in lnterest is in the process of conveying the
properti identified by legal description on Exhibit A-1 and depicted on Ef[ihit A,'2
("Property") to its affiliate, Enclave at Folsom Ranch, LLC ("Predecessor Affiliate"), who
will in turn convey the Property to Landowner in or around [September l, 2021.
Predecessor in lnterest will enter into an Assignment and Assumption Agreement
Relative to The Folsom South Specific Plan Amended and Restated Tier 1

Development Agreement with Predecessor Affiliate, pursuant to a form approved and

required by the City ("Assignment and Assumption Agreement"). Concurrent with its
anticipated conveyance of the Property to Landowner, Predecessor Affiliate will enter
into an Assignment and Assumption Agreement with Landowner to transfer all rights,

title, interest, burdens and obligations of the Predecessor in lnterest under the
Development Agreement with respect to the Property to Landowner. Said Assignment

48?4-37r4-L234.7
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and Assumption Agreement will be recorded in the Official Records of the County
Recorder of Sacramento CountY.

C. Effect of Amendment No, 2 Subiect to Convevance of Propertv to
Landowner and Assionment of DevelopmentAsreement. This Amendment No. 2 is
subjeci to, and will take effect only upon, the transfer and conveyance of legal title to

Property from Predecessor Affiliate to Landowner. Notwithstanding any provision to the

contrary, this Amendment No. 2 will automatically terminate without further action by

City or Landowner if Landowner does not obtain legal title to Property on or prior to
December 31,2021 as evidenced by a deed signed by Predecessor Affiliate on or prior

to that date.

D. Prior Citv Approvals Relative to the ProperW. The Property is identified as

"Lot 1" of "Parcel 61" on a Parcel Map approved by the City Planning Commission on

June 16, 2021 (PN 21-043). Lot 1 is one of four parcels created by the subdivision of
the property identified as Parcel6l in the Specific Plan. The Final Parcel Map including

Lot i was filed for record on . 2021 in Book 

-, 
Page of Parcel

Maps, Sacramento County. Concurrent with the approval of the subdivision of Parcel
61 on June 16, 2Q21, the Planning Commission also approved an Addendum to the
Final EIR for the Folsom Plan Area Specific Plan, a Planned Development Permit that
reduced the minimum parcel size for Regional Commercialfrom 60-acres to 0.25 acre,

and the Folsom Ranch Commercial Design Guidelines to guide commercial and office

design and development.

E. Purpose of Amendment Findings Related to Health Sciences Campus.
Landowner is processing Subsequent Entitlements for the Development of the Property

for comprehensive health, educational, research and public service uses (as further

defined in Section 1.3 of this Amendment No. 2 and hereafter the "Health Sciences
Campus"). Landowner has requested that the Prior City Approvals of the Parcel Map,

Planned Development Permit, and Folsom Ranch Commercial Design Guidelines be

included in the definition of Entitlements in the Development Agreement. As a public

trust corporation known as The Regents of the University of Califomia, Landowner
further requests to be permitted to exercise its land use authority as lead ag_ency for
Development of the Property under Section 9 of Article lX of the California Constitution,

subjectto Landowner's promise and commitment to subject itself to the City's land use

and zoning ordinances, including the City's Building and Zoning Codes, except as
otherwiselpecified in this Amendment No. 2. The City Council has determined that the

development of the Health Sciences Campus on the Property presents significant
benefits to the City and the region.

F, Property. The subject of this Amendment No. 2 is the Development of the

Property, as defined in Section 1.3. Landowner has an equitable interest in the

Propertlr and intends to become legal owner of the Proper$ and shall be bound by this

Amendment No. 2 and the DevelopmentAgreement.

4834-37L4-7234.7
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G. Hearinos. On August 4,2021, the City Planning Commission, designated

as the planning agency for purposes of development agreement review pursuant to

Government C;de section 65867, in a duly noticed and conducted public hearing,

considered this Amendment No. 2 and recommended that the City Council approve this

Amendment No. 2 to the DevelopmentAgreement. On August 24,2021, the City

Council, in a duly noticed and conducted public hearing, conducted the first reading of

Ordinance No. and approved this Amendment No. 2, and thereafter
conductedtnesecondreadingofordinanceNo.-atadulynoticed
regular meeting of the City Council on [September 14,2021 and adopted the Ordinance

approving this Amendment No. 2'

H. Environme0tal Review. On June 16,2A21, the Planning Commission

considered the Environmental Checklist and Addendum (the "Addendum") to the

Folsom Plan Area Specific Plan EIR/EIS for the Property. All applicable mitigation

measures to reduce environmental impacts to less than signiflcant have been

incorporated into the Parcel Map, the Planned Development Permit, and the Folsom

Ranch Commercial Design Guidelines as reflected by the findings adopted by the
planning Commission in bonnection with the aforementioned approvals, including the

C1y Council's consideration, adoption of findings, and approval of this Amendment No.

2.

l. No New lmpacts Associated with Approval of Amendment. The City

Council has determined that the adoption of this Amendment No. 2 involves no new

impacts not considered in the Specific Plan ElR, the Previous EnvironmentalAnalyses
lisied in Section l, "lntroduction and Background" of the Addendum, and the Addendum;

therefore, no further environmental documents relating to the adoption of this

Amendment No, 2are required.

J. Consistencv with General Plan and Specific Plan, Having duly examined

and considered this Arnendment No. 2, the City finds and declares that this Amendment

No. 2 is consistent with the General Plan and the specific Plan.

NOW THEREFORE, the parties hereto, in consideration of the mutual

covenants, promises, and agreements herein contained, and for other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged and

agreed, the parties agree to hereby amend the Development Agreement as follows:

AMENDMENTS

1. lncorporation of Recltale. The Recitals above are true and correct and

constitute enforceable provisions of this Amendment No. 2.

Z. Definition and Section 1.5.3 - Subseqgqnt FntitlemenF._ The term
',subsequent fntitlernents" in the Definitions Section of the Development Agreement

and also referenced in Section 1.5.3 of the Development Agreement is amended to

include the following:

3
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a. The Parcel Map approved by the Planning Commission on June 16,2A21

b. The Planned Development Permit approved by the Planning Commission on

June 16,2021.

c. The Folsom Ranch Commercial Design Guidelines approved by the Planning

Commission on June 16,2021,

d. This Amendment No. 2 approved by the Folsom City Council on [September
14,2021.

3. Section 1.3 - Definitions. The following Definitions are added:

"Adopting Ordinance" means Ordinance No.-, dated [September 14,2021,
approving this Amendment No.2.

"Addendum' means the Environmental Checklist and Addendum dated May 28,

2021.

"Design Guidelines" means the Folsom Ranch Commercial Design Guidelines
approved by the City Planning Commission.

"Effective Date" means the date which is the later of (i) thirty (30) calendar days
after the date of the Ordinance approving this Amendment No. 2, or (ii) the date title to
the Property vests in Landowner.

"EnvironmentalAnalysis" means the Addendum and the Previous Environmental
Analyses listed in Section l, "lntroduction and Background" of the Addendum.

"Landowner" means The Regents of the University of California, a California
corporation on behalf of its Davis Campus.

"Planned Development Permit" means the Planned Development Permit
approved by the Planning Commission in connection with its approval of the Parcel
Map.

"Health Sciences Campus" means the buildings and related structures,
improvements and facilities developed on the Property to support the health, education,
research and public service missions of Landowner.

"Predecessor in lnterest" shall mean the prior owner of the Property and party to
the Restated Development Agreement and Amendment No. 1, i.e., Eagle Commercial
Partners, LLC.

4834-37t4-t234.7
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"Predecessor Affiliate" shall mean the affiliate of Predecessor in lnterest, Enclave

at Folsom Ranch, LLC.

"Project" means development of the Property consistent with the Development

Agreement and the Subsequent Entitlements'

,,Property" means the land identified by legal description on Elb!.b,i!-&Land
depicted on Exhibit A-2.

"subsequent Entitlements" shall have the amended definition set forth in
paragraph 2, subsections (a)-(d), inclusive, of this Amendment No. 2.

"Vested Rights" means the rights to Develop the Property consistent with the

terms and provisions of the Restated Development Agreement, Amendment No. 1, this

Amendment No. 2 and the provisions of the Subsequent Entitlements.

4. Section 1.4.1 - Commencement Exbnsion. Exoiqtion. This

Amendment ruo. Z shall become operative on the Effective Date and continue through

the Term of the Development Agreement. Landowner may request an additional

extension pursuant to Section 1.4.1 ol the Development Agreement.

S. Section 1.6 -Chanoes to the Citv's lncluslonarv Housino.Ordinance.
Section 1.6 of the Development Agreement is hereby revised to read as follows: "The

City has amended the lnclusionary Housing Ordinance, (i.e., Folsom Municipal Code

Chlpter iT.1O4l by Ordinance No. 1243, to eliminate Second Dwelling Units (also

refeired to as "granny flats") as an alternative means of meeting the City's inclusionary

housing requirements. Landowner hereby acknowledges and agrees that there is no

vested right to use Second Dwelling Units as an altemative means for meeting the

City's inc'iusionary housing requirements and that this alternative shall not be available

to Landowner from and after the date of Ordinance No. 1243. Landowner further
acknowledges that the State adopted amendments to Section 65850 of the California

Government CoOe (specifically Section 65850(9)), effective January 1,2018, to allow for

the implementation of inclusionary housing requirements in residential rental units, upon

adoption of an ordinance by the City. The Landowner is not cunently contemplating any

residential rental projects within the Property; however, in the event the City amends its

lnclusionary Housing Ordinance with respect to rental housing pursuant to Section

6b850(g), Landowner (or a successor in interest) agrees that the Property shall be

subject to said City Ordinance, as amended, should any residential rental project be

proposed within the Property. Other than the elimination of the "granny flat" option and

ihe'possible future application of an inclusionary housing requirement on residential

rental properties (upon the conditions stated herein), the Parties agree that all other

alternatives for meeting the City's inclusionary housing requirements remain vested to

the full extent provided for in the Development Agreement'"

6. Section 2.{ - Permitted Usee. The permitted uses of the Property, the

density anU intensity of use, the maximum height and size of proposed buildings and

5
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related structures and setbacks shall be consistent with the Specific Plan and the City's

Zoning Code, as applicable, except as specifically provided for in this Amendment No.

2,

7. Secfion 2.2 - Vested Riohts. The City agrees that, except as otherwise
provided in and as may be amended in accordance with the Exceptions to Vested

ifignts set forth in Section 2.2.3 of the Development Agreement the City is granting, and
grints herewith, Vested Rights to Development for the Term of this Amendment No. 2 in

iccordance with the terms and conditions set forth herein. The City acknowledges that

the rights vested by the Development Agreement include the land uses and

approximate acreages for the Property as shown and described in Exhibits A.1 andA'
!'attached hereto, or as such land uses and approximate acreages may be amended by

those Specific Plan Amendments referenced in Section 1.5.3 of the Development

Agreement. Nothing in this Amendment No. 2 shall impair or affect the rights of
Lindowner under a vesting tentative map or the City's rights to condition such maps.

(Govt. Code Sec. 66498.1, et seq.)

Such uses shall be developed in accordance with the Subsequent Entitlements,

as the Subsequent Entitlements are described in Section 1.5.3 of this Amendment No. 2

and as approved by the City on the Effective Date'

Section 2.2.1 - 2.2.8. No changes, except for the modification of two

items in Section 2.2.4 and the addition of Section2.2.9 as an Exception to Vested

Rights, as follows:

Section 2.2.4 - Citv Fees and New Plan Area Fees. lncludino
Cost lncreases. Notwithstanding any other provision in the Development Agreement,

as arnenOea frereby, Landowner and the City agree that, so long as the Property is

developed consistent with the standards in Section 3.9.3 and operated by the

Landowner to fulfill its health, educational, research and public service mission

consistent with Section 9 of Article lX of the California Constitution, (a) the fees included

in Subparagraph (6) of Section 2.2.4 shall not apply to the Property except for matters

Landowneirequests the City to process, review, or approve; and (b) the fees included

in Subparagraph (S) of Section 2.2.4 shall not apply to the Property for a period of
fifteen'(15) yeirs iollowing the Effective Date. Except as otherwise expressly provided

in this Amendment, Landowner acknowledges and agrees to pay the fees enumerated

in Section 2.2.4.

Section 2.2.9 - Class 1 Bicvcle Path. Landowner acknowledges

that it is responsible for rough grading and installation of any necessary retaining wall at

its sole cost and expense to accommodate the Class 1 Bicycle Path on the northern

portion of the Property as shown in Figure 7.32 of the Specific Plan. Grading for the

proposed Class 1 Bicycle Path and the construction of any necessary retaining walls

shall commence at the time of the initial construction of the first building on the Property.

6
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8. Secfon 3.5 - EIR Mifiqa$on Meagures. Notwithstanding any other
provision in the Deveioiment Agreement, as amended hereby, as and when Landowner

elects to Develop the Property, or any portion of the Property, Landowner shall be
perform necessary environmental review and analysis under CEQA. Where consistent
with the CEQA Guidelines, the Landowner shall incorporate applicable mitigation
measures or their equivalent from the currently certified City CEQA document for the

Folsom Plan Area. Landowner shall provide to City a summary document
demonstrating compliance with this requirement.

g. Additions to DevelopmentAoreement. The following Sections are also

added to the Development Agreement as follows:

a. Section 3.9.3 - Landowner Land Use Authoritv. Landowner has land

use authority and exercises discretionary approval for Development of the Property
pursuant to Section 9 of Article lX of the California Constitution, however, Landowner
promises and commits that the Development of the Property will be consistent with the
City's Zoning Code and the Specific Plan, and further reaffirms Landowner's obligation
and commitment to pay the applicable development, connection, and mitigation fees for
development of the Property as required by Sections 2.2.4 and 3.1 of the Development
Agreement, as amended. Based on the foregoing and notwithstanding any conflicting
requirements of the Development Agreement, the Specific Plan or the City's Zoning

Code, C1y agrees that, as long as the development standards for Development of the
Property do not exceed the standards specified below, Landowner shall not be required

to seek City discretionary approval for Development of the Property:

(1)
(2)

(3)
(4)

Setback - 10 feet between buildings for every story.
Height - Height limits of (i) 80 feet for Office uses, (ii) 100 feet for
Lodging uses and (iii) 120 feet for Medical Services/Hospital uses. The
foregoing height limits shall include allarchitecturalfeatures, mechanical
equipment, parapets, etc.
Floorto Area Ratio (FAR) - maximum 0.55.
Parking - Subject to Specific Plan requirements (including bicycle
parking) or a City-approved alternate or City-approved shared use
parking plan and implementing agreements.l

l Landowner may provide City with a shared use parking agreement
committing two or more nearby parcels to provide sufficient parking to meet

expected needs for weekend and weekday peak uses. Any available street
parking would not be included in the calculation. The shared use agreement
would require approvalfrom the City of Folsom Community Development
Director prior to implementation. The Landowner expects to have substantial
excess parking during weekends and could potentially assist with overall
parking needs within the planned development. Any shared use agreement
must include a reversionary clause to meet City of Folsom parking standards
upon terrnination of the agreement.

7

4834-37t4-1234,7



(5) Traffic Circulation - No vehicular exit to or from E. Bidwell Street
between US50 and Alder Creek Parkway without the approval and
consent of both the California Department of Transportation and the City.

(6) Signage - Any freestanding, freeway oriented sign within:I5Jeetof{|rc
fr€€way will be subject to City approval.

(7) Landscaping - Provide City-approved landscaping and ongoing
maintenance within the 2S-foot wide landscape corridor easement once
Class 1 Bicycle Path is constructed by the City.

(B) Heliport - Requires approval by the City and other applicable Authorities
Having Jurisdiction.

(g) Landscaping - Minimum of 20 percent of Property must be landscaped;

minimum may include Class 1 Bicycle Path landscaping
(10) Water use shall not exceed amount contemplated for the Property in the

Specific Plan.
(11) Building Code - University of California Facilities Manual, Volume 3,

Chapter 4 shall apply https :/lwww. ucop.ed ulconstruction-
services/fasi lities-ma nua l/volume-3/vo l-3-chapter-4. html#intro

(12) The Property is part of Parcel 61, which has approved 302,481 square
feet of Regional Commercial,270,072 square feet of General
Commercial, and 196,745 square feet of lndustrial/Office Park.
Landowner shall coordinate with owne(s) of the rest of Parcel 61 so that
the aforementioned limitation for the entire Parcel 61 shall not be

exceeded with the Development of the Property.

Further review and approval by the City Planning Commission prior to construction of
any permanent building shall be required should Landowner need to deviate from the

aforementioned development standards. Excluding those associated with infrastructure

to be dedicated to the City, all permits and inspections for Landowne/s buildings,
improvements and facilities shall be provided by Landowner as the Authority Having

JuiisdiAion (AHJ) or other applicable State authority including, without limitation, the

Office of Statewide Health Planning and Development.

10. Section 4.{0 - Gommencement of Construction and Term of PlanlPd
Development Peimit. ln light of the extended Term of this Amendment No. 2, the City

agrees that the provisions of Folsom Municipal Code section 17.38.110 related to
eipiration, revocation or abandonment of a Planned Development Permit shall have no

effbct, and that the term of the Planned Development Permit is equal to the Term of this

Amendment No. 2.

11. Effect of Amendment. This Amendment No. 2 amends, but does not

replace or supersede, the Development Agreement. ln the event of any conflict, the
language of this Amendment No. 2 shall be controlling in all events or circumstanoes.
Except as modified hereby, all other terms and provisions of the Development
Agreement and shall remain in fullforce and effect.

4834-37L4-L234.7
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12. Secflon 7.8 - Notlces. All notices required by the Development
Agreement or this Amendment No. 2 as such requirements relate to the Property or the

Subsequent Entitlements, or the enabling legislation or the procedure adopted pursuant

to Government Code section 65865 shall be as provided for in Section 7.5 of the
Development Agreement, with the substitution for Landowner as follows:

The Regents of the University of California -
University of California, Davis
225 Cousteau Place
Davis, CA 95618
Attention: Executive Director, Real Estate Services

\Mth copies to:

The Regents of the University of California
1111 Franklin Street, 6ttr Floor
Oakland, California 94607
Attention: Director, Real Estate

13. Form of Amendment-Execution in Gounterpafts. ThisAmendment
No. 2 is executed in duplicate originals, each of which is deemed to be an original, and

may be executed in counterParts.

9
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lN WITNESS WHEREOF, the City of Folsom has authorized the execution of this
Amendment No. 2 in duplicate by its Mayor and attested to by the City Clerk under the
authori$ of Ordinance No. t I adopted by the City Council on the 

- 
day of 

-,
2021.

CITY LANDOWNER:

CITY OF FOLSOM
a municipal corporation

Michael Kozlowski, Mayor

APPROVED AS TO CONTENT:

Elaine Andersen, City Manager

APPROVED AS TO FORM:

Steven Wang, City Attorney

ATTEST:

Christa Freemantle, City Clerk

[Notary Pages to be Added]

4834-3714-7234.7

The Regents of the University
of Galifornia, a California corporation

UC LEGAL APPROVED AS TO FORM:

By:
Its:

--.- -a--r^.
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A.l
A-2
B

EXHIBIT LIST

Legal Description of the PropertY
Depiction of Parcel 1 on Map
Conceptual Site Plan

4834-37L4-L234.7
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EXHIBITA.l
LEGAL DESCRIPTION OF PROPERW

THE FOLLOWNG LEGAL DESCRIPTION IS FOR PROFORMA PURPOSES ONLY, AND IS
NOT TO BE UTILIZED IN A RECORDED DOCUMENT UNTIL THE PARCEL MAP
CONFIRMING SAID DESCRIPTION HAS BEEN RECORDED:

The land described herein is situated in the State of Califomia, County of Sacramento, City of
Folsom, described as follows:

Lot 1 as shown on that certain map entitled "Vesting Tentative Parcel Map, Parcels 61 & 77"
filed for record in the office of the Recorder of the County of Sacramento, City of Folsom, State
of California on TBD, in Book TBD of Parcel Maps, at Page TBD, Sacramento County Records.

APN: 072-31 90-030-0000 (a portion)

4834-3714-t234.7
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EXHIBIT A-2
DEPICTION OF PARCEL 1 ON RECORDED PARCEL MAP
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EXHIBIT B
CONCEPTUAL SITE PLAN
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AGENDA ITEM NO.2
Type: Public Hearing
Date: August 4,2021
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Project:

File #:

Requesb:

Location:

Statr Gontact:

Property Owner
Name: Enclave at Folsom Ranch, LLC
Address: 't00 Pine Street,2gth Floor
San Francisco, CA 94111

Planning Commission Staff Report
50 Natoma Street, Council Chambers

Folsom, CA 95630

UCD Health Sciences Campus Development Agreement
Amendment

PN-21-153

Development Agreement Amendment

The UCD Health Sciences Campus project is located near the
northwest comer of the intersection of East Bidwell Street and
Alder Creek Parkway within the Folsom Plan Area

Steve Banks, Principal Planner, 916.461-6207
sbanks@folsom,ca.us

Applicant
Name: University of California, Davis
Address: 255 Cousteau Place
Davis, CA 95618

Recommendation: Conduct a public hearing and upon conclusion recommend that the
City Council approve a Development Agreement Amendment for the UCD Health
Sciences Campus project, subject to the findings (Findings A-L) attached to this report.

Project Summary: The proposed project includes Amendment No. 2 to the First
Amended and Restated Tier 1 Development Agreement by and between the City of
Folsom and the Regents of the University of California, on behalf of its Davis Campus,
relative to the UCD Health Sciences Campus project. The purpose of the Development
Agreement Amendment is to incorporate in the definition of "entitlements" that are vested
the entitlements previously approved by the City for the project site including a Parcel
Map, a Planned Development Permit, and the Folsom Ranch Commercial Design
Guidelines, as well as the proposed Development Agreement Amendment once
approved by the City Council. The purpose of the Development Agreement Amendment
is also to recognize and memorialize that as a State agency (The Regents of the
University of California), the applicant is requesting to be permitted to exercise its land

use authority as a lead agency for development of the subject property. ln addition, the
Development Agreement Amendment memorializes the applicant's commitment that the
subject property will be subject to the City's Zoning Code and the Folsom Plan Area

1



m AGENDA ITEM NO.2
Type: Public Hearing
Date: August 4,2021
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Speciflc Plan, except as othenrise specified in the Development Agreement
Amendment. Lastly, the applicant acknowledges and agrees in the Development
Agreement Amendment that it will pay all existing development impact fees, connection
fees, and mitigation fees applicable to the development of the subject property.

Table of Contents:

Attachment 1 - Background and Setting

Attachment 2 - Project Description

Attachment 3 - Analysis

Attachment 4 - Amendment No. 2 to First Amended and Restated Development
Agreement Relative to Folsom South Specific Plan (UCD Medical Center)

Attachment 5 - Conceptual Site Plan

Attachment 6 - Project Narrative

Aftachment 7 - First Amended and Restated Development Agreement Relative to the
Folsom South SPecific Plan

Submitted,

PAM JOHNS
Community Development Director
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Planning Commission
UCD Health Sciences Campus Development Agreement Amendnent
August 4,2021

ATTACHMENT T

BACKGROUND AND SETTING
Background:
The City and Landowner's predecessor (Eagle Commercial Partners, LLC) previously

entered into the First Amended and Restated Tier 1 Development Agreement By and

Between the City of Folsom and Landowner Relative to the Folsom South Specific Plan

on July 15,2A14. Section 1.5 of the Restated Development Agreement allows the
Restated Development Agreement to be amended from time to time by mutual written

consent of the parties. On November 12,2015, Eagle Commercial Partners, LLC and the
City entered into Amendment No. 1 to First Amended and Restated Tier 1 Development
Agreement Relative to the Folsom South Specific Plan. The applicant is proposing

Amendment No. 2 to the First Amended and Restated Development Agreement by and

between the City of Folsom and the Regents of the University of Califomia relative to the

UCD Health Sciences Campus proiect.

On June 16,2021, the Planning Commission approved a Tentative Parcel Map, Planned

Development Permit, and Commercial Design Guidelines for Parcels 61 and 71 located

within the Folsom Plan Area. The Tentative Parcel Map subdivided a 123-acre property

located at the northwest corner of East Bidwell Street and Alder Creek Parkway into four
individual parcels and a remainder lot, for future sale, lease, and financing. The Planned

Development Permit established unique development standards relative to minimum lot

size for the subject parcels. Lastly, the Folsom Ranch Commercial Design Guidelines
were established to guide design and development of future commercial development on

the subject parcels. The UCD Health Sciences Campus project will be located on a 34.5-

acre parcel (LoUParcel 1) that was created by the aforementioned Tentative Parcel Map

that was approved by the Planning Commission in June of this year. The approved
Tentative Parcel Map is shown in Figure 1 on the following page.



Planning Commission
UCD Health Sciences Campus Development Agreement Amendment
August 4,2021

FIGURE 1: PARCEL 61 AND 77 TENTATIVE PARCEL MAP
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PhysicalSetting
The UCD Health Sciences Campus project site is a rectangular-shaped 34.5-acre parcel

located near the northwest corner of the intersection of East Bidwell Street and Alder

Creek Parkway within the Folsom Plan Area. A Preliminary Site Plan for the Health

Sciences Campus is shown in Figure 2 on the following page.
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FIGURE 2: CONCEPTUAL SITE P|.AN
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Planning Commission
UCD Health Sciences Campus Development Agreement AmendmEnt
August4,2021

ATTACHMENT 2
PROJECT DESCRIPTION

APPLICANT'S PROPOSAL
The applicant, the University of California, Davis, is requesting approvalof a Development
Agreement Amendment (Attachment 4) associated with future development of a 400,000-
square-foot health sciences campus (UCD Heatth Sciences Campus) on a 34.5-acre site
located near the northwest corner of the intersection of East Bidwell Street and Alder
Creek Parkway within the Folsom Plan Area. Specifically, the proposed project includes
Amendment No. 2 to the First Amended and Restated Tier 1 Development Agreement by
and between the City of Folsom and the Regents of the University of Galifornia relative to
the UCD Health Sciences Campus project. The term of the Development Agreement
Amendment follows the existing term of the Restated Development Agreement with an
expiration date of June 30, 2044.

The Development Agreement Amendment is intended to incorporate in the definition of
"entitlements" that are vested the entitlements previously approved by the City for the
project including a Parcel Map, a Planned Development Permit, and the Folsom Ranch
Commercial Design Guidelines, as well as the proposed Development Agreement
Amendment once approved by the City Council. The Development Agreement
Amendment is also intended to recognize and memorialize that as a State agency, the
applicant is requesting to be permitted to exercise its land use authority as a lead agency
for development of the subject property under the California Constitution, subject to the
applicant's promise and commitment to subject itself to the City's Zoning Code and the
Folsom Plan Area Specific Plan, except as otherwise specified in the Development
Agreement Amendment. ln addition, the Development Agreement Amendment requires
the applicant to pay all development impact fees, connection fees, and mitigation fees for
development of the subject property as required by Section 2.2.4 of the Restated
Development Agreement.

As mentioned previously, the applicant has land use authority and intends to exercise its
own discretionary review and approval processes for development of the subject proper$.
However, through the DevelopmentAgreementAmendment, the applicant has committed
to subject itself to the City's Zoning Code and the Folsom Plan Area Specific Plan, except
as specified in the Development Agreement Amendment. The specific exceptions to the
City's Zoning Code and the Speclfic Plan, which were crafied to be consistent with
recently approved standards for the Dignity Medical Center project, include the following:

(1) Setback (Building) - 10 feet between buildings for every story.
(2) Height (Building) - Height limits of (i) 80 feet for ffice uses, (ii) 100 feet for

Lodging uses and (iii) 120 feet for Medical Services/Hospital uses. The
foregoing height limits shall include all architecturalfeatures, mechanical
equipment, parapets, etc.

(3) Floor to Area Ratio (FAR) - maximum 0.55.



Planning Commission
UCD Health Sciences Gampus Development Agreement Amendment
August 4,2021

(4) Parking - Subject to Specific Plan requirements (including bicycle parking)

or a City-approved alternate or City-approved shared use parking plan and
implementing agreements.

(5) Traffic Circulation - No vehicular exit to or from E. Bidwell Street between
USSO and Alder Creek Parkway without the approval and consent of both

the California Department of Transportation and the City.
(6) Signage - Any freestanding, freeway-oriented sign within 75 feet of the

freeway will be subject to City approval.
(7) Landscaping - Provide Gity-approved landscaping and ongoing

maintenance within the 25-foot-wide landscape conidor easement once
Class 1 Bicycle Path is constructed by the City,

(8) Heliport - Requires approval by the City and other applicable Authorities
Having Jurisdiction.

(9) Landscaping - Minimum of 20 percent of Property must be landscaped;
minimum may include Class 1 Bicycle Path landscaping

(10) Water use shall not exceed amount contemplated for the Proper$ in the
Specific Plan.

(11) Building Code - University of Califomia Facilities Manual, Volume 3,

Chapter 4 shall apply Nps://vrnruw.ucop.edu/construction-services/facilities-
man ual/volume'3/vol-&chaoter4.hfrn l#intro

(12) The Property is part of Parcel 61, which has approved 302,481 square feet
of Regional Commercial,270,072 square feet of General Commercial, and
196,745 square feet of lndustrial/Office Park. Owner/Applicant shall
coordinate with owne(s) of the rest of Parcel 61 so that the aforementioned
limitation for the entire Parcel 61 shall not be exceeded with the
Development of the ProPertY.

As noted previously, the Development AgreementAmendment also requires the applicant
to pay all existing development impact fees, connection fees, and mitigation fees for
development of the subject property as required by the original Restated Development
Agreement. However, the Development Agreement Amendment does specifo that, as

long as the property is developed by the applicant consistent with the aforementioned
dev-elopment standards and operated to fulfill its health, educational, research, and public

service mission, the subject property shall not be subject to: (1) City development
processing fees except for matters the applicant requests the City to process, review or
approve; and (2) any new citywide regulatory or non-impact fees for a period of 15 years

from the effective date of the Amendment.
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ATTACHMENT 3
ANALYSIS

The applicant has submitted a projecf narative (Attachment 6) in which they describe the
goals and objectives associated with development of a health sciences campus on the
subject property and the rationale for entering into a Development Agreement
Amendment with the City. ln terms of goals and objectives the applicant indicates that
development of a health sciences campus on the subject property would serve a number
of purposes including expanding UCD health services and patient access in Folsom,
replacing existing UCD health care services in existing facilities in Folsom where leases
are set to expire, and securing a prime location in Folsom that exudes wellness,
community, convenience, and excellence.

ln reviewing the original Restated Development Agreement, the applicant noted that the
Agreement appears to overlap with respect to the typical land use entitlement authority
granted to the University of California. The applicant states that the Development
Agreement, as a recorded deed encumbrance, extends beyond fipical master developer
obligations and includes design and plan review provisions and would remain enforceable
even during ownership by the University of California. The applicant comments that
carrying these development agreement requirements forward would essentially duplicate
the public agency review and entitlement processes by requiring duplicative review and
consideration by both the City of Folsom and by the University of California. Thus, the
applicant is requesting to amend the Development Agreement to allow it to exercise its
own land use review and entitlement authority with respect to the subject property. The
following is a list of Development Agreement Amendment benefits provided by the
applicant:

r Remove Duplicate Entitlement Process: The proposed action would remove
duplication in the entitlement process for the property helping to avoid
development delays and inefficiencies.

r Standard Univercity of California Ownership: The proposed action would
ensure the land ownership and entitlement process would be standard for the
Board of Regents of the University of California. The University commits to comply
with the City's Zoning Code and the Folsom Plan Area Specific Plan, and intends
to work collaboratively with the City of Folsom to maintain consistency of planning
goals, infrastructure construction and maintenance and pursuit of overall
community goals for the Gity of Folsom.

. Avoid ContradictorytOverlapping Requircmente: The amendment would
provide long-term certainty to the Regents while still maintaining a strong public
engagement process for the local and University communities. The University
planning process is robust, thorough and complete with extensive consideration of
serving the public need, exceptional design details and high-quality architecture,
advanced sustainability measures, and careful compliance with public contracting
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and labor agreements.

Establish Public Glarity: The amendment would ensure that the University is
identified as the responsible public agency for entitlements, design review and
other matters.

o Demonstrate Public Efficiency: The amendment would demonstrate two public

agencies worfting collaboratively and efiiciently in furtherance of public service
goals and kickstarting the construction that has been planned at the parcel.

ln evaluating the proposed Development Agreement Amendment, staff determined that
there are significant benefits to the City and the region associated with development of
the new Health Science Campus within the Folsom Plan Area. ln addition, staff
determined that there are a number of unique characteristics as3ociated with buildout of
the UCD Health Science Campus. Listed below are the public benefits and unique
characteristics associated the UCD Health Campus project:

. Development of the UCD Health Science Campus will occur over a long period

of time, with a phased timeline for construction and potential adjustments to
physical structures as medical delivery systems change over time.

. The California Office of Statewide Health Planning and Development ('OSHPD')
is required to approve the medical office building, the micro hospital building, and
the ambulatory surgery center designs which may result in required changes to
the design of the Medical Center buildings and related structures.

. The UCD Heath Sciences Campus will generate significant employment and
other economic benefits to the City.

. The UCD Health Science Campus will provide needed expansion of access to
health care services for the City and other jurisdictions in the region.

. A significant capital investment is required for the UCD Health Sciences Campus
buildings and related structures; and

. The status of applicant as a not-for-profit public benefit corporation.

City staff is supportive of the Development Agreement Amendment as proposed. The
Planning Commission will be making a recommendation regarding the Development
Agreem-ent Amendment to the City Council as Development Agreements require City
Council review and approval.
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ENVIRONMENTAL REVIEW
The City, as the lead agency under the California Environmental Quality Act (CEQA),
previously approved an Addendum to the FPASP EIR/EIS for the subject property. The
City has determined that the adoption of this Amendment No. 2 to the First Amended and
Restated Devetopment Agreement Amendment relative to the Folsom South Specific
Plan involves no new impacts not considered in the FPASP EIR/EIS and the Parcels 61

and77 Addendum to the FPASP EIR/EIS. Since the Addendum was approved, none of
the events described in Public Resources Code section 21166 or CEQA Guidelines
secfion 15'162 (e.g. substantial changes to the project) have occurred, Therefore further
environmental review is not required.

RECOMMENDATON
Staff recommends that the Planning Commission review and make a recommendation

to the City Council to approve the proposed Development Agreement Amendment for
the UC Davis Health Sciences Campus.

PLANNING COMMISSION ACTION
Move to recommend to the City Council approval of Amendment No. 2 to the First

Amended and Restated Tier 1 Development Agreement Relative to the Folsom South

Specific Plan for the UCD Health Sciences Campus project. This approval is subject to
the proposed findings below (Findings A-L).

GENERAL FINDINGS

NOTICE OF HEARING HAS BEEN GIVEN AT THE TIME AND ]N THE
MANNER REQUIRED BY STATE LAWAND CITY CODE.

THE PROJECT IS CONSISTENT WTH THE GENEML PLAN AND THE
FOLSOM P1AN AREA SPECIFIC PI.AN.

CEOA FINDINGS

THE CITY, AS LEAD AGENCY, PREVIOUSLY CERTIFIED AN
ENVI RON M E NTAL IMPACT RE PO RT/ENVI RON M ENTAL I M PACT
STATEMENT FOR THE FOLSOM PI.AN AREA SPECIFIC PLAN.

AN ADDENDUM TO THE FOLSOM PI.AN AREA SPECIFIC PI.AN F]NAL
ENVI RO N ME NTAL I M PACT REPORT/ENVI RON M E NTAL I M PACT
STATEMENT WAS CERTIFIED BY THE CITY IN 2021 FOR PARCELS 61 AND
77 PROJECT IN ACCORDANCE WITH CEQA.

A.

B.

c.

D.
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E.

G. NO FURTHER ENVIRONMENTAL REVIEW IS REQUIRED.

DEVELOPMENT AGREEMENT AMENDMENT FINDINGS

H

K.

THE CITY HAS DETERMINED THAT THE IMPACTS OF THE UCD HEALTH
SCIENCES CAMPUS DEVELOPMENT AGREEMENT AMENDMENT PROJECT
ARE ADEQUATELY ADDRESSED BY THE FINAL ENVIRONMENTAL IMPACT
REPORT FOR THE FOLSOM PIAN AREA SPECIFIC PLAN AND THE
ADDENDUM FOR THE PARCELS 61 AND 77 PROJECT.

NONE OF THE EVENTS SPECIFIED IN SECTION 21166 OF THE PUBLIC
RESOURCES CODE OR SECTION 15162 OF THE CEQA GUIDELINES HAVE
OCCURRED.

t.

J

THE PROPOSED AMENDMENT NO. 2 TO THE FIRST AMENDED AND
RESTATED TIER 1 DEVELOPMENT AGREEMENT IS CONSISTENT WTH
THE OBJECTIVES, POLICIES, GENERAL LAND USES AND PROGRAMS
SPECIFIED IN THE CITY GENERAL PLAN AND THE FOLSOM PLAN AREA
SPECTFTC PLAN).

THE PROPOSED AMENDMENT NO. 2 TO THE FIRST AMENDED AND
RESTATED TIER 1 DEVELOPMENT AGREEMENT IS IN CONFORMITY WITH
PUBLIC CONVENIENCE, GENEML WELFARE, AND GOOD LAND USE
PRACTICES.

THE PROPOSED AMENDMENT NO. 2 TO THE FIRST AMENDED AND
RESTATED TIER 1 DEVELOPMENT AGREEMENT WILL NOT BE
DETRIMENTAL TO THE HEALTH, SAFETY, AND GENERAL WELFARE OF
PERSONS RESIDING IN THE IMMEDIATE AREA, NOR 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.

THE PROPOSED AMENDMENT NO. 2 TO THE FIRST AMENDED AND
RESTATED TIER 1 DEVELOPMENT AGREEMENT WLL NOT ADVERSELY
AFFECT THE ORDERLY DEVELOPMENT OF PROPERTY OR THE
PRESERVATION OF PROPERW VALUES.

THE PROPOSED AMENDMENT NO. 2 TO THE FIRST AMENDED AND
RESTATED TIER DEVELOPMENT AGREEMENT IS CONSISTENT WTH THE
PROVISIONS OF GOVERNMENT CODE SECTIONS 65864 THROUGH
65869.5.

L
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Attachment 4

Amendment No. 2 to First Amended and
Restated Development Agreement Relative to

Folsom South Specific Plan
(UCD Medical Genter)



FOR THE BENEFIT OF THE CITY OF FOLSOM
PURSUANT TO GOVERNMENT CODE S6103

RECORDING REQUESTED BY CITY CLERK

IA/I.IEN RECORDED MAIL TO:

Clty Clerk
City of Folsom
50 Natoma Street
Folsom, CA 95630

AMENDMENT NO. 2 TO

FIRST AMENDED AND RESTATED TIER { DEVELOPMENT

AGREEIIIENT

RELATIVE TO FOLSOM SOUTH SPECIFIC PLAN

(uNtvERslTY OF CALIFORNIA, DAVISI



AMENDMENT NO. 2 TO
FIRST AMENDED AND RESTATED TIER I DEVELOPMENT AGREEMENT

RELATIVE TO FOLSOM SOUTH SPECIFIC PLAN
(uNlvERSlTY OF CALIFORNIA, DAVIS)

This Amendment No. 2 to First Amended and Restated Development Agreement
("Amendment No. 2") is entered into this 

- 
day of 2021, by and between

the City of Folsom ("Ctty") and The Regents of the University of California, a California
corporation on behalf of its Davis Campus ("Landowner") pursuant to the authority of
Sections 65864 through 65869.5 of the Government Code of California. All capitalized
terms used herein and not otherwise defined herein shall mean and refer to those terms
as defined in Section 1.3 of the Restated Development Agreement and Amendment No.

1 to the Restated Development Agreement, described below between the Predecessor
in lnterest to Landowner and the City.

RECITALS

A. Restated Development Aoreement and Amendments Thereto. The City
and Landowne/s predecessor in interest Eagle Commercial Partners, LLC (refened to
herein as the "Predecessor in lnterest") previously entered into that certain First
Amended and Restated Tier 1 Development Agreement By and Between the City of
Folsom and Landowner Relative to the Folsom South Specific Plan, recorded on July
15, 2014, in the Official Records of the County Recorder of Sacramento County in Book
20140711 Page 0517 (the "Restated Development Agreement"). Section 1.5 of the
Restated Development Agreement allows the Restated Development Agreement to be

amended from time to time by mutual written consent of the parties. On November 12,
2015, Eagle Commercial Partners, LLC and the Ci$ entered into Amendment No. 1 to
First Amended and Restated Tier 1 Development Agreement Relative to the Folsom
South Specific Plan, recorded on January 29,2016, in the Official Records of the
County Recorder of Sacramento Coun$ in Book 0160129, Page No. 0385
('Amendment No. 1"). The Restated DevelopmentAgreement and Amendment No. 1

are collectively referred to herein as the "Development Agreement."

B. Pendino Conveyance of Propertv to Landowner and Assionment of
Develonment Aoreement. Predecessor in lnterest is in the prooess of conveying the
Property identified by legal description on Exhibit A-{ and depicted on Exhibit &2
("Property") to its affiliate, Enclave at Folsom Ranch, LLC ("Predecessor Affiliate"), who
will in turn convey the Property to Landowner in or around [September .- l, 2021.
Predecessor in lnterest will enter into an Assignment and Assumption Agreement
Relative to The Folsom South Specific Plan Amended and Restated Tier 1

Developrnent Agreement with Predecessor Affiliate, pursuant to a form approved and

required by the City ('Assignment and Assumption Agreement"). Concurrent with its
anticipated conveyan@ of the Property to Landowner, Predecessor Affiliate will enter
into an Assignment and Assumption Agreement with Landowner to transfer all rights,

title, interest, burdens and obligations of the Predecessor in lnterest under the
Development Agreement with respect to the Property to Landowner. Said Assignment

1



and Assumption Agreement will be recorded in the Official Records of the County
Recorder of Sacramento Gounty.

C. Effest of Amendment No. 2 Subject to Convevance of Propertfto
Landowner and Assisnment of DevelopmentAqreement. This Amendment No. 2 is

subject to, and willtrake effect only upon, the transfer and conveyance of legal title to
Proferty from Predecessor Affiliate to Landowner. Notwithstanding any provision to the
contrary, this Amendment No. 2 will automatically terminate without further action by
City or Landowner if Landowner does not obtrain legal title to Property on or prior to

Debember 31,2021as evidenced by a deed signed by Predecessor Affiliate on or prior

to that date.

D. Prior City Aoorovals Relative to the Propertv. The Property is identified as
"Lot 1" of "Parcel 61'on a Parcel Map approved by the City Planning Commission on

June 16, 2021 (PN 21-043'). Lot 1 is one of four parcels created by the subdivision of
the property identified as Parcel6l in the Specific Plan. The Final ParoEl Map including
Lot i nrae ned fr recgd on 

-, 

2021 in Book 

-, 
Page of Parcel

Maps, Sacramento County. Concurrent with the approval of the subdivision of Parcel

61 on June 16, 2021, the Planning Commission also approved an Addendum to the
Final EIR for the Folsom Plan Area Specific Plan, a Planned Development Permit that
reduced the minimum parcel size for Regional Commercialfrom 60-acres to 0.25 acre,

and the Folsom Ranch Commercial Design Guidelines to guide commercial and office
design and development.

E. Pumose of Amendment Findings Related to Health Sciences Campus.
Landowner is processing Subsequent Entitlements for the Development of the Property
for comprehensive health, educational, research and public service uses (as further
defined in Section 1.3 of this Amendment No. 2 and hereafter the "Health Sciences
Campus"). Landowner has requested that the Prior City Approvals of the Parcel Map,

Planned Development Permit, and Folsom Ranch Commercial Design Guidelines be

included in the definition of Entitlements in the Development Agreement. As a public

trust corporation known as The Regents of the University of California, Landowner
further requests to be permitted to exercise its land use authority as lead agency for
Development of the Property under Section 9 of Article lX of the Galifornia Constitution,
subjectto Landowner's promise and commitment to subject itself to the Ci$'s land use

and zoning ordinances, including the City's Building and Zoning Codes, except as
otherwise specified in this Amendment No. 2. The City Council has determined that the
development of the Health Sciences Campus on the Property presents significant
benefits to the City and the region.

F. Propertv. The subject of this Amendment No. 2 is the Development of the
Property, as defined in Section 1.3. Landowner has an equitable interest in the
Property and intends to become legal owner of the Property and shall be bound by this
Amendment No. 2 and the Development Agreement.
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G. Hearings. On August 4,2A21, the Gity Planning Commission, designated
as the planning agency for purposes of development agreement review pursuant to
Government Code section 65867, in a duly noticed and conducted public hearing,
considered this Amendment No. 2 and recommended that the City Council approve this
Amendment No. 2 to the Development Agreement. On August 24,2021, the Gity
Council, in a duly noticed and conducted public hearing, conducted the first reading of
Ordinance No. and approved this Amendment No. 2, and thereafter
conducted the second reading of Ordinance No, at a duly noticed
regular meeting of the City Council on [September '14,2021 and adopted the Ordinance
approving this Amendment No. 2.

H. Environmental Review. On June 16,2021, the Planning Commission
considered the Environmental Checklist and Addendum (the "Addendum") to the
Folsom Plan Area Specific Plan EIR/EIS for the Property. All applicable mitigation
measures to reduce environmental impacts to less than significant have been
incorporated into the Parcel Map, the Planned Development Permit, and the Folsom
Ranch Commercial Design Guidelines as reflected by the findings adopted by the
Planning Commission in connection with the aforementioned approvals, including the
City Council's consideration, adoption of findings, and approval of this Amendment No.
2.

l. No New lmpacts Associated with Approval of Amendment. The City
Council has determined that the adoption of this Amendment No. 2 involves no new
impacts not considered in the Specific Plan ElR, the Previous EnvironmentalAnalyses
listed in Section l, "lntroduction and Background" of the Addendum, and the Addendum;
therefore, no further environmental documents relating to the adoption of this
Amendment No. 2are required.

J. ConsistencLwith General Plan and Specific Plan. Having duly examined
and considered this Amendment No. 2, the Ci$ finds and declares that this Amendment
No. 2 is consistent with the General Plan and the Specific Plan.

NOW THEREFORE, the parties hereto, in consideration of the mutual
covenants, promises, and agreements herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged and
agreed, the parties agree to hereby amend the Development Agreement as follows:

AMENDMENTS

1. lncorporation ol Beeilalg. The Recitals above are true and correct and
constitute enforceable provisions of this Amendment No. 2.

2. Definition and Section 1.5.3 - Subseougnt Entitlements. The term
"Subsequent Entitlements" in the Definitions Sec'tion of the Development Agreement
and also referenced in Section 1.5.3 of the Development Agreement is amended to
include the following:
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a. The Parcel Map approved by the Planning Commission on June 16,2021

b. The Planned Development Permit approved by the Planning Commission on
June 16,2021.

c. The Folsom Ranch Commercial Design Guidelines approved by the Planning
Commission on June 16,2021.

d. This Amendment No. 2 approved by the Folsom City Council on [September
14,2021.

3. Section 1.3 - Definitions. The following Definitions are added:

'Adopting Ordinance" means Ordinance No.-, dated [September 14,202'1,
approving this Amendment No.2.

"Addendum" means the Environmental Checklist and Addendum dated May 28,
202',1.

"Design Guidelines" means the Folsom Ranch Commercial Design Guidelines
approved by the City Planning Commission.

"Effective Date" means the date which is the later of (i) thirty (30) calendar days
after the date of the Ordinance approving this Amendment No. 2, or (ii) the date title to
the Property vests in Landowner.

"EnvironmentalAnalysis" means the Addendum and the Previous Environmental
Analyses listed in Section l, "lntroduction and Background" of the Addendum.

"Landowne/' means The Regents of the University of California, a California
corporation on behalf of its Davis Campus.

"Planned Development Permit" means the Planned Development Permit
approved by the Planning Commission in connection with its approval of the Parcel
Map.

"Health Sciences Campus" means the buildings and related structures,
improvements and facilities developed on the Property to support the health, education,
research and public service missions of Landowner.

"Predecessor in lnterest" shall mean the prior owner of the Property and party to
the Restated Development Agreement and Amendment No. 1, i.e., Eagle Commercial
Partners, LLC.
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"Predecessor Affiliate" shall mean the affiliate of Predecessor in lnterest, Enclave

at Folsom Ranch, LLC.

"Project" means development of the Property consistent with the Development
Agreement and the Subsequent Entitlements.

"Property" means the land identified by legal description on ExhibitA-1 and

depicted on Exhlblt A-2.

"subsequent Entitlements" shall have the amended definition set forth in
paragraph 2, subsections (a)-(d), inclusive, of this Amendment No. 2.

"Vested Rights" means the rights to Develop the Property consistent with the

terms and provisions of the Restated Development Agreement, Amendment No. 1, this
Amendment No. 2 and the provisions of the Subsequent Entitlements.

4. Section {.4.1 - Gommencement. Extension. Exoiration. This
Amendment No. 2 shall become operative on the Effective Date and continue through
the Term of the Development Agreement. Landowner may request an additional
extension pursuant to Section 1.4.1 ol the Development Agreement.

S. Section ,|.6 
-Chanaeg to the Cltv's lnclusionarv Housin,o Ordinance.

Section 1.6 offie Development Agreement is hereby revised to read as follows: "The

Gity has amended the lnclusionary Housing Ordinance (i.e., Folsom MunicipalCode
Chbpter 17.104) by Ordinance No. 1243,to eliminate Second Dwelling Units (also

referred to as "granny flats") as an alternative means of meeting the City's inclusionary
housing requirements. Landowner hereby acknowledges and agrees that there is no

vested right to use Second Dwelling Units as an altemative means for meeting the

City's inciusionary housing requirements and that this altemative shall not be available

to Landowner from and after the date of Ordinance No. 1243. Landowner further
acknowledges that the State adopted amendments to Section 65850 of the California
Government CoOe (specifically Section 65850(g)), effective January 1,2A18, to allow for
the implementation of inclusionary housing requirements in residential rental units, upon

adoption of an ordinance by the City. The Landowner is not currently contemplating any

residential rental projects within the Property; however, in the event the City amends its

lnclusionary Housing Ordinance with respect to rental housing pursuant to Section
65850(g), Landowner (or a successor in interest) agrees that the Property shall be

subject tb said City Ordinance, as amended, should any residential rental project be

proposed within the Property. Other than the elimination of the "granny flat" option and

ihe'possible future application of an inclusionary housing requirement on residential
rental properties (upon the conditions stated herein), the Parties agree that all other
alternatives for meeting the City's inclusionary housing requirements remain vested to

the full extent provided for in the Development Agreement."

6. Section 2.1 - Permltled Uses. The permitted uses of the Property, the
density and intensity of use, the maximum height and size of proposed buildings and
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related structures and setbacks shall be consistent with the Specific Plan and the City's
Zoning Code, as applicable, except as specifically provided for in this Amendment No.

2.

7. Section 2.2 . Vested Riohtr. The City agrees that, except as otherwise
provided in and as may be amended in accordance with the Exceptions to Vested
Rights set forth in Section 2.2.3 of the Development Agreement the City is granting, and
grints herewith, Vested Rights to Development for the Term of this Amendment No. 2 in
accordance with the terms and conditions set forth herein. The City acknowledges that
the rights vested by the Development Agreement include the land uses and
approximate acreages for the Property as shown and described in Exhibits A-{ and A-
! attached hereto, or as such land uses and approximate acreages may be amended by
those Specific Plan Amendments referenced in Section 1.5.3 of the Development
Agreement. Nothing in this Amendment No. 2 shall impair or affect the rights of
Landowner under a vesting tentative map or the City's rights to condition such maps.
(Govt. Code Sec. 66498.1, et seq.)

Such uses shall be developed in accordance with the Subsequent Entitlements,
as the Subsequent Entitlements are described in Section 1.5.3 of this Amendment No. 2

and as approved by the City on the Effective Date.

Section 2.2.1 - 2.2.8. No changes, except for the modification of two
items in Section 2.2.4 and the addition of Sec{ion 2.2.9 as an Exception to Vested
Rights, as follows:

Sectlon 2.2.4- Citv Fees and New Plan Arca Fess. lncludins
Cost lncruases. Notwithstanding any other provision in the Development Agreement,
as arnended hereby, Landowner and the City agree that, so long as the Property is

developed consistent with the standards in Section 3.9.3 and operated by the
Landowner to fulfill its health, educational, research and public service mission
consistent with Section 9 of Article lX of the California Constitution, (a) the fees included
in Subparagraph (6) of Section 2.2.4 shall not apply to the Property except for matters
Landowneirequests the Cig to process, review, or approve; and (b) the fees included
in Subparagraph (S) of Section 2.2.4 shall not apply to the Property for a period of
fifteen (15) years following the Effective Date. Except as otherwise expressly provided

in this Amendment, Landowner acknowledges and agrees to pay the fees enumerated
in Section 2.2.4.

Section 2.2.9 - Glass I Bicvcle Path. Landowner acknowledges

that it is responsible for rough grading and installation of any necessary retraining wall at

its sole cost and expense to accommodate the Class 1 Bicycle Path on the northern
portion of the Property as shown in Figure 7.32 ol the Specific Plan. Grading for the
proposed Class 1 Bicycle Path and the construction of any necessary retaining walls

shallcommence at the time of the initial construction of the first building on the Property
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8. Section 3.5 - EIR Mltinatlon Measures. Notwithstanding any other
provision in ttre Oevelopmeni Agreement, as amended hereby, as and when Landowner

elects to Develop the Property, or any portion of the Property, Landowner shall be

perform necessary environmental review and analysis under CEQA. Where consistent

with the CEQA Guidelines, the Landowner shall incorporate applicable mitigation

measures or their equivalent from the currently certified City CEOA document for the

Folsom Plan Area. Landowner shall provide to City a summary document

demonstrating compl iance with this req u i rement'

g. Additions to Devetopment Agrsement. The following Sections are also

added to the Development Agreement as follows:

a. Section 3.9.3 - Landowner Land Use Authoritv. Landowner has land

use authority and exercises discretionary approval for Development of the Property
pursuant to 

-Section 
9 of Article lX of the California Constitution, however, Landowner

promises and commits that the Development of the Property will be consistent with the

bity's Zoning Code and the Specific Plan, and further reaffirms Landowner's obligation

and commitment to pay the applicable development, connection, and mitigation fees for

development of the Property as required by Section s 2.2,4 and 3,1 of the Development

Agreement, as amended. Based on the foregoing and notwithstanding any conflicting

requirements of the Development Agreement, the Specific Plan or the City's Zoning

Code, City agrees that, as long as the development standards for Development of the
property io iot exceed the stindards specified below, Landowner shall not be required

to seek City discretionary approval for Development of the Property:

(1) Setback - 10 feet between buildings for every story.
(2) Height - Height limits of (i) 80 feet for Office uses, (ii) 100 feet for

Lodging usei and (iii) 120 feet for Medical Services/Hospital uses. The
foregoing height limits shall include all architecturalfeatures, mechanical
equipment, ParaPets, etc.

(3) Floor to Area Ratio (FAR) - maximum 0.55.
(4) Parking - Subject to Specific Plan requirements (including bicycle

parking) or a City-approved alternate or City-approved shared use
parking-plan and implementing agreements.l

l Landowner may provide City with a shared use parking agreement

committing two or more nearby parcels to provide sufiicient parking to mee!

expected needs for weekend and weekday peak uses. Any available street
paiking would not be included in the calculation. The shared use agreement

would require approvalfrom the City of Folsom Community Development 
.

Director prior to implementation. The Landowner expects to have substantial

exoess parking during weekends and could potentially assist with overall
parking'needJwithin the planned development. Any shared use agreement
must include a reversionary clause to meet City of Folsom parking standards

upon termination of the agreement.
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(5) Traffic Circulation - No vehicular exit to or from E. Bidwell Street
between US50 and Alder Creek Parkway without the approval and
consent of both the California Department of Transportation and the Ci$

(6) Signage - Any freestanding, freeway oriented sign within 75 feet of the
freeway will be subjec't to Ci$ approval.

(7\ Landscaping - Provide City-approved landscaping and ongoing
maintenance within the 2S-foot wide landscape corridor easement once
Class 1 Bicycle Path is constructed by the City.

(8) Heliport - Requires approval by the City and other applicable Authorities
Having Jurisdiction.

(g) Landscaping - Minimum of 20 percent of Property must be landscaped;
minimum may include Class 1 Bicycle Path landscaping

(10) Water use shall not exceed amount contemplated for the Property in the
Specific Plan.

(11) Building Code - University of California Facilities Manual, Volume 3,

Chapter 4 shall apply https ://'www' ucop.ed u/construction-
serviceslfacil ities-ma n u a l/vol u me-3/vol-3-chapter-4. htm l#intro

(12) The Property is part of Parcel 61, which has approved 302,481 square
feet of Regional Commercial,27A,072 square feet of General
Commercial, and 196,745 square feet of lndustrial/Office Park.
Landowner shall coordinate with owne(s) of the rest of Parcel 61 so that
the aforementioned limitation for the entire Parcel 61 shall not be
exceeded with the Development of the Property'

Further review and approval by the City Planning Commission prior to construction of
any permanent building shall be required should Landowner need to deviate from the
aforementioned development standards. Excluding those associated with infrastructure
to be dedicated to the City, all permits and inspections for Landowner's buildings,
improvements and facilities shall be provided by Landowner as the Authority Having

Jurisdiction (AHJ) or other applicable State authority including, without limitation, the
Office of Statewide Health Planning and Development.

10. Seotion 4.10 - Gommencement of Gonatrucfion and Term of PlanBPd
Develooment Permlt ln light of the extended Term of this Amendment No. 2, the City

agrees that the provisions of Folsom Municipal Code section 17.38.110 related to
eipiration, revocation or abandonment of a Planned Development Permit shall have no

effect, and that the term of the Planned Development Permit is equal to the Term of this
Amendment No. 2.

11. Efbct of Amendment. This Amendment No. 2 amends, but does not
replace or supersede, the Development Agreement. ln the event of any conflict, the
language of this Amendment No. 2 shall be controlling in all events or circumstances.
Except as modified hereby, all other terms and provisions of the Development
Agreement and shall remain in fullforce and effect.
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12. Section 7.8 - Notices. All notices required by the Developrnent
Agreement or this Arnendment lto. 2 as such requirements relate to the Property or the
Subsequent Entitlements, or the enabling legislation or the procgdule ado_pted pursuant

to Government Code section 65865 shall be as provided for in Section 7.5 of the
Development Agreement, with the substitution for Landowner as follows:

The Regents of the University of California
University of Califomia, Davis
225 Cousteau Place
Davis, CA 95618
Attention: Executive Director, Real Estate Services

Wth copies to:

The Regents of the University of California
1111Franklin Street, 6tt' Floor
Oakland, California 94607
Attention: Director, Real Estate

13. Form of Amendment - Execution in Countsrparts. This Amendment
No. 2 is executed in duplicate originals, each of which is deemed to be an original, and

may be executed in counterParts.

9



lN WITNESS WHEREOF, the City of Folsom has authorized the execution of this

Amendment No. 2 in duplicate by its Mayor and attested to by the City Clerk under the

authority of Ordinance No. t I adopted by the City Gouncil on the 

- 
day of 

-,
2021.

CITY: LANDOWNER:

crw oF FoLSOM
a municipal corporation

Michael Kozlowski, Mayor

APPROVED AS TO CONTENT:

Elaine Andersen, City Manager

APPROVED AS TO FORM:

Steven Wang, City AttorneY

ATTEST:

Christa Freemantle, Crty Clerk
[Notary Pages to be Added]

The Regents of the UniversitY
of California, a California corporation

UC LEGAL APPROVED AS TO FORM:

By:
Its:

10



EXHIBIT LIST

A-l Legal Description of the Property
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B Preliminary Site Plan

11



EXHIBIT A.1
LEGAL DESCRIPTION OF PROPERTY

THE FOLLOWNG LEGAL DESCRIPTION IS FOR PROFORMA PURPOSES ONLY, AND IS
NOT TO BE UTILIZED IN A RECORDED DOCUMENT UNTIL THE PARCEL MAP
CONFIRMING SAID DESCRIPTION HAS BEEN RECORDED:

The land described herein is situated in the State of California, County of Sacramento, City of
Folsom, described as follows:

Lot 1 as shown on that certain map entitled "Vesting Tentative Parcel Map, Parcels 61 & 77"
liled for record in the office of the Recorder of the County of Sacramento, City of Folsom, State

of California on TBD, in Book TBD of Parcel Maps, at Page TBD, Sacramento County Records.

APN: 072-3190-030-0000 (a portion)

4834-37L4-L234.1

L2



EXHIBIT A.2
DEPICTION OF PARCEL 1 ON RECORDED PARCEL MAP
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EXHIBIT B
PRELIMINARY SITE PLAN
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Conceptual Site Plan
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UC Davis Health I Folsom Center
Development Narrative
July2,2O2l

Backgrourd

UC Davis prwides extensive healthcare resources forthe Sacramento region and contlnually evaluates

long-term healthcarefacilityneeds. With expectedpopulatlon growth in the Folsom area and a need for

new facilities, UC Davis has entered into a Purchase and Sale Agreement for 34.547 net acres of
property at Folsom Ranch. The parcelis a key component of the Folsom Specific Plan and is located at

the southwest corner of the Highway 50 and East BidwellStreet interchange. UC Davis evaluated

property acquisitions beginning in 2018 and identified potential key properties within the City of Folsom

and further selectedthe proposed property based on the location and the existing Cityof Folsom long-

term planning vision for the Folsom Specific Plan area.

Purchase of the property by the Universitywould serve severalgoals which include the following:

o Expanding UC Davis Health servlces and patient access in Folsom to its residents and to the
surrounding communities.

r Replacing existing facilities currently housed in leased spaces in Folsom set to explre in Sept

2023.

r Securing a prime spot in Folsom that that exudes wellness, community, convenience, and

excellence.

The Universityintends to phasethe full sitedevelopment over manyyears. Thefirst phaseof

development is expected to include a medical office building, associated sidewalk, plazas, landscaping,

surface parking, and outdoor space for patient and staffwellness and healing. While details are not

certainatthis point, the medicaloffice building is targetedatapproximately100,000to 120,000square

feet and threeto four stories in helght, Planning for subsequent project phases and thosetimeframes

have not been determined at this time but will be in support of the goals of the site to expand patient

care and access.

As a constitutionally created entitywith "full powers of organization and government" pursuant to
Article l& Section 9 of the Callfornla Constitution, UC is not subject to regulation by local jurisdictions

(except when exerclsing lts police po,ver) on property UC owns or controls and uses in furtherance of lts

academic and research mission. l This exemption allows UC to grant itself authority to construct and

renovate buildings without complying wlth otherwise applicable land use and zoning requirements. 2

With this authority comes the responslbllity to comply with the California Environmental Quallty Act

(CEQA), a statute designed to facilitate informed decision-making by public entities through the

1 California Constitution, art. lX $9 ("... (a) The Universlty of Califomia shallconstitute a public trust to be

administeredbythe exbting corporation knovn as "The Regents of the Unlvenity of Califomia," with fullpowers
of organizatlon and government.., (f)The Regenb of the Univenity of Californb shallbe vested with the legaltitle
andthemanagementanddispositionofthepropertyoftheunirarsityandof propertyheldforitsbenefit...". Son

F ra n ci sco La b o r Co un ci l v. Reg e nts ol U n iversity of Cd l ifomrq ( 1 980) 2 5 Ca l. 3 d 7 81 7 88).
2 See,e.g., Hollv. City of Toft (1956) 47Cal.2d ITT,tSSlconstruction of schoolfacility not subject to local

regulation); Segents of lJnivercity ol Collfomlav. City of Santa Montcall9TS) 77 Cal.App.3d 130, 136 (construction

by University of California ln a rented commercial buildlng of facllitles for Universitypurposes was notsubjedto
local land use authority).
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disclosureof the potentialenvironmental impactsof the projectstheyapprove. The CEQAProcessalso

requires the University to certirythat it has mitigatedtothe extent feasible the significant impacts

associated with project lmplementation and operation. Development proposals aretypically revlewed

and considered by the University with carefullocal cityand/or county coordination.

Requested Actlon

UC Davis carefully reviewed the existing Cityof Folsom Development Agreementfor the FPASAP which

appearstooverlapthetypicalland useentitlementauthorityof the Universityof California. The

development agreement, as a recorded deed encumbrance, extends beyond typical master developer

obllgations and lncludes design and plan review provisions and would remain enforceable even durlng

ownershipbytheUniversityofCalifornia. Carryingthesedevelopmentagreementrequirements

forward would essentlallyduplicatethe public agencyreview and entitlement processes by requiring

development reviewconsideration by both the Cityof Folsom and by the Universityof California. The

University of California has collaborated with the existing property owner and with City of Folsom staff

to carefully consider this issue.

At this time, UC Davis is requesting that the Cityof Folsom amend the development agreement to

remove City of Folsom land use entitlement requirements from the 34.547 acre parcel. The remainder

of the provisions included in the development agreement will remain unaltered by the proposed

amendment. The requested action would keep all impact fee requirements (including property owned

by the University) as full obligations for the property. The proposed action would apply only to the land

owned by the Universityof California.

Benefits of the requested action include the following:

Remove Duplicate Entfttement Process. The proposed action would remove duplication in the

entitlement process for the property helping to avoid development delays and inefficiencies.

Standard Unlvercityof Cafibrnla Ownerchlp. The proposed actlon would ensure the land ownership

and entitlement process would be standard for the Board of Regents of the Universlty of Callfornia. ln

addition, thisactionwould ensurethatCityof Folsom would beoutsideof anylegalchallengeorpublic

controversies relatedto the University entitlements. The University intends to work collaboratively with

the Cltyof Folsom to maintain consistencyof plannlng goals, infrastructure construdion and

maintenance and pursuit of overall community goals for the City of Folsom.

Avoid fontradlctory/OrrcrlappingRequirements: Theamendmentwould provide long-term certainty

to the Regents while still maintaining a strong public engagement process for the local and University

communities. The University process is robust, thorough and complete with extensive consideration of

serving the public need, exceptional design details and high-quality architecture, advanced sustainability

measures, and carefulcompliance with public contracting and labor agreements.

Establash public Clarlty. The amendment would ensure that the University is identified as the

responsible public agency for entitlements, design review and other matters.

Demonstrate Public Efficiency. The amendment would demonstrate two public agencies working

collaboratively and efficiently in furtherance of public service goals and kicktarting the constructlon

that has been planned at the parcel.
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Proposed Development Concepts

The action to amend the development agreement would establish the University of California as the

public entity responsible for final entitlements. The following narrative provides an overview of the

development concepts a nd processes that the U niversity is expecting to consider for the property. The

overall concept for the stte envisions the medical office building and future projects that could

potentially include an ambulatory surgerycenterand micro-hospital pinwheeling around a shared

central landscaped spacethat will create an anchor for the planned future Main Street (currently

designated as Street'Cldirectly to the south.

The architecturalcharacterof bulldings and landscape characterofthe sitewill reflectthe vision and

mission of UC Davis and share many of the design principles and high-level of building finishes that are

in place for theSacramentoand Davis campuses. Amasterplanfor UC Davis Health Folsom Centerwill

be consldered to ensure efficient and coheslve planning for the bulldlng densltyfloor area ratio,

setbacks,landscapecwerage, buildingseparation, building height and parking needs. Development of

the site rnasterplan will be informed by the planning intent and objectives contained in the Folsom

RanchSpecific Plan.

The Universitywlll implement proposed projects wlthln the Universityof Californla Sustalnable Practices

Policy ensuring that strong levels of energy efficiency, water conservation, waste reduction,

transportation efficiency, and procurement measures wlll be applied to the site planning and

operations. While the overall Universityof California site development details are not available at this

time, the Universityexpects that site planning will reflect the types of intent and details contained in the

Folsom Ranch Specific Plan. One example of a potential divergence from the Folsom Ranch Specific Plan

istheapparentbuilding heightrestrictionforthepropertyof 50feet. UCDaviswillconsiderbuilding

heights of 3 to 4 stories which will likely exceed 50 feet. The consideration of taller buildings than

currently allowed in the Specific Plan would alloru flexibility for patient care efficiencies within each

building and for improved land utilizatlon efficiency across the entire parcel.

Ultimately, the University development will seekto reinforce the vision of UC Davis Health of creating a

healthier world through bold innovation and the mission of improving lives and transforming health care

by providing excellent patlent care, conducting groundbreaklng research, fosterlng lnnwatlve,

interprofessionaleducation, and creating dynamic, productive partnerships with the community'
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FIRST AMENDED AND RESTATED TIER 1 DEVELOPMENT AGREEMENT
RELATIVE TO THE FOLSOM SOUTH SPECIFIC PLAN

This First Amended and Restated Tier 1 DevelopmentAgreement (the "Restated

Agreement") is entered into this day of 2014, by and between the

City of Folsom ('City') and West Scott Road, a Delaware Llmited Liability

Company ("Landowne/') pursuant to the authority of Sections 65864 through 65869.5 of

the Government Code of California. All capita lized terms used herein and not otherwise

defined herein shall mean and refer to those terms as
1 Development Agreement between the parties hereto

RECITALS

defined in Section 1,3 of the Tier

A. Tier 1 Development Aorsement. The City ald Landowner (or

Landowner's predecessoi-in-interest, as reflected in the definition of "Landowned' in the

Tier 1 Development Agreement), previously enteled into that certain Tier 1

Development Agreement By and Between the City of Folsom and Michele M. Carr and

Melissd A. Barr6n, Et. Al., Relative to the Folsom South Spectfic Plan, dated August 2,

2011 and recorded on August 3, 2011, in the Official Records of the County Recorder of

Sacramento County in Book 201 10803, Page 0422 (the 'Agreement"). Section 1'5 of

the Agreement allows the Agreement to be amended from time to time by mutualwritten

consent of the parties,

B. Pumose of Restated Agreement. The City and Landowner desire to
provide greater certainty ind clarity to matters that are common, necessary and

bssentiaifor the developinent of the Property in the Plan Area, including but not limited

to dedication of open space and land for publlc facilities, environmental mitigation and

monitorlng, as well as ihe contribution and reimbursement of the facilities' costs and

services 
'by and amongst Landowner and lts successors-in-interest. Additionally,

Landownei desiree to proceed with Development consistent with the Entitlements or

any Subsequent Entitlemente that may be included within the scope of this Restated

Agreement as those terms are described herein. As contemplaled and required by the

Tier 1 Development Agreement, prior to any Development being approved for or

occurring withiir the Property (including any approval of tentative residential small-lot

subdivision maps or grading or constructlon of any improvements within or serving the
property), Landowner must obtain approval from the City of a Tier 2 Development

Agrbemtnt (as defined herein). This Restated Agreement is intended to replace the

Tiir 1 Deveiopment Agreement for the Property, implement the requigmenls of the

Entiilements and the Speclfic Plan EIR as applied to Development of the Property,

satisff the condition for a Tier 2 Development. Agreement prior to Development of the
propdrty, and establish a process for evaluating the inclueion of future Speclflc Plan

Rmlndments within the scope of this Restated Agreement ln the event such

amendments are approved by the Clty Council.

0527l4.Amended and Restated Tler 1 DA Pg.r



C. Effeot of Restated Aoreement. The Tier 1 Development Agreement

requirestnea@atier2DevelopmentAgreementinconjunction
witfu subsequJnt projeclspeciflc approvals, and prior to physlcal development of the

Froperty. inis ies["ted Agreement shall be deemed to lmplernenl and satisfy this

r"qrir",ii"nt. Accordingly, upon the recordatlon of this Restated Agreement in the

Officiat Records of Sacrimenio County, the Tier 1 Development Agreement, as applied

to tf.t* Croperty, shall be deemed amended and replaced in its entirety by thls Restated

Agreement. ffre replacement of the Tier 1 Development Agreement by this Restated

Afireement as to the Property shall not affect or impair the continuing validity of.the Tier

l bevelopment Agreembnt and encumbrance thereof on other properties within the
plan Area that do not have an approved, executed and recorded Tier 2 Development

Agreement or this Restated Agreement.

D. property. The subject of this Restated Agreement is the development of

the property and the Plan Arei. Landowner owns or has the right to acquire the
property and represents that all persons holding legal or equitable interests in the

Property shall be bound by this Restated Agreement.

E. Snecific plan and Public Facilities.. Fln?ncino Plan. The City Council

adopted tfre Specific eUn wttich Plan is applicable to the Property pursuant to

Resolution No. 8863 on June 28, 2011. The City Council also approved the Public

Facilities Financing Plan pursuant to Resolution No, 9298 on January 28,2014 related

tothe planned Aevitopment of the Specific Plan, consistent with the requirements of the

Tier 1 Development Agreement.

F. Hearings. On May 7,2014, the Gity Planning Comrnission, designated as

the planning agtsncy for purposes of development agreement review pursuant to

Governmenf CoOe Section 65887, in a duly noticed and conducted public hearing,

considered this Restated Agreement and recommended that the City Council approve

this Regtated Agreement.

G. Mitioation Measures, Mitigation measures were recommended in the

Specificpun@ntalEnvironmenta]Revlew(s),ifany,relatedtothe
City'" 

"pproval 
of ne Speilflc Plan,.the Agreement, and.this Restated Agreement, and

nave O6dn incorporated in the Specific Plan and the Entitlements and in the terrns and

conditions of thii Restated Agreement, as reflected by the findings adopted by the City

Co uncil con cu rrently with this Restated Ag reement'

H, Entitlements. Following consideration, and certification of the

aforementioneO Specific Plan ElR, any Supplemental Environmental Review(s), and

CEOA rehted findings, the City Council has adopted applicable statement(s) of

o*riiOing consideratidns and has approved the following Entitlements that are cunently

appficaUfl to the Property, which Entitlements are the subiect of this Restated

Agreement:

1, The General Plan;
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2. The SPecific Plan;

3. This Restated Agreement;

4. The Public Facilities Financing Plan (the "PFFP"); and

S. The City and Landowner acknowlodge that Design Guidelines for
the Plan Area will be presented to the City by Landowners and

other Participating Landowners for review and approval by the City.

Upon approval of the Design Guidelines by the City, such Design

Guidelines shall be an Entitlement without the necessity of further
amendment to this Restated Agreement.

l. General and Specitic Plans. Development of the Property in accordance

with the gntitlernents anO tnis Restated Agreement will provide orderly groMh and

development of the area in accordance with the policies set forth in the General Plan

and the Specific Plan.

J. Substantial CosJs to Landowner. Landowner has incuned and will incur

substantial costs in orOer to implement the Specific Plan and to assure Development in

accordance with the Entitlements and the terms of this Restated Agreement.

K. Need for Services and F?cilities. Development of the Property will result

in a need for ur5an .servlces and facilities, which servlces and facilities will be provided

by City and other public agencies to such Development subject to the porformance of

tindowner's obligations hereunder, including but not limited to Landowne/s obllgation

to fund such facilities and services.

L. ContriFgtion to Costs of Faoilities and Services. Landowner agrees as

provided nerein to prwiOe for the costs of such public facilities, servioes and

infrashucture, lncluding but not limited to the Backbone lnfrastructure required for the

Development of the Property and/or required by the Entitlements, and to mitigate

impacti on the City of the Development. City agrees to provide municipal services

sufiect to Landowner's payment of such costs and compliance with the terms and

conditions in this Restated Agreement. Landowner, through the development of its
property in accordance with the Entitlements and this Restated Agreement, will

coniriOdte as part of the Specific Plan towards providing a mix of housing and

commercial uses meeting a range of needs for the City, dedication of land for, and

funding of, public facilities, open space, parkland and related park amenities, and other

servicds and amenities that will be of benefit to the future residents of the City.

NOW, THEREFORE, the parties hereto, in consideration of the mutual

covenanfs, promises, and agreements herein contained, and for other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged and

agreed, the parties hereto do hereby agree as follows:
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ARTICLE 1

GENERAL PROVISIONS

1.1 lncorporatlon of Recltalg. The Recitals above are true and correct and

constitute enforceable provisions of this Restated Agreement.

1.2 propertv Deecrlptlon and Blfr4lnq C,ovemntc. Upon recordatior of this

Restated ngr@ctlon 1.4.1 belor, the provisions of !hi9 Restated

ngrgement inaU consiltute covenants whlch shall run with the Property and the beneftts

aiO burdens hereof shall bind and lnure to all successorg-in-interest to and assigns of the

parties hereto. Accordingly, all references hereln to "Landowner" shallinclude each and

br"ry subsequent purchider or transferee of the Property, or any portlon thereol from

Landowner, ,i,netn6r or not such purchaser or traneferee executes an assumption of thls

Restated Agreement with respect thereto.

1.3 Deflnlflons.

,'Adopting ordinance" means ordinance No. 1195, dated June 10, 2014,

approving this Restated Agreement.

,,Advancing Owners" means the landowners within the Plan Area

described in Section 42.1 and listed as Advancing Owners in Exhlbit 4,2.'l of this

Restated Agreement.

"AerojeyEaston Property" means the real propgrty located within the

Specific Plan owned by Aerojet Rocketdyne, lnc.. and Easton Development Company,

LLC, as of the Effectivb Date, as more particularly shown on Exhlblt 2.?.3.2 attached

hereto and made a Part hereof.

,Agreemenf' means the Tier I Development Agreement dated August 2,

2011,
,Area 40" means that portion of the Aero.ietlEaston Property adjacent to

pralrie Gity Road in the Specific Plan area as delineated by the EPA in the Superfund

cleanup sffort as depicted on EXh!b!!33.3,3

"Backbone lnfrastruc,ture" means the infrastructure described on EIhib!!
zu.,attached hereto and made part hereof.

,,Backbone Lands" means the land aneas within the Specific Plan as

shown on.EIh!b!$€,.

"CEqA" means the California Environmental Quality Act, Public

Resources Code Sedion 21000 et seq., and all regulations and guidelines promulgated

thereunder.
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"City" means the City of Folsom, a municipal corporation'

"City Council" means the City Council of the City'

,,City Zoning Ordinance" means the provisions of the City Municipal Code,

Title 17 et seq.

"CFD' means a Community Facilities District established pursuant to the

CFD Act.

"CFD Act" means the Mello-Roos Community Facilities Act of 1982

(Government Code Section 53311 et seq,), 1nd ^!he City of Folsom Community

Financing Law (Folsom Munieipal Code Chapter 3.110) as amended from time to time.

"Community Development Departmenf' means the Community

Development Department of the City.

,,Community Development Director" means the Community Development

Director of the CitY.

,,Constructing Owne/' means either Landowner or any other Participating

Landowner who elects to construct any PFFP Facilities.

"Constructing Owner's Property" means the property within which_any fee

credits associated with the Constructing Owner's construction of any PFFP Facilities

may be applied, aE more particularly described in section 4.3 below.

,,Day(s)" means business day(s), except as expressly stated herein.

,'Design Guidelines' means the design guidelines for the FPA approved by

the City, and there-after to be applied by the City to guide and evaluate the design of

certain improvements within the Plan Area.

',Develop" or "Developmenf' means any development,_construction and

use of the property pursuant to a lawfully issued peryl by the. City of .Folsom in

furth"r"n"" of tire Spbcific Plan and the Entitlements, including without limitation, the

processing and apprival of any tentative or final Large-Lot or Small-Lot Maps.

,,Development Agreement Statute" means Government Code Section

65864, et seq.

"Development Phase" Or "Phase" means a DeVelOpment PhaSe aS

described in Section 3.9 anO subsections to Section 3.9 of this Restated Agreement.

"Effective Date" means the date which is thirty (30) calendar days after the

date of the Adopting Ordinance approving this Restated Agreement.

"Entiflements" means the entitlements described in items 1 through 5,

inclusive, of Recital I above, and those Specific Plan Amendments referenced in

Section 1.5.3 of this Restated Agreement'
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"Existing Fees" means the development impact and mitlgation fees
existing in the City as of the Effective Date of the Agreement set forth in Exhibit 2.2.4
attached hereto,

"Existing Rulss", unless otherwise expressly provided in this Restated
Agreement or the Entitlements, means City's ordinances, and resolutions in foroe and

effect on the Effective Date of the Agreement.

"FPAU means the Folgom Plan Area annexed by the City of Folsom on or
aboutJanuary 18,2012.

"General Plan" means the Folsom General Plan, as amended by
Resolution No, 8861.

"tnfrastruc,ture CFD" means a CFD formed to finance (i) the acquisition
and/or construction of any Backbone lnfrastruc'ture or other public facilities or
improvements serving development of the Plan Area and/or (ii) the payment of the
SPIF.

"lnfragtrusture CFD lmprovements" means the public

improvernents authorized for acquisition or construction by the applicable
CFD.

"Landowner'means West Scott Road, LLC, a Delaware Llmited Liability
Company, and its heirs, successors and assigns.

"Land Use Plan" m€ans the Specific Plan Land Use Plan for the Property,

as set forth on Figure 4.1 of the Specific Plan, adopted by the City Council pursuant to
Resolution No. 8863 and made a part hereof.

"Large-Lot Map" means a subdlvision or parcel map processed and

approved pursuant to the Subdivision Map Act that, upon recordation hereof, will create
Large Lot Parcels.

*Large Lot Parcel" means a parcel created by the recordation of a parcel

map, subdivision map consistrent with the Subdivision Map Ast that is either planned for
non-resldential or multi-family use, or is planned for slngle-family residentlaluse

"Mitigation Fee Act" means the Mitigation Fee Act, as delined and

implemented pursuant to Section 66000 et seq. of the California Government Code, or
any succegsor gtatute thereto.

"Mitigation Monitoring and Reporting Program" means the mitigation

monitoring and reporting program approved by the City in connection with its appr_oval

of the Speoific Plan EIR pursuant to Resolution Number 8860, as may be reviged from
time to ilme tn connection with the City's approval of any Supplemental Environmental

Review(s) applicable to Development of the Property.

facilities or
lnfrastructure
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,,Mortgagee" means any lender or other entity that obtains a mortgage or

deed of trustagainstthe Property'

,,New Rules" means any new or modified resolution, rule, and/or ordinance

adopted by the City or by initiative (whether initiated by the City Council or by a voter

p"tiiion, *'rri.n initiitive ihanges, alters or amends the rules, regulations and policies

lpplicaOl" to the rate, timing or sequencing and density and intenslty.. of use or

n'"uttopr.nt of the Property) after the Effective Date which is not part of the. Existing

Rules. "N'ew Rules" does n6i include a referendum that specifically overturns the City's

approval of any of the Entitlements.

,'New plan Area Fees" mean$ the new development impact and mitigation

fees, including the SPRF, SPIF and New Plan Area Fees for QltV Facilities, to be

aOopteA and iinposed in connection with the Development of the Plan Area consistent

*itn tn" terms bi tne PFFP and this Restated Agreement, as specifically listed and

fO"ntmeO in Exhlblt 2.2,4 attached hereto under the Fee categories entitled 'New

FpASp phnAreaEe-r City Facilities," "New FPASP Plan Area Fee for Specific

Plan lnfrastructure (SPIF),'and'iNew FPASP Planning and Land Fees."

.New plan Area Fees for City Facilities' means the new development

impact fees to be adopted and imposed in connection with the Development of the Plan

Arba to finance certain City facilities consistent with the terms of the PFFP and this

Restated Agreement, as listed and identified jn Hhlblt 2.2.4 under the Fee category

entitled "Neil FPASP Plan Area Fees for City Facilities"'

,'participating Landowners" means Landowner and any and all other

landowners of other'propErti"" within the Plan Area who have then obtained approval

"nd 
hau" executed ind recorded, and are not in breach, of a Tier 2 Development

Ajreement or thls Restated Agreement for such other properties.

',permit Streamlining Act" means the provisions of Government Code

Section 65920 et seq,

'pFFp' ("public Facilities Financing Pl_an) means the Public Facilities

Financing plan preparLa ny Economic and Planning Syetems and the Folsom office of

M"n"g#"nt ariA Budget ipproved by the City on January 28,2014 by Resolution No.

9298.

"pFFp Facilities" means the public improvements and facilities seruing

the plan Area that are to be financed, in whole or in part, by the Plan Area pursuant to

the terms and provisions of the PFFP.

,,plan Area" means the entire Specific Plan area shown on Exhibit B

hereto.

,,planning Commission" means the Planning Commission of the City'
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,,project" means Development consistent with the Entitlements, lncluding

this Restated Agreement.

',property" means those certain parcel(s) of land described in FffTbit]Fl
and shown on fflb]l$ attached hereto and made a part hereof within the Plan

Area.

,'public Parcels" means the parcels within the Plan Area planned for open

space and public uses described and shown on s[i!!!-E hereto'

"Restated Agreement" means this First Amended and Restated Tier 1

Development Ag reement.

"Small-Lot Map" means a subdivision map processed and approved

pursuant to the Subdivision Map Act that, upon recordation lhereof, will create either

individual lots or parcels upon which building permits may be issued for the construction

of commercht niritdings or single-family residential units within a parcel planned for

commercial or single-flmiV use, or for construction and sale of individual condominium

units withln a parcel planned for commercial or multifamily residential use, consistent

with the underlying zoning in the Entitlements.

"specific Plan" means the Folsom Specific Plan adopted by the City

Council by Resolution No. 8863 on June 28, 2011-

.specific plan Amendment" means an amendment to the Specific Plan

approved by the CitY Gouncil.

,'specific Plan ElR" means the Final EIR for the Specific Plan certified as

adequate and complete by the City Council by Resolution No. 8860 on June 14,2011
(State Clearinghouse No. 2008092051 ).

usplF" means the Specific Plan lnfrastructure Fee to be adopted and

imposed in connection with the Development of the Plan Area consistent with the terms

of ihe PFFP and Section 4.2.2 of this Restated Agreement.

"SpRF' rneans the Specific Plan Relmbursement Fee to be adopted and

imposed in connection with the Development of property within the Plan Area consistent

wiin the terms of the PFFP and Section 4.2.1of this Restated Agreement.

,,standard Deslgn and Construction Specifications" means the standard

specifications approved by the City Council and published and maintained by the City'

as amended from time to time'

,,subdivision Map Acf' means the provisions of Government Code Section

6641 0 et seq.

,,subseguent Entillements" means those projeot specific approvals which,

in addition to the Entitlements, are required in order for Development to occur on a
Landowner's Property. Subsequent Entitlements include, but are not limited to,

052714.Amendcd and llestatcd Tier 1 DA Pg.8



tentative and final Large and Small-Lot Maps, parcel maps, use permits, design review,

grading plans and building permits, and all of the conditions of approval associated with

such project specific aPProvals.

,,supplemental Environmental Review(s)" means any supplemental or

additional environmental review and analysis approved or certified by the City, in

addition to the review and analysis certified by the City Council in the Specific Plan ElR,

associated with and/or required by the City's review and approval of the Entitlements,

including without limitatibn, any addenda, amendments, or mitigated negative

declarations that may be approved or certified by the City in connection with any and all

amendments to the SPecific Plan'

',Term" means the term of this Restated Agreement as defined in Section

1.4.1 hereof.

"Tier 1 Development Agreement" means the Tier 1 Development

Agreement described in RecitalA.

"Tiet Z Development Agreement" means a development agreement

required by the Tier 1 Development Agreement.

,Vested Rights" means the rights to Develop the Property consistent with

the terms and provisions of this Restated Agreement'

,'Water Supply Agreement" means that certain Water Supply and Facilities

Financing plan and Rgieeinent Between the City of Folsom and Certain Landowners in

the FobJm Plan Area, entered into by and between the Gity and Folsom Real Estate

South, LLC, et al,, dated December 11,2012, and recorded in the Official Records of

Sacramento County, Book 20130'124, Page 1382, on January 24,2013, as amended.

1.4 Term.

1.4,1 Commencement: ExtensioQ:, Exoiration' The T9- shall

commence upon the EffectG Date. This Restated Agreement shall be recorded against

the property witnin ten (10) calendar days after City enters into this Restated Agreement,

is required by Californii dovernment Code Section 65868.5. The Term of this Restated

Agreement sliallextend from the Effectfue Date thror.rgh June 30,20M, unless said Term

is-earlier terminated, modified or extended by circumstances set forth in this Restated

Agreement or by mutual consent of the p.artieg- hereto. Nothing herein prevents the City

trim exercising its sole and complete discretlon in determining whether this Restatd
Agreement sfril be extended at the end of the Term, and whether any of the terms

cdntained herein should be amended as part of the extension.

Following the expiration of the Term, or if terminated earlier in accordance

with the terms of this Restated Agreement, this Restated Agreement shall be deemed

terminated and of no further force and effect, except for the implementing ordinances for

the SPRF and the SPIF, which shall survive unless and until amended or revoked by
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the City Council, and the indemnification obligations in this Restrated Agreement, which

shall survive termination of this Restated Agreement.

1.4.2 Tolllno and Extonslon Durins Judiclal ChallsFog or lt[oratq_4a'

ln the event tnat tfris RestateO Agreement is subjected to a judicial challenge by a third

party other than Landowner, and Landowne.r gives written notice to City that it is_electing

hot io proceed with the Project until such litigation is resolved, the Term of this Restated

Agreer.irent and timing for obligations imposed pursuant !o lhls Restated Agreement shall,

ufon written request-of Landowner, be extended and tolled during such litigatio.n untilthe

entry of a final order or judgment upholding thls Restated Agreement, 9r, the litigation is

dismissed by stipulation of the parties. Similarly, if Landowner is unable to undertake

Development due to the imposition by the City or other public agency of a development

moratoiia for imminent health or safety reasons unrelated to the performance of

Landowner's obligations hereunder, then the Term of this Restated Agreement and timing

for obligations imposed pursuant to this Restrated Agreement shall, upon written request

of Landbwner, be extended and tolled for the period of time that such moratoria prevents

development of the Property. ln no event shall any extension of the term of this Restated

Agreement under this section exceed lwenty four (24) months from the date of filing of

any judicial challenge without further action and approval of the City Council.

Notwithstanding any extension or tolling of the Term of this Restated

Agreement as provided above in this Section 1.4.2, the City may, at Landowner's sole

cJst and expense, process any preliminary plans submitted by a Landowner, including,

without limitation, any applications for tentative parcel map or tentative subdivision map

approval, during such tolling period, provided, however, that Landowner waives the tirne

limits set forth in the Subdivision Map Act or Permit Streamlining Act for any action by

City during the tolling period to approve such tentative parcel map or tentative

sutiOivision map or other development permit approval. ln the event of a moratorium or
judicial challenge as provided in this section City shall not be obligated to hold any
'hearings, publii meeiings or to approve such tentative map or development permit

during-the moratorium, but may proceed with processing of preliminary plans at

Landowner's exPense.

i.S Amendment of Restated Aqreement. When the City Council finds it in
the best interests of tre City to do so, this Restrated Agreement may be amended from

time to time by mutual written consent of City and Landowner with respect to the Property

in accordance with the provisions of the Development {greement Statute and City

ordinances. Except as provided in Section 1.5.1, if the proposed amendment affects less

than the entirety 6t tne Property, then such amendment need only be approved by the

owner(s) in fee of the portion(s) of the Property that ls subject to or affected by such

amendment.

1.5.1
ln llght of

the necessitY for and ongolng fundlng of the FFA as tn Restated

Agreement and the Entitlements, including the PFFP, the Parties agr€e that the terms

and provisions of this Restated Agreement identified ln thls sectlon must be lncluded in
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any other Tier 2 Development Agreement or subsequent Amended and Restated
Development Agreement for other properties within the Plan Area. The Parties further
agree that the terms and provisions enumerated herein may not be modified or amended
as to any property within the Plan Area without the written consent of all of the then
existing Participating Landowners, ln addition, unless othennrise agreed to in writing by a
Constructing Owner, the rights of a Constructing Owner who is no longer a Participating
Landowner to any outstanding fee reimbursements and/or fee credits under a Fee
Reimbursement Agreement wlth the City (as defined in Section 4.3 below) shall be
protected from the effects of any proposed amendment to Sections 2.2.1, 4.2.1, 4.2.2 and
4.3 of this Restated Agreement through the Constructing Owner's contractual rlghts
related thereto under such Fee Reimbursement Agreement, The following terms and
provisions fallwithin the scope of this section:

A. Portions of the PFFP. SPRF and SPIF: Credits and Reimbursements
(Segtions 2.2.1. {..2,1. 4.2.3 and 4.3): The provisions of the PFFP as set
forth in Section 2.2.1 (subject to the re-opener provisions of Section
2.2,4.1), the Specific Plan Reimbursernent Fee as set forth in Section 4,2.1,
the Specific Plan lnftastructure Fee as set forth in Section 4.2.2, and lhe
Fee Credit and Reimbursement rights as set forth ln Section 4.3;

B, Portions of the Financins ProqrarEs-outlined in the PFFP (Sections 2.2,3.6.
2.5.3 and 3.2): Landowner's and City's commltments under Recital L,

Section 2.2.3.5 related to adoption and implementation of the PFFP and the
SPIF, Section 2.5.3 to support the formation and implementatlon of all
finance prclgrams and CFDs described therein, including the Aquatic Center
CFD for purposes of financing as outlined in the PFFP, and Sec,tion 3.2
related to the formation and implementation of any infrastructure CFDs;

C. New Plan Area Fees (Secdon 2.2.4 and 2.2.4.1): Landowner's commitment
in this Restated Agreement to support and pay the New Plan Area Fees,
and all other fees adopted by the City consistent with this Restated
Agreement, as and when required by the PFFP and the adopting
ordinances;

D, Deeign Gpidelinee (Recital H): The Design Guidelines for the Project upon
approval by the City;

E. Dedioations of Backbone and Lands Public Parcels (Sec'tions 3,8 - 3.8.5,11:
Landowner's commltment to dedicate and/or grant the Backbone Lands and
Public Parcels required for development of the Plan Area at no cost to the
City; and
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F. Phaeing of Backbone lnfrastu.ettlre €e4ienl 3.9 - 3.9.2): Subject to the

@in this Restated Agreement, to determine the

phising and timing for construction of nocessary Backbone lnfrastructure

as mi'ps are pricessed, Landowner's commitment to maintain the

underlying requirement to construct the portion of the Backbone

lnfrastruclure as determined for each Development Phase pursuant to

Section 3.9 of this Restated Agreement'

Nothing stated herein is intended to modify the exceptions to vested rights

set forth in Sectioni.2.3, the re-opener provisions of $ection 2,2'4.1, the provisions

"ffo*ing 
for cost of living adjustmenis in Section 2.2.4(71, or the rights of the City under

Sectiois Z.Z.g, z.Z.A and z.i.l to enact new laws or regulations as provlded for in those

sections.

1.S.2 No Amendment Requlrcd fgt mhor ASmlqistrativq Mgdifiqafions.

Thepartiesackno@specificP]an,theCommunityDevelopment
olrecior of the Cny naJthe discretion to approve m!ryf modifications to approved land

use entitlements without the requirement for a public hearing or approval by the City

Coun"ii Accordingly, the approval by the Community Dev-elopment Department of any

Minor AdministrativsModifications (aC defined in the Specific Plan on the Effective Date

of this Restated Agreement) to thd Entitlements that are consistent with this Restated

agreement shall nit constitute nor require an amendment to thls Restated Agreement to

bJ effecqve. Notwithstranding the procedure for mlnor amendments, nothing in the

Entiflements or this Restated Agreement would preclude the Community Development

Director or the City Managei from bringing such amendments to the Planning

Commission and/or city coun'"il for action iiheTsne believes it is in the best interests of

the City to do so,

1.5.3 Amendments to ResEted, Aoreemenf. after Apotoval of
sunssouent gnti!|@ Landowner may file a.1 application for a

s@ndSubsequentEntitlementsassociatedwiththeSpecificPlan
Amendment after the approval, execution and rocordation of this Restated Agreement.

n. p"rt of such appiiiations, the Participatlng Landowner must also obtain an

Amendment to this iestated Agreement to allow for the application of the terms of this

Restated Agreement to the Speiitic Plan Amendment and the Subsequent Entitlements it

seeks. SuCh amendments shall be referenced as Amendment No.[ lto the Landowne/s

Restated Agreement, and shall be considered and processed by the City in accordance

ritn tfre terlrs of Government Code Section 65864 through 65869.5, inclusive, and any

.nJ "i "ppllcable 
provisions of the Folsom Municipal Code and the City Charter and City

Council Rbsofution No. 2370. The Cily Council retains sole and absolute discretion to

;;il;t" the Specific Plan Amendmeni and related Subsequent Entitlements, including

A*poring condiiions of development and to conduc-t any and all necessary Supplemental

Environirental Revlew prior to consideration of the approval of the Specific Plan

nmenAment and the Subsequent Entitlements. lf the City, in its sole and absolute

discretion, approves the Specific Plan Amendment and the Subsequent Entitlements and

pr*iO"J iftdt'Landowner bbo reaffirms its agreement to abide by the provisions of this
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Restated Agreement and any modlfieations to the Restated A,greementand the $pecific
plan or conditions imposed on the project, then the Speciflc Plan Amendment and

Sunsequent Entitlements shall be inciuded within the definition of EntiUements as that

term is used throughout this Restated Agreement'

1,5.3.1 Soecific Plan Amendmgnt,,gut-Off Dqte' The terms set

forth in this Restated ngreefrffihatt appty to Speclfic Plan Amendments approved by

in" citv Council prior to-that date that is two (!) vears^trom the date of publication in the

F"O"rjf negistei of the Record of Decision for the Section 404 Permit issued by the

United Stat6s Army Corps of Engineers relative to Backbone lnfrastructure, or July 1,

iOiO, whichever isiater (the "specitic Plan Amendment Cutoff Date"). For Specific Plan

Amendments approved dy the City Council on or after the Specific Plan Amendrnent Cut-

o* D"t", tne City retalns the righi to modifi7 this Restated Agreement 1s applied to the

tanOs covereO Uy the proposed Speciflc Plan Amendment, to impose additionalconditions

oi iequirementi of Sre Project that are not project specific or "nexus" based, including

imposing additional costo, conditions .or requirements to: (1) fqnd and/or construct

ra;ititieJother than pFFp Facilities, and (2) fund services or amenities other than those

described in the PFFP, in conjunction with the approval of an amendment to the Specific
plan or to accelerate the tunOlng of proiects in the PFFP. Nothing in this section is

intended to prevent devetopmenl of the Property for the. uses and to the density or

intensity of development oi the rate and timing of development as set forth in this

Restated Agreement and the Entitlements, or permit modifications of other existing rights

oiappticati6n of New Rules, except 1s explesslV ngryiqeg in this Restated Agreement

in"l,jiing, as provlded in Government Code Section 65S65.2. Landowner retains its right

to objejt'to tfie cost of additional conditions or requirements, but expressly waives any

rrgffiLnt that the imposition of such conditions or requirements violate the terms of this

Rjstated Agreemeni and agrees to comply with such conditions or requirements,

including an-y cost associateJ therewith, should such be imposed by the CitV a9 part 9f
an ame-ndment to this Restated Agreement following consideration of Landowner's

oUi""tion. Regardless of the date of approval.of a Specific Plan Amendment, nothing

stateO herein iJ intended to modify, alter or limit in any way the City's right to impose new

conditions or terms which derive irom environmental review and are required to mitigate

environmental impacts, or are otherwise directly project related or "nexus" based.

1.5.4 Recordation Unon Amendmpnt gr. Termlnatlon. Except in the

eventthatthisRest@maticallyterminatedduetotheexpirationof
tn" i"*, the C1y shalt ciuse any amendment hereto, including any extension of the

i"i*, and any other termination hereof to be recorded, with the County Recorder within

t"n tiOl calehdar days after City executes such amendment or terminatlon. Any

amenOment or termination of this Restated Agreement to be recorded that affects less

than all the property shall describe the portion thereof that is the subjec't of such

amendment or termination.
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ARTICLE 2

DEVELOPMENT OF THE.PROPERTY

2.1 permitted Uses. The permltted uses of the Property, the density and

lntenstty ot u6dlifr6Tixinrum height and size of proposed buildings, provisions for

i"r"tu"tion or dedication of land foi publlc purposes and location of public utilities and

public improvements shall be those set forth in the Entitlements and this Restated

Agreement.

2.2 Vepted Rlqhte. City agreee that, except as othenruise provided in and as

may be ameiftffif,ccordance with the Exceptions to Vested Rights set forth in
Se|tion 2.2.3 below, City is granting, and grants herewith, vested rights to Development

for the Term of this Reitated Agreement in accordanoe with the terms and conditions

set forth herein. City acknowledlges that the rights vested by this Restaled Agreement

include the land uses and approximate acreages for the Property as shown and

O"."iin"O in Exhiblt A-1 and E![!!]!g.l!? attached heretg, or as such land uses and

approximate acreage, may be amended by those Specific Plan Amendments

retbrenced in Secti6n 1,5.5 of this Restated Agreement. Nothing in this Restated

Agreement shall impalr or affect the rights of Landowner under a vesting tentative map

oitne City's rights to condition such maps. (Golrt. Code Sec' 66498'1' et seq.)

Such uses shall be developed in accordance with the Entitlements, as the

Entilements described in Recital H provide on the Effective Date of this Restated

Agreement and/or as any Subseguent Entitlement incorporated therein provides on the

date of approval thereof bY CitY.

2.2.1 Veeted Provielons of the PFFP. The parties agree that the PFFP

is not a vested docdrnent in iG entirety. They further agree that only those portions of
the following Chapters and Appendices in the PFFP specifically referenced below will

vest for the term of this Restated Agreement:

A. The list of PFFP Facilities to be constructed in and/or financed by

the Plan Area, as set forth in Appendices B through G and I through

O of the PFFP, as may be revised in accordance with the
provisions of Section 2.2.3.5 hereln and subject to the re-opener
provisions set forth in Section 2.2.4.1 herein. The initial list of
PFFP Facilities is attached hereto as EIhIE!!-22Li

B. The development impact fee provisions, as set forth in the
Executive Summary, Chapters 5 and 8 and Table 13 of the PFFP'
including payment of such fees at building permit or occupancy and

establishment of fee reimbursement and credit provisions for
adva nce-funded imProvements;

C. The SPIF lmplementation provisions, as set forth in Appendix S of
the PFFP, including the SPIF Set-Aside for certain Phase 1 and
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Phase 2 sewer and water infrastructure and the SPIF fee

reimbursement and fee credit implementation and prioritization;

D, The Sewer and Offsite Water CFD and Extended Terrn CFD
provisions, as set forth in Chapters 5 and 6 and Appendix U of the

PFFP; and

E. The Clg Loan for Water/Sewer Finanqing provisions, a9 se! forth in

Chapteis 5 and 6 and Appendix U of the PFFP, including City loan

repayment from Sewer and Offsite Water CFD revenues and

esia6lishment of SPIF Set-Aside with applicable credits for eligible

improvements.

As to the provisions of the SPIF, including the Set-Aside described in

2.2.1(C), the Parties agiee that additional details for implementation of the SPIF Set-

ASO.; *itt U" subject tJreflnement and substantiation as part of and in connection with

the City's adoption of the SPIF ordinance consistent with the parameters and. purposes

identifi6d in tlie above referenced sections of the PFFP. The City also shall have the

authority to adopt the ordinance for the New Plan Area Fees to accomplish the purpose

ouflined in the PFFP conslstent with the parameters and purposes ldentified in the

above referenced sections of the PFFP.

2.2.2 Veet€d Provisions of the Speclflq Pla4. The.parties lecognize
the need to vest cert?ii portions of tne Specific Plan and also recognize that during the

term of this Restated Agreement that there may be a need for changes in the plan to

iu"p p".", for example, with new regulatory requirements, new technology, changing

tren'ds and a need foi flexibility to address changes and needs and goals of the City as

expressed by the City Council over time. The parties recognize that the Specific Plan is

noi vested in its entiiety and agree that the following sections of the Specific Plan are

vested and will not be altered by New Rules:

A. Development Standards set forth in Appendix A of the Specific
Plan;

B. Land Use and Zoning set forth in Section 4 of the Specific Plan;

and

C. The street widths and roadway section provisions of Section 7.7,2

of the Specific Plan as depicted in Figures 7.24, 7.25, 7.26 and
7.27 relaled to Local Streets for a period of ten (10) years from the
Effective Date of this Restated Agreement

2.2.J Exceptions to Vegted RiohE. The parties specifically agree that

no vested rights exist and/or the term of such vesting under this Restated Agreement

may be limitLd and subject to modificatlon and the parties recognize that provisions in

the Entilements relateil to these issues may differ from the existing code and the

Specific plan and that the terms of this Restated Agreement shall control with respect to

the following issues:
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2.2.3,1 Affordable HousiEq, The existing Housing Element and

Folsom Municipal Code contain provisions associated with affordable housing and

these provisions are vested untilJanuary 1,2020 (i,e., the date that is 12 months before

the expiration of the current Housing Element), Until January 1,2Q2Q, the City agrees it

shall not amend provisions of the Housing Element associated with affordable housing,

except for such amendments that do not alter land uses, result in additional financial

burdens on development in the Plan Area, amend the Land Use Plan, rezone any

portion of the Property without the Landowner's written consent or to comply with state

iaw or court ordei. Ndtfring herein shall prohibit Landowner from proposing or agreeing

to any changes to the Land Use Plan or zoning for the Property. ln any subsequent

Housing Elehent the City may adopt a Housing Element in its discretion and will look

citywide to meet its Staie-imposed Regional Housing Needs Allocation (RHNA) and

reiains all rights to modify the Land Use Plan and rezone any portion of the Property,

add, modify or delete programs, policies and goals, excluding however any portion(s) of

the properiy forwhich a vesting map has been approved and remains valid, Nothing in
this Restated Agreement is intended to limit the Landowner's ability to obtain vested

maps as allowed by law or City ordinance.

The City agrees that when examining land to address future RHNA

requirements, it will, to the extent feasible in the FPA, maintain rough proportiorality of

the mix of residential and commercial as exists in the Specific Plan on the Effective

Date of this Restated Agreement. For purposes of this section, "rough proportionality"

shall mean plus or minus 10olo. The City agrees that when it examines the RHNA

requirementi it witt endeavor to maintain the rough proportionality of commercially

zoned land to residentially zoned land. Notwithstanding the objective to maintain rough

proportionality, the City may consider among other information available at the time it is

i"ev'iewing its Housing Element, including the number of an-d type of financially feasible

and avaiiable sites, iriteria used for evaluating financing of affordable housing projects

(including but not limited to qualification for tax credits), the extent to which vested maps

or other iested rights exist on commercial and residential property, the extent to which

other lands have been rezoned to a different zoning designation since the Effective

Date of this Restated Agreement, avoiding overconcentration of affordable housing and

the policies of the Housing Element and may, in its discretion, rezone lands necessary

to meet the City's RHNA obligations.

2.2.3.2 Area 40 - GomTnunitv Fark West. The term "Community
park West" refers to that portion of the AerojeUEaston Property designated as the site

for Community Park West, as depicted in Exhibit 2,2.3.2. At the time of adoption of this

Restated Agreement, the land uses have been identified in and approved as part of the

Specific Plan, and the Parties believe such uses are consistent with the uses permitted

by state and federal regulatory agencles in that portion of the AerojeUEaston Property

referred to as Area 40 that has Superfund status. The City and Easton Development

and Aerojet Rocketdyne ("AeroJet/Easton") have met to address the current provision

related to Area 40 in the Tier 1 Development Agreement. The parties have agreed to

replace the Tier 1 provision with the provisions contained in this section and to provide

foi an alternate site if Community Park West has not received regulatory clearance for
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the park uses called for in the Specific Plan during the timeframe outline in this section.

This Agreement grants to Easton and Aerojet, as owners of the AerojeUEaston
propert!, and th6ir successors-in-interest, the right to develop portions of the

RorleUeaston Property, other than properties designated as Community Park West

and lhe Alternate dite (Aefned below), consistent with the Specific Plan subject to the

provisions of this section.

No later than the issuance of the 600th residential building permit within the

AerojeyEaston Property and lhose parcels designated for residential use within the

community park service area depicted in Figure 9.1 in lhe Specific Plan ("the Service

Area,,), njr{eVeaston shall create, record and lrrevocably offer to dedicate to City the
purcei'for the neighborhood park depicted in the Specific Plan as a 10.0 acre park. ln
addition, AerojeVEaston shail demonstrate to the City's satisfiaction, at the time of the

offer of 
'dedicition, 

that infrastructure (e.g., access streets, curb, gutter and sidewalk,

water and power services) are available to serve the nelghborhood park parcel' The

Clty and AirojeyEaston have met and agreed upon an altemate site for Community
park West in ifre event that all regulatory clearances for the uses in Community Park

West are not achieved as set forth herein. The alternate site for Community Park West

is depicted in Exhibit 2.2.8.2 ("Alternate Site") which has been agreed to by

nerojdyEaston, the City, and the landowners who are party to a Restated Agreement.

Notwithstanding the foregoing sentence, agreement of landowners who are a party to a

Restated Agreement shall not be construed as a waiver on the part of such landowners

of the right to request mitigation measures as part of the park project approvalprocess

to reducl impacts of Community Park West on properties adjacent to or in the vicinity of
the Alternate Site. The parties agree that the Alternate Site shall not exceed the size

(approximately 47.8 acres) of Community Park West as reflected in the Specific Plan

icidpted in Zbll. AerojeUEaston shall process parce! maps with its first land use

appiication or submittial of a Specific Plan Amendment in the Service Area separately
dbiineating the Alternate Site and Community Park West. When the parcel map is

created tor ttre Alternate Site, AerojeUEaston shall grant, execute and provide to the

C1y an irrevocable offer of dedication of the Alternate Site for a communily park use

conditioned as set fofih in this section.

Upon issuance of the 1,000th residential building permit within the Service Area,

AerojeUEaston and City shall meet to discuss the progress of regulatory clearance for
use 6f Community Pari West, as well as timing and prooess for use of the A[emate Site

snou6 Communiiy Park West not be availablb upon issuance of the 1200th residential

building permit in the Service Area. ln the event that Gommunity Park West is not

"u"if"Oj"' 
for park use when the 1,200th residential building permit is issued in the

Service Area or if a final determination (including applicable appeals) is made by the

EpA that Community Park West cannot be used for the intended park purposes,

whichever occurs firsi, the City may accept the offer of dedication of the Alternate Site

as a permanent replacement for Community Park W""t City agrees to accept and
process an appllcation frorn AeroieUEaston for a Specific Plan Amendment, which

application shail include, unless sep_arately s_ubmitted in advance, the creation of the
pii.cet maps and the lrrevocable Offer of Dedloation referred to above. Any such
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Specific Plan Amendment by Aerojet/Easton shall be processed by City following the

City's typical review and approval process, which shall include CEOA review'

AelojeULaston may proceed through the entitlement process on all AerojeUEaston

Prop'erty in the Plan Area, except Community Park West and the Alternate Site, and for

thoie sites the entitlement process shall not proceed beyond a parcel map and zoning

until the use of the Community Park West site has been resolved.

A deed restriction for park use only shall be recorded against the Community
park West and Alternate Site parcels, attaching a copy of this section which shall run

w1h the land, until final approval of either site for a community park. Any entitlements

for the AeroJeUEaston Pioperty shall plan for and be consistent with the use of the

Alternate Sit6 for community park purposes and to assure access and circulation for the

surrounding propertles, acknowledging that doing so may necessitate or be hcilitated
by minor idjustinents to the parcel map creatlng. the Alternate Site. AerojeUEaston

shall be r.esponslble for all the costs assoclated with the processing of any Speolfic Plan

Amendmenis and environmental documents related to Specific Plan Amendment

applications, including use of the Alternate Site for park purposes. Any cost

abjustments required io construct park facilities at the Alternate Site shall be included in

apjrlicable New Plan Area Fees as set forth in Section 2,2.4(1) herein.

Disclosures shall be required and included as map conditions for the sale of all

residentlal property sold in the Service Area of both Community Park West and the

Altemate dite'advising potential purchasers of the potential uses of these sites,

including but not limited to future residential development or park and recreation use

involvin! lighted playing fields, When the roadways adjacent to Community Park West

and thj Aiternatb Sits have been constructed and opened for use, signage, to the

satisfaction of the City, that is easily read by passing traffic shall be erected announcing

residential development or the potential for park facilities on these sites. Unless

otheruvise approved by the City Council, Community Park West and the Alternate Site

shalt remain'in owneiship by AerojeUEaston until final approval of either site for the

community park. Any transfer approved by the City Council shall be subjoct to
conditions ii imposed and shall be accompanied by an Assignment and Assumption

Agreement outlining the terms contained herein or as othenryise approved by the City

Council.

Upon final approval of either site as a community park or when an irrevocable

offer of dedication for the approved site is accepted by the City, the restrictions and

limitations set forth herein for the site not used as a community park shall be removed.

The Parties acknowledge and agree that the vested rights conveyed by this
Restated Agreement shall not prevent City from initiating or approving amendments to
the approv|d Specific Plan, or adopting ordinances to. achieve the purposes of this

section. The Parties also acknowledge and agree that, the Gity's interests having been

protected by the disclosures and restrictions noted above, AeroieUEaston shall be

irermitted to submit and process for approval large and- small lot tentative and final

lnaps throughout the AerojeUEaston Property, except the Alternate Site and Community
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Park West, subject to City's regular review and approval process; however no

entitlements shall be approved if such entitlements or components thereof would

impede or limit the use of either site for a community park. The Parties and landowners

further acknowledge and agree that llmitations set forth herein on the use of lhe
Alternate Site maynot be resolved until after the deadline for the revision of the PFFP

and adjustment to the SPIF described in Section 2.2.3.6 herein and therefore agree

AerojeUEaston or the City may initiate a revision to the PFFP and SPIF to address this
issue up to ninety (90) days after the authorization to proceed with development on the
Alternaie Site. Upon approval of the Alternate Site for residential purposes, SPIF may
be reallocated over the AerojeVEaston Property for any such property that has not

received a building permit.

The PFFP provides for a number of community facilities districts in the Plan Area

and unit allocations for SPIF purposes. The parties and landowners agree and the
district formation documents shall provide that neither the Alternate Site nor Community
park West will be subject to any community facilities distric{ tax until such time the
Alternate Site is used for residential purposes. The district formation documents shall
provide that the taxable allocation from the Alternate Site shall be allocated to the
iemaining Aerojet/Easton Property and upon approvalfor residential purposes it may be

reallocated, annexed to the district or the tax imposed.

Failure of AerojeUEaston to comply with the terms set forth in this section shall

be grounds to cease the appllcation process for any entitlements in the AerojeUEaston
property, including waiver of any permit streamlining provisions, as well as other
remedi6s contained in this Restated Agreement. Provided, however, the effect of any

such non-compliance and enforcement of any such remedies shall be limited to the
AerojeVEaston Property and shall not apply against or affect Development within any

other Participating Landowner's property in the Plan Area.

2.2.3.3 Quarrv Trafflc. Section 7 of the $pecific Plan addresses

circulation in the Plan Area. Landowner acknowledges that, as provided in Section

2.2.2 abave, this Restated Agreernent does not vest any rights with respect to changes

to the Circulation Chapter to assure compliance with the Quarry Truck Management
plan (TMP) approved by the Sacramento County Board of Supervisors on December

14,2011 (Resolution No. 2011-0938). The City retains all rights and authority to make

changes tb the circulation provisions of the SpecificPlan based on final implementration

of tfre fnnp. With respect to any portion of the Property impacted by the roadway

alignments required by the TMP (the "TMP Alignments'), Landowner agrees to offer
irrevocably for dedication or grant (at the City's discretion) easements and rights-of-way

required for traffic and circulation under or in connection with the TMP at no cost to the
City prior to the approval of the first tentative Small Lot Map for any portion of the
nr|pbrty impacted by the TMP Alignments, or any portion or phase thereof. Landowner

may toon to entities other than the City of Folsom for compensation assoclated wlth the
TMF requirements, but any dispute related to compensation shall not delay or lmpede

the ability of the City to obtain necessary easements or right of way. Any necessary
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adjustments to dedications shall be governed by the provisions of Sections 3.8.3 and

3,8.4 of this Restated Agreement.

Landowner acknowledges and agrees that Development of the
property shall comply with the requirements of the Quarry Traffic Management Plan

Funding Mechanism Program adopted by the County of Sacramento on December 14,

2011, is Resolution Number 2011-0938, as well as requirements in the Agreement
Between the County of Sacramento, the Sacramento County Water Agency, and the
City of Folsom, Relating to Transportation and Water Supply lssues lnvolving the South

of Highway 50 Folsom Plan Area Annexation dated December 21,2011.

2.2,3.4 Corporatlon Yard. The parties understand and agree that
a new corporation yard equivalent to approximately 30 acres will be located in the

vicin1y ol but not within, the Plan Area. Such property has been tentatively identified,

with d final purchase and sale agreement pending, pertalnlng to the location of the

corporation yard. Landowners will be responsible for one hundred (100%) percent of
the cost of iand acquisition for such corporation yard as provided in the PFFP and

Section 2.2.3.4.1 below. The Plan Area will fund its fair share of capital costs for all

improvements and facilities required for the corporation yard. Such financing for capital

costs shall be provided in accordance with the terms of the PFFP.

The City and certain landowners have identified a potential site for
the corporation yard outside the Plan Area. The location is part of a Williamson Act
contraci and entjtlements must be obtained through the County. Should the proposed

use of the identified site as a corporation yard not be approved by the County, the
participating Landowners and the City will meet jointly to identify another suitable

alternate s1e within sixty (60) calendar days following a final determlnation of
disapproval by the County. The City may proceed with an alternate site should the
landowners and City not mutually identify an alternate site. Additional land acquisition

cost for an alternate site may be included in the PFFP'

2.2.3.4.1 Purchase of Corporation Yard. The

Corporation Yard Purchase Price shall include the following arnounts: (1) appraised

vatrie of the land ($820,000.00); (2) interest at the rate of 3 percent, compounded

annually, and (3) City costs as enumerated in the Purchase Agreement in an amount

not to exceed g36,000.00. The obligation for the Corporation Yard Purchase Price is an

obligation of the Partieipatlng Landowners wlthin the Folsom South Specific Plan Area,

as set forth in the Amended and Restated Development Agreement, Section 2.2.3.4 and

to be shared thereby consistent with the cost allocation method therefor under the
public Facilities Financing Plan ("PFFP"). To facilitate the financing of the Corporation
yard purchase Price, this amount shallbe identified as an eliglble and authorized facility
in the lnfiastructure CFD or CFDs to be formed pursuant to the PFFP, including any

extended term CFD.

The City and Aerojet shall enter into promissory note for the
purchase Price, which shall include only the appraised value of the land and any

lnterest accruing thereon, and shall provide that the City will make annual
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payments to Aerojet from the "Note Payment Sources'' (which are comprised of

itigOy. of Corpoiation Yard permit fees paid to the City, to the extent the City

has received suoh amounts as of the applicable payment due date, and (2) a
credit to Easton of 90% of the value of the Corporation Yard permit fees that
would be owed by Easton on any building permit pulled by Easton in the Plan

Ar.ea). The promissory note shall further provide that all outstanding amounts are

due ind payable to AeroJet on the 7m Annlversary of the closing.

ln the event there is a balance owed to Aeroiet on the 7rh

Anniversary of the Closing, any remaining balance shall come from the

Participating Landowners, in accordance wlth their relative fair shares for such

obligaiion, provided each Participating Landowner's fair share shall be offset by

the share of any Corporation Yard permit fees previously paid by such

Participating Landowner and applied to the Note payments. At the discretion of
each Farticipating Landowner, a Participating Landowner's outstanding share

may be paid from any funds available from any bond _proceeds or PAYGO

revinues ('CFD Revenues' as delined in the PFFP) generated by an

lnfrastructure CFD that includes the Participating Landowner's property, This

obligation of the Participating Landowners shall be ioint and several, with right of
equftable indemnity as between themselves. lf any Participating Landowner fails
to pay its share of the outstandlng amount due on the Note, such defaulting

earticipating Landowner shall be deemed to be in breach of this Restated

Agreement-and the other Participating Landowners shall be obligated to advance

the share of such defaulting Participating Landowner in proportion to their relative

fair share obligations (witlr a right to reimbursement thereof, plus interest, from

the detinquent Participating Landowner).

For each Participating Landowner who advances its share of such
payment or directs CFD Revenues from such Participating Landowner's property

io 
-Oe 

used to pay all or any portion of its share of the balanced owed on the Note

on the 7h Anniversary of the Closing, the City wlll lmplement a corresponding fee

credit against the Corporation Yard impact fee for each Participating Landowner
that conlributes to the Corporation Yard Purchase Price through such payment or
tax on its ProPertY.

The Landowners and the City will evaluate whether an amendment
to the PFFP (including Appendix U) is necessary to provide that the Corporation
yard Purchase Price is an eligible and authorized facility as set forth herein, and

that the fee credits specified herein shall be incorporated into the Corporation

Yard impact fee.

2.2.3.5 PFFP and SPIF. The PFFP has been approved by the City

Council and is agreed to by Landowner. The PFFP sets forth the finance plan for

funding the costJ to construct the PFFP Facllltles and to maintain and provlde the

municiial services requirod to serve the development of the Plan Area conslstent with

the Eniilements, Landowner agrees to support the adoption and irnplementation of all
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financial programs described in the PFFP for the Development. of the.. Property

consistent witn tne terms of the PFFP, including the adoption and implementation of the

SPIF described therein and the New Plan Area Fees'

As provided in section2.2.1above, certain provisions of the PFFP

are vested; however, as provided herein, the City may otherwise modify the PFFP over

iiru. An impact fees and increases in impacl fees, other than inflationary adjustments,

shall be adopted and implemented by the City in accordance with the Mitigation Fee

Act, Landowner acknowlbOge" that, as set forth in the PFFP, the Exlsting Fees and the

New plan Area Fees may b6 increased by the City from time to time based on a cost of

construction inflation factbr and/or based on changes in the actual or estimated costs of

construction of the facilities or improvements to be financed thereby.

As each Development Phase within the Plan Area is processed for

approval by the City, the specific, defqlleO cumponents and tlmlng. of.the l.fFP Faeilities

rdquireO to serve surn O"velopmelt Phase shall be determined by the City, consistent

with tne pFFp and the Speciflc Plan EIR and this Restated Agreement. As PFFP

Facilities are developed over time, the generaldescription of PFFP Facilities addressed

bt ih; pFFp may 
'ne updated ?nd{gi amended as deemed necessary by the City'

piouia.O the overall cost for the Facilities does not increase, except as provided in the

ir.p"n"r provisions of Sec,tion 2.2.4.L Nothing shall limit the abillty of the City to

mod'ify the'gpes of facilities within tha overall cost structure provided in the PFFP.

upoji"" 
"ndlor 

amendments to the PFFP shall not require an amendment of this

RbstateO Agreement or the Specific Plan.

The parties understand and agree that best efforts have been made

to calculate costs of development of the infrastructure and facilities in the Plan Area

based on availab6 information and current laws and regulations. Further, the PFFP

identifies various methods to pay for the costs articulated and necessary for the Plan

A;jj. The responsibility for payment of the costs in the PFFP shall not be, in any case,

ir.," i"rponsibithy of the"city.' rb tne extent the estimated costs of the PFFP Facilities in

the plan Area are highei than expected, Landovrners shall be responshle for the

increasea costs of .rin prrp Facilities allocable to the Plan Area, either through

aOirsir"nts of the Existing City Fees or New Plan Area Fees or other methods of

n"L""irs 
"" 

pr*iu"o in thJ pFFp, but not through reductions in serviees or facilities in

the Plan Area.

To the extent the costs to develop the Plan Area are less than

expected, the City ffiay, but is not required to examine and assess whether

m6oitications to fees are appropriate. Landowner acknowledges that certain

landowners believe that the fee burden on commercial is higher than residential and

G CitV may, but is not required to examine the fee burdens on comrnercial and

resioentiat in'ihe future, ln no case is the City required to reduce services or facilities

should the cost of improvements be less than anticlpated'

2.2.9.6 Adiustme[! to SPIF After Julv '!,=29{-6. Landowners

acknowledge that the costs to tund the Property's share of the PFFP Facilities under the
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pFFP, including the amount of the SPIF, will be based on the land uses allocable to lhe
property, The Landowners acknowledge that early changes in the Specific Plan can

attei- Sitf payments, but there must be a time in which the SPIF would not be adjusted

merely due to changes ln land uses or facilities. Therefore, in the event of any

ameniments to the lind uses for the Property requested by Landowner and approved

by the City on or before July 1, 2016, the Clty shall be authorized to revisethe PFFP

and, uponthe request of any Participating Landowner to update the SPIF during such

period, the City shall use good faith, diligent efforts to thereafter update the PFFP, the

iist of PFFP Facilities, and the New Plan Area Fees related thereto, including the SPIF,

as needed, to revise the allocation of such costs to the Property under the PFFP

consistent with the methodology of the PFFP and based on the revised land uses for

the property (and any other such land uses changes within the Plan Area), After July 1,

2016, changes in land uses shall not trigger a revision or an update to the SPIF in the

manner desiribed above. Provided, however, on and after the Cut-off Date for Specific
Plan Amendments set forth in Section 1.5.3.1 of this Restated Agreement, nothing

herein shall limit the Gity, when a land use change is requested for any portion of the
property, from reviewing and modifying the SPIF as applicable solely to the portion of
the Property that is the subject of the proposed Specific Plan amendment or imposing a

condition oi requirement on and only on such portion of the Property that is the subject

of the proposed Specific Plan amendment to: (1) fund and/or construct facilities other

than PFFP Facilities, or (2) fund services or amenities other than those described in the

PFFP in conjunction with the approval of such amendment to the Specific Plan.

2.2.4 Citv Feee and New Plan Area Fees. lncludinq Cost lncreases.
As described ln the PFFP, the City and Landowners have agreed to a financing plan for

development of the Plan Area. Among the financing mechanisms are application of the

Existing Fees and adoption of New Plan Area Fees. The Existing Fees and New Plan

Area Fles are set forth in Exhlblt 2.2.4 hereto. Subject to the limitations in Section

2.2.4.1 (5000 units or ten (10) years) regarding City rwisions to the list of PFFP

Facilities and modification to the New Plan Area Fees for City Facilities to provide

additional funding for development of the Plan Area, the Clty agrees not to adopt or to

increase any fees or to apply other fees to Landowner except as follows:

1. Any fees described in the PFFP and/or Exhibit 2.2.4, including New Plan

Area Fees and Exlsting Fees. Notwithstanding any provision to the
contrary, Existing Fees adopted City-wide that are not replaced by New

Plan Area Fees may be increased from tirne to time by resolution of the
Clty Council, provided with respect to any such Existing Fees subject to
the Mitigation Fee Act, the increase will be made in accordance with the
Act.

2. Any mitigation fees required under the Specific Plan EIR and any
Supplemental Environment Review(s)

3. Storm Drainage Funding - At the time of this Restated Agreement, the
complete Storm Drainage plan and costs for the Folsom Plan Area have

not been determined. Landowners are responsible for funding and fees
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associated with implementation of the Stormwater Drainage Plan. 
-No

vesting is applicable to drainage required by state or regional, non-Gity

local laws/regulations.

4, Non-potable Water System - At the tlme of thlg Restated Agreement' a

non-potable water sufp[ for the Folsom Plan Area has not been idenlified

and ihe off-site transmiision for and storage of any such eupply for the

Folsom plan Area have not been included for the funding of the Plan Area.

lf the City identifies a non-potable water supply source as available for the

Plan Area, Landowner acknowledges that Development may become

responsible for and will not be vested against any fees 3dopte{ by.the CiW

icJiisittent with the Mltigation Fe_e Act) associated with tunding th€

installation of the additional otf-site transmission, on-slte storage

infrastructure and other necessary infrastructure, for any such non-potable_

water system, Landowner shall not be responsible for the cosb of

acquirinf the identified nonaotable water supply. The requirements in

this subJection may be funded in whole or in part by fees or other sources,

including rates, grants or other funding'

5. Light Rail Fee - The City may adopt or modify a Light Rail Fee to be

applicable to the Folsom Plan Area.

6. Development Processing Fees, including but not limited to fees for project- 
application, plan check, perml! inspection, and related fees in conJunction

with any development applications.

7. Adjustnrents for Costs of Living or Cost of Consbuctlon: Existing and New
pdn Area fees, inoluding SPIF, may be adJusted by the City at any time

based on cost of living or other such inflationary adiustments (including

iniationary adjustment! based on the Engineering New Record Cost of

Con.tru"tion index, a Consumer Price lndex or other method in
accordance with the ordinances adopting the Existing Fees and New Plan

Area Fees. Similarly, the City may adjust New Plan Area Fees on the

basis of revised cost estimates or experience and the ordinances adopting

such fees.

8, Any regulatory or other non-lmpact fee adopted Citywide'

g. Any fees or increases ln such fees for unforeseen or unaccounted for

corts for the PFFP Facilities arising out of a mutual mistake by the parties

including inadvertent failure to include all or a portion of the costs or to

compty 
-witn tne requirements imposed by state law. or court decisions

associated with the constructlon and installation of the PFFP Facilities,

any of which have the effect of imposing an additionalflnancial burden on

tfrd CitV in connection with the construction and installation of the PFFP

Facilities may be added or modified so there is no additional cost to the

City in connection therewith.
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All fees and adjustments to fees described above shall be adopted by the City by

ordinance or fearesolution and any impact fees are to be adopted and implemented by

the C1y in accordance with the terms and provisions of the Mitigation Fee Act,

Notwithstanding any provision to the contrary, Landowner is solaly responsible for the

payment, as aid w'tr6n due upon the recordation oJ any Large Lot Maps or Small Lot

ivfdpi or'upon the issuance of any grading. penlill building. permlt or other such permit

for'develoilment or occupancy of any unit or building within the Property, of all fees

imposed and/or assessed by non-City public agencies, entities, and dlstricts,

2.2.4.1Re-Opener oqNew Plan Aroa Fees for Citv Facilities' ln
addition to and separate *orn 'any innationary or cost of construction adjustments to the

New plan Area Fdes consistent initn tnis Restated Agreement and the PFFP, after the

issuance of building permits for the construction of 5000 residential units or ten (10)

G;r* from the ftfeEtive Date of this Restated Agre-ement, whichever comes first, within

[h" p6n Area, the City may revise the list of facilities to be funded by th6 New Plan

Area Fees for c1y naiifitiei and rnodify the New Plan Area Fees for City Facilities in

tJlrtion thereto, sunlect to the following conditions: (i) New Plan Area Fees for City

Facilities shall not be increased by more than five percent (5%) per year or twenty five

p"tr"nt tZgyo) every five (5) yeari as a result of such changes to the list of facilities to

iie tunOeO by the r6mainin! development within the Plan Arga lslplate-.f-roT and in

"ooition 
to c6st of construc{lon adjuitnents for the prior list of PFFP Facilities); (ii) the

inclusion of the additional facilities for financing by the remaining development within the
plan Area must comply with the nexus requirements of the Mitigation Fee Act; (iii) any-

inciease to the New'pian Area Fees for City Facilities associated with the inclusion of

it " "OOitional 
facilities shall not be applied to any portions of the Property zoned for

non-residential development until fivi'(5) years have pqssed after the issuance of

S000th building permit for the construction of residential units, or fifteen (15) years from

the Effective bite of this Restated Agreement, whichever comes first, and (iv) th.e

uaiurtr-untr to frl.w Flan Area Fees foi0tty Facilitie.s shall not be applied retroactiv,ely

t" 
"rV 

p"rtlon of the Property that has th-en p_ald the Now Plan Area Fees for City

r"riiru"i wlth lespect to dbveiopment thereof. For purposes of thls soction, residential

unitr r"uns any dwelling (single, multi-family, mixed use) for fulltime habftation.

2.2,5 Police Porfere and Glqwlde- O!{inalces. Nothing. in this

RestatedAgreemenffidtolimittheCrtyfromexercisingitspolice
po*"r" and"aOopting New Rules when the _Clty Council-finds that such New Rules are

necessary to prdmole the publlc health, safety and welfare, provided such New Rules

J"-n"ifip"ii the financiai provisions of this Restated Agreement, do not lmpair the

urtteO iight of Landownei under this Restated Agroement, and do not adversely

impjut t[" hnd uso designations in the Speeific Plan and any Specific Plan

nm"nar"nt, the density and intensity of use, the rate and tirning of developrnent, the

,"ii*ur height and size of proposed buildlngs, and the -provisions 
for ressrvatlon or

J"oiiition of tand for publii purposes and location of public utilities and public

improvements.
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Further, nothing in this Restated Agreement limits or is intended to limit

the City from adopting New Rules that are applicable citywide, provided such New

Rules do not impair thL financial provisions of this Restated Agreement, do not impair

the vested righti of Landowner under this Restated Agreement, and do not adversely

impact the iand use designations in the Specific Plan and any Specific Plan

Amendment, the density and intensity of use, the rate and timing of development, the

maximum height and size of proposed buildings, and the provisions for reseryation or

dedication oiland for public purposes and locatlon of public utilities and public

improvements.

2.2.6 Application of Chanoes Due,.to Etate qrd F,ederal!-a,vu9. Nothing

inthisRestatedngr@theapplicationtoDevelopmentofchangesln
City laws, regulations, plans, pollcies, or fees mandated by State or Federal law or a
court order islued by a court oi competent jurisdiction, in order to comply with mandates

or requirements due to changes in State sr Federal laws or regulations or an order

issued by a court of competeht jurisdiction. To the extent that such changes in City

laws, regulations, plans, iolicles, or fees mandated by State or Federal law prevent,

delay oipreclude compliance with one or more provisions of this Restated Agreement,

C1y'may modify or suspend such provislons of this Restated-Agreement.as may be

nebssary to comply with such State or Federal laws or regulations or csurt order, and

C1y and lanaownbi shall take such action aB may be required pursuant to this Restated

Agreement to comPlY therewith.

2.2.7 Uniform codes and standard ponstructon speciffgqtiong.
Nothing herein snalllreciuOe City trom applying to !.he Property standards contained in

unifoni building, construction, electrical, plumbing, fire or other uniform codes and Title

24 of the Calfbrnia Code of Regulations or City rnodifications thereto and City's

Standard Construction Specifications relating to building standards in effect at the time

of approval of the approprlate permits which may include, but not be limited to, building,

gradihg orother cohitruction permits qpprovals for.the.Property, as lhe saqe may be

iOoptJO or amended ftom time to time by City, provided that the provlslons of any such

Apply on a City-wide basis; and

With respecl to those portions of any such uniform code that have

been adopted by City wlthout amendment, be lnterpreted and

applied in a manner oonsistent with the general application of such
code in the City.

modifications shall:

A.

B.

2.2.8 Confllct Between Existinq Rulos, EntitlementB gnd , Reqta!€d

Aqroernent ln tne event of any conflict or inconsistency between the Existing Rules,

iffi mtnents, and this Restated Agreement the following applies:

A, ln the event of any confllct or inconsistency between the Existing

Rules and this Restated Agreement, the provisions of this Restated

Agreement shall prevail and control-
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B. ln the event of any conflict or inconsistency between the

Entitlements, the Existing Rules and this Restated Agreement, the
provisions of this Restated Agreement shall prevail and control.

2.3 Donsltv Transfer. Density transfers shall be permitted as set forth in the

Speclfic plan in effect as of ihe Effective Date of this Restated Agreement.

2.4 $ubeequent Entitlements. Each Landowner's Vested Rights to proceed

withDevelopm@[provalofSubsequentEntit|ementswhichshallbe
obtained in conjunction with any necessary project-specific approvals and required

grading, building and other such permits as required by the Existing Rules.

2.5 Ordlnance. Regoluffon and Officiallv Adopted Ruleq'

2,8.1 Confllcfns Ordiqances or Moratorla. Except as prov,ided in this

Restated AgreemeilFTng as this Restated Agreement remains in full force and

effect, no fulure resolution, City Council adopted rule, ordinance adopted by the City or

by iniiiative (whether initiated by the Clty C^ouncil or by a voter petltion, olher than a

referendum ihat specifically overturns the City's approval of ?ly 9f th.e Entitlements)

shall directly or indirectly limit the rate, timing or sequencing and/or density and intensity

of use or of the Developrnent in accordance with and as permitted by the Entitlements

and this Restated Agreement. Subject to the foregoing, the partles hereto acknowledge

the powers reserved to the City's electors in the City Charter.

2.S.2 Authorltv of Cltv. This Restated Agreement shall not be construed

to limit the authority or obligation of City to hold necessary public hearings, or to limit

discretion of Clty 6r any ol its officers or officials with regard to rules, regulations,

ordinences, lawgand entitlements of use which require the exercise of discretion by City

or any of its officers or officials,

plans, guidelines and mechanisms must be completed for the

Landowner and aPProved by the Gity and land dedications of'fered to the City

approval of the flrst tentative Small Lot Map for the Propefty, or any portion

prior to approval of the
may occur without anY
thereof, as follows:

first final Small Lot MaP (or first building permit, if Development
subdivision) for any portion of the Property, or applicable portion

Prior to Approval of First Tentative Small Lot Map:

(1) Public Right-of-Way and Land Dedication Plan;

(2') Open Space Management and Financing Plan;

(3) Drainage Facilities Maintenance and Financing Plan; and

(4) Design Guidelines.

2.5.3

A.

The following
Plan Area by

prior to
thereof,
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B Prior to Approvql of First Final Small l-oj Map.in the FFA (or First
guitOing Permit if Development May Occur Without Any
Subdivision):

(1) Formation of the Sewer and Off-Site Water CFD as provided

in the PFFP to fund a portion of the Plan Area sewer and
water infrastructure, provided, however, Landowner may
elect to exclude the Property, or any portion thereof, from

such GFD, subject to Landowner consenting to a map
condition and City and Landowner executing an agreement
specifying how the Property, or excluded portion thereol will
pay its share of the sewer and water infrastructure, on a
buitding permit by buildlng permit basls(or other payment
methodology mutually agreed to by Landowner and the City)
that would otherwise be funded by inclusion thereof in the
CFD, consistent with the PFFP;

Formation of the Aquatic Center CFD related to the
recreational facilities that may include an aquatic center,
sports complex and/or community center, provided,

however, Landowner may elect to exclude the Property, or
any poftion thereof, from such CFD, subject to Landowner
consenting to a map condition and City and Landowner
executing an agreement specifying how the Property, or
excluded portion thereof, will pay its share of the recreational
facilities, on a building permit by building permit basis, (or

other payment methodology mutually agreed to between
Landowner and the City), that would otherwise be funded by

inclusion thereof in the CFD, consistent wlth the PFFP;

Formation of the Parks, Trails, Landscape Corridors,
Medians and Open Space Maintenance CFD (the.Services
CFD'), the Storm Drainage Maintenance CFD (unless such
drainage maintenance is included in the Services CFD), and
the Street Maintenance DistricUlighting Maintenance District
CFD (unless such street maintenance is lncluded in the
Services CFD), as provlded in the PFFP;

Adoption of the New Plan Area Fees, including the New Plan
Area Fees for City Facilities, the SPIF, and the SPRF, as
provided in the PFFP and listed on EIX!hl!3'&{ attached
hereto;

Dedication or grant of the rights of way and easements for all
Backbone Lands for roadways and utilities within the
Property as provided herein; and

(2)

(3)

(4)

(5)
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(6) For each final Small Lot Map, offers of dedication of the
Public Parcel(s) described in Section 3.8.5 below located

within the portion of the Property affected by the final Small
Lot Map, or within sixty (60) days of Landowner's receipt of a
written request for dedication thereof from the City,

whichever occurs first.

c. Prior to First Building Permlt withln the Propertv (or portion thereof
io be included within an lnfrastructure CFD desired to be formed by
Landowner):

(1) Formation of one or more lnfrastructure CFDs, which do not
need to include the entire Plan Area or the entire Property, to
fund a portion of required Backbone lnfrastruc'ture or other
public facilities as desired by Landowner, and will also fund
the Property's share of the improvements and facilities to be
funded through the extended-term of the lnfrastructure CFDs
(the "Extended Tenn lnfrastructure CFD Facilities")
consistent with the PFFP and Section 3.2 of this Restated
Agreement, provided, however, Landowner may elect to
exclude the Property, or any portion thereof, from such
lnfrastructure CFDs, subject to Landowner and City
executing an agreement specifying how the Property, or
excluded portion thereof, will pay its share of the Backbone
lnfrastructure, other public facilities, or the Extended Term
lnfrastrusture CFD Facilities on a building permit by building
permit basis (or other payment methodology mutually agreed
to between Landowner and the City) consistent with the
PFFP.

D Compliance with Sr,rbmittal Reouirements. Specific projects
proposed under the tentative Small Lot Map shall comply with all
submittal and review requirements ln effect at the time of submittal'

E. No Llmitiation on Timlng for Cornmencement of $qecial Tax. The
parties agree that, except with respect to the Aquatic Center CFD,

and the Sewer and Off-Site Water CFD, and the Extended Term
CFD (as defined in the PFFP), which will levy specialtaxes on the
Property only after issuance of building permits thereon unless
othenruise agreed to by Landowner, nothing in this Restated
Agreement limits the timing for commencement of annual CFD tax
paYments

F. Landowner Consent. Landowner has agreed to the financing
provlslons set forth in this Section 2.5.3 and the PFFP and to perform

ihe obligations hereunder in exchange for the consideration and
benefits provided to Landovrrner by City under this Restated
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Agreement. Accordingly, Landowner does herby irrevocably consent

to: 1) the formation of a cFD, the issuance of cFD Bonds, the

imposition of taxes against the Property with respect thereto, and the

apportionment of the costs and expenses of the proposed Backbone

lnfrastructure, Facilities, Malntenance and other CFD purposes as set

forth in the PFFP, and waives any and all right of protest or objection

with respect thereto or 2) the execution of an agreement with the City

to pay its share of the improvements that othenrise would be required

consistent with the terms set forth in this section.

G. CFD Districts. CFDs may be formed as stand-alone districts or

comffieO, at the discretion of the City and in consultation with the

landowners.

2.5.4 Satisfaction of LAFCO Gpnditigns. The Parties acknowledge

thatDevelopmentcffimsandconditionsoftheEntitlementsandthis
Restated Agreement complies with and satisfies all conditions for development imposed

in the anndxation process by the LAFCO Commission under LAFCO Resolutlon No.

1 196.

2.5.S Mather Nolee Easements. Landowner ehall, prior to or concunent

withtheexecutionffiRestatedAgreement,recordanoise
easement over the Property in the form attached hereto as Eh!b!!-XI;[ relating to

noise caused by aircraft arriving or departing from Mather Airport.

2,5.6 School lmpact Mitlqatlon. Landowner shall comply with Measure

WandSection16.3munblpalcodeandmitigateallimpactsonthe
demand for school facilities associated with Development pursuant to the Entitlements

and this Restated Agreement through the payment of school impact.fees adopted by the

Folsom Cordova UnTfieO School Dislrict in accordance with applicable statutory authority

anJ requirements (the "Statutory School lmpact Fees"). The Statutory School lmpact

Fees strall be paid as and when building permits are issued for development within the
property iequlied to pay the Statutory SChool lmpact Fee, except as the timlng for such

p"Vinurit mdy Oe OefbrreO by agreement between Landovrlner and the Folsom Cordova

iiiii"d Sifroot Distrlct. Thi revenues to be generated by the Property's payment of

"ult 
st"tutory School lmpact Fees, in combination with the general obligalion bonding

""p"",ty 
and itate fundln! avallable to the Folsom Cordova Unified School District, are

;;-ti;''dt"d Io futty mitigite all impacts on the demand for school facilltles associated

wigr fievetopmeni in coirptiance witn the requireqrgnts of the school mitigation provision

set forth in Measure W (Folsom Charter Provision Section 7.08D) and of TAFCO

Resolution No, 1196, Section 13 (requiring incorporation of feasible school impact

ritig;ii".t Nothing in this Restated Agreement.is lntended to address funding of

sch[og und"r appliCable laws or subsequent amendments to such laws.

2,6 Application. Developmsnt and. Proiect lmplsmentatlon fees.
Landownerffi.developmentprocessing,inspectionandplan
"nJJfing 

fees and in6rgei as may be requlred by City under the regulations existing at

the time of submittal.
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ARTICLE 3

LANDOWNER OBLIGATIONS

3.i Develooment Connection Fnd.Mifloaffgn Fee8.. Except as olherwise

providedint@andall.requlredpaymentsofdevelopment,
tonnection or mitigation fe6s by Landowner shall be made at the time and in the

amount specified by then appllcable City ordinances'

g.2 lnfrastructure CFDq. Except as mqY othenruise be agree{ to by

Landownera@formationofanlnfrastructureCFDfortheProperty
"" ftouiU"d in Section 2.S.3, 

-the following speciflc provislons shall be included within

ne'appticable terms and conditions of an lnfrastructure CFD related to the Properly.

fne CFO.shall be consistent with any City adopted Finance Pollcles relating to such

financing, the current policy is provided in Resolution No. 9282 and the City's Financlal

FolicieslOopted on M'ay zb, Zdal or as hereafter amended, The ter'm of the special tax

i" U" f"rt"O by any lnfrastructure CFD against the Property. shall be sufficient to support

*rftipfl nona sabs and Pay-Go revenues as described in the PFFP' Available CFD

UonO pt*eds and/or spectdl tax proceeds may also be used to fund reimbursement of

pi.ui.iu"ly paid SplFs but such prbceeds may not be used for any other fees, including

impact Fi,d". tn no event shatl CFD proceeds be used to pay SP|F-obligations arising

oui of dedication of land, including but not limited to dedlcations for roads, schools,

;;k;, 
"no 

GiU. payment of SPliobligations,_fee_reimbursements from the SPIF, and

bplf t"" credits converted from outstinding SPIF reimbursements, shall be allowed

and available to Landowner for lnfrastructure CFD lmprovements financed by CFD

pro"""O* generated by and allocable to the Property. When the CFD's are created the

bity will inlude provisions that permit the use of excess capacity for eligible facilities as

oufrinJo in the c'FD formation documents. For purposes of this section, excess capacity

is defined as capacity over and above full payment loj_the primary eligible facilities

iJ"ntiti"o in the CFD iormation documents. Where a CFD is used for eligible facilities

funJo*n"r shall not be entitled to any fee credits, except for SPIF fee credit or

reimbursement from the SPIF program for that portion paid for with CFD funds-

g.2.1 participation bv Landowner. Wilh respect to the formation of any

lnfrastructure cfpslilning in Section 3.2 or Section 2.5.3 shall be construed to

i"q"ir" Landswner io form-an lnfrastructure CFD provlded Landowner pays ib fair

shire or enters into an agreement with the City to pay ite fair share contrlbutlon for Plan

ArJ" wide CFD facilitieJat the time the CFD is formed and when the epecial tax is

tevieO. Further, if a CFD is formed, nothing precludes the payment by an_owner of any

p"r""Urt within the Property to be, included within the lnfrastructure CFD of a cash

fiou,it equlvalent to its proportionate share of costs to be flnanced for the

infrastructui'e CFD improvemenis, or any portion thereof, prlor to the iesuance of any

CFD bonds by such lnfrastructure CFD.

3.2.2 Formation of GFD Subiect t9 cltv-Plscrg{qn _Nothing in this

Restated Agreement shall be construed to require City to form a CFD if City determines,
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in its reasonable discretion, that formation would not be consistent with adopted City

policies and prudent public fiscal practice.

3.3 Alternatlve Flnancina Mechanisms. Nothing herein shall be construed

tolimittanoowprovementsthroughtheuseoftraditional
assessment districts oi private financing or other financing mechanisms as permitted by

law and authorized by tire City. Landowner is solely responsible for all costs related to

the congtruction anO installation of all infrastructure improvements required for

b"r"ioptn"nt of the Property as set forth in the PFFP, and understands and agrees that

fn" Citi shall not be reiponsible for any o! su_ch costs, .To the extent the costs of the

lnfrastrlAure improvements and public facilities required for Development of the

iiop"rty exceeOs the proceeds irom the lnfrastructure CFDs or othor financing

.neiharii"m of the Landowner, Landowner shall be solely responsible for such shortfall

*iif,,'ort reducing levels of service or facitities identified in the Public Facilities Financing

Plan.

g.4 Dlgctosure to Subseouent PgrchagqnB. This Restated Agreement shall

constitutenotiffiLandownerhereunder,andtoallsubsequent
prt"n"""r" of any lots, parcels and/or residential units withln the Property, of all of lhe

inatters set forth irerein,'provided, however, the effect of this notice and disclosure shall

auiJmatically terminate dnd be of no further force or efiec.l upon any termination of thls

Restated Agreement with respect to any such lols, parcels and/or residential units,

in.frJing wiihout limitation, any termination of this Restated Agreement pursuant to the

terrns of this Restated Agreement.

A.S EIR Mitioation Measures. Notwithstanding any other provision in this

RestatedngrmsandwhenLandownerelectstoDevelopthe
property, oi any portion or phase^ th_e.reof, Landowner shall be bound by, and shall

prriorm,'or cagie to be performed, all mitigatlon measures contained in the Specific

Fi"^ ffn and any Supplemental Envlronmental Revlew(s) related ts Development of the
property which ire aciopted by City and are identified in the Mltlgation and Monitorlng

anO n"botting Program'as being a responsibility of Landowner for Development of the

Property.

3.6 Mitiqation Monltorins and Eqpg4ns. ?rqolam. Separate from and in

additiontotne@ion3.5ofthisRestatedAgreement'.Landownershall
Ur ierponslble for all of the costs and exp_ens€s.associated with the Mitigation

ttltonitoiing and Reporting Program under the California Environmental Quality Act as

6rt ;i thJ Speciflc Ptan gtn anU any Supplemental Environrnental Review(s) related to

ihe Devetopment. ln furtherance of this provision, Landowner shall pay all costs

required by the City associated wlth the Mitigation Monitoring and Reporting Program as

seiforth inthe conditions of approvalon the Entitlements'

g.T Backbone lnfrastructurc. Based on the Specific Plan and the PFFP,

theBackbon@iredtosupportdevelopmentofthePlanArea
consistent with applicable City development standards consists of the improvements

that are required io provide access and public utilities to any part of the Plan Area, as
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more particularly described and listed as the Backbone lnfrastructure in Exhlbit 2.2.1

attached hereto. Landowner's obllgation to install any of the Backbone lnfrastructure, or

"nV 
J"r"nts thereof, in connectlon with lts Development shall be determined by the

CitV fn accordance wi{n tne development phasing p.rwisions of Section 3'9 below. The

p"ftni i"Logntr that the definition of Backbone infrastructure in the PFFP excludes

sound walls and lanascape corridors and Landowner agrees that such costs are the

Landowner's responsibility on a project basis.

The City will use reasonable efforts to seek other funding to assist Landowner

with the costs of the Backbone lnfrastructure such as supporting the (a) formation of

CFd and adoption of fees described in the PFFP and this Restated Agreement; (b)

collection of rbimbursements by other benefitted properties under SPIF, and (c)

application such as applying for available regional, statewide and federal funding for

Backbone lnfrastructure.

g.7,1 White Rock Rqad lmprpvpqne,nF. As part of sacramento

County's transportaiiffinffi for ihe area that includes the Plan Area, the Gounty

approved a plah and ceiifieO an Etn for the Southeast Capltal Connection that lncludes

rdiO improvemonts to White Rock Road along the southern boundary of lhe Plan Area.

ln connection therewith, the County prepared a study, a copy of which is attached to the
pFFp, that allocates g15.2 rnillion to the Plan Area as its fair share for the Southeast

Capitit Connection improvements and intends to include such costs within its pending

Salramento County Development Transportation Fee (t!9 "SCDTF") to finance such

road improvements, The Landowners shall pay_the.SCDTF as the Plan Area's fair

rn"i" of funOing for improvements to Whlte Rook Road as part of the Southeast Capital

Connection. lne Ciiy agrees that the Plan Area's obligation to construct any

irpro""."nts to \ /hite nock Road shall be limlted to dedlcation of easements and

rig[t"-"t-*"y required for lmprovernertts to White Rock Road and payme_nt of its fair

16". obligation iet forth in the SCDTF adopted or to.be. adopted by the County. The

onfy roaO-improvements to White Rock Road to be included in the list of Bac{<bone

intrlstiuctura shall be the intersection improvements within the Plan Area required to

connect the plan Area roadway network to White Rock Road, including without

limitation, the intersection improvements planned at Oak Avenue, Scott Road (east)'
placerville Road and Empire itanch Road; no other improvements to White Rock Road

sn;it ne required to be iunded by the Plan Area (except through the payment of the

SCOffl or included within the list of Backbone lnfrastruc'ture, including without

limitation, any potentialgrade separations along White Rock Road.

lf the Connector alignment changes or the alignment requires right of way

from Landowners in the Folsom Plan Area, Landowner(s) will sellthe land necessary to

facilitate the connector project at no cost to the City, but upon compensation acceptable

to lanOowner(s) to be paii by other entities, such as the Capital Southeast Connector

Joint powers Authority'(the "Connector JPA'). Nothing herein shall limit compensation

paiO OV otfrer enttties, 
- 
No compensatio.n from the Cily wjll be required for conneotions to

[r," C.inntctor project as ideniified in the Backbone lnfrastructure. city will eooperate

;iih-th; Parti;ip;ting Landowners, including Landowner, to support' as may be
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necessary, the desired alignment for the Connector as shown in the Specific Plan with

the Connector JPA.

3.g Dedicatlons of Backbone Land!;. lf. and to the extent not previously

granteduvr-@Tier1DevelopmentAgreement,rightsofway
ind easements for all Backbone Lands will be granted to allthe Landowners in a format

acceptrable to the City for purposes of access and constructlon of publlc improv_ements,

"nO 
io the City in a form dcceptable to the City, prior to the recordation of tho first final

paicef or subdivision Map for dhe Property, but in. ry eyg_nJ later than 180 days after the

Lff"aiu" Date for purposes of access and public utilities. Such dedications and/or

grants shall be at no expense to the City. As nece-ssary, the easements shall also

6enefit the City. These rights of way and easernents will be recorded at the Sacramento

Coung Recoider's Offiie and shall be for the benefit of each Landowner. The

Backbbne Lands on which Backbone lnfrastructure are to be constructed are depicted

on LihiUit f.g attached hereto and made a part hereof (the "Backbone Lands"). The

eas?ffifrITiEih for Backbone Lands shall be to the width of the road right-of-way plus

25, or the back of the landscape corridor, whichever is less and include a temporary

constructioR easement of a width adequate to allow the necessary grading to construct

the improvement and to facilitate construction access, including increasing the width

when iequired by site conditions. ln the case of an easement outside a road right-of-

way, the width ;hall be consistent with the requirements of the City and include a

temporary construction eagement. A survey rnap exhibit of the easements will

""company 
the descriptions and plats and shall be recorded as a supplemental

exhibit(s).

3.8.1 Temporarv Gonstruction Easemenls. The construction

obligation of each pnase or sub-phase of development of the Plan Area may require

conitruction of certain portions of Baokbone lnfrastructure on the property of other

Specific plan Landowner(s). This will.require access for the purpose of construction on,

over and aorose the Baiibone Lands. To assure that all owners of land within the

Speclfic plan have confidence that they can aoc€ss, oonstruct, and offer to the City

punnc improvements requlred of the phase or sub-phase of develop_ment, Landowner

irereby alrees to provide all other Landowners, without cost, rlghts of way, easements,

and tempiorary construction and access easements to those Backbone Lands on which

Backbone lnfiastructure is to be constructed a$ depicted on Exhiblt 3.8 or as later

modified for the Backbone lnfrastructure in the Plan Area, provided any such

modifications shall not affect the location of the Backbone lnfrastructure within the
property without the Landowner's consent. Such temporary construction easements

shait intlude the ability to access open space parcels to construct improvements

requlred by conditions of applicable Clean Water Act Section 404 Permit(s). Subjeot to

indemnlfication of the otlier Landowner(s) and the City, when applicable, by the

Constructing Owner, such access temporary easement rights shall not be withheld, nor

shall the Cdnstructing Owner be required to pay any compensation to any underlying

Landowner(s) for such access easement, during the term of this Restated Agreement.

Temporary' construction easements shall automatically terminate gPon formal

"cceptan"e 
of the fully-completed public improvements by City in writing. Nothing shall

limit ihe terms of temporary access easements related to insurance, indemnification,
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restoring premises to pre-easement condltion and non-interference with uses of the

burdenJO property and other reasonably neceesary terms relating to such easements.

i.g.Z Manner of Dedlcation. The easements described in this Section

3,g may be granted oiildifirteO, as tfre case may be, by separate legal instruments' or

UV reteren"E ttrereto on tn" face of a pargel. map or subdivision map for the sole

pi,rpor" of right of way ana utility easemeht dedication, which shall be recorded with the

iieioroers office of t{re county of Sacramento. City shall use its best efforts, to the

greatest extent permltted by law, to lflFose the obligations described in this Section 3.8

ipon every owner of land within the Plan Area'

3.8,3 Adiustments to D9dlgatlona.. cily and . Landowners

acknowledgethat,as@elotandsmalllotsubdivisionmapsfor
ttr. pi"p.rty and as the Connector or other public projects envlsioned in the Plan fuea

progress, or any portion or phase thereof, minor adjustme-nts to the boundaries of the

;;;;taeAicateJ pursuant tb tne terms of the Restated Agreement.maV^.!e required

Ou="a on the final engineering for such maps and Landowner and the City may also

piop*" to relocate 
-certaln -roadways, utilities or other City facilities. .City and

Landowner agree to cooperate with iny such proposed adjustments or relocations,

provided the ipproval of iuch adjustm_ents or relocations shall be subject to the City's

!oi" oi*"t"tion, 
'Upon 

such approval, city and Landowner will cooperate to.effect such

"Oiu"tr"nti 
or reiocations, subjeot to Landowner offering to dedicate to the City any

r"ii"*r"nt area that may be required by such adjustment or relooation so long as

ariy iu"n replacement area has not then been developed by Landowner'

3,8.4
addition to adjustmeffi oeoicateo-property pursuant to Section 3.8.3 above, City

ma' J"t"rrine, in its sole discretion, that certain property offered for dedication may

noi'6" necessary for public purposes associated with the Specific Plan. Because the

off"r" of dedlcation pieviously made pursuant to this Restated Agreement have been

oi Jt" belng made early in the planning process to ass.yg the availabllity of the areas

pi"nn"A foitne Backbone lnfrastructure, City agrees: 1) that unnecessary easements

br loD,s will be abandoned or quitolalmed to tho original grantor or its successor'in-

int"r""t; and 2) that subsequent quitclaims or releases of areas approved by the City

it "t *"r" prwiously offered for dedication by Landowner shall not require any

compensatibn to be paid by Landowner or its successor-in-interest for the property

released unless Landowner or successors have been paid for the land through the

SplF or other program, notwithstanding any existing City ordinances or policies to the

"ontr"w. 
ine hmilg and condilions for release of excess dedication ls solely ln the

city. i6u"onable discretion. Landowner's early dedication hereunder, together wlth its

corienant to dedicate any replacement area that may be required by an.adjustment or

iJo""iion, provides aO6quite compensation to the City for any such subsequent

abandonment by the City of these dedicated areas'

3.g.5 Dedlcafion of Public Parcels. Portions of the Property, if any,

described ano oesigffircels as shown on Fxhillt=F -and further

Jescribed in Appen-<lices I through M and Appendix O of the PFFP (the "Public
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parcels"), shall be offered irrevocably for dedication or granted to the City, at the City's

discretion and in a form acceptable to the City, free and clear of any encumbrances

(inctu6ing but not limlted to any ass_essment or special tax previously impcsed on the

pr"p"rtdtl, when requested bythe City, whiohever is sooner. The Public Parcels shall

be btferea for dedicaiion or grinted to the Crty by Landowner wlthin either: (i) 60 days

of the Landowner's receipt 
-of a written request from the Clty therefore,. or (ii) upon

recordation of a Final Smitt Lot Map that includes the Public Parcels, whichever occurs

first.

Dedications and/or grants provided herein shall be at no expense to the

City. The timing of acceptance of the Public Parcels is subjeot to the reasonable

Jislretion of the bity. fn"-irrevocable offers of dedication or grants may be granted by

separate legal instiuments, or by reference thereto on the face of a parcel map or

"rbJiui.ion 
?rap, which shall be iecorded with the Recorder's Office of the County of

Sacramento. Eiedicatlon of Public Parcels shall be subJect to approval by the City of (i)
G physical condition of the planned opon space and other public property wlthin the

Ftofi.riy and (ii) the formation of a financlng mechanlsm acceptable !9 qilv to fund the

cosi* of owneiship and maintenance responslbility areas as appllcable wlthin the

Fiop"rty. As provided in Section 3.8.3, in the event minor adjustrnents to the

bounds-ries of a Public Parcel dedicated or conveyed to the City for open space or

public facilities may be required based on the final engineering of the development in

[n" 
"i"r, 

City or L'andownbr may propose to relocate and/or revise the boundaries of

the public parcel at the Landowner's sole cost and expense, subject to City approval at

its reasonable discretion.

3.8.5.1 Malntenancs of Open Sqace8ublig ProqertYlFqe!

Modlficafion Area. Landowier shall inclttde the Property.in a ffnancing rnechanism(s)

fffirfihg-the m"intenance of open epace and..other public prope_rty wlthin the Plan

Area. Laridowner will be required io create a funding mechanism satlsfactory to the City

to create a fuel modification area of between 30 and 100 feet from the Landowner's

piop"rty line into any City-owned property or other.publicly-owned open space and

b"iiifani adjacent t6 tnd Proper$_ or a9 providgd I the adopted Open Space

[A"n"g"m"ni ptan or the City Fire b_ode. lt is the intent of the parties tf,3t.u funding

mJJtrinism wlll be created bir each Development Proiect or Plan Area wide to pay for

in" cfeiring of brush, grasies and other debris along and withln adJacent public

pi"p"rti"J titnin the Plin Area on an annual basis to reduce fire danger. . The fuel

mobitication may be accomplished by a CFD, private homeowners associatlon, other

privJte *ntity, City resouroes paid for by the aforementioned funding mechanism or as

otherwise agreed to by the parties.

3,9 Phasinq of Developmen$ Until December 31, 2015, the City agrees to

provideapr@'expense,forno1ificationtootherParticipating
Landown"ir when Landowner has submitted an appllcation for development of the

Property, or any portion thereof (each, a "Development Phase"). The purpose of the

notiiicaiion process is to permit coordinating of phasing and construction of

infrastructure with other property owners. Each Development Phase application shall

O" 
"onrirt"nt 

with the provisions of FMC Chapter 16.20 and is lntended to inforrn the
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City, as well as other Participating Landowners, of Landowner's intended phasing of
development for its Propedy, including the intended phasing for any Backbone
lnfrastiucture. To the extent practicable, a Developmbnt Phase application shall
identify anticipated phases beyond Landowner's next, immediate phase of
development, in furtherance of this disclosure objective, with more specific and refined

phasing information to be included with information available at the time of submittal of
improvement plans.

3.9.1 Phaelna of Necessanr Backbone lnfrastructure Throuoh Map
Conditions. Each tentative subdivision map or tentative parcel map approved by the
e;1yfoilhe Property, or any portion thereof, shall include a condition that'requires, for
purposes of determining the necessary set of Backbone lnfrastructure to be installed in
connection with the final subdivision map(s) related thereto, preparation and staff
approval of technical engineering studies identifying the Backbone lnfrastructure
required to meet the then current City's Standard Design and Construction
Specifications for such proposed final map. The technical studies are subject to City
approval prior to approval of any related final subdivision map or final parcel map, and
shall determine the Backbone lnfrastructure required to meet the then current City's
Standard Design and Construction Specifications and the City's desire to have the Plan

Area built in an efficient, cost effective, orderly and cohesive manner consistent with
and as required by the Entillements, based on development of the proposed final map
and all other approved and reasonably foreseeable maps within the Plan Area. The
technical studies, as approved by the City, will provide the basie for determining the
Backbone lnfrastructure required to satisfy the condition of the tentative subdivision
map and to establish the list of Backbone lnfrastructure, if any, required to be installed
as part of the subdivision improvement agreement for the proposed final subdivision
map or parcel map.

The intent of this technical review is to allow the City to confirm that the
portion of the Backbone lnfrastructure proposed to be constructed by Landowner in

connection with its proposed Development Phase wlll satisfy the then current City's
Standard Design and Construction Specifications and further to determine the extent of
Backbone lnfrastructure that the City will require Landowner to construct and at the
same time allow Landowner to build the Backbone lnfrastructure required to satisfy
such standards to facilitate development and evaluate the amount of and timing of
advance funding and oversizing of improvements related thereto. With respect to
roadway improvements specifically, where the technical study requires the installation of
all roadway Backbone lnfrastructure located adjacent to or within the Development
Fhase to their full planned right-of-way dimensions, the City shall allow development of
the Development Phase consistent with the mitigation measures in the Speclfic Plan
EIR (e.g., Mitigation Measure 3A.15-1d). The calculation of the Level of Service
thresholds shall be determined consistent with the methodology employed by the Ci$
for evaluating such levels of service for purposes of its General Plan and Circulation
Element thereof in effect on the Effective Date of this Restated Agreement,

The scope of the technical studies shall be determlnod by the Gity and
may identify overlapping facilities required for development of other reasonably
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foreseeable projects and potential development in _the Plan Area that may be

"nticipatJo "na 
ieqrir"o for the orderly development of tfre Plan Area, as well as any

"iiirtifig 
o"n"iencte's in service levols ihat may exist at the time of preparation of the

ircr,nic"at studies. Wtrere disagreement arises between the Landowner and the city as

io tne extent of Backbone lnJrastructure and roadway improvements, the-city and

Landowner will work cooperatively and in good faith to,determine the extent of roadway

backbone infrastructure io Ue construc'ted by the Landownsr consldering a reasonable

timeframe for future projects in lhe vicinity, reasonably anticipated needs-of the^City, its

iesioents and businessls, existing servite level deficiencies, financial feasibility, and

avoiding impacting areas with phased construction projects.

3.g.2 Phasinq of ln-Tract lnprovgmentg. Landowner.. shall be

allowedtophaseaev@!+iu3subdivisionmapwithmultiple
final Small-Lot Maps as provided and ionsistent with Folsom Municipal Code Chapter

rc.24.

3.10 Park lmprovement and Tf.all,Frln4llg 1lC Conqtlugtlo!' The timing ol

part< ano trail h public^need in the Plan Area, cash

itow, and annual City Council budget authorlzation. The City agrees to use good faith

"no'oiligu"t 
efforts to complete par[, construction in a timely manner with respect to Plan

ArJ.p|prbtion and ne.d, as'well as other necessary publlc facilities included in the
pFFp. As rscreation trends change and evolve, the city reserves the right to modify,

add, and delete p"rf 
"nO 

recreatioi facilities as it deems appropriab 1o serve the needs

of future plan Area residents consistent with the re-opener provisions set forth in

Section 2.2.4.1.

At the City,s sole discretion and subject to a separate agreement between City

and Landowner, tum-key park improvements may be constructed by the Landowner

"nJ 
r"r"ive pait< Fee cieoits therefore, provided however_the parties_agree that park

fee credits are not permitteO for park improvements paid for with CFD proceeds' The

p"it .onrtruction lgreement witt speclff the location of the park, specific park

i.p,oo"r"nts to be cln*trrot"a, ne timing for commencement and completion thereof,

and the Park Fee credits assigned to Landowner'

The costs of construction of park and trail improvements within the Plan Area

shall be funded as part of the New Plan Area Fees for City Facilities to be established

by the City pursuani to and consistent with the PFFP'

Consistent with the requirements of the Folsom Municipal Codq. _parkland
propo""J-ioioeoication must hive a general grade of less than five percent (5%). lf a

FioboseO site exceeds 57o, Landowner shall rough grad_e the site to plus or minus one

iooi if 'l of estirnated rough grade_ as approved by the, Parks and Recreation Director.

Landbwner shall noi reoiivi"r"dits or'relmbursement for rough grading of proposed

oark sites where grades exceed 5%, except to the extent that the Park Fee has

;il;#y in"iuOlO-funding for rough grading !o plus or minus one foot (1'). ln

"oiin".ti6n 
with Landowriers installation of improved access to the park site,

Landowner snail receive credits against the Park Fee for rough grading of each park
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site associated with overall grading of the mapped portion of the property if the grading

pi"n fr"r received prior approvalfrom the Parks and Recreation Director.

Landowner shall be responsible for installing improved access to each park.

tmprov-O iccesr aenneo in the city of Folsom standard Street lmprovements (typical

iriiS"t-pJvement *10L, t*tioo and grade, curb, gutter and sidewalk) together with

"O.qi,it"fy 
sizeO ttiiity extenslonJ (wate1, sewer,.. storm drain, power, and

*ri^uni"ation) to 
"Og" 

of rlght of way on the park site as provided in the project

conditions of aPProval.

3.11
approval of tentative subdivision or
lmproved access (roads and utilities)
based on bu

3.12

lldlng permite issued with in the overall Plan Area.

This Restated

Conditions of
rnaps within the Property shall identifY when

must be made available to each Fire Station Site,

O.{3 Salee Tax Polnt of Snle ln Gity of .FoJeom,. Landowner and the City

share,totnelgoalofmaximizingsalestaxrevenueln
in. citv of Folsom and supporting Folsom-based businesses. Landowner agrees that

;"; ;"i Baclcbone lnfrasiructurs construction project or public facility construstion

nroiect flnanced hv the New Plan Area Fees that meet the requirements of the Board of

E;,1;d;iln-neJuntion 1800, Landoruner shall include in its bid specifications and

constructisn contracts for such proiect that the City of Folsom shall be the point of sale

i"i 
"-V "pplicable 

sales tax anO ifiat Contractor shall take such actions as may be

oquir.iO ,nder the goarU of Equalization Compliance Policy and Procedures.Manual

{cppm in order to establish nb City of Folsom as such point of sale. To further the

int"nt 
"lf 

inis provision, Landowners igree to bundle comparable and similar Backbone

inrrastructure construction projects an? public facility conshuction projects financed by

the New plan Area fees (sucn as similar road or utility projects that are required t'o

,"r" the Landowner's development) where feasible in order to meet the monetary

ihreshold in cppM section ioo.oeb ($b million as of the effestive date of this

Agreement), as amended from time to time'

Notwithstanding the foregoing, Landowner's bid specifications or construction

contraas miy includJ tn"t a Contractor shall be exempt from having to comply with

"r"n 
poirt oi sale provisions if such compliance will cause Conhactor to violate any
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legal or contractual requirement such Contractor may have at the time of its bid or

exbcution of such construction contract.

Landowner also agrees to include provisions in its bid specification and

construction contracts for iny Backbone lnfrastructure or public facilities construction

p.i"rt financed by the New Plan Area Fees that, to the fullest extent economically

ie"iinb, where the Contractor receives "comparable" bids for materials, considering

noi onfy price, but also the quality, seryic€ and experlence of the suppliers, the

Congactor will accept the comphrable bid that maximizes the acquisition of

construction materials from supplieis ln Folsom or where the point of sales for sales tax

ilrp$; ls Folsom. For any Backbone lnfrastructure construotion project or public

iacifity construction proiect iinanced Uy- tL" New.Plan Area Fees in the FPA,

Land6wner shall include in its bid specifications and c,onstruction oontracts that the

c"nir""toi demonstrate to the City that it has rnade a good faith effort to utilize and

enter subcontracts with suppliers of goods which have a point of sale in the City of

fotsom taking into accouni ilt sucn factors, City acknowledges the potentia.l adverse

irpl"tt of a-delay in the contrac{ing process and therefore ag.req.that it will not

unieasonably delai its evaluation of the Contractor's compliance with thls provision.

Landowner's obligations hereunder shall extend only to the requlrements to

include such provisioni in such bid speclfications 
_ 
and construction contracts.

Contractor's faiiure to comply with such contractual provisions shall nqt be deemed for

any reason to constitute a default by Landowner under this Restated Agreement.

ARTICLE 4

CITY OBLIGATIONS

4.1 Cltv Cooperatlon. City agrees to workin good faith with Landowner as it

appties to citi$|ffitifiE?lmay-oe requlred by City and, to the extent applicable,

oldrer puUlic, 
-state 

and federal agencles. ln the event state or federal laws or

i"grl"tidJ enaeted after this Restaled Agreement has been executed or action of any

d;*r"ntal jurlsdiction other than the City prevents or-precludes compliance with one

6i ror" provisions of thls Restated Agreement, or requires material modification of the

Eniitr"r.intt, Landowner shall notrs bity in writing of the anticipated duration of any

;"1';t;il;;l in"t"Uy, and, provided.any such de.lay is-nol.the fault of Landowner, the

p"rtitt 
"g*e 

Land6wner may seek an extension of this Restated Agreement as

ild;"d by the City Council ai may be reasonably necessary to comply with such new

sldi" 
"na 

federal lbws or regulations or the regulations of the other governmental

jurisdictions.

4.2 New plan Area Fees. ln addition to Existing City Fees applicable to the

Properllr,tne@ntimpactfees(collectively,the..N"y.PlanArea
;;;;i'witibe adopteci'ana imposed py the City to. mitigate the impacts of .development
,itnin'the Speoifti ptan and equitabiy spread the burden of such mitigatlon to all

u"n"rittto properties within the Sirecific Plan as conternplated or required by the PFFP

and this Restated Agreement:
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4.2.1 Specific Plan .Reimburse.men! Fee, Certain landowners within the
Plan Area thereto (the "Advancing Owners") have paid the costs for the preparation of
the City feasibility studies, other technical studies, the Specific Plan, including design
guidelines, development standards, financing plan(s), and infrastructure plans, and the
EIR and other environmental studies. Such preparation has benefited other non-
participating owners of property within the Plan Area (the "Reimbursing Owners"). A list
of the Advancing Owners and Reimbursing Owners, and the properties within the
Specific Plan owned or controlled thereby, is attached hereto as Exhiblt 1.2.1. To
provide the Advancing Owners with reimbursement for the planning and environmental
costs described above, the parties agree that the City shall require the Reimbursing
Owners to pay to City a specific plan fee, on terms and conditions acceptable to City
(the "Specffic Plan Reimbursement Fee" or "SPRF"). The SPRF shall be proposed to
the City Council pursuant to the provisions of Government Code Section 65456.
Adoption of the SPRF and the amount of its fees shall be at the discretion of the City
Council, and nothing herein prohibits subsequent modification or repeal of any fee,
except that the SPRF, if adopted by the City Council, shall not be repealed during the
Term of this Restated Agreement and shall not be modified in a manner to signtficantly
alter the ability of a Landowner to be reimbursed for advances. Subject to the
foregoing, Clty shall make a good faith, diligent effort to establish the SPRF within one
(1) year of submittal of all of the eligible costs for reimbursement by the Advancing
Owners for Cig's review, which shall be submitted within six (6) months of the approval
of the later of the Effective Date.

The costs eligible for reimbursement shall be submitted to the City by the
Advancing Owners for Gity's review and approval. Except as may othenryise be
provided by the ordinance adopting the SPRF, the SPRF shall become payable by a
Reimbursing Owner after such Reimbursing Owner applies for any land use
entitlements for Development of the Reimbursing Owner's property within the Plan
Area, or any portion thereof, and shall be due within ten (10) days after written notice
from the City that such application for entitlements is complete or deemed complete by
the City pursuant to California Government Gode Section 65943. ln the event of a
dispute between the Advancing Owners and any Reimbursing Owner or pertaining to
submittals by Advancing Owners to the City related to repayment of SPRF costs,
amount of allowable reimbursement or other matters related to the SPRF program, the
City shall examine the facts and shall make a determination on the dispute, which may
be reviewed upon request by the City Manager and subject to appeal to the City
Council, which decision shall be final and binding, subject only to review by writ of
mandate.

Since the SPRF is for the benefit of the Landowner as a member or
successor of the Advancing Owners, the Participating Landowners, including
Landowner and Advancing Landowners, shall protect, defend, indemnify and hold
harmless the City and its officers, agents, and employees from any and all claims and/or
causes of action, whether at law or in equity, for any loss or damage relating to the
SPRF reimbursement, excluding any claims or causes related thereto solely caused by
willful misconduct of such indemnitees. ln no case shall the repayment of SPRF be an
obligation or a liability of the City, beyond payment of moneys received.
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4.2.1.1 No SPRF Relmburgennents ot. Creditg On Default' No

LandownershallbeJrrtitreaffiorcredits'norrnayanycreditsbe
used if Landowner is in default of any of its obligation to the City whether arising out of

this Restated Agreement or other project specific obligations.

4.2.2 Specific Plan lnfragtructure Fep. . To provide for an equitable

fundingmechanismfficturetobeinstalledtoservedevelopment
of the plan Area, to pay for certain City costs or the City loan and to provide a funding

mechanism as oesciib'ed below to pdy City for Plan Area wide costs not otherwise

;;;ft ht a feo or agreement, City and Landowner, together with other Participating

Landowners, agree toTmplement a Specific Plan Infrastructure Fee ('SPIF"). The basic

Grr" ano proriisionr to be incorporaied into and used to establish and implement the

sPlF are included in the PFFP, as more particularly described in Appendix s of the
pFFp, and City "g*" to establish the SPIF materially consistent with the terms and

br*irionr of the irrp and Appendix s, provided nothing.herein is lntended to limit the

city" 
"oiritv 

to adopt a sptF'ordinance or New Plan Area fees to accomplish the

puipo*"r oi tn" SpfF anO the PFFP, As more particularly described in the PFFP and

App"rOii S, the SplF yr.,,ilt be collested by the City and the proceeds thereof used to

n,iria tn" cost of dedication of the Backbone Lands and Public Parcels and of the

conitruction of the g".fbon" lnfrastructure, paying certain City costs and repa.ying the

CitV io"n, or as the case may-be, equ1ably .reimbulse.or credit the Specific Plan

Landowners who dedicate such Backbone Lands and Public Parcels and construct the

Backbone lnfrastructur". t" SPIF shall further inctude a component to.reimburse the

City for staff, consultant and other expenditures required for actions to implement the
pfFp on a plan area wide basis where such costs are not otherwise included in

reimbursement agreements or other funding mechanisms. (Examples of such work may

inctude but is no. limited to ordinances, agreements, fee and other studies and plans,

guid.tin"., and area wide Re_rmits). Tne sPlF shall provide the specific Plan

lanoowne'rs wno oeJicate the Backbone Lands and Public Parcels andlor install the

Backbone lnfrastructure with reimbursemenls from the SPIF (that are also convertible to

"r"Oitr 
against tne SFlrl as provided.in the PFFP and as will be detailed in the SPIF

ordinance.

Adoption of the SPIF shall be by ordinance approved by the City Council.

The ellgible SplF'costs for reimbursement shall be submitted to the City by Landowners

ioi-citit revlew and approval.- Nothing [erejn prohibits subsequent modification or

repeaiot any fee, 
"i"Jbi 

tha! tqe SPJF, if adopted by the City Council, shall not be

;;Gbd Uuring ttr'e reruir of this Restated Agreement, except by unanimous agreement

ot'tn" F"ttiripiting Landowners, which may involve an- agteement upon an alternative

funding sourie acleptane to the parties, CiE thalt m{9 a good faith, diligent effort to

estabfi"sn the SplF wmin one (1) year of the Effeotive Date, As described in the PFFP'

the splF sha[ thereafter ne a]luited from time to time upon request oJ a.Participating

|."J"*"ei or the CitV, nut not l".r than annually, based on updates to tlre dedicated

LnO vatues ana costs of construction (pursuant to an index or other cost of construction

;,il$''"ni. fne tming for p_qyment 6f the SPIF shall be as provided by the PFFP and

the ordinance adopting the SPIF'
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Since the SPIF is for the benefit of the Landowner as a member or

successor of the Advancing Owners, Landowner, shall protect, defend, indemnify and

hold harmless the City and its officers, agents, and employees from any and all claims

and/or causes of action, whether at law or in equity, for any loss or damage relating to

the SPIF reimbursement, excluding any claims or causes related thereto solely caused

by willful misconduct of such indemnitees.

4.2.2.1 No SPIF. Relmbursement for, Requlred Park Dedlc,atlon. ln

no case shall SPIF reimbursement apply for required dedications of parkland pursuant

to the City's Quimby ordinance. ln other words, SPIF reimbursement is applicable only

when the Landowner has dedicated over and above the dedication requlrements
provided in City ordinances.

4.2.2,2 No SPIF ReimbursementB or Credite On Defaqft'
Landowner shall not be entitteO to SPIF reimbursement or credits, nor may any credits

be used if Landowner is in default of any of its obligation to the City whether arising out

of thls Restated Agreement or other project specific obligations. ln the event of a
default, the City may pay any SPIF fees received to the next Constructing Owner with

the highest pridfty f6r'SPIF reimbursement until such time as Landowner has cured the

defauit, at 
'which point Landowner then shall regain its priority status for future

reimbursement.

4.9 ReimbursementgrCredlF Peponal to.D€dlcatlnq -and Conetructbq
owner.RnyffiLandownerasaConstructingowner(and.anyfee
credits converted from such reimbursements by Landowner) as provided in the
Restated Agreement and pursuant to the terms of the PFFP and the adopting

ordinances fir the SPIF shall be the personal property of Landowner and shall not be

afflxed to or run with the land. Any such fee reimbursements and converted credits shall

be subject to and contingent upon Landowner as a Constructing Owner entering into a

fee reimbursement agreement with the City to document Landowner's rights to such

reimbursements and provide for the City's administration thereof (a "Fee

Reimbursement Agreement"). The Fee Reimbursement Agreement shall provide that

the rights of a Coristructing Owner shall be Protgcleg frgm the effects of any proposed

amenlment to Sections2.2,1,4.2.1, 4.2.2 and 4.3 of this Restated Agreement,

Except as may othenrvise be limited by the applicable fee program, Landowner

may sell, assign, transfer or hypothecate any such reimbursement or converted credits

in a manner cbnsistent with this section and with the adopted SPIF ordinance at any

time upon written notice to City, provided the transferring Landowner owes no monetary

obligaiion to the City at the time of such proposed transfer. lf Landowner owes City any

moietary obligationwithin the Plan Area at the time of such proposed transfer the City

may, in its Ois[retion, either require the monetary obligatlon to be met before transfer of
the'credit or apply any reimbursement or converted credit then owned by Landowner

against the obligation owed by Landowner.

Credits against the SPIF, converted from reimbursements or transferred as

provided in this Jection and consistent with the PFFP, may only be used in conjunction
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with Development of the Property (with respect to credits associated with Landowner's

dedication of Backbone Lands oi Public Parcels) or Development of the Constructing

Owner's property (as described below, with respect to credits associated with

Landowner's construction of improvements financed by the SPIF), and may only be

ur"O to satisfy SPIF obligations. For purposes Jtereof, where Landowner is the

Constructing Owner, the 
-"Constructing Owner's PrgPgrtv" within which any such

converted clredits may be applied against the SPIF shall refer to the area within the

Specific plan, including the Pioperty, outlined on Exhiblt 4.3 attached hereto, together

*ith 
"ny 

addiiional property contiguous thereto, not exceeding five percent (57o) in area'

that miy hereafter tie iAOeO to the description thereof by lot line adjustment'

subdivisibn or other such lawful land division and requested by Landowner as the owner

of such converted credits to be eligible for application in conjunction with Development

thereof; as part of each Fee Reimbursement Agreement, a map of the Constructing

O*nuii property shall be attached to and maintained for purposes of administering and

tracking the ipplication of any such converted credits.

4.4 Gotlectlon and Admlnlstratlqn 9f NeW PlaF Area Feee' Whel the City

adoptstneffiwillbeadministrativecostsassociatedwith
administration of the fee programs and such fees will include a percentage or other

component to ensure that ihebity does not have any unreimbursed expenses related to

tne idmlntstration of such fees. The fee shall be in an amount required to reimburse

the City for the actual, direct costs of administration of such fee program. The fees may

frovid6 an adjustment for inflation as determined by lhe Ci$ Council. ln no case shall

ih" City, in any manner be subject to any liability for failing.to eollect any fees specified

herein otfrer lian paying to ths Landowner any fees collected and ln no case shall any

SFIF r"p"yment be in oUtigation of the City beyond payment of moneys received, less

adminisirative costs. The parties agree that the City has no obligation to pay any fees or

mafe any reimbursemeni for cosi incuned except to the extent that such fees have

been collected from the Landowner. The parties agree and acknowledge that the

oOtigations in Article 6 of this Restated Agreement relating to Defense, lndemnification

and Hold Harmless are applicable to any Challenges, claims or suib assooiated with the

fees referenced herein prbvided any such costs to successfully defend such fees shall

be included for reimbursement to Landowner and other Participating Landowners as a

cost of such fees),

Upon receipt of any proceeds from the SPRF or SPIF (or from any other

development impact fee for facilities with respect to which Landowner has advanced

funds and is entitteO to reimbursement therefore pursuant to a fee reimbursement

"jr"tr"nt 
with the City), City shall, to the extent permttted by law, pay the applicable,

,6utu thereof, if any, i6.t-aiCowner or its assignee, without regard to the status of

Landowner's development activlties on the Property and consistent with the terms of the

affficaUfe fee progrbm ordinances. ln the event of a disputre between the Participating

tahdowners oi Uetween the Advancing Owner and the City relating to payment of SPIF

fees allowable reimbursement or credits or other matters related to the SPIF program'

the G1y shall examine the facts make a determination on the dispute, which may b_e

reviewed upon request by the City Manager and subject to appeal to the City Council'
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which decision shall be final and binding, subject only to review by writ of mandate. The
process and timing shall be set forth in the SPIF ordinance.

The City will use its good faith efforts to collect the fees in the manner described

herein, however is not required to take legal action or other legal remedies. lf despite

its good faith efforts or if it elects not to pursue recovery of fees owed, then City shall,

upon request by Landowner assign its rights to Landowner so that it can pursue

cillection of the applicable fee fiom the benefltting, non-paying owner. However, City

may continue to coilect such fees from other persons seeking governmental approvals

and, if it collects such fees, City shall, to the extent reimbursements are owed, pay the
applicable shares of such proceeds to Landowner or Landowne/s assignee to the
elient permitted by law and to the extent such proceeds are actually received by the
City.

Nothing in this section or this Restated Agreement obligates the City to take any

legal action to collect any SPIF or SPRF obligation. ln the event any such action is

talen by the City upon the written request of Landowner or with the written consent of
Landowner, then Landowner shall be responsible for all attorney's fees and expenses

associated with the collection efforts of the City, if and to the extent such costs are not

otherwise funded by the administration component of the SPIF or through any
administrative or legal action taken by the City against the non-paying owner.

The City shall, to the extent legally permissible, condition final approval of an

entitlement for any development within the Plan Area on payment of lawfully owed SPIF

or SPRF obligations.

4.S Aopllcatlons for Permlta and Entl0emg.nts.. -City agrees. that it will

accept, in gooU t*tfrJor processing review and action, all applications for {evelopment
permits or other entltlements for use of the Property in accordance with the Entitlements

ind this Restated Agreement, and shall exercise its best efforts to act upon such

applications consistent wlth department policy and practic.e- Accordingly, to the extent

tdat tne applications and submittals are in conformity with the Entitlements and this

Restated Alreement and adequate funding by Landowner exists therefore, Ci$ agrees

to diligenly-and promptly accept, review and take action on all subsequent applications

anO si.rUmittats made to City by Landowner ln furtherance of the Proiect. Similarly, City

shall promptly and diligently review and acl upon improvement plans, conduct

constructiori inspections and accept completed facilities constructed in accordance with

the approved improvement plans therefore, as determined by the City to the City's

satisfiction, Nothing in this sestion is intended to shorten any statutory review periods.

Cig may utilize, consistent with City policy, outside consultants for inspection and plan

review purposes at the sole expense of Landowner, Landowner acknowledges that,

notwithitaiding the ability to hire such outside consultants, City may need to retain

adequate stafito supervise the worft of the consultants, which may require additional
lead time and expense in order for the City to effectively and efficiently use the
consultants to assist in this work'
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4.5.1 plan Check. City shall use good.faith, diligent efforts to promptly

review and process ifrFrw-em-ents plans submitted by Landowner and return comments

as soon as practicable in the ordinary course of business'

4.5.2 Comoliance with ,Goyer$m,?nt igglp=.Se'ctipn '6.8473'7 4
subdivision,asdefi473,7,shallnotbeapproved
unf"r" rny'tentative rnap piepareO for the subdivision complies with the provisions of

,"io seaiirn 66478.7; ttrts'pr6vision is included in this Restated Agreement to comply

with Section 65867,5 of the Government Code'

4.6 water supptv. A Judgment Validating water supply Agreement) was

entered ny safim-ento connty supelrior Gourt Judge Raymond cadei on october 16,

2013 (Sairamento County Superior^court Case No. 34-2013-00138798. Subjeot. to

Landowner, as a p"rty io if,Jfiat"t Supply {greement or suc@ssor thereto, complying

ritn itr obligations undrr the Water Su-piU Agreement,.!he Clty shallrnake the FPA

Wrt"i Suppiy (as OetineO in ine Water S,ipbV AOpgme4) available to Development of

in" Fropertv, in accorOance with the terms bf tne Water Supply fOpgmelL .Notfiing in

ini. n"itat6a ngreeme;i or the Water Supply Agreement.shall limit the City's ability to

"Jcr"r, 
water Strottag"" on a citywide basis, including but not limited to cut backs,

limitations on water ui" 
"* 

provid6d in the Folsom Municipal code or by City Council

action and other steps to assure an adequate supply exists for all residents and

businesses.

4.7 citv Acceetance of ,colge.tvagon EraFs4nent(9l on- gRPn $pa.c€.

Subjectto apnable discretion. of (i) the physical

.oniition of lne prannlo open .pac" within the Plan Area, (ii) the form, restriction and

limitation on any areas proposeb or intended to be open for general public access or

use associated with the lonservation easement(s) over such open space areqqt and (iii)

the formation of a nnancing mechanism acceptabie to Clty to fund the costs of the citfs
o*n"of,ip and maintenari"" responsibility_.for the..open space areas as the grantee

under the conservation easement6;, the City shall accept, as grantee, the rights and

"oriJ"ti.rr-rno"r 
tne conservatioh'easements for the open space are_as .withln the

5p&fu plan for welands permitting and mitigation purposes pursuant to Section 4A4 of

the Clean WaterAct.

Subject to project conditlons deemed necessary by the City, including payment of

mitigation lolis, bid may authorize- mitigatio,n measures.to be implemented on open

;;;;; 
"ih*iinA 

ir be dedioated for a public useln.its discretion provided such does

nbi lirnit the city's intended and anticipaled use of the property, adequate funding is

orovided and eoinpJnsation for any mitigation bank ls paid. Prior to the use of any open

lril; 
"ili,til"rio 

to b. d"di""teo to i public use for mitigation purposes ownsr must

receive CitY Council aPProval.

4.8
proviOei OV t toJtrnd, among other thlngs, its falr

ln"r" of thi cost to.widen Highway 50. Within one (1) year from the Effectlve Date of

this Restated Agreement, thJCity shall use good faith, diligent efforts to enter into an
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agreement with Sacramento County to grant Plan Area landowners, including

L[nOowner, credit against the Sacramento Gounty Development Transportation Fee

C SCOif'f ior duplica*te funding of any Backbone lnfrastructure that is also included for

iundlng in'the proposed Highwiy 50 ioalition Fee, as, if and when the same is adopted

by Sairamento Cbunty, unless no duplicate funding of alY Backbone lnfrastructure was

i*fuO"J in the Highwiy 50 Coalition Fee. City and Landowner will use good faith

efforts to cause adoptiolr and implementiation of said Highway 50 Coalitlon Fee in the

amount and as desiribed in that certain report entitled "Fair Share Cost Allocation -
Sacramento County and City of Folsom," prepared by-DKS' dated November 9,2012.
in" pirti". anticipite that tire Coalition Fee will satisfu, among other things, the Plan

Areals obtigation io fund its fair share of the Hlghway S0_-widening, lf such Highway 50

Coalition Fee is not adopted within one (1) year of the Effective Date, the Glty shall use

gorJ f"ith, diligent efforts to enter into an alternative agreement with the California

[epartment of lransportation or appropriate agencies to create an alternative financing

mechanism acceptabb to the Participating Landowners whereby, !h". Plan Area's

oniigation to fund its fair share of the Highway 50 widening can be satisfied.

4.g Assistance wlth Acquisltlon ofl$ec-eesjrrv Real Propertv lntereste. ln
any instance ilnereTanOowner is required by this Restated Agreement to construct any

puUti" improvement on land not owned by Landowner or other Participating

Landowners, Landowner at lts sole cost and expense shall, in a timely fiashion.to allow it

to construct the required improvements, acquire or cause to be acquired the real

property interests necessary for the construction of such public improvements.

Subject to City's concurrence, in the event Landowner is unable after exercising

all reasonable efforis, including but not limited to the rights under Sections 1001 and

1002 of the Califomia Civil Code, to acquire the real property interests necessary for the

construction of such public improvements as to property within the Gi$ of Folsom,

Landowner shall request the City to assist in the acqulsition of the necessary real

property interests, Landowner shall provlde adequate security for a.ll costs the City may

i""ionlOry lncur (including the costs of eminent domain proceedings, legal.fees and

ro*i", ind tn" vdlue of tie real property). Upon receipt of the securi$ in a form

acceptable to the City Attorney, City shall commence negotiations to purchase the

n"""r.rry real propbrty inteiests to allow Landowner to construct the public

improvements as iequireil by this Restated Agreement an4 if n€c€ssary, in accordance

widn tne procedures bstabfished and to the extent allowed by law, may use. its power of

eminent domain to acquire such required real property interests. Any such. acquisition

nV CitV shal be subject to the City's discretion, which is expressly reserved by City, to

make all necessary tinUlngs to acquire such interest, including a finding of public

necessity.

ln those circumstances where the City owns property in fee on or over which

development of the Property requires permanent ?nd temporary construction

easements, road rights-of-way and/or sites for public facilities, City shall grant, at

Landowneris sole cJst and expense, such permanent easement, temporary easements,

riJntoof-*.y, or sites as reasonably needed for the timely and efficient development of

thi Property, subject to conditions acceptable to the Gity'
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This section is not intended by the parties to impose upon the Landowner an

enforceable duty to acquire land or construct any public improvements on land not

owned by Land6wner, except to the extent that the Landowner elects to proceed with

the development of the ProPertY.

ARTICLE 5

DEFAU LT. RElulEDlES. TERMINATION

5.1 General Provieions. Subject to extensions of time by mutual consent in
writing, failure or unreasonable delay by either party to perform any term or provisions

of this Restated Agreement shall constitute a default. ln the event of alleged default or
breach of any term or condition of this Restated Agreement, the party alleging such

default or breich shall give the other party not less than thirty (30) calendar days' notice
in writing specifying the nature of the alleged default and the manner in which said

default may be satisfactorily cured. Durlng any such thirty (30) day period, the party

charyed shall not be considered in default for purposes of termination or institution of
legal proceedings.

After notlce and expiration of the thirty-day period, the other party to this
Restated Agreement at its option may institute legal proceedings pursuant to this

Restated Agreement or give notice of intent to terminate this Restated Agreement
pursuant to Galifornia Government Code Section 65868 and regulations of City

implementing said Government Code Section. Following notice of intent to terminate,
the matter shall be scheduled for consideration and review by the City Council within

thirly (30) calendar days in the manner set forth in Govemment Code Sections 65865,

65867 and 65868 and City regulations implementing such Sections.

Following consideration of the evidence presented in said review before the City

Councit, either party alleging the default by the other party may give written notice of
termination of this Restated Agreement to the other party.

Evidence of default may also arise in the course of a regularly scheduled periodic

review of this Restated Agreement pursuant to Govemment Code Section 65865.1. lf
either party determines that the other party is in default following the completion of the
normaily stheduled periodic review, said party may give_ written notice of default of this
Restated Agreement as set forth in this section, speciffing in sald notice the alleged

nature of the default, and potential actions to cure said default and shall specify a
reasonable period of time in which such default is to be cured. lf the alleged default is

not cured within thirty (30) calendar days or within such longer period specified in the
notice, or if the defaulting party waives its right to cure such alleged default, the other
party may terminate this Restated Agreement.

Notwithstanding the above, a default by an individual or entity within the definition
of Landowner shall not constitute a default by other individuals or entities within

definition of Landowner,
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5.2 Annual Review. City shall, at least every twelve (12) months during the

Term of this RestE'iilgpeement, review the extent of good faith substantial

compliance by Landowner with the terms of this Restated Agreement. Such_perlodlc

review shail be limited in scope to compliance with the terms of this Restated

Agreement pursuant to Section 65865.1 of the Government Code and the monitoring of
mTtigation in accordance with Section 2108'1.6 of the Public Resources Code of the

Staie of California. Notice of such annual review shall include the statement that any

review of obligations of Landowner as set forth in this Restated Agreement may-result in

termination oftnis Restated Agreement with rospect to Landowner's Property. A finding

UV CitV of good faith compliance by Landowner with the terms of thls Restated

A'greement siall be conclusive with respect to the performance of Landowner during the
pirioO preceding the review. Each Landowner shall be responsible for the cost

i""rondUty and 
-directly incurred by the City !o conduct.such annual review of such

Landorryner,s complianie, the payment of which shall be due wilhin Stirty (30) calendar

days after conclusion of the review and receipl from the Ci$ of the bill for such costs.

ln the event that a twelve month review is not completed, is not completed in a

timely manner or inadvertently a finding of good faith compliance is not made, such

shall'not constitute a walver of the Ci$'s right to review and make any necessary

determinations that would be made if the review had been condusted and shall not be

construed that Landowner is othenryise in fullcompliance.

Upon not less than thirty (30) calendar days written notice by the City,

Landowner shall provide such information as may be reasonably requested and

OtemeO to be required by the Planning director in order to ascertain complianoe wlth

this Restated Agreement.

Upon written request by the Landowner(s) the City shall deposit in the mail to the

requesting Landowner(s; a iopy of atl staff reports and related exhibits concerning

contract plrformance and, to the extent practical, at least ten (10) calendar days prior to

rny ru"tr periodic review. lf the City has not performed an annual review, Landowne(s)
may request, in writing, that it be performed

5.2.1 Permifrod Delav. Extenslon of TltEge= of Perfqqm?nce. ln

addition to specific provisions of this Restated Agreement, performange by either party

hereunder shall not'be deemed to be in default where delays or default are due to war,

insurrestion, strikes, walkouts, riots, floods, drought, earthquakes, fires, casualties, acts

of God, and terrorist acts, new or supplementary environmental regulatlon, changes due

to state or federal laws as described ln Section 2.2.6 hereof, litigation, or similar bases

for excused performance. lf written notice of such delay is given to City within thirty (3O)

calendar days of the commencement of such delay, a reasonable extension of time for

such cause 
-shalt 

Ue granted in writing for the period of such delay, or longer as may be

mutually agreed upon. Nothing in this section is intended to apply to an extenslon of the

term ofiniJ Restated Agreement, which requires City Council approval,

5.2.2 Permitted ExtenElons bv. GitY. ln addition to any extensions to

the time for performance of any obligation due to a delay under Section 5.2.1 above, the
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City, in its sole discretion (acting through the City Manager or dosignee) may extend the
time for performance by any Landowner of any obligation hereunder. Any such
extension shall not require an amendment to this Restated Agreement, so long as such
extension only involves the time for performance thereof and does not change the
obligations to be performed by such Landowner as a condition of such extension.
Nothing in this section is intended to apply to an extension of the term of this Restated
Agreement, which requires City Council approval.

S.3 Lesal Action: No Oblloatlgn to Develop: Speclfic Enforcement. ln
addition to any other rights or remedies, either party may institute legal action to cure,

correct or remedy any defauft, to enforce any covenant or agreement herein, or to
enjoin any threatened or attempted violation. Venue for all legal actions shall be in the
Superior Court of the Gounty of Sacramento, State of California. Notwithstanding
anything in this Restated Agreement to the contrary, the parties acknowledge that the
City woutd not have entered into this Restated Agreement had it been exposed to
liability for damages from Landowner, and that therefore each Landowner hereby
waives all claims for damages against the City and its officers, agents and employees
for breach of this Restated Agreement. The parties further acknowledge that damages
are not a remedy under this Restated Agreement and therefore Landowner waives all
claims for damages against the City and its officers, agents and employees in the event
that this Restated Agreement or any other Entitlement is: (1) not approved by the Gity

Council or (2) is approved by the City Council, but with new changes, amendments,
conditions or deletions to which Landowner is opposed. Either Party may, without any
claim for damages of any kind, in addition to any other rights or remedies, institute an
action to cure, correct or remedy any default, enforce any covenant or agreement in this
Restated Agreement, enjoin or restrain any threatened or attempted violation of this
Restated Agreement or enforce by specific performance the obligations and rights of the
parties to this Restated Agreement, or to obtain any other remedy. Landowner further
acknowledges that under the Development Agreement Statute, land use approvals
(including development agreements) must be approved by the City Council and that
under [aw, the City Council's discretion to vote in any particular way may not be
constrained by contract, except as permitted in the Development Agreement Statute.
Landowner further acknowledges that as an instrument which must be approved by
ordinance, a development agreement is subject to referendum; and that under law, the
City Council's discretion to avoid a referendum by rescinding its approval of the
underlying ordinance may not be constrained by contract, and each Landowner waives
all claims for damages against the City and its officers, agents and employees in this
regard.

By entering into this Restated Agreement, Landowner shall not be obligated to
Develop the Propefi and Landowner shall not be obligated to install or pay for the
costs to install any improvements or facilities except as otherwise provided herein.
Nothing in this section shall be construed to excuse Landowner from making lawfully
approved CFD tax payments.

5.4 Automaflc Termina$on Upon Gompletlon and S,Sle of Resldgnjll Unlt.
This Restated Agreernent shall automatically be terminated, without any further action by
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either party or need to record any additional document, with respect to any single-family
residential lot within a parcel designated by the Specific Plan for residential use, upon

completion of construction and issuance by the City of a final inspection for a dwelling unit

upon such residential lot and conveyance of such improved residential lot by Landowner
to a bona-fide good faith purchaser thereof, ln connection with its issuance of a final

inspection for such improved lot, City shall confirm that (i) all improvements which are
required to serve the lot, as determined by City, have been completed and formally
accepted by City in writing; and (ii) all other conditions of approval applicable to said lot

have been complied with to the City's satisfaction as evidenced by the City's issuance of
a certificate of occupancy or final inspection permitting occupancy of the improved lot.

Termination of this Restated Agreement for any such residential lot as provided for in this
Section 5.4 shall not in any way be construed to terminate or modifit any CFD tax lien or
other such lien, assessment, fee or charge affecting such lot at the time of termination.

S.S Terminatlon Uoon Landowner Request, This Restated Agreement may
also be terminated, at the election of the then Landowner, with respect to any legally

subdivided parcel designated by the Speclfic Plan for residential or non-residential use

(other than parcels designated for public use), when recording a final map for such parcel,

or receiving a certificate of occupancy or final inspection, whichever is applicable, for a
multi-family residential or non-residential building within such parcel, by giving written

notice to City of its election to terminate this Restated Agreement for such parcel,

provlded thati (i) all improvements which are required to serve the parcel, as determined
by City, have been completed and formally accepted by City in writing; and (ii) all other
cirnditions of approval applicable to said parcel have been complied with to the Gity's

satisfaction as evidenced by the City's issuance of a certificate of occupancy or flnal
inspection permltting occupancy of the improved parcel. Landowner shall cause any

wriften notice of terrnination approved pursuant to this subsection to be recorded with the

Sacramento County Recorder against the applicable parcel at Landowner's expense.
Termination of this Restated Agreement for any such parcel as provided for in this section
shall not in any way be construed to terminate or modify any CFD tax lien or other such

lien, assessment, fee or charge affecting such parcelat the time of termination.

5.0 Eftct of Terminaffon. lf this Restated Agreement is terminated, in whole

or part, following any event of default of any Landowner or for any other reason, such

termination shall not affect the validity of this Restated Agreement with respect to any

other Landowne/s Property or any of the EntiUements, other than this Restated
Agreement, for the defaulting Landowner's Property, nor shall such termination affect any

nuiUing or improvement within the defaulting Landowne/s Property which is completed

as of ihe date of termination, provided that such building or improvement has been

constructed puruant to a building permit issued by the City. Furthermore, no termination

of this Restated Agreement with respect to a defaulting Landownefs Property shall
prevent such Landowner from completing and occupying any building or other

improvement authorized pursuant to a valld building permit previously issued by the City
ttrit is under construction at the time of termlnation, provided that any such building or
improvernent is completed in accordance with said buildlng permit in effect at the time of
such termination and receives a certificate of occupancy or certificate of completion from
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the City. Termination of this Restated Agreement by either shall not in any way be

construld to terminate or modify any CFD tax lien or other such lien, assessment, fee or

charge affecting such parcel at the time of termination or terminate any outstanding

oOlig-a1ons of Llndowner owed to the City (whether a one-time obligation or continuing

obligations) pursuant to this Restated Agreement or any Entitlements.

S.T No Proteet or Challenoe To Feeq. Landowner hereby walves any and

all rights to ctrallenge or piotest flre imposition or payment of, and agrees to pay, and

not to protest or challenge, or pay under protest, any fees contained or articulated in the

PFFP or this Restated Agreement, whether adopted at the time of execution of this

Restated Agreement or later adopted, including any inflationary or cost of construction

adjustment to such fees. Those fees subject to the Mitigation Fee Act shall be reviewed

by the parties in good faith and nothing is intended to limit a Landowne/s right as

p6rmitted by law to challenge or protest such rnitigation fue based solely on any alleged

iailure to c6mpg with the Mitigation Fee Act, as opposed to the City's right to impose

the fee in general.

E.B Applicable LaW. This Restated Agreement shall be construed and

enforced in accordance with the laws of the State of California.

ARTICLE 6

HOLD HARMLESS AND COOPERATION

6.{ Hotd Hqrmteeg, Landowner and its successors-in-interest and assigns,

hereby agrees to, and ihall protect, defend, indemnify and hold City, its elective and

appointive boards, commissions, officors, agents, and employees harmless from any

costs, expenses, damages, liability for damages or claims of damage for personal

injury, or bodily injury including death, as well as from claims for property damage which

may- arise from the operations of Landowner, or of Landowner's contractors,

subcontractors, agents, or employees under this Restated Agreement, whether such

operations be by Landowner, or by any of Landowne/s contractors or subcontractors, or
by any one or more persons directly or indirectly employed by, or acting as agent for,

tindowner or Landownefs contractors or subcontractors, unless such damage or claim

arises from the sole negligence or willful misconduct of City. The foregoing indemnity

obligation of Landowner shall survive the termination or expiration of this Restated

Agreement; however, notwithstanding any provision to the contrary, it shall not apply to

aiy liability for damage or claims for damage with respect to any damage to or use of
any public'improvements after the completion and acceptance thereof by City.

ln addition to the foregoing indemnity obligation, Landowner agrees to and shall
protect, defend, indemnify and hold City, its elective, and appointive boards,

commissions, officers, agents and employees harmless from any and all lawsuits,

claims, challenges, damages, expenses, costs, including attorneys' fees that may be

awarded by a court, or in any actions at law or in equity arising out of or related to the
processing, approval, execution, adoption or im.plementation of the Project, the
Entitlements, the Tier 1 Development Agreement, the Public Facilities Financing Plan,
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this Restated Agreement, or the environmental documentation and process associated

with the same, exclusive of any such actions brought by Landowner, its

successors-in-interest or assigns. The City shall retain the right to appear in and defend

any such action or lawsuit on its own behalf regardless of any tender under this

provision.

6.2 Cooperatlon and Defenee ln the Event of Leqal Ghqllenge. ln the

event of any legal action instituted by a third party or other governmental entity or official

challengingthe validity of any provision of this Restated Agreement, the parties hereby

agree t6 cooperate in defending said action. lf any person or entity not a party to this

Rlstated Agieement initiates an action at law or in equity to challenge the validity of any
provision of this Restated Agreement or the Entitlements, the parties shall cooperate
and appear in defending such action. Landowner shall bear its own costs of defense as

a reai party in interest in any such action, and Landowner shall pay the City for all

reasonabls court costs and attorneys' fees expended by City in defense of any such

action or other proceeding, provided that City reasonably cooperates with Landowner in

the defense of such action. The City, in its sole discretion, and at the Landowner's
expense may retain separate counsel and may defgnd, settle or cornpromise the astion

as.it deems appropriate and ln the best interests of lhe City. Prior to any settlement or
other resolution of any matter covered by this paragraph, the City agrees that it willfirst
consult with Landowner.

ARTICLE 7

GENERAL

T.l Enforceabilitv. The City agrees that unless this Restated Agreement is

amended or 
-canceled 

pursuant to the provisions of this Restated Agreement, this

Restated Agreement shall be enforceable according to its terms !V anV party hereto
notwithstanding any change hereafter in any applicable General Plan, Specific Plan,

zoning ordinance, subdivision ordinance or building regulation adopted by City, or by

initiative, which changes, alters or amends the rules, regulations and policies applicable
to the rate, timing or sequencing and density and intensfi of use or Development of the
property at the time of approval of this Restated Agreement, as provided by
Government Gode Section 65866.

T,Z Gitv Findlng. The Ci$ hereby finds and determines that execution of this
Restated Agreement is in the best interest of the public health, safety and general

welfare and is consistent with the General Plan and Specific Plan.

?.3 Thlrd Party Bengficlarlee. This Restrated Agreement is made and

entered into for the sole protection and benefit of Landowner and City and their
successors and assigns. No other person shall have any right of action based upon any
provision in this Restated Agreement.

7.4 Prolect as a.Prlvate UndertaklnE. lt is specifically understood and

agreed by and between the parties hereto that the subject project is a private

development, and that the City has no interest therein except as authorized in the
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ex€rcise of lts govemmental functions. No partnership, Joint venture or other
associatlon of any kind is formed by this Restated Agreement.

7,5 Notlces. All notioes required by this Restated Agreement, the enabling
legislation, or the procedure adopted pursuant to Government Code Section 65865,
shall be in writing and delivered in person or sent by certified mail, postage prepaid.

Notice required to be given to the Clty shall be addressed as follows:

Commu n lty Development Dlrector
City of Folsom
50 Natoma Street
Folsom, CA 95630

With a copy to:

City Manager
City of Folsorn
50 Natoma Street
Foleom, CA 95630

CityAttorney
City of Folsom
50 Natoma Street
Folsom, CA 95630

Notice required to be given to Landowner shall be addressed to the Landowner
as follows: West Scoft Road, LLC

c/o HBT Mangini, LLC
3907 Park Drive, Suite 235
ElDorado Hills, CA 95762
Attn: Bill Bunce

With a copy to:
West Scott Road, LLC
c/o John Telischak
45 Koch Road, Suite A
Corte Madera, CA 94925
Attn: John Telischak

Any party or addressee may change the address stated herein by glving
notice in writing to the other parties, and, thereafter, notices shall be addressed and
delivered to tfre new address.

7,6 Severabllltv. lf any term, oovenant or condition of thls Restated
Agreement or the application thereof to any person, entity or circumstiance shall, to any
extent, be invalid or unenforceable, the remainder of this Restated Agreernent, or the
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application of such term, covenant or condition to persons, entities or circumstances

oiher than those as to which it is held invalid or unenforceable, shall not be affected

thereby and each term, covenant or condition of this Restated Agreement shall be valid

and be enforced to the fullest extent permitted by law; provided, however, if any
provision of this Restated Agreement is determined to be invalid or unenforceable and

ihe effect thereof is to deprive a party hereto of an essential benefit of its bargain
hereunder, then such party so deprived shall have the option to terminate this enlire
Restated Agreement from and after such determination.

T.Z Constructlon. All parties have been represented by counsel in the
preparation of this Restated Agreement and no presumption or rule that ambiguity shall
be construed against a drafting party shall apply to interpretation or enforcement of this
Restated Agreement. Captions on sections and subsections are provided for
convenience only and shall not be deemed to limit, amend or affect the meaning of the
provision to which they pertain.

7,8 Other Necessarv ActB. Each party shall execute and deliver to the other
all such other further instruments and documents as may be reasonably necessary to
carry out this Restated Agreement in order to provide and secure to the other party the
full and complete enjoyment of its rights and privileges hereunder.

T.g Estoppel Gerfrficate. Either party may, at any time, and from time to
time, deliver written notice to the other party requesting such party to certify in writing
that, to the knowledge of the certiffing party, (i) this Restated Agreement is in full force
and effect and a binding obligation of the parties, (ii) this Restated Agreement has not
been amended or modified either orally or in writing, or if so amended, identifying the
amendments, and (iii) the requesting party is not in default in the performance of its
obligations under this Restated Agreement, or if in default, to describe therein the
nature of such default. The party receiving a request hereunder shall execute and

return such certificate within thirty (30) calendar days following the receipt thereof.

T,1O Mortsaoee Prctectioq, The parties hereto agree that this Restated
Agreement shall not prevent or limit Landowner, in any manner, at Landowner's sole
discretion, from encumbering the Property or any portion thereof or any improvement
thereon by any mortgage, deed of trust or other security device securing financing with
respect to the Property, except as llmited by the provisions of this section. City

acknowledges that the lenders providing such financing may require certain agreement
interpretations and modifications and agrees upon request, from time to tlme, to meet
with Landowner and representatives of such lenders to negotiate in good faith any such

request for interpretation or modification. City will not unreasonably withhold its consent

to any such requested interpretation or modification provided such interpretation or
modification is consistent with the intent and purposes of this Restated Agreement. Any
Mortgagee shall be entitled to the following rights and privileges:

(a) Neither entering into this Restated Agreement nor a breach of this
Restated Agreement shall defeat, render invalid, diminish or impair the lien of any
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mortgage on the Property made in good faith and for value, unless otherwise required

by law.

(b) The Mortgagee of any mortgage or deed of trust encumbering the
property, or any part thereof, which Mortgagee has submitted a request in writing to City

in the mannei specified herein for giving notices, may request to receive. written

noti1cation from City of any default by Landowner in the performance of Landowner's
obligations under this Restated Agreement.

(c) lf Clty receives a timely request from a Mortgagee requesting a
copy of any n6tice of default given to Landowner under the terrns of this Restated

ngreement, City shall provide a copy of that notice to the Mortgagee within ten (10)

bJsiness days 6t sending the notice of default to Landowner, The Mortgagee shall have

the right, brit not the obligation, to cure the default during the remaining cure period

allowed to Landowner underthis Restated Agreement.

(d) Any Mortgagee who comes into possession of the Property, or any
part thereof, by any means, whether pursuant to foreclosure of the mortgage deed of
lrust, or deed in lieu of such foreclosure or otherwise, shall take the Property, or part

thereof, subject to the terms of this Restated Agreement, including payment of any

outstanding iees or charges. Should such Mortgagee or successonl or assigns of such

Mortgagee choose to develop the Property, the development shall be subject to all of
tne [erms and conditions of this Restated Agreement. Nothing in this Restated
Agreement shall be deemed or construed to permit or authorize the Mortgagee or
successors or assigns of such Mortgagee to devote the Property, or any portion thereof,
to any uses or to construct any improvements thereon other than those uses and

improvements provided for or authorized by this Restated Agreement.

7.11 Aselqnment From and after recordation of this Restated Agreement
against the ProFerty, Landowner, or any individual person or enti$, shall have the full

rigfrt to assign this Restated Agreement, with prior notification to the City, as to the
pioperty, or any portion thereof, in connection with any sale, transfer or conveyance
theieof,- and upon the express written assignment by a Landowner and assumption by

the assignee of such assignment in the form attached hereto as Elhlbll7.ll, and the

conveyance of Landowner's interest in the Property related thereto, Landowner shall be

released from any further liability or obligation hereunder related to the portion of the
property so conveyed and the assignee shall be deemed to be the "Landowner," with all

rights dnd obligations related thereto, with respect to such conveyed property. No

aisignment shall be permitted and any attempt to assign shall be voidable by the City if
the lssigning Landowner has any outstanding payment or performance obligations to

the City under this Restated Agreement or the PFFP as implemented by the Gity until

suoh delinquency is satisfied or the parties enter into a payment or performance

agreement in a form approved by the City Attorney'

T.,IZ Entire Aoroement This Restated Agreement is executed in two

duplicate originals, each of which is deemed to be an original. This Restated

Agieement, inclusive of its Recitals and Exhibits, constitutes the entire understanding
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and agreement of the parties. This Restated Agreement may fe signed in idenilcal

couni&parts and ihe 
' signature pages and conggnts, together wtth. approprlale

""t 
nowieOgments, may OE Fmoved irom the counterparts and attaohed to a slngle

.ounterpa,i, which shait all be considered a fully-execubd origlnal for all persons and

for purposes of recordation hereof.

tN WTNESS WHEREOF, the Clty of Folsom hae authorized the execution of thls

Reetated Agrement ln Oudilete Uyits MqVor, and atbstred to,Py the City€lerk under the

;irtfirily of-Ordlnance trlo. ttgS idopted by the City Council on the 10In day of June,

2014.

ctw oF FoLsoM,
a municipal corPoration

APPROVED AS TO

Evert W , City Manager

AS TO

7 I

I c/t t+
Bruce C. Cline, CltY AttorneY

ATTEST:

Christa Saunders, City Clerk

LANDOWNER SIGNATURES ON FOLLOWING PAGES

Date

'1
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CALIFORNIA ALL.PURPOSE ACKNOWLEDGEMENT

State of California
County of Sacramento )

On July 7,2}l4,before me, C.L. Glass. Notary Fublic. personally appeared

M. Howell

who proved to me on the basis of satisfactory evidence to be the person(e) whose namo(s) isla*e

subscribed to the within instument and acknowledged to me that h€AheAhey executed the same

in hisiherftheb authorized capacity(ies); and that by hislherffieir signatwe(s) on the instrument

the person(s)6 or the entity upon behalf of which the person(s) acted, executed the insfument.

I certify un{er PENALTY OF PERruRY under the laws of State of Califomia that the foregoing

paragraph is true and correct.

WITNESS my hand and official seal.

PLACENOTARY SEALABOVE

Commirtlon , l9'l7llt
ilotery Publlc . 0rlllonlr

Sacrumsnto

Though the information below is not required by law, it may prove

and oould prevent fraudulent removal and reattachment
valuable to persons relying on the document
of this form to another document.

Description of attached document

Title or type of document: _ First Amended and Restated Tier I DeveloBmontArcement

Document Date: Number of Pages: ../
Signer(s) Other than Named



IN WITNESS WIIEREOf,', the partios below have caus€d this Amended and Rostated Tier I

Development Agreemont to be duly exeouted:

LAI\DOWNER:

APN(;): 07211060-078 wr^sT scoTT RoAD, LLC,
a Delrware Limitcd Ltabtlity Company

By: HBTlvlanginiLL0,
a Delawa,re Limitod Liability Company
Its

This Amended and Restated Tior I Development Agreement must be duly Nohrized.

it t

Amqrded and Regtated Tier I DA Landowner Signature Page - DA(4)

Dg.57t



ALL.PURPOS E ACKNOWLEDGMENT

State of c"l;-fl
County of EI Ao"oJo

-C-.tfll9,

I

Wro provod to me on the basls of satisfactory
evldence lo be the person(e) whose name(e) ls/ere
eubscribed to the wlthln lnstrument and
acknodedged to ms that heehc{hqpexecuted the
same ln hlsfire*hcir authorized capacity$ce), and
that by hle/hc#$clr slgnatureG) on the lnsfument
the pgrson(.), or the ontlty upon behalf of whlch the
person(Q acted, executed the lnstrument.

I certlfy under PENALTY OF PERJURY under the
lawe of the Shte of Cslifomia hat the foregoing
paragnaph is true and con€ct.

my

Phco Nolary Scal Alovo

OPNONAL

mough lhe tnfont ellon bdow ls nat reqdrod W kw, tt nry p'oto valuabb-lo petsons EWg @ lha do$meni
and @utd p?venlf'r,uduffi nmoval aad rgalladtnnnto'l/',lsform to ano/ll,qdocument,

Ilescrlptlon of Athched Document

Title orType of Document:

DocumentDate: .NumberofPages:-
Signer(e) Other Than Named Above:

Capaclty(les) Clalmed by Slgner(s)

Signefs Name: 

-

I lndMduat
Corporate Ofrcer - Ti$e(s): 

-

Partner- El Llmlted I Gensal
Attorney-infact
Trustee
Guardlan or Conesrvator
Othen

ETruEtee
I Guardian or Gongervator
E Other:

tr
tr
n
tr
tr
D

lll0llI Tlltrl,l8Plilhi
ol.sl6lltR

Signer is Representing: 

-

Signer ls Representing:

Po 57h



Exhibit A-1

Exhlblt A-2

Exhibit B

Exhiblt 2.2.1

Exhibit 2.2.3.2

Exhibit2.2.4

Exhibit 2.5.5

Exhibit 3.8

Exhibit 4.2.1

Exhibit 4.3

Exhibit 7.11

LIST OF EXHIBITS

Legal Description of ProPertY

Map of Property

Map of Specific Plan Land Use Plan

List of PFFP Facilities

Map of AerojeUEaston Property, lncluding Map of
Community Park West and Alternate Site

Existing and New Plan Area Fees Summary Sheet

Form of Mather Avigation Easement

Map of Backbone Lands

List of Advancing Owners and Reimbursing Owners
for Advance Planning Costs

Map of Gonstruc'ting Owner's Property

Form of Assignment of DevelopmentAgreement
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EXtllBlT A-1
WEST SCOTT ROAD, LLC PARCEL

All fiatobrlaln real property 0.lhrated ln the Clty of FoLeom, Oounty.of
Stati bt Cdf6mhand belng more partlcularly deacrlbed ae lollows:

Belng Parcel 3, as shown on ttit cdtqh :qgcol Mapo, re@rded Octobsr 11,

aoial h eook eia ot Parcel Maps atP'sgo 0017

APN 072-0060-078

Pg. 59



WEST SCOTT ROAD, LLC

CITY OF FOI.SOM, COUNTY OF g\CRAMTNTO

STATE OF CALIFORNIA

APN: O72-0060-078
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Exhlbit 2.2.1

PFFP Facllities to be Constructed in and/or Financed b,v the FPASP Arcq

Backbone lnfrastructure:

- Roadway lmprovements, as described in Appendix B of the PFFP

- On-Site Water System lmprovements, as described in Appendix C of the PFFP

- Off-Site Water System lmprovements, as described in Appendlx D of the PFFP

- Recycled Water System lmprovements, as described in Appendlx E of the PFFP

- Sanitary Sewer System lmprovements, as described in Appendix F of the PFFP

- Storm Drainage System lmprovements, as described in Appendix G of the PFFP

- Habitat Mitigation, as described in the Executive Summary, Page ES-9, and in
' Appendlx H of the PFFP

- lnterchanges, as deecribed in Appendlx N of the PFFP

Other Publlc Faclllties

- Fire Facilities and Equipment, as described in Appendix I of the PFFP

- Police.Facillties and Eguipment, as described ln Appendix I of the PFFP

- Munlcipal SeMces Center, as described in Appendix I of the PFFP

- Branch Library, as described in Appendix I of the PFFP

- Corporation Yard, as described in Appendix J of the PFFP

- Transit System, as descrlbed in Appendix K of the PFFP

- Parks, as described in Appendix L of the PFFP

- Trails, as described in Appendix M of the PFFP

- Aquatlc and Community Genter, as described in Appendix O of the PFFP

- Solid Waste Facilities, as described in the Executive Summary, Pages ES-l8 to
ES-19, of the PFFP

- GeneralCapltal Facilities, as described in Chapter4, Page 19, of the PFFP
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Exhibit 2.2.4
Exlstlng and New Plan Area Fees

l1l

Exlstlng CIW Fees [11

Transportation Management Fee

Solid Waste Capital lmprovement Fee

Capltal lmprovement Fee - Park Equipment

Houslng Trust Fund

Water Buy-in and Connection Fee

Water Usage fee [2]

FPASP Plan Area Fees

New Plan Area Fees for Clty Facllitles (Combinedl

General Capital Facilities
Llbrary
Municipal Servlces Center
Pollce Faclllties
Fire Facilities
Parks

Trails
New Stand4lone Plan Area Fees

Corporatlon Yard

Transit
lnterchanges/HWY 50 I mprovements

FPASP Speclflc Plan lnfrastructure Fee (SPIF)

On-Slte RoadwaY

0ff-Slte Roads withln Folsom

On-Slte Water
Off-Site Water
Recycled Water
Dralnage
Sewer
Habltat Mitlgatlon
Adminlstratlon

FPASP Plannlng and land Fees

Speclflc Plan Relmbursement
Farkland Dedication (QulmbY)

This list of Exlsting City Fees ls intended to reflect allCity development impact or mitlgation fees

exlsting on the Effectfue Date of the Restated Agreement which are not being replaced by new

ppASp plan Area Fees; however, to the extent such fees are inadvertently omitted from this list,

those fees existing at the tlme of the Effectlve Date of thls Restated Agreement and not

replaced by the new FPASP Plan Area Fees shall apply. This list does not address, and ls not

intended to limit, the City's existlng or future permit application, development processing,

inspection and plan check and other such related fees imposed by the City in conjunction with

development aPPlications.

Fee for volumetric water usage during construction'l2l
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EXHIBIT2'5.5

FORM OF MATHERAVIGATION EASEMENT

Fon THE BENEFIT oF rHE CnY or Folsou
PuRsulxr to GovBrutvteNr Conn $6103

RscoRDtNc RsQuBsruP sY CtrY Clen'r

WHeu RpcoRosP Meu, To:

CtT v Clrnr
CITv oI'Folsotvt
50Nntonaa Srnret
FoLsoM, CeltnoRNle 95630

GRA}IT OF AVIGATION EASEMENT

The Gtant of Avigation Easement (herein collectively referred to as "Avigation

Easement"), is made on 20l4,by and between

(harein referred tro as "Grantor"), the County of Sacramento, a Politlcal Subdivision of the State

of Califomia" acting bY and through it$ Boad of Supervisors and the City of Folsom, a municipal

corporation, acting by and through its CitY Council (herein collectively refeued to as "Grantees")

with referenco to the following facts:

A. Gr.antor owns real property in the City of Folsom, Sacraurento County, California

(',Gnntor's Property"), The tegal descciptionfor Grantor's Property is attached as Exhibit "A",
tirantor's Property includes the air space abovc it,

B. The County of Sacramento owns and operates Saoramento lvlathcr Airport in
Sacramento County, Califomia (the "Airport").

C. The Airport is a General Aviation airport for the region and also has various other

aviation and related activity. Grantors aud Grantees recognize and understand that the Airport

will grow and traffic will increase over time.

D, Grantor has requested and received certain land use approvals including a Speoific
plap (theo,Folsom Specifio Plan') and a Tier I Development Agreement. The land use approval

requircs Grantor to record an Avigation Easement on lts property prior to or ooncunently with

the oxecutisn of its pending Amended and Rsstded Tier I Development Agreement (the
.,Restated Development Agreemenf') to address rigbts and obligations for future developrnent of
Grantor,s Property. This Avigation Easement is a negotiated term of Grantor's Restated

Development Agreement and the Tier 1 Development Agreement between the City of Folsom

and alliandownets in the Folsom Specific Plan.

I
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E. Grantor has requested and in consideration for the land use approval, Orantor has

agreed to grant the County of Saoramento and the City of Folsom the Avigation Easement

described below.

NOW, THEREFORE, the parties agreo as follows:

Section l. Grant of Avisatlon Ef,oement

A. For valuabte consideration, Grantor grants to the County of Saoramento and the City

of Folsom a perpetual, nonexclusive, assignablo Avigation Easement in and over

Grantor's fropeity fornoise and other negativg impaots lesulting fum aircraft flying to

*C torn, and other operations at the'Airport ("Airport Operations") and a right-of-way

for the free and o*sttri"t"d passage of aircraft of any and atl kinds now or hereafter

known in, through, across and aboutthe airspace beqrnning at an altitude of one_thousand

iiOOOl f.it rfo* it 
" 

top of thetrighest obstaele on Grarfot's Froperty (heroinaftsr
.?ennitted Airspace'). 'ittis Auigation Easement speoiflcally Pennlq ttrc imposition of

ligSg smoke, uiicurrents, oleetronic or other emissions, vibrations, discomfort,

in--convenience, and interferonce with use and enjoyment resulting from Airport

Operations producing noise. This Avigation Easement is fully effeotive as of the date set

forth above.

B. Such Avigation Easement and right-of-way includes, but is not limited to:

t. The Avigation Easement and right-of-way is for the use and benefit of the

public andlncludes the continuing right t9 fl_lt 9r gause or permit the flight by

any and all persons, of aircraft, of any and all kinds now or hereafter known, in,

through, u"toss or about any portion of ths Permitted Airspace; and

2. The right to cause or create, perrrit or allowto be caused ot created within all

space ab6ve the existing surface of said Glantor's Prope*y and any_and.all

uirspu"" laterally adjacent to said Grantor's Property, such noise, vibration,

current and other effe,cts of air, illumination and fuel consumption as may be

inherent in, or may arise or occur from Airport Operations, or during the

operation of aircraft of any and all kinda, trow or hereafter known or used, fol
oe"igutiott of or flight in air within the Pemitt€d Airspace; and

3. Nothing in this easement is intended to or shall it be interpreted to alter noise

standards ind methods of measurements or permit noise or vibration in excess of
the standafds utilized by the Federal Aviation Administration.

4. A continuing right to clear, and keep clear the Permitted Airspace and

extending ,rpwardr thereafter (as necessary for air transportation or air operation

purporer) of any portions of building, sbuctures, ol improvements of any and all

iinir, and of trees or other objeots, ineluding the riglrt to remove or demolish

those portions of such buildings, shuctures, improvements, trees or other things

2
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which extend into or above said Airspace and the right to cut to those portions of

any trees which extend into or above the Airspace; and

5. The right to mark and light, or cause or require to be marked ol lighted, as

obstruotions to air navigation, any and all buildings, stluctures or other

improvcments, and free-s or other objects, which extend into or above the

Perniued AirsPace; and

6. T[e right to ingress to, passago within" and egress from the hereinabove

desoribed Grantois Property foi the purposes desoribed in subparagraphs "4" and

t'5tt above.

c. Grantor, on behalf of itsel{, its successors and assigns, hereby covenants with the

County of bacramento aod the City of Folsgm and for the dir'est benefit of the real

ptop"rty constituting Sacramento Mather Airport as follows:

1. That Grantor, its successors and assigns will not construct, install, permit or

Jto* *y build|U, structure, improvement, bee, orother object onthe Crantor's

property described herein" to sxtend into or above the Pennitted Aimpace, or to

oUsiruci or interfere with the use of the Avigation Easement and right-of-way

herein granted.

2. Nothing in the Avigation Easement is intended to nor shall it affect Grantor's

lund ur" ri-gtrts o. r"qoit" any additional land use review beyond that ordinarily

required in the land use entitlementprocess'

D. The Avigation Easement and rightof-1ay granted herein shall be deemed both

"pp"td;t 
to ancl for the direct bCnefit of that real property which oonstitutes the

dui**"oto Mather Airport, and shall furttrer be deemed in gross, being conveyed to the

Grantees for the benefif of the Grantees and any and all members of thc general pub]ic

*1" i"V ugc said Avigetion Easement or right-of-way 9r d{ve benefit from the taklng

off from, landing opot or operating such ailcraft in or about tbe said Sacramento Mather

Airport, or in otfierwise flying through said Permitted Airspace.

E. This Avigation Easement shall not oper&te to deprive tho Grarrtor, its successors or

*rig*, of aiy rights, which it may from-time to-time-have against any air ca*ier or

oriv-ate operator for negligent or unlawful operation of aircraft, of any other rights, claims

li.uur# of action that arl not inconsistent with the Avigation Easement granted herein.

F. These covenants and agreement run with the land and are binding upon the heirs,

administators, executorr,-r*""rrots and assigns of the Grantor, and for the purpose of

this instrumeni, th" Grantor's Property as described in Exhibit "A" is the servient

tenement and said Sacramento Mather Airport is the dominant tenement'

Section 2. Relclse-

)
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Orantor releases the City of Folsom, the County of Sacramento and Airport operators

and aircraft operagors using the Airport from any claims, losses, liabilities or expenses

(collectively,-,'Loss€s") arising from the impositions permitted by this Avigation Easement, as

wsll as from noise andothsr negative impacts rosulting from Airport Operations prior to the date

of this Avigation Easement. This Release covers all past, presen! and future Losses, whether

known o, ,irk ro*rr. This Release includes damages for physical or emotional injuries, nuisance

or -y taking of Orantor's Property. Grantor specifically waives application of California Civil

Code, Section 1542, whichprovides as follows:

,'A general release does not extend to claims which the creditor does not know ot stlspcct

to exist in his favor at the time of executing the release, which if hown by him must have

materially affected his settlement with the debtor'"

Grantor shall not sue for damages in connection with Losses released by this Avigation

Basement, nor seek to er{oin the impositions pennitted bythis Avigntion Easement. The County

of Saorameirto will not have to set aside buffer lands, re-route air fraffio, ereot sound or other

barriers, establish curfews, relocate Airport Operations or take other mea.sutos to eliminate or

lessen tire irnpositions permitted by this Avigation Easement. Flights paths may be altered or

modified from time to time by the Federal Aviation Administration or the County of Sacramento

to fly ovor Grantor's ProPertY.

Section 3. Condnuous Benoflh and Burdens

This Avigation Easement burdens the Grantors'Pmperty for the benefit of the Airport. It
runs with the tand under California Civil Code Section 1468. The benefits and burdens created

by this inshument apply to and bind the parties' srrccossolt' heirs and assigns'

Grantor agxees that in any markcting material regarding transfers, in whole or in parl of
the Grantor's Proplrty, this Avigation Easement and tho terms thereof shall be disclosed. In

addition, Grantoiagrees that it will inform all interested parties iacluding, but not limited to,

those holding liens or encumbrances on all or a portion of the Property, about this Avigation

Easement anO stratt provide a copy of this Avigation Easement if they so request.

Section 4. Rscordation

The County of Sacramento shall record this document in the Official Records of
Sacramento CountY.

GRANTOR:

4
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CALIFORNIA ALL.PURPOSE ACKNOWLEDGEMENT

State of California
County of Sacmmento )
On before mg Notary Public,

Personally appeared

who proved to rno on tha baeis of satisfactory w-id9ne9 to be thep-erson(s) whosc namds) idate

suUscrifd to the within instrument and aoknowledged to me thrt he/slre/they e?rcoutcd the same

in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument

tho person(s), or the entity upon behalf of which the person(s) acted, executed the inshument.

I certify under PENALTY OF PERILJRY under ths laws of Stats of California that the forgoing

paragraph is true and corecL

WITNESS my hand and official seal.

SIGNATURE
PLACB NOrr{RY SEAL ABOVE

Tlrough law, it rnay prove valuabls to persons relying on the dooment
and ncattachrnont ofthis form to another dooumont

Description of attached document

Title or type of document: -

Document Date: Number of

5
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Signe(s) Other than Named Above: - None -

CERTTFICATE OT' ACCDPTANCE

This is io certify that the interest in real property colygVed by the.within decd, the provisions of
whioh are incorporated by this reforonco as though fully set lotttt i" this Certification, to the

County of Sacrimento, a-political subdivision of the State of Califomie is hereby accepted by

the uniersigned officer pusuant to authotity conferred by Resolution No. 2011-001 I of the

Board of Supervisors of said County adopted on January I 1, 2011, and the Grantee consents to

recordation theraof by its duly authorized officer.

Director of General Services Date

6
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CITY O['FOLSOM
CERTII'ICATE OF ACCEPTANCE

This is to certify that the interest in the real property conveyed by the within Deed, the provisions

of which are incorporated by this reference as though fully set forth in this Certification, to the

City of Folsom, a political subdivision of the State of Califomia, is hereby accepted by the

undersigned officer pursuant to authority conferred by Resolution No. 2435 of the City Council

ofsaid City adopted on July 18, 1988, and the grantee consents to recordation thereofby its duly

authorized officer.

Signature & Date:

Bvert W. Palmer
City of Folsom
City Manager

CALIFORMA ALL.PURPOSE ACKNOWLEDGEMENT

State of Califomia
County of Sacramento )

On before me, Notary

Public, personally appeared Evq4 W. Palmer

who proved to me on the basis of satisfactory ovidence to be the person(s) whoss name(s) isfure

subsorlbed to the within instnrment and acknowledged to me that he/slreHmy exeouted the same

in hisftslssi+ authorized capacity(ies), and that by his'herffieir signature(s) on ths instrument
the person(s), or the entity upon behalf of which the person(e) acted, executed the instrument,

I certify under PENALTY OF PERIURY under the laws of State of California that the forgoing
pamgraph is truo and correct.

WITNESSmy hand and official seal.

PLACBNOTANY SBAL ABOVE

Pg. 69c
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EXHIBIT "A'

LEGAL DESCRIPTION
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Exhlblt 4,2.1

List of Advancing Owners and Relmburslng Owners for Advance
Plannlng Cost

Advancing ownet€:

Relmburelng Ownelgi

Mellssa A. Banon
2
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EXHIBIT 7.11

ASSIGNMENT AND ASSUMPTION AGREEMENT

RECORDING REQUESTED TO:

ls
THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the "Agreement')

entored into this day of 2O-, by and between

RECITALS

A, On 

-,2A11 

, the Clty of Folsom and Landowner enlemd lnto

that cortaln agreemenl enfltled "Flrst Amended and Restated Tler 1 DeveloTmentAgreementBy

and Betveeri The Ctty of Folsom and [teIggSEEt-NgOgl Relative to Folsom Speoiflc Plan

herelnafrer the 'Development Agrsemenf). Pursuant to the Dovelopment Agrcement,

Landowner agreed to develop certain property more particularly descrlbed ln tho Delelopmenl

Agreement (hirelnafter, lho "Subiect Property"),_subJea to cerlaln condltlons and obllgatlons as

sjt forttr ln ihe Devel@ment Agreefiient. The Development Agreement was rscorded agalnst

a (herelnafrer "Landownel"),
and a (hereinaftet

the SubJect PropertY
2014 finstrument No.

B, Landowner lntends to convoy a portlon of the Subject Property to Asslgnee,

commonly refened to as ParcEl ..-, an_d more-partlcularly identiffed_and descdbed in Exhibit A,

attached'hereto and incorporated herein by this refurence (horeinafter the "Assigned Parcel"),

or all of the Subject Property, as deflned ln the Development Agreement.

C. Landowner deslres to assign and Asslgnee desiros to assume all of Landowne/s

rlght, fltle, interest, burdens and obligations under the Development Agreement with respect to

and ae related to the Asslgned Parcel.

ln the Official Records of Sacramento Qounty or 

-'

l.
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ASSIGNMENT AN D ASSUMPTION

NOW, THERFORE, Landowner and Asslgnee hereby agree as follows:

f. Landowner hereby assigns, effective as of Landowner conveyance of lhe
Assigned Parcel to Asslgnee, all of the rights, tltle, Interest, burdens and obllgations of
Land-owner under the Development Agraement wlth respect to the Asslgned Parcel. Landowner
retains atl the rights, title, interest, burdens and obligatlons under the Development Agreement
with respect to all other property within the Subject Property owned by Landowner.

Z. Assignee hereby asaumes all of the rlghls, tftle, lnterest, burdens and obligallons
of Landowner undor lhe Dovelopment Agreement with respect to lhe Assigned Parce[ and
agrees to observe and fully perbrm all of the dutles and obllgations of Landowner under the
Davelopment Agresment with resped to the Asslgn€d Parcol, and to be subject to all the tenns
and cohditione thereof wlth respec't to the Asslgned Parcel. The parlles lntend hereby that,
upon the executlon of this Agrcernent and conveyance of the Asaigned Parcel lo Asgignee,
A'eslgnee shall beccme substltuted for Landowner as lhe "Landowno/' under lhe Development
Agreement with respecl to the Assigned Parcel, Asdgnee acknowledgee and agrees ftat the
assurnpdon of Landowne/e rights and obligatlone-undor the Development Agreoment lncludes,
wlthoui llmltaflon, the walver by Asslgneo under Secllon 5.3 of the Developrnent Agreement of
all claims for damages agalnst the Clty for breach of the Development Agreement.

Ail of the covenantrs, terrns and condilions set forth herein shall be blndlng upon and shall insure
to the benefit of the parties hereto and thelr respective heirs, successors and assigns.

3. Notificatlon to the CIV of Folsom ls required by the Development Agreemenl
Transfiering Landowner shall provide notice, prior to lhe hansfier to:

CitY of Folsom
CitY Manager
50 Natoma Street
Folsom. Callfornia 95630

4, The Notice Address described in Artlcle 7 of the Devolopment Agreement for the
landownerwith respoct to the Asslgned Parcel shall be:

Attn: 

-

S. No asslgnment shall be permltted lf there are any outstandlng payment
obllgatlons to the City by the Landowner until such delinquency is satislied or the parties enter
into'a payment or performanoe agreement in a form approved by the City Attomey.
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lN WTNESS HEREOF, the partles hereto have executed thls Agreernant as of the day

and year firet above wrltten. This Agreement may be slgned ln ldentlcal counterparls.

LANDOIA/NER:

ASSIGNEE:

C.n

PrlntName-
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