
EXHIBIT E
DEVELOPMENT AGREEMENT BY AND BETWEEN

THE CITY OF YUBA CITY AND
BRADDOCK & LOGAN GROUP III, L.P.

RELATIVE TO THE DEVELOPMENT KNOWN AS
SLITTER HERITAGE

This Development Agreement is entered into this _ _ day of 2006, by and
between the City of Yuba City, a municipal corporation ("City"), and Braddock & Logan
Group III, L.P., hereinafter collectively referred to as "Developer," pursuant to the
authority of Government Code section 65864, et seq.

Recitals

1. State Authorization. To strengthen the public planning process and encourage
private participation in comprehensive planning, the Legislature of the State of California
adopted Government Code section 65864 et seq. ("Development Agreement Statute"),
which authorizes the City to enter into a development agreement with any person
having a legal or equitable interest in real property regarding the development of such
property.

2. City Authorization. The City has adopted Resolution No. 05-049 requiring
execution of a development agreement for new projects within "Master Plan" areas of
the City. This Development Agreement has been processed, considered and executed
in accordance with said Resolution and the Development Agreement Statute.

3. Property. The subject of this Agreement is the development of those certain
parcels of land, consisting of approximately 33 acres located in the City of Yuba City as
described in Exhibit A (hereinafter the "Property"). Developer represents that it owns an
equitable interest in the Property.

4. Project Description. Developer intends to develop the Property with 162 lots for
single-family residential development, along with the construction of a 0.8-acre
neighborhood park, and a remainder parcel designated for high density residential use.
The Project will include related on- and off-site infrastructure improvements ("Project").

5. Environmental Document. On , the City Council
adopted and approved the Mitigated Negative Declaration for the entitlements described
in Recital 6. The City Council finds that no subsequent or supplemental environmental
document relating to this Development Agreement is necessary in that the terms and
conditions of said entitlements and this Development Agreement are consistent with
and within the scope of the Mitigated Negative Declaration. Mitigation measures were
suggested in the Mitigated Negative Declaration and are incorporated to the extent
feasible in the entitlements and in the terms and conditions of this Agreement, as
reflected by the findings adopted by the City Council concurrently with this Agreement.
Moreover, there have been no changes to the Project or the circumstances under which
the Project is being undertaken, nor is there any new information justifying additional
environmental analysis under Public Resources Code section 21166.
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6. Approved Land Use Entitlements. The City has approved the following land use
entitlements for the Project ("Entitlements"):

(a) General Plan Amendment No. 05-01 adopted by Resolution No. 05-115
dated July 5, 2005, which rearranges the existing General Plan designations of Medium
Density Residential ("MDR"), High Density Residential ("HDR") and Parks, Recreation
and Open Space ("PR&OS") into a different configuration while maintaining the same
acreages for each designation. This Amendment also authorizes the change of two (2)
acres of MDR to Low Density Residential ("LDR").

(b) Sutter Heritage Master Plan adopted by Resolution No. dated
, 2006, ("Master Plan");

(c) Rezoning No. 05-01, Ordinance No. 008-05 dated July 5, 2005, which
changes the preannexation zoning of 33 acres north of Smith Road from One-Family
Residence, Agricultural Combining ("R-1-A") to Planned Development ("PD") District.
The particular uses, development standards, and other criteria of development
authorized in the PD District are set forth in Exhibit C to Ordinance No. 008-005;

(d) Tentative Map No. SM 05-05 approved on July 12, 2006, which authorizes
the subdivision of approximately 28 acres into 162 legal lots and a remainder parcel
designated for high density residential use, and establishes an approximate
configuration of streets, parks, and open spaces;

(e) Ordinance No. dated 2006, adopting this
Development Agreement.

(f) In addition, any future City approval of development plans, development
permits, or other permit, grant, agreement, approval or entitlement for the general
development of all or any part of the Project and Property shall be included in the
meaning of the word "Entitlement" in this Agreement.

7. General Plan Consistency. Development of the Project in accordance with the
Entitlements and this Agreement will provide for the orderly development of the Property
and is consistent with the goals, policies, and other provisions of the City's General
Plan.

8. Project Benefits. City has determined that the development of the Project as
provided in the Entitlements and this Agreement is beneficial to the City, as the
Agreement will reduce uncertainties in planning and provide for the orderly development
of the Project, provides for the dedication and construction of public facilities and
improvements, and will otherwise achieve the goals and objectives contained in the
City's General Plan. The Project in conjunction with other approved development in the
City will (a) maintain an economic and social balance between housing supply and
employment opportunities; (b) assure that City revenues will be able to meet
expenditures necessary to provide an adequate level of municipal services; and (c)
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establish a balance of land uses that assures the City will be able to provide necessary
municipal services.

9. Substantial Cost to Developer. Developer has incurred and will incur substantial
costs in order to comply with conditions of approval of the Entitlements and to assure
development of the Property in accordance with the Entitlements and the terms of this
Agreement.

10. Findings. In adopting the ordinance approving this Agreement, the City Council
of City specifically finds as follows:

A. The Agreement and the Entitlements are consistent with the objectives,
policies, general land uses, and programs in the City's General Plan.

B. The Agreement and the Entitlements are compatible with the uses
authorized within, and the regulations prescribed for, the land use districts
in which the Project is located.

C. The Agreement and the Entitlements are in conformity with the public
convenience, general welfare and good land use practices.

D. The Agreement and the Entitlements will not be detrimental to the health,
safety, and general welfare of persons residing in the general
neighborhood of the Project or the City as a whole.

E. The Agreement and the Entitlements will not adversely affect the orderly
development of Property or the preservation of property values.

F. The Agreement is consistent with and is subject to the provisions of
Government Code sections 65864 through 65869.5.

H. The Agreement is consistent with the terms and provisions of the City
Council's adopted Growth Policies, adopted by Resolution No. 05-049,
dated March 15,2005.

11. Property Description and Binding Covenants. The Property is that property
described in Exhibit A. The City and Developer recognize and determine that the terms
and conditions of this Agreement constitute covenants that shall run with the Property
and the benefits and burdens hereof shall bind, and be legally enforceable by, each of
them and/or all successors in interest to and assigns of the parties hereto.

NOW, THEREFORE, in consideration of the promises, covenants and provisions
set forth in this Agreement, the parties agree as follows:

SECTION 1. GENERAL PROVISIONS.
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1.1 Incorporation of Recitals. The preamble, the recitals, and all defined
terms set forth in both, are hereby incorporated into this Agreement as if set forth herein
in full.

1.2 Term.

(a) The term of this Development Agreement shall commence upon the
effective date of the Adopting Ordinance approving this Agreement and shall extend for
a period of ten (10) years hereafter, unless said term is terminated or modified as set
forth in this Agreement or by mutual consent of the parties.

(b) If any litigation affecting development of the Property is filed
challenging any Entitlements or this Agreement, including but not limited to any
environmental determinations related to any of the foregoing, or challenging the validity
and binding nature of this Agreement, the term of this Agreement shall be automatically
extended for the period of time such litigation is pending. Upon the conclusion of such
litigation by dismissal or entry of final judgment, Developer and the City shall indicate
the period of such extension by amendment to this Agreement and by recording a
notice of such effect.

1.3 Termination. This Agreement shall be terminated and of no further effect
upon the occurrence of any of the following events:

(a) Expiration of the ten (10) year term;
(b) Completion of the Project in accordance with the Entitlements and

the City's issuance of all required occupancy permits and acceptance of all
dedications and improvements required under the Entitlements and this
Agreement;

(c) Entry of final judgment or issuance of a final order directed to the
City to set aside, withdraw, or abrogate City's approval of this Agreement or any
material part of the Entitlements; or

(d) The effective date of a party's election to terminate the Agreement
as provided in Section 5.5 of this Agreement.

1.4 Assignment.

A. Right to Assign. Provided City's written consent is obtained
pursuant to Section 1.4.B, Developer may assign its rights to develop the Project, or any
portion or phase thereof, to any successor in interest which acquires any legal or
equitable interest in any portion of the Project, which rights shall run with the Property
on which the Project is constructed. Each successor in interest to Developer shall be
bound by all of the terms and provisions hereof applicable to that portion of the Project
acquired by it. Subject to the foregoing, this Agreement shall be binding upon and inure
to the benefit of the parties' successors, assigns and legal representatives.
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B. Consent of City. Developer shall obtain City's prior written consent
to any transfer or assignment, which consent shall not be unreasonably withheld or
delayed. Failure by City to approve or disapprove within forty-five (45) days to any
written request made by Developer for such consent shall be deemed to be City's
approval of the transfer or assignment in question. The City's consent to any transfer or
assignment shall be based on the ability, experience, and net worth of the proposed
transferee or assignee (or any entity it controls, is controlled by, or is in common control
with), as reasonably determined by the City to be necessary and adequate to fulfill
Developer's obligations with respect to the Property or the portion thereof that is
transferred or assigned. Such determination shall be made by the City Manager in
consultation with the City Attorney, and may be appealed by Developer to the City
Council. Notwithstanding the foregoing, if Developer has at least 51 percent financial
interest in a proposed assignee or transferee, City shall automatically consent to such
assignee or transferee.

C. Release Upon Transfer. Upon the sale, transfer or assignment in
whole or in part of Developer's rights and interests under this Agreement, Developer
shall be released from its obligations under this Agreement with respect to the portion of
the Project so transferred; provided, however, that (i) Developer is not then in default
under this Agreement; (ii) Developer has provided written notice of such transfer to the
City and City has approved the transfer in writing; and (iii) subject to the exceptions
stated herein below, the transferee executes and delivers to the City a written
Assumption Agreement in which (a) the name and address of the transferee is set forth,
and (b) the transferee expressly and unconditionally assumes all of the obligations of
Developer under this Agreement with respect to the portion of the Project transferred.
The transfer shall be effective only as to that portion of the Project/property owned by
such transferee or assignee. The transferee shall be responsible for the reporting and
annual review requirements relating to the portion of the Project/Property owned by
such transferee or assignee, and any amendment to this Agreement between City and a
transferee or assignee shall only affect the portion of the Project/property owned by
such transferee or assignee. Any default by a transferee shall affect only that portion of
the Project/Property owned by such transferee, as long as no impact to any physical
improvement occurs as a result of such default.

If all the applicable obligations under this Agreement for any portion
of the Property have been satisfied by Developer, upon written request by Developer,
the City shall provide a written notice of said satisfaction of all applicable obligations
under this Agreement for said portion of the Property.

1.5 Amendment. This Agreement may be amended from time to time by the
mutual consent of the parties or their successor in the same manner as its adoption by
ordinance as set forth in Government Code sections 65867, 65867.5, and 65868.

SECTION 2. DEVELOPMENT OF THE PROPERTY.

2.1 Permitted Uses. The permitted uses of the Property, the maximum
density and intensity of use, the maximum height and size of proposed buildings,
provisions for reservation or dedication of land for public purposes, and location of

5.
10/12/2006 DRAFT



public improvements, and other terms and conditions of development applicable to the
Property shall be those set forth in the Entitlements and this Agreement.

2.2 Vested Entitlements. City acknowledges that City has, by entering into
this Agreement and approving the Entitlements, vested Developer's rights to develop
the Project in accordance with the Entitlements. It is the intent of City and Developer
that the vesting of development rights of Developer shall include the permitted land
uses, density and intensity of use of the Property, timing or phasing of development,
zoning, provisions for reservation or dedication of land for public purposes, and the
location and size of public improvements and other terms and conditions of
development of the Project as set forth in the Entitlements and this Agreement. Any
amendment to this Agreement will affect only those sections amended and shall not
affect any other term of this Agreement. Any Entitlement granted by the City after the
Effective Date shall automatically become part of the Entitlements without any further
action by City or Developer or amendment to this Agreement.

2.3 Rules, Regulations and Policies. Rules governing the development of the
Project shall be those as contained in the Entitlements and this Agreement. In the
event of any conflict between the provisions of this Agreement and any ordinance,
resolution, rule, regulation or policy of the City, the provisions of this Agreement shall
control.

2.4 No Conflicting Enactment. Except as provided in Section 2.5 of this
Agreement, neither the City Council nor any other agency of the City shall enact an
ordinance or other measure which is in conflict or reduces Developer's vested
development rights as provided in this Agreement.

2.5 Application of Subsequently Enacted or Modified Rules, Regulations and
Ordinances. The City may, during the term of this Agreement, apply such City-enacted
or modified rules, regulations, ordinances, laws, and official policies including
improvement and construction standards and specifications and plans adopted or
modified after the date of this Agreement which are not inconsistent with the
development of the Project in accordance with the Entitlements and the terms of this
Agreement, so long as all such enacted or modified rules, regulations and ordinances
are applied generally to similar projects within the City.

Conversely, the City shall not apply any new or modified rules, regulations
and ordinances which conflict with the land use designation for the Property in the
General Plan, Entitlements and this Agreement. Without limitation to the foregoing, any
new or modified rules, regulations or ordinances, whether by specific reference to the
development of the Property or as part of a general enactment that directly or indirectly
applies to the development of the Property, shall be considered to conflict with this
Agreement if it has any one or more of the following effects:

(a) Limits or reduces the number of lots or square footage which may
be developed on the Property, the density or intensity set forth in the land use
categories and estimated ranges of gross acreages in the General Plan as set forth in
Entitlements.
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(b) Limits utilities, services or related facilities or any privileges or rights
to such utilities, services and facility for the Property from that allowed by Entitlements.

(c) Changes any General Plan land use designation vested by this
Agreement on the Property without the consent of Developer.

(d) Requires the issuance of additional permits or approvals by City
other than those required by Entitlements.

(e) Limits the processing of applications for, or the obtaining of,
subsequent entitlement approvals on the Property.

To the extent permitted by law, should an ordinance or resolution or other
measure be enacted, whether by action of the City Council, by initiative, referendum or
otherwise which relates to the rate, timing or sequencing of the development or
construction of the Project, including, but not limited to, development no-growth or slow
growth moratoria, to the extent any such measure is inconsistent with the Entitlements
and this Agreement, City agrees that such ordinance, resolution or other measure shall
not apply to the Project, or any development thereof, or construction related thereto, or
construction of improvements necessary therefor.

Should any initiative, referendum, or other measure be enacted, and any
failure to apply such measure by City to the Project be legally challenged, Developer
agrees to fully defend the City against such challenge, including providing all necessary
legal services, bearing all costs therefor, and otherwise holding the City harmless from
all costs and expenses of such legal challenge and litigation.

2.6 Uniform Code and Improvement Standards. Notwithstanding anything to
the contrary contained in this Agreement, provided they have been adopted by the City
and are in effect on a city-wide basis, City may apply to the Project, at any time during
the term of this Agreement (1) the then-current Uniform Building Code and other
uniform construction codes, (2) the then-current City Improvement Standards for public
improvements (e.g., design and construction standards including, but not limited to,
streets, water, wastewater and drainage facilities, parking lot and landscape standards,
and driveway widths), and (3) the then-current design standards for all development
within the City, except to the extent inconsistent with the Master Plan. For the purposes
of this Section 2.6 "then-current" shall mean those standards in effect as of the date the
plans pertaining to the respective improvements are approved by the City, which may
be prior to or after the date of this Agreement.

2.7 State and Federal Law. As provided in California Government Code
section 65869.5, this Agreement shall not preclude the application to the Project of
changes in law, regulations, plans or policies, design criteria and improvement
standards to the extent that such changes are specifically mandated and required by
changes in state or federal laws or regulations ("Changes in the Law"). In the event
Changes in the Law prevent or preclude compliance with one or more provisions of this
Agreement, such provisions of this Agreement shall be modified or suspended, or
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performance thereof delayed, as may be necessary to comply with Changes in the Law,
or regulation and City and Developer shall take such action as may be necessary to
meet the minimum requirement of such state or federal law or regulation. Not in
limitation of the foregoing, nothing in this Agreement shall preclude City from imposing
on Developer any fee specifically mandated and required by state or federal laws and
regulations.

2.8 Health and Safety Measures. Notwithstanding anything to the contrary
contained in this Agreement, nothing herein shall be construed to limit City's general
police power to implement, based upon appropriate and adequate findings, specific
measures necessary to alleviate legitimate and bona fide harmful and noxious uses, or
protect against real, actual and dangerous threats to the health and safety of City
residents, in which event any rule, regulation or policy imposed on the development of
the Project shall be done to the minimum extent necessary to correct such bona fide
harmful and noxious uses or protect against any such real, actual and dangerous
threats to the health and safety of City residents.

2.9 City Fees, Taxes, and Assessments. City shall have the authority to enact
new or increase existing fees, taxes or assessments including, but not limited to,
development impact fees and connection fees. Developer agrees to pay the City fee,
tax or assessment in effect at the time of the issuance of a building permit provided that
such fee, tax or assessment apply generally to similar projects within the City and in
accordance with AB 1600. Nothing in this Agreement constitutes a waiver of
Developer's right to challenge the legality of any future fees, taxes or assessment as
applied to the Project, including the nexus requirement of California law.

2.9.1 Impact Fees. Development impact fees imposed by the City for the
purposes set forth below and water and sewer connection fees shall be referred to in
this Agreement as "Impact Fees":

• Parks and Recreation
• Community Civic Center
• Fire Protection
• Library Services
• Police Protection
• Roadways/Traffic
• Flood Protection/Levee Improvements
• City Corporation Yard
• Drainage
• Administration Component
• Connection and Trunk Line Fees (Water and Sewer)

The Impact Fees do not include, and Developer shall pay pursuant to Section 2.9, (1)
fees for affordable housing, which is addressed in Section 3.5, (2) any fees which are
non-development impact fees, (3) any taxes or assessments imposed by City, and (4)
fees, taxes or assessments imposed by other public agencies.
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City is in the process of updating its Impact Fees, however, the updated amount of the
Impact Fees (the "Updated Fees") is not expected to be adopted until after the effective
date of this Agreement. Notwithstanding Section 2.9 and notwithstanding the fact that
the Updated Fees have not been approved as of the date that Developer obtains a
building permit for the Property, Developer has agreed to pay the amount of the
Updated Fees for the Property up to a total of $60,000 per residential dwelling unit to be
constructed on the Property, provided that the City adopts the Updated fees within two
(2) years following the date on which this Agreement is recorded in the Sutter County
Recorder's Office ("Fee Increase Deadline"). In order to effectuate this agreement,
Developer shall pay City the Impact Fees owing at the time Developer obtains a building
permit, and if the Updated Fees become effective prior to the Fee Increase Deadline,
Developer shall pay the difference between the amount of the Impact Fees actually paid
prior to adoption of the Updated Fees and the amount of the Impact Fees approved,
within thirty (30) days after final adoption of the Updated Fees. In the event Developer
fails to pay the amount of the Updated Fees to City timely within said thirty (30) days,
City may thereafter withhold additional building permits or Certificates of Occupancy for
any improvements in the Project.

Notwithstanding Section 2.9 above or anything to the contrary, in no event shall
Developer be obligated to pay more than $60,000 per residential dwelling unit for
Impact Fees prior to the date of the Fee Increase Deadline.

In the event City adopts additional development impact or connection fees for the same
purposes or categories of fees as the Impact Fees prior to the Fee Deadline, such
additional fees shall not be applicable to the Project prior to the Fee Increase Deadline.

After the Fee Increase Deadline, Developer shall pay the amount of the Impact Fees
then in effect for all building permits obtained following the Fee Increase Deadline,
provided however, the Fee Increase Deadline may be extended by City upon a request
by the Developer if there are delays caused by City in the processing of applications or
requests by Developer to develop the Project.

2.10 Sewer and Water. Developer and City acknowledge that at the time of
execution of this Agreement the City has adequate sewer and water to serve the
Project. The Developer further acknowledges that the City may not have adequate
sewer and water capacity available to serve additional users, including the Project at
some time during the life of this Agreement. Any and all development within the Project
is contingent upon and subject to the City determining whether there are sufficient water
and sewer improvements (including necessary system capacities and water supplies) to
support the Project at the time of development. City agrees to treat Developer on a
non-discriminatory basis with all other applicants for sewer and water service that are in
the service district of the City at the time Developer applies for sewer and water service
for the Project and the City shall not grant to any other developers of residential
property within the City any preferential treatment with regard to sewer and water
capacity.
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SECTION 3. DEVELOPER OBLIGATIONS.

3.1 Public Improvements - General. Developer shall be responsible for
constructing and financing the public infrastructure improvements necessary to serve
the Project and as provided in this Agreement and the Entitlements. Developer agrees
to dedicate, construct or acquire the improvements or facilities and to perform the
obligations set forth in this Section at its expense, subject only to those reimbursements
and credits as specified in this Agreement. Public infrastructure improvements shall be
designed and constructed to the City's specifications in effect at the time plans for such
improvements are approved.

3.2 Public Improvements - Specific. The specific infrastructure improvements
and phasing have been determined by the approval of the tentative map as shown in
Exhibit B. Should the applicant choose to phase the development of this Project in a
manner different from that provided in the Tentative Map, the applicant shall submit this
request for review and approval by City staff.

3.3 Developer Obligations. Developer shall be obligated to construct and
finance the public infrastructure improvements as indicated in Exhibit B and as provided
below, in accordance with the Sutter Heritage Master Plan and consistent with the City's
infrastructure Master Plans. Developer will be required to post appropriate financial
security with City prior to recordation of Final Map notwithstanding the fact that certain
improvements must be installed prior to issuance of residential building permits,
consistent with Project conditions of approval. Developer shall also be obligated for
impact fee payments as noted in Section 2.9.1 of this Agreement.

A. Parks. Developer shall construct proposed 0.8-acre neighborhood
park as shown on the approved Tentative Map and Exhibit B, and provide offer of
dedication of park site to the City. On-site improvements may include: landscaping and
irrigation systems, installation of play area equipment and seating, lighting, trash
containers, fencing and similar improvements as provided in the Sutter Heritage Master
Plan. Timing for completion of park improvements shall be prior to issuance of 40th

Project residential building permit. City shall promptly accept the Park upon completion
by Developer of all park improvements required by the Sutter Heritage Master Plan.

B. Other Public Facilities.

The Developer shall be required to pay a fee and/or agree to participate in a public
financing district in order to provide the necessary funds to address levee improvements
and flood improvements. These fees shall be included within the $60,000 Development
Impact Fee payment requirement noted above under Section 2.9.1. If, after the Fee
Increase Deadline, a public financing district is in place for levee improvements and
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