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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT is entered into by and between the CITY OF
MANTECA, a California municipal corporation, and MANTECA LIFESTYLE CENTER, LLC
a Delaware limited liability company, with respect to the following:

RECITALS:

A. Initially capitalized words and terms used herein shall have the meanings specified in
Section 1.

B. The Development Agreement Law authorizes City to enter into development
agreements in connection with proposed developments as a way to ensure high quality
development in accordance with comprehensive plans; provide certainty in the approval of
development projects so as to avoid the waste of resources and the escalation of costs; provide
assurance to the applicants for development projects that they may proceed with their projects in
accordance with existing policies, rules and regulations; strengthen the public planning process,
encourage private participation in comprehensive planning and reduce the economic costs of
development.

C. This Agreement is the result of Developer applying for, and City processing,
considering, approving and executing, a development agreement establishing certain use and
development rights in, and preserving certain land use and planning controls affecting, the
Project Site in accordance with the Authorizing Ordinance and as a present exercise of City’s
police powers, and specifically based on Developer’s representations that a Bass Pro store shall
be included within the Project.

D. Notwithstanding the establishment of such use and development rights in, and the
preservation of such land use and planning controls affecting, the Project Site, Developer may
also need or want to apply for Subsequent Approvals.

E. City has determined that the development and operation of the Project is in the vital
and best interests of City and not otherwise detrimental to the health, safety and welfare of its
residents. Furthermore, this Agreement will eliminate uncertainty in planning and permit the
orderly development of the Project, and otherwise achieve the goals and implement the purposes
for which the Development Agreement Law was enacted.

AGREEMENT:

NOW, THEREFORE, pursuant to the authority contained in the Development Agreement
Law and Article XI, Section 7 of the California Constitution, and in consideration of the above
recitals and of the mutual covenants contained herein, the parties agree as follows:
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1. DEFINITIONS.

1.1 “Acquisition Agreement” means that agreement by and between Developer
and City related to City of Manteca Community Facilities District Number 2007-1 dated April 2,
2007 regarding acquisition of all or a portion of the Public Infrastructure Improvements that may
be constructed as part of the Project.

1.2 “Agreement” means this development agreement entered into by and between
City and Developer.

1.3 “Agreement Costs” means the fees, costs and other charges incurred by City
in connection with (a) the preparation and processing of this Agreement, retention of special
legal counsel and/or consultant to assist City with the drafting and negotiation of this Agreement,
and (b) the publication and recordation of this Agreement.

1.4 “Agreement Date” means May 10, 2007, the date the Authorizing Ordinance
goes into effect.

1.5 “Applicable Law” means the Existing Land Use Regulations, as modified by
this Agreement.

1.6 “Application” or “Applications” means one or more applications for
Development Approvals.

1.7 “Assignment and Assumption Agreement” means an Assignment and
Assumption Agreement in the form of Exhibit E attached hereto, or such other form of
instrument reasonably satisfactory to City, pursuant to which a Transferee agrees, for the benefit
of Developer and City, to assume Developer’s obligations under this Agreement accruing from
and after the date of a Transfer with respect to the portion of, or interest in, the Project that is the
subject of such Transfer.

1.8 “Authorizing Ordinance” means Ordinance No. 1360 adopted by the City
Council on April 9, 2007.

1.9 “CEQA” means the California Environmental Quality Act, California Public
Resources Code Sections 21000, ef segq.

1.10 “CEQA Guidelines” means the regulations set forth in 14 California
Code of Regulations Sections 15000, ef seq.

1.11  “City” means the City of Manteca, a California municipal corporation.
1.12  “City Clerk” means the City Clerk of City.

1.13  “City Council” means the duly elected and constituted City Council of
City.
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1.14 “City Delay” means any failure by City to complete one or more of its
obligations under this Agreement in the manner and within the time period specified therefor in
this Agreement; provided, however, that a Developer Delay shall not be deemed to cause a City
Delay.

1.15 “City Manager” means the City Manager of City.

1.16 “Claims” means claims, liabilities, damages, losses, costs and expenses of
any kind or nature whatsoever (including, without limitation, reasonable attorneys’ fees and
expenses, court costs and any damages as may be awarded).

1.17 “Consistent Modification” means a modification to this Agreement, a
Development Approval, a previously approved Subsequent Approval, or combination thereof,
that is substantially and materially consistent with this Agreement, a Development Approval, or
a previously approved Subsequent Approval.

1.18 “Construction Loan” means a loan obtained by Developer from a
national banking association, an insurance company, a pension fund, an institutional lender or
any combination of the foregoing or other qualified lender reasonably satisfactory to City, the
proceeds of which are to be used to fund the costs of constructing a portion of the Project.

1.19 “Default” has the meaning set forth in Section 10.1 of this Agreement.

1.20 “Design Development Drawings” means, collectively, the Site Plan, the
Development Standards and the Sign Program, as the same may be modified from time to time
pursuant to Section 5.2, Section 7, or both, as applicable. To the extent that the Design
Development Drawings contain elements that deviate from the standards applicable thereto
pursuant to Section 17.29.020 of the Zoning Code, the Design Development Drawings shall be
deemed to control.

121 “Development Standards” means the development standards for the
Project, showing elevations, landscaping and other physical features of the Project, approved by
City pursuant to Applicable Law, including Section 17.29.020 of the Zoning Code, as set forth in
Exhibits F-1 and F-2 attached hereto.

1.22 “Developer” means Manteca Lifestyle Center, LLC, a Delaware limited
liability company, and its successors and assigns, including any Transferee.

1.23  “Developer Delay” means any failure by Developer to complete one or
more of its obligations under this Agreement in the manner and within the time period specified
therefor in this Agreement; provided, however, that a City Delay shall not be deemed to cause a
Developer Delay.

1.24 “Development Agreement Law” means California Government Code
Sections 65864 through 65869.5, inclusive.

1.25 “Development Approvals” means the Existing Approvals, the
Subsequent Approvals and modifications of this Agreement in accordance with Section 7.
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1.26 “Development Impact Fees” means all fees imposed by City upon
development within City as are set forth in Schedule 1, and attached hereto as Exhibit H.

127 “Development Requirements” means all requirements imposed in
connection with or pursuant to the Development Approvals in order to lessen, offset, mitigate or .
compensate for the impacts of the Project on the environment, or the advancement of public
health, safety or welfare (including any conditions imposed on the Project) by the Existing
Approvals or pursuant to any Parcel Map and/or the EIR and the Design Development Drawings.

1.28 “Effective Date” means the the thirty-first (31%) day following the
adoption (i.e., the final reading) by the City Council of the Authorizing Ordinance.

1.29 “EIR” means the Final Environmental Impact Report for the Project
certified by the City Council on April 2, 2007.

1.30 “Entitlements” means any and all authorizations, approvals, rights,
permits, certificates, agreements, documents, variances, permits, licenses, certificates, franchises,
documents and agreements required for the construction and operation of the Project in
accordance with Legal Requirements.

1.31 “Exigent Event” means a sudden, unexpected occurrence, involving a
clear and imminent danger, demanding immediate and interim action to prevent or mitigate loss
of, or damage to, life, health, property or essential public services.

1.32 “Existing Approvals” means the approvals listed on Exhibit D attached
hereto, which include the EIR and City’s approval of the Design Development Drawings.

1.33 “Existing Land Use Regulations” means any Land Use Regulations
adopted and effective on or before the Effective Date, to the extent that the same are not
inconsistent with this Agreement, including the Existing Approvals.

1.34 “General Plan” means the general plan that was adopted, after being
reviewed and assessed in accordance with CEQA and CEQA Guidelines, by the City Council on
October 6, 2003, by Resolution Nos. R2003-413, R2003-414 and R2003-415.

1.35 “Governmental Authority” means any federal, state, municipal or other
regional government, including courts and administrative tribunals as well as governmental and
quasi-governmental authorities, agencies, districts, boards, bureaus, commissions, departments,
instrumentalities and other public bodies and political subdivisions.

1.36 “Inconsistent Modification” means a modification to this Agreement, a
Development Approval, a previously approved Subsequent Approval, or combination thereof
that is substantially and materially inconsistent with this Agreement, a Development Approval,
or a previously approved Subsequent Approval.

1.37 “Indemnified Parties” means City, each member of the City Council, and
City’s consultants, engineers, contractors, staff, attorneys, employees and other agents.
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1.38 “Indemnify” means to protect, indemnify, defend and hold free and
harmless.

1.39 “Land Use Regulations” means all Legal Requirements of City
governing the use of the Project Site and the construction and operation of the Project, including
the permitted use of land, the density or intensity of the use of land, the rate of development of
land, requirements for the subdivision of land, the maximum height and size and other design,
improvement and construction standards and specifications of proposed buildings on land and
provisions for reservation or dedication of land for public purposes, including any voter
initiative, referenda or moratoria.

1.40 “Legal Action” means (i) any administrative action or proceeding or
appeal thereof, or (ii) any action or proceeding in law or equity, or appeal thereof.

1.41 “Legal Requirements” means all decisions, statutes, laws, constitutions,
ordinances, rulings, directions, rules, regulations, orders, writs, decrees, injunctions, permits,
certificates or other requirements of any Governmental Authority (unless specified otherwise) in
any way applicable to or otherwise affecting the Project Site, including any of the foregoing
made applicable to the Project Site pursuant to this Agreement.

1.42 “Mortgage” means any mortgage, deed of trust or other security interest
given by Developer to a third-party lender providing financing to Developer, including a
Construction Loan, with respect to, and to be secured by the Project.

1.43 “Mortgagee” means the holder of a Mortgage.
1.44 “Pad” means a legal lot created by the Parcel Map.

‘ 1.45 “Pads” means all of the legal lots created by the Parcel Map, or, as context
may dictate, two or more legal lots created by the Parcel Map.

1.46 “Parcel Map” means a map acceptable to Developer dividing the Project
Site into Pads that is approved (including the expiration of all applicable appeal periods with no
appeal having been made) by City and all other applicable Governmental Authorities pursuant to
the Subdivision Map Act and recorded in the Official Records of San Joaquin County,
California.

1.47 “Permitted Transfer” means, subject to the provisions of Section 12.1 of
this Agreement, any of the following Transfers: (a) a Mortgage (including in connection with
the foreclosure, or deed in lieu of foreclosure, of the same); (b) the granting of easements
necessary for the Project; (c) the sale or ground lease of Pads to retail operators or any Persons
(such as real estate investment trusts) formed by any such operator for the purpose of operating
in accordance with the ordinary course of business of such operators; (d) the sale to any Person
that is i) controlled (with “control” meaning the power to direct management of such Person) by
Developer and ii) at least 51% of which is owned by Developer; except that Developer shall at
all times during the Term, retain a minimum of 51% ownership and control over the Project, the
total area of the Pads, and the Project Site; or (¢) leasing of retail space in the ordinary course of
business.
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1.48 ‘“Person” means a natural person, a partnership, a joint venture, an
unincorporated association, a limited liability company, a corporation, a trust or any other legal
entity (including governmental and quasi-governmental agencies, authorities, boards, bureaus,
commissions, departments or other political subdivisions or public bodies).

1.49 “Planning Commission” means the duly appointed and constituted
Planning Commission of City.

1.50 “Project” means the development of the Project Site with a shopping
center and may include a hotel complex in accordance with the Design Development Drawings
and as more particularly described in this Agreement, including the subdividing, grading,
construction of structures and buildings, including vertical improvements on Pads that are sold or
ground leased, certification of the EIR, the installation of landscaping, and compliance with all
conditions of approval and mitigation measures.

1.51 “Project Costs” means all Agreement Costs, costs of preparation and
processing of the environmental documentation required pursuant to the California '
Environmental Quality Act, processing the various Entitlements for the Project not already
covered by the City’s standard application fees, and other activities of employees outside the
ordinary scope of their duties and consultants necessary to the processing of the Project.

1.52  “Project Site” means the approximately 72 acre site south of State
Route 120 (SR 120), approximately 2 miles west of State Route 99 (SR 99), and 4 miles east of
Interstate 5 (I-5). The site is generally bounded by SR 120 to the north, South Union Road and
agriculture fields to the west, a new elementary school (Veritas Elementary School) under
construction and a developing single family subdivision (Antigua) to the south, and almond
orchards and rural residential home sites to the east and will be located on a portion of the real
property more particularly described on Exhibit A attached hereto and which is depicted on
Exhibit B attached hereto.

1.53  “Public Financing” means the issuance of bonds and related provision of
funds for acquisition, construction, or both, of public facilities or any Mello-Roos community
facilities district, cost recovery district or other mechanism whereby Developer or City is
reimbursed for the cost of designing, constructing, maintaining, repairing or replacing the Public
Infrastructure Improvements through a special tax or lease or other obligation of any owner or
lessee of property on the Project Site.

1.54  “Public Infrastructure Improvements” means the public infrastructure
improvements reasonably required to service and operate a commercial project such as the
Project on the Project Site, as contemplated in the General Plan and as listed and described in
Exhibit C attached hereto.

1.55 “Qualified Transfer” means a Transfer to a Person that has the relevant
experience and financial condition to purchase and effectively operate a retail center and to fulfill
the obligations it has assumed in accordance with Section 12.2.
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1.56 “Sign Program” means the rules and regulations governing the design
and placement of signs in the Project approved by City pursuant to Applicable Law, including
Section 17.29.020 of the Zoning Code, as set forth in Exhibit F-2 attached hereto.

1.57 “Site Plan” means the site plan depicting the Project Site approved by
City pursuant to Applicable Law, including Section 17.29.020 of the Zoning Code, as set forth in
Exhibit B attached hereto.

1.58 “Subdivision Map Act” means California Government Code .
Sections 66410 through 66499.50, inclusive.

1.59 “Subsequent Approvals” means Entitlements that are necessary or
desirable for the Project, including tentative maps, final maps, environmental reviews or
approvals, modifications to the Design Development Drawings that may be required under
Section 17.29 of the Zoning Code, permits, variances, grading permits, building permits and
occupancy permits, that are approved by City in accordance with Section S.

1.60 “Term’” means the period commencing upon the Effective Date and
continuing until the first to occur of (a) the fifth (5™) anniversary of the Effective Date, provided,
that, at any time during the Term, once the Developer commences structural construction
(including construction of the Bass Pro) it may opt to extend the Term for an additional five (5)
years upon providing City with written notification to City of its intent to extend the Term,

(b) one (1) year after the date on which City issues a certificate of occupancy for the last
improvements/structures to be constructed on the final Pad, or (c) this Agreement otherwise
becomes Void (including, if applicable, a final, non-appealable determination in a Legal Action
regarding the Agreement).

1.61  “Transfer” means any sale, lease, encumbrance or other transfer of all or
any portion of the Project or any interest therein.

1.62 “Transferee” means a Person that acquires an interest in the Project Site
pursuant to a Transfer and agrees to assume Developer’s obligations hereunder with respect to
such interest.

1.63 “Unavoidable Delay” means a delay due to the elements, fire,
earthquakes or other acts of God, war, strikes, picketing or other labor disputes, third-party
litigation, lockouts, acts of the public enemy, riots, insurrections or governmental regulation of
the sale or transportation of materials, supplies or labor or by other cause beyond the reasonable
control of the party; provided, however, that to the extent a delay is caused by any other reason
that a party reasonably believes is beyond its control, such party shall request, on a case by case
basis, that the other party excuse any such delay as an Unavoidable Delay and such other party
shall make its determination as to whether such delay constitutes an Unavoidable Delay using its
reasonable judgment. To the extent applicable to the Project Site and/or the Project pursuant to
Section 4.2, new Land Use Regulations (including local, state and federal environmental and
natural resource regulations) or any legal challenge to this Agreement or any Development
Approval by a party other than Developer or City, shall constitute Unavoidable Delays.
Promptly upon the request of a party made within fifteen (15) days after the occurrence of an
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Unavoidable Delay, the other party shall grant, in writing, an extension of time as a result of such
Unavoidable Delay for the actual period of time of such Unavoidable Delay if such party
determines that the alleged delay is an Unavoidable Delay.

1.64 “Void” means the situation where this Agreement becomes null, void,
terminated and/or of no further force or effect.

1.65 “Waiver” means Developer’s express and implied waiver of any right that
it may now or hereafter have to bring a Legal Action against City relating to the process leading
to the adoption, or the provisions, of this Agreement or the Development Approvals.

1.66 “Zoning” means the zoning that was adopted by the City Council on
April 9, 2007, by Ordinance No. 1357, which rezoned the Project Site to General Commercial.

1.67 “Zoning Code” means Title 17 of City’s Municipal Code.

2. GENERAL PROVISIONS.

2.1 Incorporation. The preamble, the recitals and the exhibits attached hereto, and
all defined terms set forth therein, are hereby incorporated into this Agreement as if set forth
herein in full.

2.2 Interpretation. All section headings are inserted for convenience only and
shall have no effect on the interpretation of this Agreement. The neuter gender includes the
feminine and masculine, and singular numbers include plural numbers. The words “herein,”
“hereof,” “hereunder,” “hereby” and other similar references shall be construed to mean this
Agreement unless the context shall clearly indicate or require otherwise. Whenever the words
“including” or “include” are used in this Agreement, they shall be interpreted in a non-exclusive
manner. All references to exhibits or sections shall be deemed to refer to the exhibits and sections
of this Agreement unless otherwise specified. References to any statutory section(s) or act(s)
shall be deemed to refer to such section(s) or act(s) as amended and/or recodified as well as to any
successor statues thereto.

2.3 Computation of Time. Time is to be computed by excluding the first day and
including the last day. All references to days shall mean calendar days unless otherwise
specified. Whenever action must be taken (including the giving of notice or the delivery of
documents) under this Agreement during a certain period of time (or by a particular date) that ends
(or occurs) on a non-business day, then such period (or date) shall be extended until the immediately
following business day. As used herein, “business day”” means any day other than a Saturday,
Sunday or federal or California state holiday.

2.4 Covenants. The provisions hereof shall constitute covenants or servitudes that
shall run with the land comprising the Project Site and the burdens and benefits hereof shall bind
and inure to the benefit of the owners of each Pad.

2.5 Execution. Developer shall execute this Agreement prior to City.

Developer’s execution shall take place no later than ten (10) business days after the adoption
(i.e., the final reading) of the Authorizing Ordinance by the City Council. City’s execution shall
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take place no later than five (5) business days after the date Developer executes and delivers this
Agreement to City.

2.6 Recordation. No later than ten (10) days after the execution of this Agreement
by City, the City Clerk shall record, at Developer’s sole cost and expense, this Agreement in the
Official Records of San Joaquin County, California.

2.7 Effective Date. This Agreement shall become effective upon the Effective
Date; provided that Developer has paid to City all Project Costs incurred prior to that time.

2.8 Expiration. Upon the expiration of the Term, any Development Approval that
has gone beyond the term normally given thereto under the Land Use Regulations shall lapse and
become Void.

3. OBLIGATIONS.

3.1 Obligations of Developer. In consideration of City entering into this
Agreement, Developer agrees to:

3.1.1 Comply with this Agreement and the Development Requirements.

3.1.2 Cause its consultants, engineers, employees and other agents to
provide City, in a timely manner, with any information related to Developer’s obligations
hereunder that is requested by City and is reasonably necessary or desirable for City to carry out
its obligations hereunder. “

3.1.3 Pay to City (a) subject to Section 6.3, all applicable fees specified
in Exhibit H hereto and (b) all fees required under Section 5.5.

3.1.4 Include a Bass Pro store within the Project.

3.2 Joint Obligations. It is the express intent of Developer and City to cooperate
and work together to implement any Applications and Development Approvals that are
reasonably necessary or desirable in connection with the Project, and that are not inconsistent
with this Agreement or the Development Approvals.

3.3 Obligations of City. In consideration of Developer entering into this
Agreement, City agrees to:

3.3.1 Comply with this Agreement, the Development Approvals and the
Development Requirements and process all requests for approval by Developer in conformance
therewith, except to the extent otherwise provided in this Agreement.

3.3.2 Purchase the Public Infrastructure Improvements from the
Developer pursuant to the Acquisition Agreement.

3.3.3 Not require Developer to dedicate any portion of the Project Site
for rights of way or other public purposes.
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3.3.4 Cause its consultants, engineers, employees and other agents to
provide Developer, in a timely manner, with any non-privileged information related to City’s
obligations hereunder that is requested by Developer and is reasonably necessary or desirable for
Developer to carry out its obligations hereunder.

3.3.5 Not require Developer to pay for any improvements that are not on
the Project Site, except as required to connect to improvements on the Project Site or as required
in Section 3.1.3.

3.3.6 Cooperate with Developer to coordinate its schedule for the
construction of the Public Infrastructure Improvements with Developer’s schedule for the
construction of the Project such that (a) such construction can proceed in a manner that, to the
extent reasonable and feasible, minimizes any delay in the completion thereof; and (b) there shall
be sufficient (i.e., for reasonably necessary trucks, equipment and personnel) access over at least
one (1) public road to any portion of the Project Site then under construction.

4. VESTED RIGHTS.

4.1 Generally. Developer shall have the vested right to develop the Project
pursuant to, and City shall have the right to control the development of the Project in accordance
with this Agreement, the Development Approvals, the Development Requirements and
Applicable Law; provided, however, that nothing in this Agreement (except for provisions of this
Agreement which state that they survive termination), or in the Development Approvals
obligates Developer to develop and/or operate the Project, and Developer reserves the right to
waive, in whole or in part, any of the vested rights afforded by the Development Approvals, or to
terminate this Development Agreement, and pursue Entitlements other than those provided for
in, or contemplated by, the Development Approvals, provided that all fees due to the City up to
the proposed date of termination have first been paid in full to City.

4.2 Change in Applicable Law; Conflict. This Agreement shall be enforceable by
Developer notwithstanding any change in Applicable Law; provided, however, that this
Agreement shall not preclude City or the voters in City, by subsequent action, from enacting or
imposing any new Land Use Regulations, but such new Land Use Regulations shall not apply to
the Project during the Term to the extent they conflict with this Agreement or the Existing
Approvals. To the extent a conflict exists or develops between Applicable Law and the
Development Approvals and/or the Development Requirements, the Development Approvals
and/or the Development Requirements shall control. To the extent a conflict exists or develops
between the combination of this Agreement, Applicable Law, the Development Approvals
and/or the Development Requirements, this Agreement shall control. In the event Developer
initiates a Legal Action challenging the application of a new Land Use Regulation as being in
violation of this Agreement, Developer shall bear the burden of alleging that such new Land Use
Regulation is inconsistent with one or more of this Agreement, Applicable Law, the
Development Requirements or the Development Approvals and City shall thereafter bear the
burden of proof in establishing by a preponderance of the evidence that such new Land Use
Regulation was not applied by City in violation of this Agreement.
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4.3 Reservation of Authority. This Agreement shall not prevent City from
applying new uniform construction standards adopted by the State of California, such as the
Uniform Building Code, National Electrical Code, Uniform Mechanical Code, Uniform
Plumbing Code or California Fire Code or their successor Codes, to the Project to the extent, and
in the manner that, the same are applied to all other similar developments within City.
Furthermore, nothing in this Agreement shall be construed to be in derogation of City’s police
power to protect the public health and safety from an Exigent Event involving the Project Site.

4.4 State and Federal Legal Requirements. The Project Site, Developer, or both
may be subject to subsequently enacted State or federal Legal Requirements that preempt local
regulations, or mandate the adoption of local regulations, and are in conflict with the
Development Approvals or the Development Requirements. Upon discovery of such a
subsequently enacted State or federal Legal Requirement, City or Developer shall provide the
other party with notice thereof, which notice shall include a copy of such Legal Requirement and
a description of the alleged conflicts. Promptly thereafier, City and Developer shall meet and
confer in good faith in a reasonable attempt to determine whether a modification or suspension
of this Agreement is necessary to comply with such subsequently enacted State or federal Legal
Requirement. If the parties reasonably determine that such subsequently enacted State or federal
Legal Requirement will make completion of the Project uneconomical, then parties may elect to
terminate this Agreement by providing City with thirty (30) days advance notice thereof.

4.5 Intent. City acknowledges that Developer has entered into this Agreement on
the assumption that City has adequately provided for the public health, safety and welfare
through the Land Use Regulations. To this end, City agrees that it shall attempt to address any
Exigent Event without impacting the Project as contemplated by the Development Approvals;
provided, however, that if this is not possible, City shall select a method that has the least
adverse impact on the Project as contemplated by the Development Approvals and the
Development Requirements.

5. APPROVALS AND SUBSEQUENT APPROVALS.

5.1 Applications. City agrees that it shall accept and expeditiously process all
Applications for Project related Entitlements and Subsequent Approvals and shall exercise its
discretion or take action with respect thereto in a manner that complies and is consistent with the
Development Approvals, the Development Requirements and Applicable Laws. City shall make
a good faith effort to process these Applications as quickly as possible.

5.2 Approvals. City acknowledges and agrees that it has reviewed and approved
the Design Development Drawings to the extent required by Applicable Law. To the extent that
any Application is consistent with the Development Approvals and the Development
Requirements, City shall not unreasonably withhold approval of such Application, nor shall any
further review be required of any matters that are covered by and consistent with the Design
Development Drawings. To the extent that any Application seeks approval of additional design,
features, site plan features, details that are not fully described in the Design Development
Drawings, or any combination thereof, including any portion of the Project that would require
review by the Planning Commission or the City Council under Section 17.29.020 of the Zoning
Code, City agrees that (a) its review shall be confined to those portions of the Project covered by
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such Application that are not covered by the Existing Approvals, and shall not include any matter
covered by the Existing Approvals; (b) any review by City and, if required, the Planning
Commission shall be conducted in accordance with the standards set forth in the Existing
Approvals, except to the extent otherwise provided in this Agreement; and (c) if any such
Application is initially disapproved by City staff, then Developer may thereafter resubmit the
same to the City Manager or the Community Development Director of City for an expedited
review thereof by the Planning Commission.

5.3 Sanitary Sewer Allocations. City agrees to allocate at least one-hundred-
seventy-five-thousand (175,000) gallons per day of sanitary sewer capacity to the Project
(including the construction and operation thereof as contemplated in the Design Development
Drawings), and to make such allocation available prior to the commencement of the construction
of the Project; provided, however, that any portion of such allocation that is not actually used in
connection therewith shall automatically revert to City upon the issuance of the final building
permit for the Project, and any development of the Project Site after the expiration/termination of
this Agreement shall not be exempt from City’s sanitary sewer permitting requirements.

5.4 Processing Fees. Developer shall pay application and processing fees
customarily imposed by City on the type of Entitlement sought at the rate and in the amount
specified by the fee schedule that is (a) applicable to all other development in the City, and (b) in
effect on the Agreement Date, as set forth in Exhibit H.

5.5 CEQA. All of the requirements of CEQA have been met with respect to the
Project and the Agreement and the City has previously reviewed, considered and certified the
EIR and adopted Findings and a Statement of Overriding Considerations and a Mitigation
Monitoring Plan applicable thereto. Developer shall comply with and implement all mitigation
measures as set forth in the adopted mitigation monitoring program. The Parties agree that
Developer's payment of the City-imposed fees included in Exhibit H of this Agreement satisfies
the Developer's mitigation obligation to make fair share payments for the Project's impacts on
City infrastructure, including fair share payments required in the EIR for such impacts.

5.6 Entitlements. City agrees to reasonably cooperate with Developer, at no cost
or expense to City, to secure reasonably necessary or desirable Entitlements from other
Governmental Authorities, and Developer agrees to apply for such Entitlements in a timely
manner.

6. DEVELOPMENT FEES.

6.1 Applicable Rates. City agrees that Developer shall not be subject to any
Development Impact Fees that City revises, enacts, adopts or imposes on or after the Agreement
Date; provided, however, that Developer may elect by notice to City to have the Project
governed by fee rates that are revised, enacted, adopted or imposed on all other developments in
City after the Agreement Date.

6.2 Calculation. Developer acknowledges that certain Development Impact Fees
are assessed on a square footage basis, while others require payment of a set amount (flat fee)
regardless of square footage.
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6.3 Payment of Fees. Developer shall pay certain Development Impact Fees as
set forth in Exhibit H at the times set forth in Exhibit H. Developer acknowledges that the list of
fees in Exhibit H in no way limits or modifies the obligation of Developer to pay fees imposed
by third parties, regardless of whether such fees are collected by City for such third parties.

7. MODIFICATIONS.

7.1 Applicable Law Modifications. From and after the Agreement Date,
Developer may seek a modification of this Agreement, the Development Approvals or any
combination thereof in accordance with the following:

7.1.1 If the City Manager determines, in his or her reasonable discretion,
that such modification is an Inconsistent Modification, then Applicable Law may be subject to
modification, at City’s sole discretion, as a condition of City’s approval of such Inconsistent
Modification or the City may disapprove the Inconsistent Modification; or

7.1.2  If the City Manager determines, in his or her reasonable discretion,
such modification is a Consistent Modification, then Applicable Law shall not be subject to
modification by City as a result of City’s approval of such Consistent Modification.

7.2 Agreement Modifications. Unless otherwise required by Legal Requirements,
a modification of the Development Approvals at the request of Developer pursuant to Section 7.1
shall not require a modification of this Agreement, and any such modified Development
Approval as may be approved by City shall be treated as if it were in existence on the Agreement
Date, unless such Development Approval modification:

7.2.1 Materially alters the permitted uses of the Project Site in a manner
inconsistent with the General Plan;

7.2.2 Increases the density or intensity of use of the Project Site in a
manner inconsistent with the General Plan; or ‘

7.2.3 Increases the maximum height, size, or combination thereof of
buildings permitted on the Project Site.

In which case, a modification of this Agreement shall be processed concurrently with
such modification of the Development Approvals. Otherwise, a modification of the
Development Approvals shall not alter, affect, impair or otherwise impact the rights, duties and
obligations of the parties under this Agreement.

7.3 Caveat. Notwithstanding anything to the contrary in this Section 7, a
modification of this Agreement is not required if Developer pursues alternate entitlements
pursuant to a waiver of any of its vested rights as provided for in Section 4.1.
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7.4 Procedure. Except as provided to the contrary in this Section 7 (including
Section 7.6), the procedure for proposing and adopting a modification to this Agreement shall be
the same as the procedure required by the Development Agreement Law.

7.5 Execution. Any modification of this Agreement shall be in writing and shall
require the signature of both City and Developer.

7.6 Operating Memoranda. The parties desire to retain a certain degree of
flexibility with respect to the details of the development of the Project and with respect to those
matters covered herein only in general terms. If and when City Manager and Developer
mutually find that changes, adjustments or clarifications are appropriate to further the intended
purposes hereof, and such (a) are not materially inconsistent with the Development Approvals
(b) City Manager elects in its sole and absolute discretion not to refer such changes, adjustments
or clarifications to the Planning Commission or the City Council for approval and (c) do not
otherwise affect the Term, permitted uses, provisions for reservation and dedication of land,
requirements relating to Subsequent Approvals or other subsequent discretionary actions or
monetary contributions by Developer, they may, unless otherwise required by Section 7.2,
effectuate such changes, adjustments or clarifications without prior notice, public hearing or
modifications to this Agreement, through one or more operating memoranda approved by the
City Manager and any corporate officer of Developer, which, after execution, shall be attached
hereto and become a part hereof; provided, however, that nothing herein shall authorize the
delegation of authority to the City Manager that is contrary to state or federal Legal
Requirements.

8. COMPLIANCE REVIEW.

, 8.1 Periodic Review. City shall review this Agreement at least once every
twelve (12) months and otherwise in accordance with the Development Agreement Law and the
Legal Requirements of City. City shall notify Developer at least thirty (30) days prior to the
proposed date for the completion of such review.

8.2 Good Faith Compliance. During each periodic review, Developer shall be
required to demonstrate the extent of its good faith compliance with all material terms of this
Agreement. The parties recognize that this Agreement contains a large number of requirements
and that if City were to require Developer to present evidence of Developer’s good faith
compliance with each and every requirement, such a review would be a wasteful exercise of the
parties’ resources. Accordingly, Developer shall be deemed to have satisfied such requirement if
it presents evidence of substantial compliance with the material provisions of this Agreement to
the satisfaction of the City Manager. Generalized evidence or statements of compliance shall be
accepted in the absence of any evidence that such generalized evidence is untrue in any material
respects.

8.3 Notice. Within thirty (30) days after the completion of any review of this
Agreement as contemplated by this Section 8, City shall notify Developer regarding its
determination of Developer’s good faith compliance with all material terms of this Agreement.
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8.4 Failure to Conduct Annual Review. The failure of City to conduct any such
annual review shall not constitute, or be asserted by Developer or City as, a breach of this
Agreement.

8.5 Initiation of Review by City Council. In addition to the annual review, the
City Council may, at any time, initiate a review of this Agreement by giving notice thereof to
Developer. Any such notice must describe in detail the specific issues that caused City to
question Developer’s good faith compliance with any or all material terms of this Agreement.
Within thirty (30) days following receipt of any such notice, Developer shall submit evidence to
the City Council of Developer’s good faith compliance with all material terms of this Agreement
and such review shall proceed in the same manner as provided for the annual review.

8.6 Availability of Information. If requested by Developer, City shall, within
ten (10) business days of its receipt of such request, provide Developer, at Developer’s sole cost
and expense, with copies of any information reviewed, accumulated or prepared by or for City in
connection with any review of this Agreement.

9. PUBLIC FINANCING AND CITY LEASE.

9.1 Community Facilities District. Developer may submit a petition to City for
the creation of a Community Facilities District (“CFD”’) under the Mello-Roos Community
Facilities Act of 1982, as amended, and the issuance of CFD bonds for the financing of a portion
of the Public Infrastructure Improvements set forth in Exhibit C. The parties acknowledge that
the creation of a CFD is a legislative act subject to a hearing and certain specified notices and
legislative considerations. Nevertheless, the parties will work diligently to structure and the City
Manager will support the formation of such a district and the issuance of bonded indebtedness
thereby in an amount not less than $18.3 million in construction proceeds or other amount
warranted, as determined by the City, to fund the construction of eligible improvements set forth
in Exhibit C. Notwithstanding City’s goals and policies, it is anticipated that City will use CFD
bond proceeds to acquire land underlying all or a portion of the facilities financed by such CFD.

9.2 Public Parking Lease. City needs access to additional public parking, parking
for recreational activities, recreational areas, and staging and emergency medical transport in the
case of emergency situations. In addition, in order to promote the use of alternate transportation
sources, the City desires to establish a public park and ride facility at the Project site.
Consequently, the City and Developer agree to enter into a lease in the form attached hereto as
Exhibit G, which satisfies such municipal needs and desires. The lease shall be signed and
delivered concurrently with the execution and delivery of this Agreement.

10. DEFAULTS; FORCE MAJEURE.

10.1  Default. The occurrence of any or all of the following by either party shall
constitute a default under this Agreement (a “Default”™):

10.1.1 Monetary. A breach of this Agreement involving the payment of
money, and the continuance of such breach for a period of ten (10) days after receipt of notice
thereof; or
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10.1.2 Performance. A breach of any material term of this Agreement,
not involving the payment of money, and the continuance of such breach for a period of thirty
(30) days after receipt of notice thereof (which notice may include a notice of non-compliance
given pursuant to Section 8.3); provided, however, that if such breach is not reasonably
susceptible of being cured within such thirty (30) day period, then a Default shall exist only if the
cure of such breach is not commenced within such thirty (30) day period or thereafter is not
diligently prosecuted to completion. Notwithstanding the foregoing, the time for performance of
the material terms of this Agreement not involving the payment of money, and the cure periods
provided above, shall be extended by Unavoidable Delays. Furthermore, the time (including
cure periods) for the performance of any of Developer’s obligations hereunder shall be extended
by City Delays to the extent the same directly affect any such obligation.

10.2 Force Majeure.

Whenever performance is required of a party hereunder, that party shall use all due diligence
and take all necessary good-faith measures to perform, but if completion of performance is
subject to Unavoidable Delay, then the specified time for performance shall be extended by the
amount of the Unavoidable Delay.

11. REMEDIES. This Agreement is only enforceable by City and Developer.

11.1  City Remedies. In the event of a Default by Developer, all of the
following remedies shall be available to City:

11.1.1 Refuse to grant Subsequent Approvals or issue Entitlements,
including building permits and certificates of occupancy.

11.1.2 Institute a Legal Action against Developer pursuing any remedy
available at law or in equity, including specific performance, to the extent provided in
Section 11.3;

11.1.3 Deliver a notice to Developer of City’s intent to terminate this
Agreement pursuant to California Government Code Section 65868. Following such delivery,
the matter shall be scheduled for public hearing for consideration and review by the City Council
in the manner set forth in the Development Agreement Law and the Legal Requirements of City.
Following consideration of the substantive evidence in the record before the City Council, and a
determination by the City Council based thereon, City may deliver a notice to Developer
terminating this Agreement pursuant to California Government Code Section 65865.1, and such
notice shall be effective immediately, and this Agreement shall be Void, upon City’s delivery
thereof.

11.2 Developer Remedies. In the event of a Default by City, all of the
following remedies shall be available to Developer:

11.2.1 Deliver a notice to City terminating this Agreement, and such
notice shall be effective immediately, and this Agreement shall be Void, upon Developer’s
delivery thereof.
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11.2.2 File a claim with the City Clerk not later than one hundred
eighty (180) days after accrual of the Default by City. The City Clerk shall then place such
claim on the agenda of a meeting of the City Council for consideration and decision. The City
Council shall act on such claim in accordance with California Government Code Section 912.4;
provided, however, that if the City Council fails or refuses to do so, such claim shall be deemed
rejected as provided in California Government Code Section 912.4(c). This is a provision
governing the presentation of all claims by Developer arising out of or related to this Agreement
and the consideration and payment of such claims as permitted by California Government Code
Section 930.2.

11.2.3 After the filing by Developer and rejection by City of a claim as
required by Section 11.2.2, Developer may pursue any remedy available at law or in equity,
including specific performance as set forth in Section 11.3.

11.3  Specific Performance. Due to the size, nature and scope of the Project, it
may not be practical or possible to restore the Project Site to its natural condition once
implementation of this Agreement has begun. Thereafter, Developer may be foreclosed from
obtaining other benefits from the Project Site or utilizing the Project Site for different purposes.
City and Developer have already invested significant time and resources and performed
extensive planning and processing of the Project in agreeing to the terms of this Agreement and
will be investing even more significant time and resources in implementing the Project in
reliance upon the terms of this Agreement, and it may not be possible to determine the sum of
money that would adequately compensate City and Developer for such efforts. For the above
reasons, City and Developer agree that damages may not be an adequate remedy if City or
Developer fails to carry out its obligations under this Agreement and that City and Developer
each shall have the right to seek and obtain specific performance as a remedy for any Default.

11.4 City Right To Terminate If Project Does Not Include Bass Pro. If
Developer is unable to include a Bass Pro store as part of the Project as required by Section 3.1.4

of this Agreement, then City, as its sole and exclusive remedy for Developer’s failure to include
a Bass Pro store, shall be entitled to terminate this Agreement pursuant to Section 11.1.3,
anything in this Section 11 to the contrary notwithstanding. Such termination shall extinguish
this Agreement in its entirety, notwithstanding anything else in this Agreement or Section 12.1
hereof to the contrary.

12. TRANSFERS AND ASSIGNMENTS.

12.1 Permitted Transfers. Developer may enter into Permitted Transfers
without the consent of the City; however, Developer and the applicable Transferee shall execute
and deliver to City an Assignment and Assumption Agreement for those types of Permitted
Transfers defined in subsections (c) and (d) of Section 1.47 of this Agreement. No less than
fifteen (15) days before consummation of any Permitted Transfer, Developer shall provide City
with a) notice of all Permitted Transfers, b) copies of applicable documents related to the
Permitted Transfer, and c) for the types of Permitted Transfers defined in subsections (c) and (d)
of Section 1.47 of this Agreement, the organizational documents with the transferee
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demonstrating the percentages of ownership and control over the Project held by Developer and
each Transferee. Developer shall remain liable to perform all of the terms and conditions of this
Agreement with respect to any portion of, or interest in, the Project that shall be the subject of a
Permitted Transfer. This provision shall survive the termination of this Agreement and be
effective until the earlier of (a) the expiration of the Term of this Agreement or (b) the
completion of the Project.

12.2  Post-Completion Transfers. After completion of the Project, Developer
may enter into one or more Qualified Transfers without the prior consent of City. Developer
shall remain liable to perform all of the terms and conditions of this Agreement with respect to
any portion of, or interest in, the Project that shall be the subject of such Qualified Transfer
unless Developer and the applicable Transferee shall execute and deliver to City an Assignment
and Assumption Agreement, in which case Developer shall be released from its obligations with
respect to such portion of, or interest in, the Project that was the subject of such Transfer. No
consent given by City to any Transfer shall be construed as a consent to any other Transfer. No
Qualified Transfer in violation of the terms and provisions of this Section 12 shall be valid or
enforceable. ’

12.3  Other Transfers. At any time, Developer may enter into one or more
Transfers with the prior written consent of City, which consent may be granted or withheld in
City’s sole and absolute discretion. No consent given by City to any Transfer shall be construed
as a consent to any other Transfer. No Transfer in violation of the terms and provisions of this
Section 12 shall be valid or enforceable.

12.4  General Conditions Applicable to Transfers. In connection with any
Permitted Transfer, Qualified Transfer or other Transfer consented to by City that includes an
Assignment and Assumption Agreement, City and Developer shall reasonably cooperate to
specify, in an exhibit to such Assignment and Assumption Agreement, which obligations under
this Agreement are applicable to the portion of the Project that is the subject of such Transfer,
and the applicable Transferee shall be obligated only with respect to such specified obligations.
From and after the date of any Permitted Transfer, Qualified Transfer or other Transfer
consented to by City, a Default that does not affect the portion of the Project that was the subject
of such Transfer shall not affect any right and/or obligation of the applicable Transferee under
this Agreement. Conversely, a Default by the applicable Transferce shall not affect Developer’s,
or any other Person’s, obligations with respect to the portion of the Project that was not the
subject of such Transfer. Notwithstanding anything herein to the contrary, in no event shall any
Mortgagee have any obligation under this Agreement unless and until such Mortgagee purchases
at a foreclosure sale, or accepts a deed in lieu of foreclosure, the portion of the Project that was
subject to a Mortgage.

12.5 Enforceability of Transfer Restrictions.. City and Developer intend that
the foregoing provisions of this Section 12 be enforceable notwithstanding California Civil Code
Section 711 and any similar statutes or laws (including without limitation, case law), and
Developer acknowledges that the City has entered into this Agreement in specific reliance upon
the enforceability of the provisions of this Article 12 and the waiver and covenant hereinafter set
forth. INSOFAR AS THEY CONFLICT WITH THE PROVISIONS OF THIS SECTION 12,
DEVELOPER HEREBY EXPRESSLY WAIVES ALL BENEFITS OF AND RIGHTS UNDER
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CALIFORNIA CIVIL CODE SECTION 711 (WHICH PROVIDES THAT “CONDITIONS
RESTRAINING ALIENATION, WHEN REPUGNANT TO THE ESTATE CREATED ARE
VOID”) AND DEVELOPER HEREBY COVENANTS NOT TO ASSERT OR FILE ANY
SUCH CLAIM TO THE EXTENT THAT SUCH CLAIM WOULD BE INCONSISTENT
WITH THIS SECTION 12.

DEVELOPER ALSO EXPRESSLY WAIVES ANY AND ALL CLAIMS THAT IT MAY
HAVE THAT ANY PROVISION OF THIS SECTION 12 IS NOT ENFO ABLE
BECAUSE IT CONSTITUTES A “RESTRAINT ON ALIENATION.” / J /
Developer’s Initials

13. RIGHTS OF MORTGAGEES.

13.1 Mortgage Protection. The provisions of this Agreement do not limit the
rights of Mortgagee to foreclose or otherwise enforce or pursue remedies under a Mortgage and a
Default shall not defeat, render invalid or limit the lien of a Mortgage, whether or not a Mortgage
is subordinated to this Agreement; provided, however, that the provisions of this Agreement
shall be binding and effective against Mortgagee.

13.2 Default Notices; Mortgagee Right to Cure. Whenever City shall deliver
any notice or demand to Developer with respect to any breach or default by Developer
hereunder, City shall at the same time deliver a copy of such notice or demand to any Mortgagee
with an interest in the portion of the Project affected by such breach or default. Any such notice
or demand shall not be effective against Mortgagee unless City has delivered a copy thereof to
Mortgagee. Mortgagee shall have the right, at its option but without obligation, within
ninety (90) days after such breach or default by Developer hereunder becomes a Default, to cure
or remedy such Default and to add the cost thereof to the outstanding principal balance of the
relevant Mortgage; provided, however, that if such Default cannot with reasonable diligence be
cured or remedied within such ninety (90) day period, Mortgagee shall have such additional time
as is reasonably necessary to cure or remedy such Default. If such Default shall be a Default that
can only be cured or remedied by Mortgagee upon obtaining possession of the Project Site and
Mortgagee seeks to obtain the same with reasonable diligence through a receiver or otherwise,
then Mortgagee shall have until ninety (90) days after so obtaining possession of the Project Site
to cure or remedy such Default. Mortgagee shall not be required to cure or remedy any Default
by Developer that cannot, by its nature, be cured or remedied by Mortgagee.

13.3  Successors. Subject to Section 12, all rights and obligations of Mortgagee
under this Agreement shall also accrue to any purchaser, assignee or successor thereof upon
transfer of title to the Project Site pursuant to a judicial or nonjudicial foreclosure, or a deed in
lieu of foreclosure, of a Mortgage; provided, however, that Mortgagee, but not any such
purchaser, assignee or successor thereof, shall not be liable for the performance of any of
Developer’s obligations hereunder unless and until Mortgagee exercises any of Developer’s
rights hereunder.
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14. CHALLENGES.

14.1  Third Party Challenges. No third party, including other Governmental
Authorities, may commence a Legal Action challenging (e.g., a Legal Action seeking to Void,
attack, review, interpret, set aside or annul) all or any part of this Agreement or the decision of
City to approve and execute this Agreement unless such Legal Action is commenced and service
made on City within thirty (30) days after the Agreement Date. The foregoing shall not be
deemed to extend or shorten any period provided by any Legal Requirement (e.g., the California
Government Code) to challenge this Agreement as a legislative action of the City Council, or any
appeal period provided by any Legal Requirement (e.g., CEQA) with respect to any
environmental review of the Project.

142 Defense of Third Party Challenges. If a Legal Action is instituted by a
third party, including other Governmental Authorities, challenging this Agreement, the
Development Approvals, or both, including the sufficiency of the environmental review of the
Project pursuant to CEQA, the parties agree to reasonably cooperate in jointly defending such
Legal Action; provided, however, that City may, but is in no way required to tender the complete
defense thereof to Developer, and if Developer accepts such tender, the following shall apply:

14.2.1 Developer shall Indemnify City from all Claims incurred by City
in connection with such third party Legal Action;

14.2.2 Developer shall control the defense of such third party Legal
Action; provided, however, that Developer shall coordinate such defense with City and shall
seek and secure City’s concurrence with any settlement;

14.2.3 Developer shall be solely responsible for the attorneys’ fees and
costs owing to the legal counsel selected by Developer;

If City does not tender the defense to Developer, or if Developer refuses to accept such tender,
City may defend such third party Legal Action (as City reasonably determines appropriate), and
if City elects to do so, Developer shall Indemnify City from all Claims incurred by City in
connection therewith, including that Developer shall be solely responsible for all costs and
expenses, including attorneys fees and any damages as may be awarded to third party or parties,
incurred by City in connection with such defense.

14.3 Developer Challenges. Any final decision by City’s staff concerning the
interpretation and administration of this Agreement may be appealed by Developer first to the
Planning Commission and thereafter to the City Council; provided, however, that any such
appeal shall be filed with the City Clerk within thirty (30) days after Developer receives notice
that the staff decision is final. The Planning Commission and, if applicable, the City Council
shall render, at a noticed public hearing, its decision to affirm, reverse or modify the staff
decision as soon as is reasonably possible, but in no event more than sixty (60) days after the
Planning Commission received the appeal.
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15. MISCELLANEOUS.

15.1 Indemnification. Developer shall assume the defense of, indemnify and
save harmless City and all Indemnified Parties from and against any and all liabilities, and any
actions, damages, claims, losses, costs and expenses of every and any type and description to
which they may be subjected or put for any reason, including but not such limited to the breach
of any provision of this Agreement by Developer, or Developer’s agent’s or contractor’s
violations of law.

In the event that Developer (or its assignees or successors) defaults under this Section 15.1 and
fails to cure the default within thirty (30) days after written notice from City, then City may
terminate this Agreement by written notice to Developer.

Notwithstanding the foregoing, no indemnification is given hereunder for any action, damage,
claim, loss or expense directly attributable to the intentional acts or active negligence of the
Indemnified Parties hereunder; however, neither the City’s authorization, approval and execution
of this Agreement nor the City’s performance of its obligations under this Agreement shall
constitute “active negligence” or an “intentional act” for the purposes of this sentence. The
provisions of this Section 15.1 shall survive until the expiration of all applicable statutes of
limitation for such Claims.

15.2 Notice. Any notice, request, direction, demand, consent, waiver, approval
or other communication required or permitted to be given hereunder shall not be effective unless
it is given in writing and shall be delivered (a) in person, (b) by certified mail, postage prepaid,
return receipt requested, (c) by facsimile, or (d) by a commercial overnight courier that
guarantees next day delivery and provides a receipt and addressed fo the parties at the addresses
stated below, or at such other address as either party may hereafter notify the other in writing as
aforementioned: :

If to City: City of Manteca
1001 West Center Street
Manteca, California 95337
Attention: City Manager
Facsimile:  (209) 239-8400

With a copy to: Richards, Watson & Gershon
355 South Grand Avenue, 40" Floor
Los Angeles, California 90071-3101
Attention: David M. Snow, Esq.
Phone: (213) 626-8484
Facsimile:  (213) 626-0078
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If to Developer: . Manteca Lifestyle Center, LLC
6410 Poplar Avenue, Suite 850
Memphis, TN 38119

Phone: (901) 761-7604, ext. 521

Fax: (901) 507-5553

Email: brogers@pm-lifestyle.com
With a copy to: Latham & Watkins LLP

633 West Fifth Street
Los Angeles, California 90071
Attention: William Delvac, Esq.

Phone: (213) 891-7913
Fax: (213) 891-8763
Email: william.delvac@lw.com

Service of any such notice or other communications so made shall be deemed effective
on the day of actual delivery (whether accepted or refused) as evidenced by confirmed
answerback if by facsimile (provided that if any notice or other communication to be delivered
by facsimile is unable to be transmitted because of a problem affecting the receiving party’s
facsimile machine, the deadline for receiving such notice or other communication shall be
extended through the next business day), as shown by the addressee’s return receipt if by
certified mail, or as confirmed by the courier service if by courier; provided, however, that if
such actual delivery occurs after 5:00 p.m. (local time where received) or on a non-business day,
then such notice or demand so made shall be deemed effective on the first business day
following the day of actual delivery.

15.3 Applicable Law. The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.

154 Attorneys’ Fees. Should either party bring a Legal Action in connection
with a Default or to otherwise enforce any provision of this Agreement, the prevailing party in
such Legal Action shall be entitled to reasonable attorneys’ fees, court costs, and other litigation
expenses including attorneys’ fees on appeal and expenses incurred for investigation,
preparation, depositions and discovery. The entitlement to recover such fees, costs and expenses
shall accrue upon the commencement of such Legal Action regardless of whether the same is
prosecuted to final judgment.

15.5  Acceptance of Service of Process. In the event Developer commences any
Legal Action against City, service of process on City shall be made by personal service upon the
City Manager or in such other manner as may be provided by law. In the event any Legal Action
is commenced by City against Developer, service of process on such party shall be made by
personal service upon Developer’s registered agent for service of process on file with the
California Secretary of State, with a concurrent copy delivered as provided in Section 15.2.

15.6 Venue. Any legal actions initiated pursuant to this Agreement or
otherwise with respect to its subject matter must be instituted in the Superior Court of the County
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of San Joaquin, State of California, or in the Federal District Court in the Eastern District of
California.

15.7 Waiver. The waiver of any provision of this Agreement must be in
writing and signed by the party providing such waiver. The waiver of a breach of any provision of
this Agreement shall not be deemed to be a waiver of such provision or any subsequent breach of
the same or any other provision of this Agreement. Acceptance of performance after the due
date of such performance shall not be deemed to be a waiver of any preceding breach of any
provision of this Agreement, regardless of the accepting party’s knowledge of such preceding
breach at the time of acceptance of such performance. Failure or delay by a party to insist upon
the strict performance of any provision of this Agreement by the other party, and failure or delay
by a party to exercise its rights and/or remedies upon a Default by the other party, shall not
constitute a waiver of such party’s right to demand strict compliance, or exercise its rights and/or
remedies, in the future.

15.8  No Liability. No official, officer, attorney, employee, consultant, agent or
representative of City shall be personally liable to Developer in the event of any Default by City
or for any amount due, or performance of any obligation, to Developer under the terms of this
Agreement. No officer, employee, shareholder, member, manager, partner, attorney, consultant,
agent or representative of Developer shall be personally liable to City in the event of any Default
by Developer or for any amount due, or performance of any obligation, to City under the terms
of this Agreement.

15.9  Successors and Assigns. Except as otherwise provided herein, this
Agreement shall bind and inure to the benefit of the parties hereto and their respective successors
and assigns.

15.10 Relationship of the Parties. The provisions of this Agreement shall not
cause the parties to be construed in any manner whatsoever as partners, joint venturers or agents
of each other in the performance of their respective obligations hereunder, or subject either party
to any obligations, loss, charge or expense of the other party unless the party to be held
responsible has independently contracted with the claimant so as to make it directly responsible
for the performance and/or payment, as appropriate, of the pertinent obligation, loss, charge or
expense. Furthermore, City and Developer hereby renournce the existence of any form of
partnership, joint venture or agency between them. Finally, City and Developer acknowledge
and agree that (a) the Project is a private development and (b) Developer shall have full power
over, and exclusive control of, the Project, subject only to the limitations imposed upon, and
obligations of, Developer under this Agreement and the Development Approvals.

15.11 Good Faith and Fair Dealing. No party shall do anything that shall have
the effect of materially harming or injuring the right of the other party to receive the benefits
provided for in this Agreement; each party shall refrain from doing anything that would render
its performance, or the performance by the other party, under this Agreement impossible; and
each party shall do everything that this Agreement contemplates that such party shall do in order
to accomplish the goals and purposes of this Agreement.
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15.12 Construction. Each party acknowledges that such party and its counsel,
after negotiation and consultation, have reviewed and revised this Agreement. As such, the
terms of this Agreement shall be fairly construed and the usual rule of construction, to the effect
that any ambiguities herein should be resolved against the drafting party, shall not be employed
in the interpretation of this Agreement. The language used in this Agreement shall, in all cases,
be construed as a whole and in accordance with its fair meaning. The parties acknowledge and
agree that this Agreement is not intended to constitute, nor shall be construed to constitute, an
impermissible attempt to contract away the legislative and governmental functions of City,
including City’s police powers. In this regard, the parties further acknowledge and agree that
this Agreement shall not be deemed to constitute the impermissible surrender or abnegation of
City’s governmental powers over the Project Site or any decision arising from this Agreement,
directly or indirectly.

15.13 Severability. Each and every provision of this Agreement is, and shall be
construed to be, a separate and independent covenant and agreement. If any provision of this
Agreement, or the application thereof, shall to any extent be held to be invalid or unenforceable,
the remainder of this Agreement, or the application of such provision to circumstances other than
those to which it is inivalid or unenforceable, shall not be affected hereby, and each provision of
this Agreement shall be valid and shall be enforced to the extent permitted by law.

15.14 Time. Time is of the essence of this Agreement.

15.15 Further Assurances. The parties shall execute and deliver any and all
additional documents and other assurances, and shall do any and all other acts and things,
reasonably necessary to carry out the purposes of, and the intent of the parties under, this
Agreement.

15.16 No Third-Party Beneficiaries. This Agreement is for the exclusive benefit
of City, Developer, Mortgagees and Transferees, and shall not be construed to be for the benefit
of, or be enforceable by, any third party.

15.17 Entire Agreement. This Agreement contains the entire agreement between
the parties with respect to the subject matter hereof and supersedes all prior negotiations,
discussions and agreements between the parties in connection therewith, and no parol evidence
of any prior or other agreement shall be permitted to contradict or vary the terms hereof.

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

15.19 Estoppel Certificates. In connection with a Mortgage or other Transfer, or
areview of this Agreement as contemplated by Section 8, Developer, City, a prospective
Mortgagee and/or Transferee may request an estoppel certificate from a party, and such party
shall provide a signed certificate to the requesting party within thirty (30) days after its receipt of
arequest therefor. The City Manager may sign such estoppel certificate on behalf of City. Any
corporate officer of Developer may sign on behalf of Developer. The requesting party may rely
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upon any such estoppel certificate, and such estoppel certificate shall address reasonable matters
such as:

15.19.1Whether this Agreement is in full force and effect and is a binding
obligation of the parties.

15.19.2Whether this Agreement has been modified and, if so modified,
identifying the modifications.

15.19.3Whether a breach in the performance of the material obligations
under this Agreement exists and, if such a breach does exist, the nature and/or amount thereof.

15.19.4Which obligations of Developer under this Agreement are
applicable, and which are not applicable, to a portion of the Project that is affected by a Transfer.

15.19.5Whether a Default exists.

[This Space Intentionally Left Blank; Signatures on the Next Page]
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IN WITNESS WHEREOF, the parties hereto have entered into this Development

Agreement as of the Agreement Date.
CITY:

ATTEST:

CITY OF MANT ECA, a Californig municipal

Name Willie Weatherford
Its:  Mayor

Name: ch?zﬁ' Tilton
City Cle

APPROVED AS TO FORM:

Richards Watson & Gershon,
a Professional Corporation

N

Name: David M. Snow
Counsel to City

DEVELOPER:

952484.5

MANTECA LIFESTYLE C

?LLC
By: ( /? 1) /

JoshuaD, Pod g
Executive Vice President
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STATE OF CALIFORNIA )

)

COUNTY OF )
On ___,2007, before me, ,

a Notary Public in and for the State of California, personally appeared

, personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,

~ and that by his/her signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public in and for the State of California

(SEAL)

Tannegmsee
STATE OE-CALIEORMNIA )

COUNTY OF 6\1@\ B u\\ %

on YArch &, 2007, before me, /450\ mxbhf@ow%z ’

a Notary Public in and for the State of G@rl'-i\-ﬁemia, personally appeared ___JoshuQ. D

OO , personally known to me (or proved to me on
the basis of satisfactety evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,
and that by his/her signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the instrument.

-
WITNESS my hand and official seal.

awig, Q

\‘\\\\\“.‘---‘éﬁ./.pol"z, Notafy Public in and for the Sfate of<California
S STTENZE TeanesstR
SO, 2
S5 e iz RES SEPT 16, 2009

S5 e imE MY COMMISSIONEXP ,

(SEAL) 5‘; i NOTARY :5

. o’
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STATE OF CALIFORNIA )

’/

couNTyY oF (L Cleagluul )

ﬁ "V] L 11,2007, before me, \//?/Lc JL \)L O !ﬂT\,( N \/ JDu J L LLJ, L LL/
a thary Publ c m and for the State of California, personally appeared
/ Uil W gaiier f’“\r” C? , personally known to me (or proved to me on
the basis of satlsfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,
and that by his/hker signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal

u’/&g /e /wf ~

ry Public in and for the State of California

. SHER! Q. GINTER
\ A\ Commission O 1730396

(SEAL)
STATE OF CALIFORNIA )
)
COUNTY OF )
On ___, 2007, before me, ,

a Notary Public in and for the State of California, personally appeared
, personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,
and that by his/her signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public in and for the State of California

(SEAL)
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EXHIBIT “A”
Legal Description for
Development Agreement

(consisting of 11 parcels and one easement area)

PARCEL 1:

(As described in Grant Deed recorded April 23, 2004 as Document # 2004-086246, San
Joaquin County Records)

THE LAND HEREIN DESCRIBED IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SAN JOAQUIN, CITY OF MANTECA, AND IS DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SECTION EIGHT (8), TOWNSHIP TWO
(2) SOUTH, RANGE SEVEN (7) EAST, MOUNT DIABLO BASE AND MERIDIAN; THENCE
SOUTH 0 DEGREES 05 MINUTES 40 SECONDS WEST ALONG THE CENTERLINE OF
UNION ROAD, THE WESTERLY LINE OF SAID SECTION 8, A DISTANCE OF 625 FEET TO
THE POINT OF BEGINNING OF THE FOLLOWING DESCRIBED PARCEL:

THENCE CONTINUING SOUTH 0 DEGREES 05 MINUTES 40 SECONDS WEST ALONG THE
CENTER LINE OF UNION ROAD, A DISTANCE OF 200 FEET TO A POINT; THENCE SOUTH
89 DEGREES 57 MINUTES 10 SECONDS EAST, A DISTANCE OF 325 FEET TO A POINT;
THENCE NORTH 0 DEGREES 05 MINUTES 40 SECONDS EAST, A DISTANCE OF 200
FEET TO A POINT; THENCE NORTH 89 DEGREES 57 MINUTES 10 SECONDS WEST, A
DISTANCE OF 325 FEET TO THE POINT OF BEGINNING.

EXCEPT THE WESTERLY 25 FEET IN UNION ROAD.

ALSO EXCEPT THEREFROM THAT PORTION CONVEYED BY DEED RECORDED
NOVEMBER 20, 1974, IN BOOK 3930, PAGE 409, AND RE-RECORDED DECEMBER 24,
1974 IN BOOK 3939, PAGE 235, SAN JOAQUIN COUNTY RECORDS, DESCRIBED AS
FOLLOWS:

A PORTION OF THAT CERTAIN PARCEL OF LAND CONVEYED BY DEED RECORDED
JUNE 4, 1971, IN BOOK 3536, PAGE 131, INSTRUMENT NO. 24307, SAN JOAQUIN
COUNTY RECORDS, SAID PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTH LINE OF SAID PARCEL WITH THE
EAST LINE OF UNION ROAD, SAID INTERSECTION BEING 25 FEET EASTERLY AND AT
RIGHT ANGLES TO THE WEST LINE OF SAID SECTION 8, THENCE (1) ALONG SAID
NORTH LINE NORTH 89 DEGREES 58 MINUTES 58 SECONDS EAST, 44.07 FEET;

(2) SOUTH 7 DEGREES 47 MINUTES 40 SECONDS WEST, 201.87 FEET TO THE SOUTH
LINE OF SAID PARCEL,;

(3) THENCE ALONG SAID SOUTH LINE SOUTH 89 DEGREES 58 MINUTES 58 SECONDS
WEST, 17.00 FEET TO THE SAID EAST LINE; THENCE (4) ALONG SAID EAST LINE NORTH
0 DEGREES 05’ MINUTES 20 SECONDS EAST, 200 FEET TO THE POINT OF BEGINNING.

(APN: 224-02-01)



PARCEL 2:

(As described in Grant Deed recorded April 28, 2004 as Document # 2004-089956, San
Joaquin County Records)

THE LAND HEREIN DESCRIBED 1S SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SAN JOAQUIN, CITY OF MANTECA, AND IS DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SECTION 8, TOWNSHIP 2 SOUTH,
RANGE 7 EAST, MOUNT DIABLO BASE AND MERIDIAN AND RUNNING THENCE SOUTH
ALONG THE CENTERLINE OF UNION ROAD FOR A DISTANCE OF 825 FEET TO THE
POINT OF BEGINNING OF THE HEREINAFTER DESCRIBED TRACT OF LAND; THENCE
FROM SAID POINT OF BEGINNING SOUTH ALONG THE CENTER LINE OF SAID UNION
ROAD FOR A DISTANCE OF 495 FEET; THENCE EAST 1320 FEET; THENCE NORTH 495
FEET; THENCE WEST 1320 FEET TO THE POINT OF BEGINNING.

(APN: 224-02-03)



PARCEL 3:

(As described in Grant Deed recorded March 2, 2004 as Document # 2004-041251, San
Joaquin County Records) '

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SAN JOAQUIN, CITY OF MANTECA, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

THE WEST 466.71 FEET OF THE NORTH 300 FEET OF THE WEST 1/2 OF THE
NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 2
SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE AND MERIDIAN,

EXCEPT THEREFROM THAT PORTION CONVEYED TO THE STATE OF CALIFORNIA BY
DEED RECORDED MAY 17, 1973 IN BOOK OF OFFICIAL RECORDS, VOL. 3765, PAGE 492,
SAN JOAQUIN COUNTRY RECORDS.

ALSO EXCEPT THEREFROM THAT PORTION OF THE ABOVE DESCRIBED PROPERTY
QUITCLAIMED TO LESTER L. CAMPBELL, ET UX BY QUITCLAIM DEED RECORDED JUNE
6, 1975 AS RECORDERS DOCUMENT NO. 26124, SAN JOAQUIN COUNTY RECORDS.
ALSO EXCEPT THEREFROM THAT PORTION OF THE ABOVE DESCRIBED PROPERTY
QUITCLAIMED TO LEO STANLEY HARDEN, ET UX BY QUITCLAIM DEED RECORDED
JUNE 6, 1975 AS RECORDERS DOCUMENT NO. 26125, SAN JOAQUIN COUNTY
RECORDS.

PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR ROADWAY PURPOSES OVER AND ACROSS THE
NORTH 20 FEET OF THE FOLLOWING DESCRIBED PROPERTY.

THE WEST 1/2 OF THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE AND
MERIDIAN.

EXCEPT THEREFROM ALL THAT PROPERTY LYING SOUTHERLY OF THE FOLLOWING
DESCRIBED LINE; BEGINNING AT AN IRON PIPE IN THE WEST LINE OF THE SAID
NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 8 BEARING
SOUTH 0 DEGREES 05 MINUTES 20 SECONDS WEST 280.00 FEET FROM THE IRON ROD
AT THE NORTHWEST CORNER OF SAID NORTHEAST QUARTER OF THE NORTHWEST
QUART OF SECTION 8, AND BEING THE BEGINNING OF THE AFORESAID LINE; THENCE
NORTH 89 DEGREES 59 MINUTES 30 SECONDS EAST DISTANCE OF 656.51 FEET TO A
POINT IN THE EAST LINE OF THE WEST 1/2 OF THE NORTHEAST QUARTER OF THE
NORTHWEST QUARTER OF SAID SECTION 8, AND BEING THE POINT OF TERMINATION
OF THE AFORESAID LINE.

ALSO EXCEPT THEREFROM FROM THE WEST 444.00 FEET OF THE WEST 1/2 OF THE
NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 2
SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE AND MERIDIAN.

PARCEL THREE:

A NON-EXCLUSIVE EASEMENT FOR ROADWAY PURPOSES OVER AND ACROSS THE
NORTH 20 FEET OF THE FOLLOWING DESCRIBED PROPERTY.

PARCEL A:
A PORTION OF THE EAST 1/2 OF THE NORTHEAST QUARTER OF THE NORTHWEST

QUARTER OF SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE
AND MERIDIAN, DESCRIBED AS FOLLOWS:



BEGINNING AT A POINT AT THE NORTHEAST CORNER OF THE SAID NORTHWEST
QUARTER AND RUNNING THENCE WESTERLY ALONG THE NORTH LINE OF SAID
NORTHEAST QUARTER, 320 FEET TO THE POINT OF THE HEREIN DESCRIBED TRACT
OF LAND; THENCE WESTERLY ALONG SAID NORTH LINE, 340 FEET; THENCE
SOUTHERLY AND PARALLEL TO THE EAST LINE OF THE SAID NORTHEAST QUARTER
280 FEET; THENCE EASTERLY AND PARALLEL TO THE SAID NORTH LINE OF THE SAID
NORTHEAST QUARTER AND ALONG THE RIGHT-OF-WAY OF THE SSJID 340 FEET,
THENCE NORTHERLY AND PARALLEL TO THE SAID EAST LINE TO THE POINT OF
COMMENCEMENT.

EXCEPTING THEREFROM THAT CERTAIN TRACT OF LAND CONVEYED TO HELEN
MCCONNELL, A MARRIED WOMAN, BY DEED RECORDED JUNE 28, 1955 IN BOOK OF
OFFICIAL RECORDS, VOL. 1763, PAGE 514, SAN JOAQUIN COUNTY RECORDS.

PARCEL B:

THE WEST 135 FEET OF THE FOLLOWING TRACT OF LAND MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE NORTHEAST CORNER OF THE SAID NORTHWEST
QUARTER AND RUNNING THENCE WESTERLY ALONG THE NORTH LINE OF SAID
NORTHEAST QUARTER, 320 FEET TO THE POINT OF THE HEREIN DESCRIBED TRACT
OF LAND; THENCE WESTERLY ALONG SAID NORTH LINE, 340 FEET, THENCE
SOUTHERLY AND PARALLEL TO THE EAST LINE OF THE SAID NORTHEAST QUARTER
280 FEET; THENCE EASTERLY AND PARALLEL TO THE SAID NORTH LINE OF THE SAID
NORTHEAST QUARTER AND ALONG THE RIGHT-OF-WAY OF THE SOUTH SAN
JOAQUIN COUNTY IRRIGATION DISTRICT, 340 FEET; THENCE NORTHERLY AND
PARALLEL TO THE SAID EAST LINE TO THE POINT OF COMMENCEMENT.

(APN: 224-02-05)



PARCEL 4:

(As described in Grant Deed recorded November 4, 2003 as Document # 2003-255583,
San Joaquin County Records)

PARCEL ONE:

NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 2
SOUTH, RANGE 7 EAST, M.D.B.& M.

EXCEPT THEREFROM THE SOUTH 70 FEET OF THE NORTH 350 FEET THEREOF.

ALSO EXCEPT THEREFROM THE WEST 15 FEET OF THE NORTH 230 FEET THEREOF
RESERVED FOR RIGHT-OF-WAY FOR A DRAINAGE CANAL OF THE SOUTH SAN
JOAQUIN IRRIGATION DISTRICT.

ALSO EXCEPT THEREFROM A STRIP OF LAND RESERVED FOR RIGHT OF WAY FOR AN
IRRIGATION LATERAL OF THE SOUTH SAN JOAQUIN IRRIGATION DISTRICT AND
DESCRIBED AS BEGINNING AT THE SOUTHEAST CORNER OF THE NORTHEAST
QUARTER OF THE NORTHWEST QUARTER OF SAID SECTION 8; THENCE NORTH 0
DEG. 05 MIN. EAST, 10 FEET; THENCE NORTH 89 DEG. 55 MIN. 10 SEC. WEST, 805 FEET;
THENCE NORTH 53 DEG. 26 MIN. WEST, 550.58 FEET; THENCE ON A CURVE TO THE
RIGHT HAVING A RADIUS OF 100 FEET THROUGH A CENTRAL ANGLE OF 50 DEG. 29
MIN., THE LONG CHORD OF WHICH BEARS NORTH 28 DEG. 11 1/2 MIN. WEST, 85.59
FEET; THENCE NORTH 2 DEG. 57 MIN. WEST, 146.62 FEET; THENCE WEST 20 FEET TO
A POINT IN THE WEST LINE OF THE NORTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SAID SECTION 8 THENCE SOUTH 89 DEG. 55 MIN. 10 SEC. EAST, 870.87
FEET TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM THE NORTH 20 FEET OF THE SOUTH 30 FEET OF THE
EAST 380.0 FEET THEREOF RESERVED FOR ROAD PURPOSES.

ALSO EXCEPTING THEREFROM THAT PORTION AS CONVEYED TO LESTER L.
CAMPBELL, ET UX, BY DEED RECORDED OCTOBER 1946 IN BOOK 1005 PAGE 413,
OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION AS CONVEYED TO CLIFFORD QUINTAL,
ET UX, RECORDED AUGUST 20, 1948, VOLUME 1159 PAGE 36.

ALSO EXCEPTING THEREFROM THAT PORTION AS CONVEYED TO ROBERT WILLIS
HARNDEN, ET UX, BY DEED RECORDED MARCH 8, 1963 IN BOOK 2665 PAGE 477,
OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION AS CONVEYED TO LESTER L.
CAMPBELL, ET UX, BY DEED RECORDED NOVEMBER 1, 1974 IN BOOK 3925, PAGE 11.

PARCEL TWO:

THAT PORTION OF THE WEST 466.71 FEET OF THE NORTH 300 FEET OF THE WEST
HALF OF THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 8,
TOWNSHIP 2 SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE AND MERIDIAN, LYING
EASTERLY OF THE FOLLOWING DESCRIBED LINE:

COMMENCING AT AN IRON PIPE IN THE WEST LINE OF THE SAID NORTHEAST
QUARTER OF THE NORTHWEST QUARTER OF SECTION 8, BEARING SOUTH 0 DEG. 5
MIN. 20 SEC. WEST, 280.00 FEET FROM THE IRON ROD AT THE NORTHWEST CORNER
OF SAID NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 8;
THENCE NORTH 89 DEG, 59 MIN, 30 SEC. EAST A DISTANCE OF 444 FEET TO AN IRON



PIPE, THE POINT OF BEGINNING OF SAID LINE THENCE 0 DEG. DISTANCE 20 SEC.
EAST TO A DISTANCE OF 279.63 FEET, MORE OR LESS, TO A POINT IN THE NORTH
LINE OF SAID SECTION 8, AND THE POINT OF TERMINATION OF SAID LINE:

PARCEL THREE:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS, AS CONVEYED TO
CLIFFORD C. BROW, ET UX, BY DEED RECORDED JULY 14, 1995, INSTRUMENT NO.
95062921, OVER THE NORTH 20 FEET OF THE FOLLOWING DESCRIBED PROPERTY;

A PORTION OF THE EAST HALF OF THE NORTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST, M.D.B.&M., DESCRIBED
AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHEAST CORNER OF SAID NORTHWEST 1
QUARTER; THENCE WESTERLY ALONG THE NORTH LINE OF SAID NORTHWEST
QUARTER 320 FEET TO THE POINT OF BEGINNING; THENCE WESTERLY ALONG SAID
NORTH LINE 340 FEET; THENCE SOUTHERLY AND PARALLEL TO THE EAST LINE OF
SAID NORTHEAST QUARTER 280 FEET; THENCE EASTERLY AND PARALLEL TO THE
SAID NORTH LINE OF SAID NORTHEAST QUARTER AND ALONG THE DRAINAGE DITCH
RIGHT OF WAY OF THE SOUTH SAN JOAQUIN IRRIGATION DISTRICT, 340 FEET;
THENCE NORTHERLY AND PARALLEL TO SAID EAST LINE TO THE POINT OF
BEGINNING.

EXCEPTING THEREFROM THAT PORTION CONVEYED TO HELEN MCCONNELL BY DEED
RECORDED JUNE 28, 1955 IN VOLUME 17863, PAGE 415, SAN JOAQUIN COUNTY
RECORDS. :

PARCEL FOUR:

A NON EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS, AS CONVEYED TO
CLIFFORD C. BROWN, ET UX, BY DEED RECORDED ON JULY 4, 1995, AS INSTRUMENT
NO. 95062922, OVER THE NORTH 20 FEET OF THE FOLLOWING DESCRIBED
PROPERTY:

A PORTION OF THE EAST HALF OF THE NORTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST, M.D.B.& M. DESCRIBED
AS FOLLOWS: :

THE WEST 135 FEET OF THE FOLLOWING TRACT OF LAND MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE NORTHEAST CORNER OF THE SAID NORTHEAST
QUARTER AND RUNNING THENCE WESTERLY ALONG THE NORTH LINE OF SAID
NORTHEAST QUARTER, 320 FEET TO THE POINT OF BEGINNING; THENCE WESTERLY
ALONG THE SAID NORTH LINE, 340 FEET; THENCE SOUTHERLY AND PARALLEL TO THE
EAST LINE OF SAID NORTHEAST QUARTER, 280 FEET; THENCE EASTERLY AND
PARALLEL TO THE NORTH LINE OF SAID NORTHEAST QUARTER AND ALONG THE
DRAINAGE DITCH RIGHT OF WAY OF THE SOUTH SAN JOAQUIN IRRIGATION DITCH 340
FEET; THENCE NORTHERLY AND PARALLEL TO SAID EAST LINE TO THE POINT OF
BEGINNING.

(APN: 224-02-06)



PARCEL 5:

(As described in Grant Deed recorded October 8, 2002 as Document # 2002-175561, San
Joaquin County Records)

A portion of the East half of the Northeast quarter of the Northwest quarter of Section 8,
Township 2 South, Range 7 East, M.D.B&M. described as follows:

The West 135 feet of the following described property:

Beginning at a point at the Northeast corner of the said Northeast Quarter; thence West along
the North Line of said Northeast quarter, 320 feet to point of beginning; thence West along the
said North line, 340 feet; thence South and parallel to the East line of said Northeast quarter,
280 feet: thence East and Parallel to said Northeast quarter and along the Drainage Ditch right
of way of the South San Joaquin irrigation District, 340 feet; thence North and parallel to the
said East line of the point of beginning.

(APN: 224-02-07)



PARCEL 6:

(As described in Grant Deed recorded February 25, 2002 as Document # 2002-031582, San
Joaquin County Records)

A portion of the East 1/2 of the Northeast 1/4 of the Northwest 1/4 of Section eight (8), Township
two (2) South, Range seven (7) East, Mount Diablo Base and Meridian, described as follows:

BEGINNING at a point at the Northeast corner of the said Northwest ¥4 and running thence
Westerly along the North line of the said Northwest %4, 320 feet to the Point of Commencement
of the herein described tract of land; thence Westerly along the said North line, 340 feet; thence
Southerly and parallel to the said East line of the said Northeast Y4, 280 feet; thence Easterly
and parallel to the said North line of the said Northeast '+ and along the drainage ditch right of
way of the South San Joaquin Irrigation District, 340 feet; thence Northerly and parallel to the
said East line to the Point of Commencement;

EXCEPTING THEREFROM that certain tract of land conveyed to Helen McConnell, a married
woman, by Deed recorded June 28, 1955 in Vol 1763 of Official Records, page 514, San
Joaguin County Records.

ALSO EXCEPTING THEREFROM the North 20 feet thereof for road.

(APN: 224-02-08)



PARCEL 7:

(As described in Grant Deed recorded June 11, 2001 as Instrument No. 01089632, San Joaquin
County Records)

The land referred to herein is situated in the State of California, County of San Joaquin, City of
Manteca, and is described as follows:

A portion of the Northwest quarter of Section 8, Township 2 South, Range 7 East, Mount Diablo
Base and Meridian, City of Manteca, San Joaquin County, State of California, being more
particularly described as follows:

Beginning at the Southeast corner of the real property described in the deed to Robert and Mary
Lou Harnden, Trustees of the Robert and Mary Lou Harnden Revocable Trust recorded October
28, 1998, by Instrument No. 981283321, San Joaquin County Records; thence North 53
degrees 26 Minutes and 28 Seconds West 550.85 feet; thence along a curve concave to the
Northeast having a radius of 100.00 feet, a central angle of 50 Degrees 29 Minutes 00 Seconds,
arc length of 88.11 feet and a chord bearing North 28 Degrees 11 Minutes 58 Seconds West
85.29 feet;

thence North 02 Degrees 57 Minutes 28 Seconds West 146.62 feet;

thence South 89 Degrees 59 Minutes 32 Seconds West 20 feet;

thence North 00 Degrees 04 Minutes 52 Seconds East 89.97 feet,

thence North 89 Degrees 59 Minutes 32 Seconds East 656.53 feet;

thence South 00 Degrees 04 Minutes 42 Seconds West 639.95 feet to the point of beginning.

(APN: 224-02-10)



PARCEL 8:

(As described in Grant Deed recorded August 19, 2004 as Document # 2004-186124, San
Joaquin County Records)

THE LAND HEREIN SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF SAN
JOAQUIN, CITY OF MANTECA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

A PORTION OF THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE AND
MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE SOUTHWEST CORNER OF THE NORTHWEST QUARTER
AND RUNNING NORTHERLY ALONG THE WEST LINE OF THE NORTHEAST QUARTER,
336 FEET, MORE OR LESS, TO THE INTERSECTION THEREOF WITH THE
SOUTHWESTERLY LINE OF THE RIGHT OF WAY OF THE SOUTH SAN JOAQUIN
IRRIGATION DISTRICT FOR IRRIGATION LATERAL; THENCE SOUTHEASTERLY ALONG
THE SOUTHWESTERLY LINE OF THE RIGHT OF WAY, 550 FEET TO A POINT ON THE
SOUTHWESTERLY LINE OF THE SOUTH SAN JOAQUIN IRRIGATION DISTRICT RIGHT OF
WAY WITH THE SOUTH LINE OF THE NORTHEAST QUARTER; THENCE WESTERLY
ALONG SAID SOUTH LINE TO THE POINT OF BEGINNING.

PARCEL 2:

A RIGHT OF WAY FOR ROAD PURPOSES OVER THE NORTH 20 FEET OF THE SOUTH 30
FEET OF THE EAST 142 FEET OF THE WEST ONE-HALF OF THE NORTHEAST QUARTER
OF THE NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST,
MOUNT DIABLO BASE AND MERIDIAN, BEING A STRIP OF LAND RUNNING FROM THE
EASTERLY BOUNDARY OF THE WEST ONE-HALF, WESTERLY TO THE SOUTH SAN
-JOAQUIN IRRIGATION DITCH RIGHT OF WAY FOR LATERAL.

(APN: 224-02-11)



PARCEL 9:

(As described in Affidavit of Death of Trustor/Trustee of Unrecorded Living Trust and Consent to
act as Successor Trustee, recorded August 12, 2002, Document # 2002-137828, San Joaquin
County Records)

The East one-half (E-2) if the Northeast Quarter (NE-"%) of the Northwest Quarter (NW- ) of
Section Eight (8), Township Two (2) South, Range Seven (7) East, Mount Diablo Base and
Meridian.

SAVE AND EXCEPT from the above described Parcel A, strip of land reserved for right of way
for Irrigation Lateral of the South San Joaquin Irrigation District and described as beginning at
the Southeast corner if the Northeast Quarter (NE-4) of the Northwest Quarter (NW-14) of the
said Section eight (8); thence Northeast ten (10) feet; thence North 89 degrees 55’ 10" West
656.56 feet; thence South ten (10) feet; parallel to the East line of the said Northeast Quarter
(NE-%4); to a point in the South line of the said Northeast Quarter (NE-"4); and thence East along
the said South line of the Northeast Quarter (NE-4) 656.56 feet to a point of beginning.

ALSO SAVE AND EXCEPT from the above described parcel of land, the North twenty (N 20) of
the South thirty (S-30) feet of the East 380 feet thereof, reserved for road purposes.

ALSO EXCEPT that a portion conveyed to Paul Adams and Lela Adams, his wife as Joint
Tenants, recorded November 20, 1947 in Book 1070 at page 348, San Joaquin County Official
Records. '

ALSO EXCEPT that a portion conveyed to the State of California, recorded April 13, 1973 in
Vol. 3754 at Page 574, San Joaquin County Official Records.

(APN: 224-02-13)



PARCEL 10:

(As described in Grant Deed recorded October 1, 2004, Document # 2004-223816, San Joaquin
County Records)

The land referred to is situated in the unincorporated area of the County of San Joaquin, State
of California, and is described as follows:

PARCEL ONE:

Being a portion of the Northwest quarter of Section 8, Township 2 South, Range 7 East, Mount
Diablo Base and Meridian, City of Manteca, San Joaquin County, State of California, said
portion being described as follows:

BEGINNING at the Northeast corner of the real property described in the Deed recorded on
December 21, 2001, to Robert Harnden, Trustee and Mary Lou Harnden, Trustee of the Robert
and Mary Lou Harnden Revocable Trust and Bradley D. Harnden and Kathleen Harnden and
Douglas W. Harnden and Jennifer A. Harden, and Robert M. Harnden, and Tina L. Harnden, as
Instrument No. 01208144, San Joaquin County Records, thence Southerly along the East line of
said Harnden Parcel South 00° 04’ 52" West, a distance of 269.39 feet; thence traversing said
Harnden parcel the following five courses:

1) South 00° 04’ 52" West, a distance of 30.73 feet;

2) South 88°25’ 39" West, a distance of 165.88 feet;

3) Along the arc of a non-tangent curve concave to the Southeast, having a radius of
635.00 feet, whose radius bears South 04° 45’ 44" East through a central angle of 27°
10’ 20", and arc length of 301.14 feet;

4) South 58°03' 56" West, a distance of 596.45 feet;

5) South 07°47 40" West, a distance of 101.50 feet to the South line of said Harnden
Parcel; thence Westerly along said South line South 89°58’ 58" West, a distance of
19.82 feet to the Southwest corner of said Harnden Parcel; thence Northerly along a
Westerly line of said Harnden Parcel North 00° 05’ 20" East a distance of 200.0 feetto a
corner of said Harnden Parcel; thence Westerly along a line of said Harnden Parcel
South 89° 58’ 58” West, a distance of 255.93 feet to the Southerly right-of-way of State
Highway Route 120 as shown on Sheets 17 and 18 of survey filed in Book 28 of
Surveys, Page 129, San Joaquin County Records; thence along said Southerly right-of-
way of State Highway 120 the following four courses:

1) North 7°47 40" East, a distance of 81.53 feet;

2) North 58°03' 56" east, 737.21 feet,

3) Along the arc of tangent curve concave to the South, having a radius of 935.00 feet,
whose radius bears South 31° 56’ 04" East, through a central angle of 27°44’ 00", an
arc length of 452.58 feet;

4) North 88°25' 39" East, a distance of 182.09 feet to the point of beginning.

PARCEL TWO

A non-exclusive easement for roadway purpose over and across the North 20 feet of the
following property:

The West one-half of the Northeast quarter of the Northwest quarter of Section 8, Township 2
South, Range 7 East, Mount Diablo Base and meridian.

Except Therefrom all that property lying Southerly of the following described line:
Beginning at an iron pipe in the West line of the said Northeast quarter of the Northwest quarter

of Section 8 bearing South 0° 05" 20" West 280.00 feet from the iron rod at the Northwest
corner of said Northeast of the Northwest quarter of Section 8, and being the point of beginning



of the aforesaid line; thence North 89° 59" 30" East a distance of 656.51 feet to a point in the
East line of the West one-half of the Northeast quarter of the Northwest quarter of said Section
8, and being the paint of termination of the aforesaid line.

Also except therefrom the West 444.00 feet of the West one-half of the Northwest quarter of the
Northwest quarter of Section 8, Township 2 South, Range 7 East, Mount Diablo Base and
Meridian.

PARCEL THREE

A non-exclusive easement of the roadway purposes over and across the North 20 feet of the
East 30 feet of the following described land:

The West 466.71 feet of the North 300 feet of the West 2 of the Northeast Quarter if the
Northwest quarter of Section 8, Township 2 South, Range 7 East. Mount Diablo Base and
Meridian.

Except therefrom that portion conveyed to the State of California by Deed recorded May 17,
1973 in Book 3765 of Official Records, at Page 492, San Joaquin County Records.

Also excepting therefrom the portion of land Quitclaim to Lester L. Campbell, et, ux, recorded
June 6, 1975, as Recorder’s Document No. 26124, San Joaquin County Records.

Also excepting therefrom that portion of land Quitclaim to Leo Stanley Harnden, et, ux, recorded
June 8, 1975, as Recorder's Document No. 26125, San Joaquin County Records.

(APN: 224-02-38)



PARCEL 11:

(As reserved in Grant Deed recorded March 8", 2002, Document # 2002-040055, San Joaquin
County Records)

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SAN JOAQUIN, UNINCORPORATED AREA, AND IS DESCRIBED AS FOLLOWS:

A PORTION OF THAT CERTAIN LAND DESCRIBED IN DEED TO ROBERT HARNDEN,
TRUSTEE AND MARY LOU HARNDEN, TRUSTEE OF THE ROBERT AND MARY LOU
HARNDEN REVOCABLE TRUST AND BRADLEY D. HARNDEN AND KATHLEEN D.
HARNDEN AND DOUGLAS W. HARNDEN AND JENNIFER A. HARNDEN AND ROBERT M.
HARNDEN AND TINA L. HARNDEN, RECORDED AS INSTRUMENT NUMBER 01208144,
SAN JOAQUIN COUNTY RECORDS, BEING A PORTION OF THE NORTHWEST QUARTER
SECTION OF SECTION 8, TOWNSHIP 2 SOUTH, RANGE 7 EAST, MOUNT DIABLO BASE
AND MERIDIAN, CITY OF MANTECA, SAN JOAQUIN COUNTY, STATE OF CALIFORNIA,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEASTERLY CORNER OF THAT REAL PROPERTY DESCRIBED
IN THE DEED RECORDED ON DECEMBER 21, 2001, TO ROBERT HARNDEN, TRUSTEE
AND MARY LOU HARNDEN, TRUSTEE OF THE ROBERT AND MARY LOU HARNDEN
REVOCABLE TRUST AND BRADLEY D. HARDEN AND KATHLEEN D. HARNDEN AND
DOUGLAS W. HARNDEN AND JENNIFER A. HARNDEN AND ROBERT M. HARNDEN AND
TINA L. HARNDEN, AS INSTRUMENT NUMBER 01208144, SAN JOAQUIN COUNTY
RECORDS; THENCE WESTERLY ALONG THE SOUTH LINE OF SAID HARNDEN PARCEL
SOUTH 89 DEGREES 58 MINUTES 58 SECONDS WEST, A DISTANCE OF 968.20 FEET;
THENCE TRAVERSING SAID HARNDEN PARCEL THE FOLLOWING FIVE COURSES:

1) NORTH 7 DEGREES 47 MINUTES 40 SECONDS EAST, A DISTANCE OF 101.50
FEET;

2) NORTH 58 DEGREES 03 MINUTES 56 SECONDS EAST, A DISTANCE OF 596.45
FEET; -

3) ALONG THE ARC OF A TANGENT CURVE CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 635.00 FEET, WHOSE RADIUS BEARS SOUTH 31 DEGREES
56 MINUTES 04 SECONDS EAST, THROUGH A CENTRAL ANGLE OF 27 DEGREES,
10 MINUTES 20 SECONDS AN ARC LENGTH OF 301.14 FEET;

4) NORTH 88 DEGREES 25 MINUTES 39 SECONDS EAST, A DISTANCE OF 165.88
FEET;

5) NORTH 00 DEGREES 04 MINUTES 52 SECONDS EAST, A DISTANCE OF 30.73
FEET TO A CORNER SAID HARNDEN PARCEL; THENCE ALONG THE NORTHERLY
AND EAST LINE OF SAID HARNDEN PARCEL THE FOLLOWING TWO COURSES:

1) NORTH 89 DEGREES 59 MINUTES 02 SECONDS EAST, A DISTANCE OF 656.51
FEET;

2) SOUTH 00 DEGREES 04 MINUTES 42 SECONDS WEST, A DISTANCE OF 399.65
FEET TO THE SOUTHEAST CORNER OF SAID HARNDEN PARCEL; THENCE
ALONG THE SOUTHERLY LINE OF SAID HARNDEN PARCEL THE FOLLOWING
TWO COURSES: :

1) SOUTH 89 DEGREES 59 MINUTES 32 SECONDS WEST 656.53 FEET

2) SOUTH 00 DEGREES 04 MINUTES 52 SECONDS WEST A DISTANCE OF 145.40
FEET TO THE POINT OF BEGINNING.

(APN: 224-02-39)



EASEMENT AREA:

(As saved and excepted in Deed recorded March 21, 1944 in Book of Official Records, Vol. 901,
page 28, San Joaquin County Records)

A portion of the N.E. "4 of the N.W. V4, of Section 8, Township 2 South, Range 7 East,
M. D.B.& M. described as follows:

A strip of land reserved for right of way for an irrigation lateral of the South San Joaquin
Irrigation District and described as beginning at the Southeast corner of the N.E. ¥ of the N.W.
v of said Section 8, thence N. 0’ 05" E., 10 feet; thence N. 89°55'10" W. 802 feet; thence N.
53°26' W. 550.85 feet; thence on the curve to the right having a radius of 100 feet through a
central angle of 50°29', the long chord of which bears N. 28° 11 4" W. 83.29 feet; thence N. 2°
57° W. 146.62 feet: thence West 20 feet to a point of the West line in the N.E. Vs of the NW. V&
of said Section 8; thence S. 0°05' 20" W. 232.0 feet; thence S. 53°26' W. 330.0 feetto a point
in the South line of the N.E. 14 of the N.W. V4 of said Section 8; thence S. 89°35’ 10" N. 870.87
feet to the point of beginning.

(APN: 224-02-12)
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EXHIBIT B

DEPICTION OF PROJECT SITE
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EXHIBIT C

PUBLIC INFRASTRUCTURE IMPROVEMENTS

L. Ring Road:
Orchard Valley Drive from Harvest Road to Atherton Drive

2. Entrance Magazines:
Harvest Road at Atherton Drive

Campbell Drive at Atherton Drive
Bass Pro Drive at Atherton Drive

3. Lake:
At Promenade Way and Bass Pro Drive

4, Buffer Landscape Areas:
Areas along perimeter of Project including Entrance Magazines and north side of
Promenade Way from South Union Road to Orchard Valley Drive.

5. Utility Infrastructure:
Underground drainage facilities with filters
Main sewer lines
Main water lines

6. Impact Fees:
As set forth Exhibit H

C-1

952484.5
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EXHIBIT D

EXISTING APPROVALS

1. The Environmental Impact Report for the Project, (SCH#2005092102) dated
November 14, 2006, prepared pursuant to CEQA and certified by the City Council by
Resolution No. R2007-143 on April 2, 2007,

2. General Plan Amendment No. GPA-05-07, as approved by the City Council by
Resolution No. R2007-144 on April 2, 2007,

3. Zoning Map Change No. REZ-05-06, as adopted by the City Council by Ordinance
No. 1357 on April 9, 2007

4. Planned Development No. PCD-05-09 including Design Development Drawings and
Sign Program, as adopted by the City Council by Ordinance No. 1358 on April 9, 2007,

5. Site Plan No. SPC-05-21, as approved by the City Council on April 2, 2007;

6. Tentative Map No. SDV-05-06, as approved by the City Council by Resolution No.
R2007-145 on April 2, 2007,

7. This Development Agreement 07-01, approved by the City Council by Authorizing
Ordinance No. 1360 on April 9, 2007.
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EXHIBIT E

FORM OF ASSUMPTION AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City of Manteca
100 West Center Street
Manteca, CA 95337

APN:

[Space Above For Recorder’s Use Only]
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is
entered into as of ., , by and between MANTECA LIFESTYLE CENTER,
LLC a Delaware limited liability company (“Assignor”) and ,a
(“Assignee”).

RECITALS:

A. Assignor entered into that certain Development Agreement dated
__,2007, with the City of Manteca, a California municipal corporation (“City”),
pursuant to which Assignor agreed to develop the property more particularly described therein
(“Project”), subject to the terms and conditions thereof (the “Development Agreement”).

B. Assignor has assigned its interest under the Development Agreement to Assignee
in connection with the sale of the portion of the Project more particular described on Exhibit A
attached hereto and incorporated herein by this reference (the “Property™).

C. Assignee wishes to assume all of Assignor’s rights and obligations under the
Development Agreement with respect to the Property.

AGREEMENT:

NOW THEREFORE, in consideration the foregoing and for other good and valuable
consideration, Assignor and Assignee agree as follows:

1. Assumption by Assignee. Assignee assumes all of the burdens and obligations of
Assignor under the Development Agreement to the extent provided in Section 2 hereof, and
agrees to observe and fully perform all the duties and obligations of Assignor under the
Development Agreement, that relate to the Property, and further agrees that the Property shall be

E-1
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subject to all of the terms and conditions thereof applicable to the Property. It is the express
intention of both Assignor and Assignee that upon execution of this Agreement, Assignee shall
be substituted for Assignor as the “Developer” under the Development Agreement with respect
to the Property.

2. Obligations Assumed. Assignor and Assignee agree that the obligations specified
in Exhibit B attached hereto and incorporated herein by this reference are expressly allocated to
the Property and shall be the obligation of Assignee from and after the effective date of this
Agreement.

3. Development Agreement. Assignee has reviewed all of the provisions of the
Development Agreement, has sought legal counsel where necessary, and fully understands and
assumes all of the terms and conditions of the Development Agreement that are allocated to the
Property.

4, No Amendment to Development Agreement. Assignor and Assignee
acknowledge and agree that the Development Agreement shall continue to be in full force and

effect notwithstanding the assignment thereof with respect to the Property, and shall continue to
govern the rights and obligations of Assignee as the “Developer” of the Property.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment and
Assumption Agreement as of the day and year first above written.

ASSIGNOR: MANTECA LIFESTYLE CENTER, LLC a
Delaware limited liability company

By:
Name:
Its:

ASSIGNEE: ,a

By:
Name:
Its:
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EXHIBIT A
TO
ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF THE PROPERTY

E-3
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EXHIBIT B
TO
ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSUMED OBLIGATIONS
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EXHIBIT F-1

DEVELOPMENT AND SIGN STANDARDS

F1-1
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Planned Development Conditions
Promenade Shops

City of Manteca
Community Development Department

Planned Development Conditions
Promenade Shops at Orchard Valley

March 13, 2007

Project File No: Planned Development No. PCD-05-09
Project Name: Promenade Shops at Orchard Valley
Project Address: 1490 South Union Road

The following is a list of deviations from the City of Manteca Title 17 Zoning Ordinance. “The
Promenade Shops at Orchard Valley Design Development Standards” (DDS) is incorporated by
reference into this list of conditions. The Site Plan conditions of approval for the Promenade
Shops at Orchard Valley project (SPC-05-21) are listed separately as the “Promenade Shops at
Orchard Valley Development Review Conditions.” Project approval is also based on
Environmental Impact Report Mitigation Measures, a Development Agreement, and development
under the approved architectural site plan (Jan. 19, 2007) including building sizes, configurations,
locations, and use.

1. The maximum height of the buildings, illustrated upon the Promenade Shops at Orchard Valley site
plan dated 01/19/2007, shall be as listed in the following table or less:

Maximum Building Height, C-G Zoning

Current Regulation Proposed Regulation

3 stories 35 feet Anchor Retail 3 stories 60 feet
Anchor Restaurant 2 stories 50 feet
Anchor Tenant 3 stories 60 feet
Retail Shops 2 stories 40 feet
Restaurants 2 stories 50 feet
Cinema 2 stories 75 feet

Major Retail 3 stories 50 feet

Office / Retail 5 stories 90 feet
Hotel 7 stories 100 feet

2. Development of the shopping center shall remain in substantial compliance with the Architectural Site
Plan dated January 18, 2007, and the “The Promenade Shops at Orchard Valley Design Development
Standards”.

3. No variations to the proposed buildings, including approved elevations, height, floor area, colors, and
materials shall be allowed if found by the Community Development Director to be inconsistent with the
approving findings for the Planned Development.

4. The maximum lot coverage for this planned development shall be calculated against the acreage of
the entire planned development project site (72-acres) rather than the individual parcel a structure
occupies.

Development Agreement 07-01 - Exhibit F-1.doc Page 10f 6



Planned Development Conditions
Promenade Shops

The floor area ratio (FAR) for this planned development shall be calculated against the acreage of the

entire project site (72-acres) rather than the individual parcel a structure occupies.

The minimum lot sizes shall be, as proposed on Promenade Shops at Orchard Valley Vesting

tentative subdivision map dated February 9, 2007.

A minimum of 17.6% of the overall project site and 26% of the parking area shall be landscaped in

accordance with the findings approving the planned development.

Outdoor storage shall be limited to the Temporary Outdoor Merchant Display, Merchant/Community

Overlap, Bass Pro Special Events, and Bass Pro Display, as identified on page 3.04 “Site Plan -
Special Use Areas” in the DDS and under the following conditions:

a.

The outdoor exhibition and/or display of retail goods, agricultural produce and arts and crafts
goods, covered and uncovered, shall be allowed and may include recreational vehicles and
equipment in the areas identified as Bass Pro Special Events, and Bass Pro Display only.

i. Large retail goods, such as recreational vehicles, may not have multiple inventory of
the same item on display unless they conform to the provisions for Outdoor Storage
as defined in MMC §17.09.090.

ii. Events or displays within the Bass Pro display area that occupies the parking area
shall be limited to major promotional, charitable, public, non-profit, or similar events.
Events shall be subject to the approval of the City Manager and/or Community
Development Director.

ii. Height shall be limited to the physical dimensions of the item being displayed.

Pushcarts and/or kiosks are independently contained, self sufficient sales units. Up to 25
shall be permitted in the pedestrian areas along the main interior corridor only, and shall be
placed such that traffic flow is maintained and access for persons with disabilities, fire and
security access, and emergency egress are not be impeded.

The outdoor exhibition and/or display of retail goods in designated areas other than identified
in section a and b above shall be limited to merchandise sold within the adjacent business,
and limited to major promotional, charitable, public, non-profit, or similar events. Events shall
be subject to the approval by the City Manager and/or Community Development Director.

9. Exterior Lighting General Requirements:

a.

Exterior Lighting shall be in substantial compliance with Section 7 — Lighting Design in the
DDS.

Except as noted below, lighting at any location within the Lifestyle Center PD shall be a
minimum maintained value of one foot candle (FC) measured at the ground plane and shall
not exceed an average value of three foot candles.

i. Public parking areas designed to accommodate ten or more vehicles in other than
vehicle sales areas shall provide a minimum lighting level of one FC average
maintained illumination and no more than three FC of average maintained illumination
on the parking surface during the hours of use between one-half hour before dusk
and one-half hour after dawn. Additionally, the uniformity ratio (also referred to as
“contrast ratio”, or a comparison of maximum to minimum lighting levels in any given
area) of parking field lighting shall be no more than 10:1 (exceeding the llluminating
Engineering Society of North America standards for uniformity by 50%). The parking
lighting is designed to also be 50% more stringent than the IESNA recommended
levels for “enhanced security”.

ii. Project Outer Ring Road lighting and Entry Drive lighting (with the exception of
intersections) shall be developed to the same requirements of the public parking
areas cited above. Intersection may have lighting levels no greater than 10 FC
average maintained intensity.
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10. Unless

Planned Development Conditions
Promenade Shops

iii. Traffic intersections inside of the Project's Outer Ring Road shail provide a minimum
lighting level of 2 FC maintained and no more than 5 FC maintained measured at the
ground plane.

iv. Any parking area illumination, including security lighting, shall limit glare (light that
causes visual discomfort or disability) from site lighting poles to IESNA (llluminating
Engineering Society of North America) semi cut-off designation.

Luminaries aimed in an upward direction shall be concealed or so poéitioned as to screen the
light source from adjacent property.

Floodlighting, uplighting, or spotlighting of architecture, graphics or natural features shall be
so arranged as to avoid light trespass onto adjacent properties or rights of way.

Maximum parking lot pole height identified as S1 and S2 in the DDS shall be no taller than
35'- 0" above grade.

Maximum decorative light pole height identified as PS1 in the DDS shall be no taller than 17’ -
0" above grade. .

i. Ornamental and pedestrian scale walkway lighting shall be comprised of standard,
pole, bollard and wall mounted luminaries.

otherwise specified in this Sign Program, all applicable portions of the City of Manteca

Municipal Code, Chapter 17.17 (Signs), shall be enforced.

a.

A sign permit and a building permit shall be required from the Community Development
Department for each sign.

The appearance of all signs shall be subject to review and approval by the Community
Development Department, Planning Division for consistency with the design elements and
concepts provided in the Promenade Shops at Orchard Valley Development Design
Standards (DDS); In particular Concepts for Environmental Graphics on page 6.01 &
Concepts for Architecture page 4.01.

Generally signs shall be of a high quality providing an enhanced appearance and/or
architectural appearance. Quality materials, method of attachment, and method of lighting
shall be considered in the design of all signs. Use of cabinet signs with changeable
copy/faces shall be prohibited.

The overall project aggregate sign area is based on three 75% of (3) square feet of sign area
per one (1) lineal foot of frontage, for a total of 13,500 square feet as illustrated on page 6.17
of the DDS.

Projecting signs or signs that extend no more than 5-feet from the surface of a building
elevation shall be allowed, shall maintain a clearance of at least 10-feet below the sign, and
shall not overhang/cross property lines.

The number and size of electronic display signs consistent with Manteca Municipal Code
section 17.17.090 F, shall be subject to review and approval by the Community Development
Director. Any electronic displays intended to be viewed from Highway 120 shall obtain
approval from the California Department of Transportation.

Shopping Center Identification Signs (CC).

Ty

pe

Location Number | Height | Area Appearance

Freestanding
Freeway-
Oriented (CC)

Consistent with sign CC on
page 6.03 of the DDS

1

50’

200 sq. ft. per face.
Consistent with sign
CC on page 6.05 of the
DDS

Consistent with sign
CC on page 6.04 of the
DDS

Freestanding
(CC)

Union Road (Promenade
Way), Atherton Drive (Street
“A"). 750-foot separation.

1 each
location, for
total of 2

AQ

200 sq. ft. per face.

Consistent with sign
CC on page 6.04 of the
DDS

Development Agreement 07-01 - Exhibit F-1.doc
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h. Entrance Monument Signs (A), (N), & (NN):

Planned Development Conditions
Promenade Shops

Type Location . Number | Height | Area Appearance
Monument Comer of Union and 1 16’ 75 sq. ft. Consistent with sign A
Atherton on page 6.06 & 6.08 of
the DDS
Monument Flanking vehicular 9 16'-6" 3 sq. ft. per face. | Consistent with sign N
Entrances as specified on Consistent with sign N | & NN on page 6.07 of
page 6.03 of the DDS & NN on pages 6.07 & | the DDS
6.08 of the DDS
i. Cinema Signs:
Type Location Number | Height | Area Appearance
Wall Sign Wall 2 Not to 350 sq. ft. Shall be consistent with
exceed DOS Concepts for
height of Environmental
building Graphics 6.01 &
Concepts for
Architecture 4.01
Marquee wall 2 Same To be determined by Same, as above.
the Community ,
Development Director  |. May include electronic
during review of the display of current films.
marquee at the design | Notintended to be
level. viewed from Hwy 120
or Atherton Road.
Freestanding To be determined by the 1 50 200 sq. ft. per face. Consistent with sign
Freeway- Community Development CC on page 6.04 of the
Oriented Director during review of the DDS
sign at the design level.
Anchor Tenant (West) Signs: :
Type Location Number | Height | Area Appearance
Wall Sign Wall 1 per Not to 250 sq. fi. Shall be consistent with
fagade, exceed DDS Concepts for
total of 4 height of Environmental
building Graphics 6.01 &
Concepts for
Architecture 4.01
Freestanding To be determined by the 1 50 200 sq. ft. per face. Consistent with sign
Freeway- Community Development CC on page 6.04 of the
Oriented Director during review of the DDS
sign at the design level.
k. _Anchor Tenant (Bass Pro Shops) Signs:
Type Location Number | Height | Area Appearance
‘[ wall Sign As illustrated on page 4.04 As Not to 6,000 sq. ft. aggregate. | Shall be consistent with
of the DDS illustrated exceed DDS Concepts for
on page height of Environmental
4.04 of the | building Graphics 6.01 &
.DDS Concepts for
Architecture 4.01
Freestanding To be determined by the 1 50 200 sq. ft. per face. Shall be substantially
Freeway- Community Development consistent with sign DD
Qriented Director during review of the on page 6.04 of the
sign at the design level. DDs
Fiag Pole Roof Mounted 1 37" from No limit As illustrated on page
base of 4.04 of the DDS. No
pole advertising.
Development Agreement 07-01 - Exhibit F-1.doc Page 4 of 6




i. Tenant Signage:

Planned Development Conditions
Promenade Shops

Type

Location

| Number

| Height

Area

rAppearance

Major Tenants and Tenants at/or greater than 20,000 square feet

Wall Sign As illustrated on page 4.02 1 per Not to 250 sq. ft. aggregate. Shall be consistent with
& 4.03 of the DDS fagade, 3 exceed DDS Concepts for
pertenant | heightof | 11050 ft. max. per Environmental
building sign. Graphics 6.01 &
Concepts for
Architecture 4.01
Tenants at 10,000 to 20,000 square feet
Wall Sign same same Same 225 sq. ft. aggregate. Same
100 sq. ft. max. per
sign.
Tenants less than 10,000 square feet
Wwall Sign Same Same Same 200 sq. ft. aggregate. same
85 sq. ft. max. per sign.

m. Additional Tenant Signage: Each tenant described in section (m) may have the following secondary signage:

Type Location Number Height | Area Appearance
Wall or Located in the vicinity of 1 per entry Not to 30 SF maximum Shall be consistent
canopy/awning | the entry exceed with DDS Concepts for
mounted height of Environmental
building Graphics 6.01 &
Concepts for
Architecture 4.01
Canopy / canopy/awning 1 per Same 20 SF maximum Same
awning signage canopy/awning
Storefront Contained within storefront | 1 per N/A 5 SF maximum Same
signage - window storefront
Surface applied bay/module
Blade Signs Under Awning 1 per entry Minimum | 5 SF maximum Same
. under
sign B -
feet

Temporary signage (90 days or less) occurring behind tenant storefront as part of 2 window display shall
not be restricted to signage controls as defined herein. Graphics and signage providing environmental
information such as store hours, conforming to code, and ADA requirements shall not contribute to the
area restrictions described herein.

n. Directional Signs C, D, & E: shall not count toward shopping center aggregate.

Type Location Number | Height | Area Appearance
Pole for As specified for sign C on 9 poles, 11 Approximately 3 sq. ft. Consistent with sign C
Pedestrians page 6.03 of the DDS with 4, 2 per panel face. on page 6.12 of the
sided DDS.
panels.
Monument for Consistent with sign D on 4 8' 24 sq. ft. per face Consistent with sign D
Pedestrians page 6.03 of the DDS on page 6.13 of the
DDS
Traffic/ As required for directing As needed | As As required by law. Consistent with signs
Vehicular traffic (Yield, Stop, etc.) and required illustrated on page 6.14
Movement in conformance with state by law. of the DDS.
Signs regulated signage
Monument for Consistent with sign E on 9 8.5 24 sq. ft. per face Consistent with sign E
Autos page 6.03 of the DDS on page 6.11 of the
DDS

Development Agreement 07-01 - Exhibit F-1.doc
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Planned Development Conditions
Promenade Shops

0. Architectural Feature Signs: Signage incorporated into the design of architectural features such as water
fountains, water features, towers, windmills, archways, campaniles, amphitheaters, paseos, and murals. Shall not
count toward shopping center aggregate.

Type Location Number | Height | Area Appearance
Welcome As specified for sign M on 2 24' As illustrated on page As illustrated on page
Archway page 6.03 of the DDS 6.09 of the DDS 6.09 of the DDS
Paseo Archway | As specified for sign H on 1. 24 As illustrated on page As illustrated on page -
page 6.03 of the DDS 6.10 of the DDS 6.10 of the DDS
Building Murals | As specified for sign U on 2 N/A N/A, Per the approval of the
page 6.03 of the DDS Community
Development Director.
History As specified on page 6.16 N/A N/A N/A. Consistent with
Plaques, of the DDS concepts provided on
Storyboards page 6.16 of the DDS
and Paving
Concepts

p. Specialty Identification Signs: Shall be limited to Promenade Way between Orchard Valley Drive and the
Pond/Water Feature. Shall not count toward shopping center aggregate.

Type Location Number | Height | Area Appearance
Banners Light Poles. 75 7 As illustrated on page | As illustrated on page
6.15 & 7.11 of the DDS | 6.15 & 7.11 of the DDS
Banners Building or Pole Mounted 1 per block No higher | 35 SF maximum each | Shall be consistent
than face with DDS Concepts for
supporting Environmental
building or Graphics 6.01 &
pole. Concepts for
Architecture 4.01
Zones of Building Mounted 2perzone* | 25' 150 square feet Same
Activity
Service Court Building Mounted 1 per court 10 10 square feet Same
Signs

* A zone categorizes an area with two (2) or more tenants of the same nature or activity (i.e. two {2) or more restaurants, etc.)
Maximum number of zones ten (10). Minimum 200’ separation between all zone signs.

g. Construction Signage: Shall be limited to the period of construction (between issuance of building permit and
certificate of occupancy). Signage shall be limited to content refated to the project including but not limited to
advertisement for tenants, owners, banks, developers, contractors, architects and design consultants, realtors and
leasing information.

Type Location Number Height Area Appearance
Freestanding, To be determined by the 1 51 750 sq. ft. To be determined by
movable, Community Development the Community
and/or wall Director Development Director
mounted.

Same Same 4 35 525 sq. ft. Same

Same Same 5 25 375 sq. ft. Same

Trailer Same N/A N/A NIA Same

Freestanding Same. 3 20 200 sq. ft. Same

Tempora

Sho:pingry Hwy 120, Union Road, and

Center Atherton Drive.

Identification

Signs.
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EXHIBIT F-2

DEVELOPMENT AND SIGN ILLUSTRATED STANDARDS
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CC: SIDE VIEW

CC: TOP VIEW

CC: PROJECT/TENANT PYLON

DD: FRONT VIEW

DD: TENANT PYLON (BASS PRO)

NOTES

SIGN TYPE CC: {QY. 1)

SIGN TYPE DD: {QTY. 1}

» consinitted from CMU

with light-textured stuces fnish.

Text and arrows e be reflective vinyl

type.

ace concreie pad.




FREEWAY ORIENTED SIGNS - ALLOWABLE HEIGHTS AND SQUARE FOOTAGE

70"

60"

43
-+ FROJECT JBENTITY :
1250 FT
. - - = - -- EACH TENANT PANEL 30 50 FT.
39 SUXE =
120 5Q. £T TCTAL TENANT SIGN MOUULES
20
== LED SCREEN
70 5G. 1
10
0 —
SIGN TYPE DD SIGN TYPE CC
TOTAL SIGN AREA: 215 SQ, 7T TOTAL SIGN AREA: 132 5Q. FT
135 59 F7ALLOWED 125 5Q. FTALLOWED
(PER G LUDE 17.87.09003 (9ER TV SIGH CUDE 17.17.09001)

R R S




NOTES

SIGN TYPE A: (GTY. 1}

f faces.

ars w2 allow uplight onto

25-c
SIGN MODULE 75 SQ. FT.

. Louvered wall section fabricated

SIDE VIEW

FRONT VIEW 2. —J L 3 ]

i 7//@/? 7
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TOP VIEW




FRONT VIEW: DOUBLE SIDED

FRONT VIEW: SINGLE SIDE

SIGN TYPE NN: (QTY. 8;

vertical

[T

1. Conical stone tower we
tern,

ed.

opening (4

tian constructed frarm CMU

-textured stucco

3. Raised stone planter with stoae cag.
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sricated letters from
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FREESTANDING SIGNS - ALLOWABLE HEIGHTS AND SQUARE FOOTAGE

20

i

SIGN
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NOTES




TOP VIEW

FRO
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SIDE VIEW

NOTES

SIGN TYPE M: (QTY. 23

. Precast concrete gilasier with revesls

Stone base.

2. Precast concrete arched sy
framed core

aver
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to the front of
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NOTES

SIGN TYPE H: (QTY. 1}
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: SIGN TYPE E: (QTY. 9}
e 1. Stone base and cap.
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FRONT VIEW
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NOTES

SIGN TYPE C: (QFY. 9}

Stone base and cop.




NOTES

| SIGN TYPE D: (QTY. &
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REFER TO SHEET 7.08
FOR EXACT LIGHTING POLE

NOTES

SIGN TYPE J;
TO 8E LOCAT
DISTRICT
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COMMUNITY PRIDE QUOTES

Quotes promoting the beauty and
bounty of the Great Central Valley.

“The valley of the San Joaquin is the
floweriest place of world l'ever walke
one vast, level, even flower-bed, a sh
of flowers, a smooth sea, ruffled a littl

river and of smaller cross-streams her
and there, from the mountains.”
- John Muir

- Local History, i
- Regional Facts
- Civic Leaders,

the middle by the tree fringing of the

d,
eet
le in

e

HISTORY PLAQUE CONCEPTS

.e. East Union High School
, i.e. almond export facts
i.e. city founders

To be located in campanile plaza.
Information will include relative
distances from Manteca to various
locations ‘around the world. This
installation be an interactive and
educational activity for guests, and
symbolizes the nature of the Central
Valley as a center of agricultural -
exports around the world.

NOTES

COMMUNITY PRODE QUOTE!
BE LOCATED IN HIGH PEGE
MAIN STREET AREAS. TO RE
INTEGRATIED IN E

HISTORY PLAQUE CONCEPTS:

£

BE LOCATE! ROUGRO HE
PROUECT | H VIS Y, HIGH
PEDEST AREAS TO BE
MOUNTED TO BUILDING

PAVING INSTALLATION: T BE
LOCATED N C. PLAZAIN

COMMON WALKWAY AREA,
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SECTION 7 — LIGHTING DESIGN

The Promenade Shops af Orchard Valley be unified by credtive light-
ing of consistently high quality. The “main street” will emnphasize pedestiian
n the scale tc a level appropriate for

overspill. Accent lighting will be used 1o highlight focal areas such as com-
activity zones, and fo establish rhythms along pedestiion and ve-
hicular axes.




LIGHTING DRANING INDEX PARKING FIELD STATISTICAL SUMMARY
NMBER DRANING TITLE DATE REVISION PROJECT: BETA LIGHTING PROECT
120 COVER SHERT 2-m-08 1-46-07 LABE. AYE MAX MIN AVSMIN MAXMIN
12 ST LiGHTNS PLAN 12-m-c8 6o caLcrTs 228 80 o8 = 1000
100 SITE LiSHNG k2T PLAN 12-8-06 oo
104 SITE LIGHTING PHOTOMETRICS ~ N GLADRANT 12808 61
: PEDESTRIAN AREA STATISTICAL SUMMARY

108 SITE LISHIING FHOTOMETRICS - NE GLADRANT 12508 oot

PROJCT: BETA LIGHTING PROECT
106 STE LIGHTING PHOTOMETRICS - S GUADRART 12-m-08 oot

LABEL AVS MAX MIN AYG/MIN MAX/MIN
11 SITE LISHTING MHOTOMETRICS - SE GUADRANT 12-1-06 He-o1

cacers 280 & oo HA HA
108 LISHTING FIXTIRE CATALOS GUT SHEETS (2-m-06 oo
104 LIGHTING FLXTURE GATALOS GUT SHEETS 1Z-m-06 He-o
10 LISHTING DETALS 12-18-06 1601

FIXTURE SCHEDULE
sneoL | TXUEE | MANFACTIRER | CATALOS NMEER DESCRIPTION MONTNS | vors | aeTre | MO coLoRr ACCESSORIES SENERAL LOGATION REMARKS

o = BETAKRAMER LIGHTING | BAAZ2-H-T8-2P-220PH 3t roe 1480 rean S 1 ™ Pa4ce0SEK (TT-0" POLE) PARKDS PIELDS -
= 22 | EETAMMRAMER LIGHTING | BAA-NZZ-HTSEPEacnH ... 4ot A ror | amse vesaoNs 2 ™™ Pose00aaK (10" PLE) PARKHG PELDS -
- ru EBACON PRODUCTS ALILE6-ARS-EOM-TT D DECORATIVE LARTERN Poer TOP an MICIEOICAN/I/ALTO 1 ™ e LE PEDRSTRIAN AEA -

SE—




NOTE: LIGHTING POLE LOCATIONS,
GUANTITIES AND. LAYOUT ..

) SUBECT TO.CHANGE..
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FIELD LUMINAIRE (TYP)

HD “HEAD PARKING )
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EXHIBIT G

FORM OF PARKING LEASE INCLUDING
LEGAL DESCRIPTION OF PARKING AREAS TO BE LEASED
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PARKING LEASE

THIS PARKING LEASE (this “Lease"), is dated as of April 2, 2007, and is entered

~ into by and between MANTECA LIFESTYLE CENTER, LLC, a Delaware limited liability company

(the “Landlord”), as lessor, and the CITY OF MANTECA, a mumapal corporatlon and a political
subdivision of the State of California (the “City"), as lessee.

RECITALS

WHEREAS, Landlord is the fee owner of that certain real property located in
Manteca, California (the “Leased Premises”™ described on Exhibit A which consists of parking
areas. Landlord intends to operate a lifestyle shopping center on adjacent property, as generally
depicted on Exhibit B (the “Project”); and

WHEREAS, City has need for public parking, staging areas in the case of
emergency or local, regional or national disaster situations, City sponsored recreational activities
and a Park-and-Ride Facility (as defined herein);

WHEREAS, City further wants to accommodate and encourage commerce in the
City; and

WHEREAS, Landlord desires to lease to City and City desires to lease the Leased
Premises from Landlord on the terms hereinafter set forth, including a rental rate that the City has
determined represents a fair market rental rate for the Leased Premises ;

NOW, THEREFORE, for good and adequate consideration, the sufficiency of
which is hereby acknowledged, it is hereby mutually agreed as follows:

_ SECTION 1. Lease of Property. Landlord leases to City and City leases from
Landlord the Leased Premises for the Term and upon the covenants, agreements, and conditions
set forth herein. The City will lease the parking areas as shown in Exhibit B. There will be not -
less than one thousand nine hundred twenty-two (1,922) parking spaces within the parking areas.

SECTION 2. Term and Effective Date. The term of this Lease shall commence on
the Effective Date (as hereinafter defined) and shall end on the thirty-fifth (35th) anniversary
thereof (the "Term"). The term “Effective Date” shall mean the first day of the first fiscal quarter
beginning after the parking spaces on the Leased Premises are constructed and the City has
legal access to said spaces for the stated uses. From the time the first Certificate of Occupancy
has been issued for the Project until the Effective Date has occurred, Landiord shall provide City
with a monthly written description of the amount and uses of leasable space generating State
sales tax that has been leased.

For purposes of this Lease, a fiscal year shall be the period from July 1 of one
calendar year through June 30 of the subsequent calendar year. (Consequently, fiscal quarters
shall begin on July 1, October 1, January 1 and April 1.)

in the event the parking area constituting the Leased premises (and access
thereto) have not been constructed and completed by July 1, 2010, City may terminate this Lease
by providing written notice to Landlord.

In the event a Bass Pro store is not constructed within the Project, City may
terminate this Lease by providing written notice to Landlord.
Parking Lease — Manteca Lifestyle Center, LL.C

February 2007
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SECTION 3. Rent Schedule and Rent Payments.
@) A Scheduled Annual Rent Payment schedule is attached hereto as

Exhibit C.

(b) City shall pay to the Landlord, as rent hereunder, annual lease payments in
an amount equal to fifty-five percent (55%) of the previous fiscal year's actual local sales tax
under Chapter 3.08 (Sections 3.08.010 et seq.) of the Manteca Municipal Code generated from
the taxable sales of the Project's operation as reported to the California State Board of
Equalization, and actually received by City (regardless of the form of payment) from the State of
California (the “Payment Cap™). Payments are payable by September 1 of each year beginning
the first September after the Effective Date. Rental payments shall be made by City from any
source of legally available funds.

(© If Landlord’s operation of the Project generates taxable sales from the
Project such that the Payment Cap for such fiscal year is less than the rent payment amount for
that fiscal year indicated in Exhibit C (the “Scheduled Annual Rent Payment”), then the difference -
between the Payment Cap and the Scheduled Annual Rent Payment (such amount, the
“Shortfall”) for that fiscal year will accrue without interest and shall become due the following
fiscal year, in addition to the Scheduled Annual Rent Payment for such following fiscal year.
Shortfalls (including sums that accrue and are due the following fiscal year under the previous
sentence, but are not paid when so due) will continue to accrue in this manner, carrying over to
subsequent fiscal years, until (i) it is paid or (i) the conclusion of the Term, at which time the
Shortfall shall be forgiven. In no event shall City be obligated to make any payment under this
Section 3 for a fiscal year in excess of the Payment Cap applicable to that fiscal year.

d If Landlord’s operation of the Project generates taxable sales from the
Project such that 55% of the local sales tax received by the City therefrom is greater than the
Scheduled Annual Rent Payment, then the amount of City’s payment in excess of such year's .
Scheduled Rent Payment will apply first to any previous Shortfalls and then to Scheduled Annual
Rent Payment for the following fiscal year. Payments in excess of the Scheduled Annual Rent
Payment shall continue to be credited against the Scheduled Annual Rent Payment amount in
subsequent fiscal years until the thirty-five (35) year term of the Lease has expired or the total
amount of City’s lease payments to Developer reaches the total of Scheduled Annual Rent
Payments indicated on Exhibit C, whichever is sooner. Under no condition shall the City be
obligated to make lease payments which in the aggregate exceed the total of the Scheduled
Annual Rent Payments.

(e City may, at its sole and absolute discretion and when no Shortfall is
outstanding, prepay any Scheduled Annual Rent Payment provided that prepayments shall be
applied to the Scheduled Annual Rent Payments in Exhibit C in reverse order of their due dates
(i.e., payments will be applied first to the last Scheduled Annual Rent Payment, then to the next to
last Scheduled Annual Rent Payment, and so on).

Parking Lease — Manteca Lifestyle Center, LLC
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SECTION 4. Permitted Uses. Uses permitted at the Leased Premises shall
include public and special event parking (subject to Section 5(b)), staging areas in the case of
emergency (including local, regional or national disaster situations), the City sponsored
recreational activities and a Park-and-Ride Facility. City sponsored recreational activities must be
consanted to by Landlord, and Landlord shall not unreasonably withhold, condition or delay such
consent.”’ B

Landlord represents that it has not entered into or approved (and covenants that will not
enter into or approve) any “conditions, covenants and/or restrictions (CC&R's)" that would restrict
the City's or public's use of the Leased Premises. Landlord hereby represents and warrants that
neither Landiord nor any of its members, officers, managers or employees know of any such
CC&R's that currently affect or purport to affect the Leased Premises.

SECTION 5. Costs and Revenues; Landlord Special Events

(@ Costs. Landlord shall pay all costs of acquisition, construction, equipping,
installation, furnishing and operation of the Leased Premises, and all financing costs, except that
City shall be responsible for all costs associated with the construction and maintenance of
improvements and fixtures required for the Park-and-Ride Facility (as shown on Exhibit B) and
for its operations. All construction shall be done in compliance with applicable law. Landlord and
City will meet and confer in good faith after the execution of this Lease to finalize the timing of the
construction of the Park-and-Ride Facility.

(b) Revenue. The Landlord may charge for special event parking and shall
receive in return one hundred percent (100%) of the revenue generated by such use of the
Leased Premises; provided, however, that there shall be no more than one special event per
month and not more than six special events per calendar year. Before each special event the
Landlord shall first obtain an appropriate permit from the City which City (in its proprietary
capacity as the lessee under this Lease) agrees to not unreasonably withhold, condition or delay.
Each special event shall be for not more than seven (7) days and shall not interfere with the
operations of the Park-and-Ride Facility.

© Maintenance, Utilities, Taxes and Assessments. Except for City
improvements in the Park-and-Ride area, during the Term, -all maintenance and repair, whether
or not ordinary, of the Leased Premises shall be the sole responsibility of Landlord, which shall at
all times maintain and repair or otherwise arrange for the maintenance and repair of the Leased
Premises in good condition, and Landlord shall pay for or otherwise arrange for the payment of all
utility services supplied to the Leased Premises In addition, Landlord shall pay for or otherwise
arrange for the payment of the premiums for all insurance policies required to be maintained with
respect to the Leased Premises as set forth in Section 7 hereof. Landlord shall not be
responsible for the costs of repair due to the willful misconduct or gross negligence of City, and
City shall be obligated to repair, at its cost, any damage stemming from such willful misconduct or
gross negligence.

Landlord shall also pay all taxes and assessments of any type or nature assessed
or levied by any governmental agency or entity having power to levy taxes or assessments
affecting or relating to the Leased Premises or the respective interests or estates therein.

‘ If the Landlord fails to cure a default by Landlord under this clause (c)
within thirty (30) days after written notice from City, City may cure the default and deduct all
associated costs, with annualized interest at the rate of eight percent (8%), from the next rent
payments due (in addition to its other rights and remedies).

Parking Lease — Manteca Lifestyle Center, LLC
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SECTION 6. Improvements. City may install park-and-ride improvements and
fixtures in the Park-and-Ride area shown on Exhibit B (such area, the Park-and-Ride Facility).
Landlord may not materially alter the Leased Premises (including the Park-and-Ride Facility, and
any improvement and fixtures therein), as shown on Exhibit B, without the City's prior written
consent given in its proprietary capacity under this Lease, which will not be unreasonably
withheld, conditioned or delayed. o

SECTION 7. Assignment and Subletting. City shall not assign its rights under this
Lease, but City may engage others to operate the Park-and-Ride Facility and sublease the Park-
and -Ride Facility to another public entity for the operation of such facility. Landlord shall have
the right to freely and completely assign its rights and obligations under this Lease upon prior
written notice to City.

SECTION 8. Right of Entry. City shall have the right to enter and inspect the
Leased Premises at any time.

SECTION 9. |Insurance. The Landlord shall carry commercially reasonable
liability and property insurance in an amount of not less than $1 million per incident and $10
million cumulative, naming the City and its elective or appointed boards, councilmembers,
officers, employees and agents as additional insureds and including the insurers waiver of
subrogation rights. The policy may not be modified or cancelled without having first provided City
with not less than thirty (30) calendar days written notice. Should standards for commercially
reasonable liability and property insurance change during the term of this Lease, City may require
Landlord to provide insurance in the amounts then commercially reasonable, as determined in
good faith by the City.

Landlord shall deliver evidence of such insurance to City concurrently with its
execution and delivery of this Lease, and from time to time thereafter within ten (10) business
days after written notice from City or City may terminate this Lease.

City shall facilitate the provision of insurance naming Landlord as an additional
insured for the Park-and-Ride Facility under the coverage normally provided by the California
Department of Transportation. Should City engage another public entity to operate the Park-and-
Ride Facility, City shall require such entity to provide insurance naming Landlord as an additional
insured under the coverage normally provided by the California Department of Transportation for
such operation.

SECTION 10. Surrender. City agrees, upon the expiration or earlier termination of
this Lease, to quit and surrender the Leased Premises to Landlord.

SECTION 11. Default. In the event the City shall be in default in the performance
of any obligation on its part to be performed under the terms of this Lease, and default continues
for sixty (60) days following notice and demand for correction thereof to the City, Landlord may
exercise any and all remedies granted by law, including but not limited to damages.

SECTION 12. Quiet Enjoyment. The parties hereto mutually covenant that the
City, so long as it keeps and performs agreements and covenants herein contained, and is not in
default hereunder, shall at all times during the Term of this Lease, subject to the provisions of
Section 4 hereof, peaceably and quietly have, hold and enjoy the Leased Premises without suit,
trouble or hindrance from Landlord or any person or entity claiming rights or interests in or with
respect to the Leased Premises received from Landlord or from any of Landlord’s predecessors-
in-interest. -
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SECTION 13. Waivers of Personal Liability. All liabiiities under this Lease on the
part of Landlord are solely liabilities of Landlord, and City hereby releases each and every
member, officer, agent and employee of Landiord of and from any personal or individual liability
under this Lease.

All liabilities under this Lease on the part of City are solely liabilities of City, and
Landlord hereby releases each and every member, officer, agent and employee of City of and
from any personal or individual liability under this Lease. However, nothing herein is intended to,
or shall be interpreted to, constitute a waiver of any governmental tort claim immunities or
governmental rights.

SECTION 14. Indemnification. Landlord shall assume the defense of, indemnify
and save harmless City, each and every member, officer, agent and employee of City (the
“Indemnified Parties”) from and against any and all liabilities, and any actions, damages, claims,
losses, costs and expenses of every and any type and description to which they may be
subjected or put, by reason of, or resulting from the breach of any provision of this Lease by
Landlord, or Landlord’s agent's or contractor’s violations of law, or negligent design, engineering
and/or construction of any structure on the Leased Premises, the Landlord’s non-payment under
contracts between Landlord and its consultants, engineers, advisors, contractors, subcontractors
and suppliers in the construction of any structure upon the Leased Premises, or any other claims
of persons employed by Landlord or its agents to construct any structure upon the Leased
Premises.

In the event that Landiord (or its assignees or successors) defaults under this
Section 14 and fails to cure the default within thirty (30) days after written notice from City, then
City may terminate this Lease by written notice to Landlord; however, prior to such termination,
and without waiving it's right to terminate (which shall be an ongoing right), City may offset
against the rent and any other sums due from City to Landlord under this Lease all costs,
expenses, damages, losses and liabilities incurred or suffered by City as a direct or indirect result
of, or which are directly or indirectly related to, Landlord’s breach (including, without limitation,
any violation of applicable law by Landlord or any of its contractors).

Notwithstanding the foregoing, no indemnification is given hereunder for any
action, damage, claim, loss or expense directly attributable to the intentional acts or active
negligence of the indemnified Parties hereunder; however, neither the City’s authorization,
approval and execution of this Lease nor the City's performance of its obligations under this
Lease shall constitute “active negligence” or an “intentional act” for the purposes of this sentence.

SECTION 15. Eminent Domain. In the event the whole or any part of the Leased
Premises or the improvements thereon are taken permanently or temporarily under the power of
eminent domain, t is the intent of the parties that the interest of the Landlord in, under and to this
Lease shall be recognized, in addition to any other value the Leased Premises or improvements
thereon may have.

SECTION 16. Parial Invalidity. If any one or more of the terms, provisions,
covenants or conditions of this Lease shall to any extent be invalid, unenforceable, void or
voidable for any reason whatsoever, none of the remaining terms, provisions, covenants and
conditions of this Lease shall be affected thereby, and each provision of this Lease shall be valid
and enforceable to the fullest extent permitted by law. ’

SECTION 17. Notices. All notices, statements, demands, consents, approvals,
authorizations, offers, designations, requests or other communications hereunder by either party
to the other shall be in writing and shall be sufficiently given and served upon the other party if
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delivered personally or if mailed by United States certified or registered mail, retum receipt
requested, postage prepaid, and:

If to Landlord: Manteca Lifestyle Center, LLC
6410 Poplar Avenue, Suite 850
. Memphis, TN 38119
Attention: General Counsel

With a copy to: Latham & Watkins LLP
633 W. Fifth Street, Suite 4000
Los Angeles, California 90071-2007
Attn: Ursula H. Hyman, Esq.

If to City: City of Manteca
1001 W. Center Street
Manteca, CA 95337
Attn: Community Development Director

With copies to: City of Manteca ‘
1001 W. Center Street
Manteca, CA 95337
Attn: City Clerk

City of Manteca

1001 W. Center Street
Manteca, CA 95337
Attn: Finance Director

or to such other addresses as each respective party may from time to time designate by notice in
writing.
SECTION 18. Section Headings. All section headings contained herein are for

convenience of refersnce only and are not intended to define or limit the scope of any provision of
this Lease.

SECTION 19. Amendment. This Lease may only be amended by a written
instrument duly authorized and executed by Landlord and City.

SECTION 20. Counterparts. This Lease may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all together shall constitute but
one and the same lease.

SECTION 21. Binding Effect. The easements granted herein shall run with the
ownership of the Leased Premises and shall be binding upon and inure to the benefit of Landlord
and City and their respective successors, assigns and successors in interest.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Parking Lease to be

executed on the date first written above .

CIiTY:

CITY OF MANTECA,
a municipal corporation

By: WILLIE W. WEATHERFORD
its: Mayor

ATTEST:

JOANN L. TILTON, CITY CLERK

APPROVED AS TO FORM:

Richards, Watson & Gershon
A Professional Corporation

Parking Lease — Manteca Lifestyle Center LLC
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DEVELOPER:

MANTECA LIFESTYLE CENTER, LLC,
a Delaware limited liability company

By: JOSHUA D. POAG
its: Executive Vice President
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EXHIBIT A

LEGAL DESCRIPTION OF THE LEASED PREMISES

Parcels and leased spaces are identified on the site map contained in Exhibit B hereto.

Parcel 25
Parcel 26
Parcel 28
Parcel 29

Parcel 30

Total Spaces

384 spaces
258 spaces
457 spaces
376 spaces

447 spaces

1,022 spaces

A1
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EXHIBIT C

SCHEDULED ANNUAL RENT PAYMENTS
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Scheduled Annual Rent Payment

938,549

976,976
1,085,529
1,118,005
1,151,638
1,186,187
1,221,773
1,258,426
1,296,179
1,335,064
1,375,116
1,416,370
1,458,861
1,502,627

- 1,547,705

1,594,137
1,641,961
1,691,219
1,741,956
1,794,215
1,848,041
1,903,482
1,960,587
2,019,404
2,079,987
2,142,386
2,206,658
2,272,857
2,341,043
2411274
2,483,613
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Year Scheduled Annual Rent Payment

32 $ 2,558,121

33 $ 2,634,865

34 $ 2713911

35 $ 2795,328
c-2
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EXHIBIT H

FEE SCHEDULE

H-1
952484.5



CITY OF MANTECA DEVELOPMENT FEE SCHEDULE
Effective April 2, 2007

PAGE 1
Building Permit Fee (1988 UBC Tabie 3A)
Valuation Fee
$1 to $500 $ 15.00 (Residential Cost per s.f.)
$501 to $2,000 $ 15.00 ]1st $500 plus $2.00 for each additional $100 Custom* b 95.90
$2,001 to $25,000 45.00 }1st $2,000 plus $9.00 for each additional $1,000 Tract* $ 70.80
$25,001 to $50,000 252.00 |1st $25,000 plus $6.50 for each additional $1,000 Garage $ 24.30
50,001 to $100,000 b 414.50 {1st $50,000 plus $4.50 for each additional $1,000 Open Carport | $ 16.60
100,001 to $500,000 639.50 [1st $100,000 plus $3.50 for each additional $1,000 Porch/Patio $ 16.60
500,001 to $1,000,000 $  2,039.50 |1st $500,000 plus $3.00 for each additional $1,000 *livable areas
$1,000,001 and up $  3,539.50 [1st$1,000,000 [plus $2.00 for each additional $1,000 :

Building Plan Check Fee

] 0.65 x building permit fee | I I [ [

[Plan Check Fee for Storm Drain Public Improvement

Plan check, testing and inspection ] 2% x engineering cost estimate | ] ' i [ I

Plumbing/Mechanical/Electrical (PME) Fee

1 0.4 x building permit fee I [ I | I

Strong Motion Instrument Program (SMIP) State Fee

10.00021 x building valuation | T T l [

Government Building Facilities Fee (increased fees effective 1/1/07)
Residential

Very Low Density Residential g 4,000 | per dwelling unit
Low Density Residential [ 4,000 | per dwelling unit
Medium Density Residential § 3,922 | per dwelling unit
High Density Residential 3,530 | per dwelling unit
Commercial Mixed Use ] 3,530 | per dwelling unit

Non-Residential

General Commercial $ 0.96 [ pers.f bidg.
Neighborhood Commercial § 0.96 | pers.f. bidg.
Commercial Mixed Use § 0.96 { pers.f. bidg.
Heavy Industrial § 0.38 | pers.f bldg.
Light Industrial 0.51 per s.f. bidg.
Business Park Industrial 0.96 | pers.f bldg.
Business Professional 1.28 per s.f. bldg.

Major Equipment Purchase Fee

Residential

Very Low Density Residential 350 | per dwelling unit

v

Low Density Residential 350 | per dwelling unit

Medium Density Residential 350 | per dwelling unit

High Density Residential 350 | per dwelling unit

alenlente

Commercial Mixed Use 350 | per dwelling unit

Commercial

Retail Stores $ 0.10 | pers.f. bldg.
Hotels, Motels $ 0.09 | persf bldg.
Markets § 0.1 per s.f. bldg,
Professional Offices § 0.08 | pers.f. bldg.
Restaurants $ 0.12 ] pers.f. bldg.

Other Commercial Uses 0.12 | pers.f. bldg.

Industrial

Iincludes utility companies $ 0.06 | pers.df. bldg.

Institutional

Includes hospitals, care homes, $ 0.06 | pers.f. bldg.

schools and churches

Fire Facility Fee (increased fees effective 11/13/00)

Residential g 0.30 | pers.f. bldg.
Commercial $ 0.13 [ pers.f. bldg.
Industrial BE 0.03 per s.f. bldg.




CITY OF MANTECA DEVELOPMENT FEE SCHEDULE (cont.)
Effective April 2, 2007

PAGE 2
Water Facilities* & Connection Fees (increased fees effective 1/1/07) :
*Surface Meter *Water
Water Installation Capacity
Fee Fee Charge
Meter Size Zone 11 & 12 Zone 11 & 12 Zone 11 only
5/8" x 3/4" $ 2,460 3 900 $ 900
1 b .. 4,110 990 $ 1,495
1-1/2" b 8,190 b 1,700 $ 3,000
2" 3 13,105 $ 1,880 § 4,800
3" S 24,580 $ 12,120 1$ 9,000
4" 3 40,995 b 14,070 b 15,010
6" $ 81,965 $ 25,965 3 30,010
8 $ 131,140 $ 32,110 _|$ 48,025
Phases 1 and 2 and Phase 3 Sewer Connection Charge (Phase 3 column indicates new fee effective 5/4/05) &1+ .~ i i T
Residential Phase 1 & 2 Phase 3 e
All Development 3 2,429 -or- $ 1,428 | per dwelling unit
Commercial/Industrial R S
If Dry User (1) 3 2,429 . N/A N E
If Wet User (2) $ 8.04 x gpd N/A

Phase 3 Sewer Additional Connection Charge (new fees effective 12/3/03 fees do not apply to original Spreckels.Park developrmient)
Land Use (3) RN RS

Very Low Density Residential $ 3,961 | per dwelling unit -
Low Density Residential $ 3,861 | per dwelling unit

Medium Density Residential b 3,301 [ per dwelling unit

High Density Residential ] 3,301 | per dwelling unit

[Office Professional $ 1,493 |per 1000 5.1, bidg.

Neighborhood/Community Commercial | § 1,640 {per 1000 s.1. bldg.

Business/Visitor Services 1,640 [per 1000 s.f. bidg.|

General Commercial $ 1,640 ]per 1000 s.f. bidg.

Commercial Recreation $ 1,640 Iper 1000 s.f. bidg.

Light Industrial b 1,692 |per 1000 s.f. bidg.|

Heavy Industrial b 1,692 {per 1000 s.f. bldg.

Industrial Waste Water Pipeline Overlay Fee (increased fees effective 1/1/07. fees do not apply to-original Spreckels Park development)
Land Use (3) s e
Very Low Density Residential ] 1,602.76 | per dwelling unit

Low Density Residential b 1,602.76 | per dwelling unit

Medium Density Residential b 1,105.90 | per dwelling unit

High Density Residential b 1,105.90 | per dwelling unit

Office Professional $ 496.86 |per 1000 s.f. bidg.

Neighborhood/Community Commercial | $ 544.94 {per 1000 s.f. bidg.

Business/Visitor Services $ 544.94 {per 1000 s.f. bidg.|

General Commercial § 544.94 |per 1000 s.f. bldg

Commercial Recreation $ 544.94 Iper 1000 s.f. bldg.

Light Industrial b 1,137.96 |per 1000 s.f. bidg.

Heavy industrial b 1,137.96 |per 1000 s.f. bidg.

Public Facilities Implementation Plan Fees (increased fees effective 9/1/06 unless otherwise indicated)

Well Water PFIP Fee:

Land Use (3) Zone 11 Zone 12

Very Low Density Residential - $ 2,009 | per dwelling unit
Low Density Residential § - $ 1,340 | per dwelling unit
Medium Density Residential - 3 927 | per dwelling unit
High Density Residential $ - b 927 | per dwelling unit

Office Professional 7,226 | per net acre

Neighborhood/Community Commercial 4,831 | pernetacre

Business/Visitor Services 4,831 per net acre

3

General Commercial b 4,831 per net acre

| n|nlenien
'
wlonlniomle

Commercial Recreation 4,831 per net acre

Light Industrial $ - 1% 6,029 | per net acre

Heavy Industrial b - $ 6,029 per net acre




CITY OF MANTECA DEVELOPMENT FEE SCHEDULE (cont.)

Effective April 2, 2007

PAGE 3

Sewer PFIP Fee:
Zone 24 Zone 24(A)

Land Use (3) Zone 21 & 25 Zone 23 Zone 24 Overlay (4) Overlay (4)
Very Low Density Residential - 3 $ 2,580 | § 198118 1,319.95 | § 420.74 | per dwelling unit
Low Density Residential - 3 $ 2580198 1,981 ($§ 1,319.95 | § 420.74 | per dwelling unit
Medium Density Residential g - g $ 178218 1,368 | % 911.16 | § 290.44 | per dwelling unit
High Density Residential g R E § 1,782 | § 1,368 | $ 911.16 | § 290.44 | per dwelling unit
Office Professional ] - ] $ 813 6131% 41116 | § 131.05 [per 1000 s.f. bldg.
Neighborhood/Community Commercial | § - ] $ 884 6701 % 451.16 | § 143.80 [per 1000 s.f. bidg.
Business/Visitor Services - $ b 884 18 6701 S 45116 [ 143.80 |per 1000 s.f. bldg.
General Commercial b - b 88418 67013 45116 | § 143.80 [per 1000 s.f. bldg.
Commercial Recreation b - $ 884 | $. 670 1§ 451.16 | $ 143.80 {per 1000 s.f. bidg.
Light Industrial g - d 1839 1] $ 141219 93796 | $ 298.98. |per 1000 s.f. bldg.
Heavy Industrial g - $ 183918 14121 3% 93796 | $ 298.98 [per 1000 s.f. bidg.
Storm Drainage PFIP Fee: . : I e e
Land Use (5) - Zone 31 Zone 33 Zone 34 Zone 35 ~_Zone 36
Very Low Density Residential $ 31791 % $ 1,254 | § 2,665 | $ 1,311 1 $ 3,406 | per dweliing unit
Low Density Residential b 1,282 1 % ] 5131 % 1,069 $ 5271 % 1,368 | per dwelling unit
Medium Density Residential $ 1,183} % $ 4711 $ 998 | $ © 48519 1,269 | per dwelling unit
High Density Residential - $ 8131 $ $ 3281 % 685} $ 342 { $ 870 | -per dwelling unit
Office Professional $ 22,414 | § $ 8,850 | $ 18,8291 % 92081 % 23,974 | pernetacre
Neighborhood/Community Commercial | $ 22414 1 § 3 8,850 | § 18,829 { 9,208 | $ 23,974 | pernetacre
Business/Visitor Services $ 22,414 | § $ 8,850 1% 188291 % 9,208 | § 23,974.] per net acre
General Commercial $ 224141 % $ 8,850 | § 188291 § 9,208 23,974 | pernetacre
Commercial Recreation $ 199121 $ $ 7854 | $ 16,7191 $ 8,182 21,309 | pernetacre
Light Industrial $ 17,446 | $ b 6,871 1% 14638 | $ 71691 $ 18,657 per net acre
Heavy Industrial 3 17446 [ $ $ 6,871 1% 14,638 | § 71691 % 18,657 | pernetacre
Transportation PFIP Fee: - . . . R
Land Use (5) Zone 1 Zone 2 Zone 3 Zone 4 Zone 5
Very Low Density Residential $ 20381 9% b 2,723 1,468 | § 2,366 | per dwelling unit
Low Density Residential $ 20388 2,723 1,468 2,366 | per dwelling unit
Medium Density Residential § 998 § § 1,996 1,069 | § 1,725 | per dwelling unit
High Density Residential $ 826 | $ i 1,639 884 !9 1,425 | per dwelling unit
Office Professional $ 3,093(8% 6,186 33071 % 5,373 |per 1000 s.f. bldg.
Nelghborhood/Community Commercial | $ 389119 7,796 | § 4162 | § 6,770 [per 1000 s.f. bidg.
Business/Visitor Services b 354919 7,113 380519 6,172 }per 1000 s.f. bidg.
General Commercial 3 3,392 6,785 3,635 | § 5,886 |per 1000 s.f. bidg.
Commercial Recreation b 32,227 | § 64,582 34,521 | § 56,058 |per 1000 s.f. bidg.
Light Industrial 3 1,126 | $ $ 2,238 | § 1197 1§ 1,938 |per 1000 s.f. bidg.
Heavy Industrial b 2038 % $ 2,723 14681 9% 2,366 jper 1000 s.f. bidg.

Park Acquisition & Improvements Fee

increased fees

effective 6/16/03)

Single Family Residence

b 2,447

per dwelling unit

Multiple Family Residence $ 1,694 | per dwelling unit
Commercial/lndustrial $ - per s.f. bldg.

Residentlal Construction Business License Tax (fees as originally adopted 6/20/94)
Very Low Density Residential 3 900 | per dwelling unit

Low Density Residential b 900 | per dwelling unit

Medium Density Residential | ] 625 | per dwelling unit

High Density Residential 3 625 | per dwelling unit

Agricultural Mitigation Fee (increased fee effective 3/1/07)

All Development

]

2,043.81 | pergross acre | This fee applies when development converts ‘imporant farmiand’ {0 privale urban uses.




CITY OF MANTECA DEVELOPMENT FEE SCHEDULE (cont.)
Effective April 2, 2007

{Other Agencies fees are provided on this page for informational

purposes and are subject to change by those Agencies.)
PAGE 4

Manteca Unified School District Residential/Commercial Property Developer Fee (increased fees effective 6/28/06 (8)
Residential :

Mello Roos Districts (Level 1) b 2.63 | pers.f bldg.
Non-Mello Roos Districts (Level 1) b 4.86 | pers.f bldg.
Non-Mello Roos Districts (Level {ii) 3 9.91 | persf. bldg.
Commercial/lndustrial $ 0.42 | pers.f. bidg.

~

San Joaquin County Facilities Fee (increased fees effective 8/14/06) (7
Residential

Single Family ‘ 3 1,463 | per dwelling unit
Multiple Family b 1,254 | per dweliing unit
Non-Residential
Retail Commercial b 0.33 | pers.f bldg.
Commercial/Office 3 0.29 | persf bidg.
Industrial - 3 0.17 | persf. bldg.
[San Joaquin ‘County Multi-Species Habitat & Open Space Conservation Plan Fee (increased fees effective 4/1/07).(8). -
. Multi-Purpose Vernal Pool | Vernal Pool
: ‘ Open Space Natural Agriculture | (Uplands) (Wetted)
All Development $ 65111 9% 13,022 | $ 13,0221 § 34,958 1 $ 69,858 | per gross acre
San Joaquin County Regional Transportation Impact Fee (increased fees effective 7/1/06) (9)
Residential -
Single Family 2,610 | per dwelling unit
Multiple Family 1,566 | per dwelling unit
Non-Residential
Retail b 1.04 | pers.f. bldg.
Office - $ 1.31 ] pers.f bldg.
Industrial k 0.78 | pers.f bidg.

San Joaquin Valley Air Pollution Control District Indirect Source Review Feas (new fees effective. 3/1 /08) (10).:: .-
Residential ) L

Application Filing Fee $ 400

| Offsite Fee for NOx Emissions ] 4,650 $ per ton

Offsite Fee for PM10 Emissions g 2,907 § perton

Administrative Fee 4% of offsite fees

Application Evaluation Fee $ 64.95 | per hr. for time that exceeds what is covered by Application Filing Fee
Non-Residential & Mixed-Use :
Agplication Filing Fee 600

Offsite Fee for NOx Emissions 4,650 $ per ton

Offsite Fee for PM10 Emissions 2,907 $ per ton

Administrative Fee 4% of offsite fees

Application Evaluation Fee $ 64.95 | per hr. for time that exceeds what is covered by Application Filing Fee

(1) Dry User Sewer Connection Charge is $2,429 in all PFIP Zones except Zone 21, where it is the greater of $2,429 or $131 times the number
of drainage fixture units (as defined in the Uniform Plumbing Code).

(2) Wet User is defined as uses having food processing facilities for other than employees and/or having process water discharge.

(3) The impact fee applicable to a land use located in a Planned Employment Center (PEC) is the same as the impact fee for that land use
elsewhere in the same financing zone.

(4) Generally the area in Sewer PFIP Zone 24 that Is east (Zone 24 Overlay) or west (Zone 24A Overlay) of Tinnin Road. Fees reflect
increases effective 2/16/07 (Zone 24 Overiay) and 3/3/07 (Zone 24A Overlay).

(5) The impact fee applicable to a land use located in a Planned Employment Center (PEC) is the same as the impact fee for that land use
elsewhere. The Industrial Wastewater Pipeline Overlay Fee applies to development throughout the City except in Spreckels Park.

(6) Manteca Unified School District Developer Fee is not collected by the City of Manteca - call 209-825-3200, ext. 858 for more information.
(7) SJC Facilities Fee is collected by the City of Manteca - call 209-468-9581 for more information.

+(8) SJC Habitat Conservation Plan Fee is coliected by the City of Manteca - call 209-468-3913 (SJ Council of Governments) for more information.
(9) SJC Regional Transportation Fee is collected by the City of Manteca - call 209-468-8581 for mare information.

(10) SJV Air Pollution Control District Indirect Source Review Fees are not collected by the City of Manteca - call the SJV Air Pollution Control
District at 559-230-5807 or 559-230-5835 for more information, or go to their website at hitp://www.valleyair.org/ISR/ISR.htm.

Last Updated 3/14/07



CITY OF MANTECA

CITY CLERK

April 5, 2007

Mark Grambergs

Poag & McEwen Lifestyle Centers
6410 Poplar Avenue, Suite 850
Memphis, TX 38119

SUBJECT: PROMENADE SHOPS AT ORCHARD VALLEY EIR, GENERAL PLAN
AMENDMENT, REZONE, PLANNED DEVELOPMENT, VESTING
TENTATIVE SUBDIVISION MAP AND SITE PLAN

Dear Mr. Grambergs:

At its meeting held April 2, 2007, the City Council the above projects. After taking public
testimony, Council’s decided as follows:

1. Made the following findings to certify the Environmental Impact Report and adopted

Resolution No. R2007-143:

a. The City Council, as lead agency for the project, has reviewed and considered the
information contained in the Draft & Final Environmental Impact Report for the
Promenade Shops at Orchard Valley, and finds that it has been completed in
compliance with the California Environmental Quality Act.

b. The Draft and Final Environmental Impact Reports represent the independent
judgment of the City.

c. Although the project could have a significant effect on the environment, there will not
be a significant effect (with exception of the impacts identified in the EIR as
significant and unavoidable, which have been mitigated to the extent feasible) in this
case because mitigation measures have been developed and incorporated into the
proposal to reduce impacts to a less than significant level.

d. All mitigation measures for the project, identified in the Draft EIR and amended in the
Final EIR, as well as the findings of fact and statements of overriding considerations
are hereby incorporated into the certification of the Promenade Shops at Orchard
Valley Environmental Impact Report as adequate environmental documentation for
the project.

2. Made the following findings to approve General Plan Amendment GPA-05-07 and
adopted Resolution No. R2007-144:

1001 W. CENTER ST. * MANTECA, CA 95337 « (209) 239-8417 * FAX (209) 825-2333
www.ci.manteca.ca.us
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a.

b.

It is found that a change in land use designation from CMU, Commercial Mixed Use
to GC, General Commercial is required for the project site to be developed as a
shopping center.

It is further found that development of a shopping center at this location is supported

by the following General Plan land use policies:
Policy LU-P-19: The City shall promote and assist the maintenance and
expansion of Manteca’s commercial sector to meet the needs of both
Manteca residents and those living within Manteca’s market area.

Policy LU-P-20: The City shall promote the establishment, maintenance, and
expansion of businesses in Manteca that generate high retail sales taxes as
important contributors to the local economy.

Policy LU-P-22: New commercial development serving citywide and regional
shopping needs shall be located along major arterial streets.

Policy LU-P-23: New visitor-serving commercial development shall be
located in areas with easy access to freeway interchanges.

Policy LU-P-24: New commercial development shall be designed to avoid
the appearance of strip development.

Policy LU-P-49: The City shall give priority to in-fill development and new
development contiguous to existing developed areas, whenever practical.

c. ltis found that the General Plan Amendment is consistent with the public necessity,

convenience, and general welfare in that the proposed shopping center provides
shopping and entertainment opportunities for the entire community.

. Made the following findings to approve Rezone No. REZ-05-06 and waived the first
reading by substitution of the title of Ordinance No. 1357:

a.

b.

C.

It is found that the proposed Rezone establishes consistency with Manteca’s

General Plan.
It is further found that the rezone establishes the proper zoning designation for the

development of the proposed shopping center.
It is found that the Rezone is consistent with the public necessity, convenience, and

general welfare.

. Made the following findings to approved Planned Development No. PCD-05-09 and
waived the first reading by substitution of the title and introduced Ordinance No. 1358:

a.

The proposed Planned Development is consistent with the goals and policies of the
General Plan, as amended, and with the general plan land use category applicable
to the area in which the property is located.

The proposed project does not exceed the total density allowed under the base
zoning district or the General Plan land use designation.

The project is superior to development that could occur under the development
standards of the C-G, General Commercial base district, in that the project includes
increased landscaping, a greater amount of open area, and has an enhanced
architectural appearance.

The proposed deviations to the City’s development standards promote greater
efficiency in the use of land, establish opportunity for individual ownership within the



project, promotes an on-site pedestrian oriented environment, and provides for
efficient design and development on a larger scale than otherwise provided for within
existing City development standards.

e. The proposed project is not detrimental to adjacent property, and will not materially
impair the purposes of this title or the public interest.

f. The proposed development conforms to Title 17, Chapter 17.45 for the
establishment of a Planned Development.

g. The Planned Development conditions titled “Promenade Shops at Orchard Valley”
and associated “Development Review Conditions” both documents dated March 13,
2007, are incorporated by reference to this approval.

5. Made the following findings to approve Vesting Tentative Subdivision Map No. SDV-05-06
and adopted Resolution No. R2007-145:

a. That the proposed subdivision map was reviewed in conformance with Section
16.15.030 of the Subdivision ordinance of the City of Manteca.

b. That the Environmental Impact Report for the Promenade Shops at Orchard Valley
is adequate environmental documentation for the project.

c. Thatthe proposed subdivision map has a positive effect on the housing needs of the
region with respect to the public service needs and available fiscal and
environmental resources.

d. That the subdivision map provides for future passive and natural heating and cooling
opportunities.

e. That the subdivision map is in conformance with the State Subdivision Map Act, the
City’s General Plan, Title 17 Zoning Ordinance, and Title 16 Land Division
Ordinance.

f.  That the site is physically suitable for the type and density of development.

g. That the design of the subdivision map and proposed improvements are not likely to
cause substantial environmental damage or substantially and avoidably injure fish or
wildlife or their habitat.

h. That the design of the subdivision map is not likely to cause serious public health
problems.

i. That the subdivision map will not conflict with easements, acquired by the public at
large, for access through or use of, property within the proposed subdivision.

j. That the subdivision map was reviewed and conditioned by the appropriate City
Departments, Utilities, and Agencies.

k. That a list of conditions for the vesting tentative subdivision map is included in the
“Promenade Shops at Orchard Valley, Development Review Conditions” dated
March 13, 2007.” ‘

6. Made the following findings and approved Site Plan Review No. SPC-05-21 for
development of the Promenade Shops at Orchard Valley project subject to the
Development Review Conditions and associated Planned Development Conditions
both documents dated March 13, 2007:

a. That the architectural style of the structures incorporates appropriate constructuon
materials and colors.

b. That structures are appropriately located on the site with proper setbacks, and that
their locations provide for vehicular circulation for the anticipated traffic of the uses.



c. That the project meets parking, loading, landscaping, screening, water efficient
criteria and shading requirements.

d. That as conditioned the proposed Site Plan is in conformance with Manteca’s
General Plan and Zoning Ordinance.

e. Thatthe site plan was reviewed and conditioned by the appropriate City
Departments, Utilities, and Agencies and that these conditions are incorporated with
this resolution as the Promenade Shops at Orchard Valley, Development Review
Conditions, dated March 13, 2007.

7. Waived the first reading by substitution of the title and introduced Ordinance No. 1360,
approving the Development Agreement for the Promenade Shops at Orchard Valley;

Copies of the above-referenced Resolutions are enclosed with this letter. The ordinances
will come back to Council at a meeting to be held April 9, 2007, at 9:00 a.m. to waive the
final reading and adopt. Ordinances become effective 30 days from the date of adoption.

It shall be the responsibility of the applicant to ensure that the final map(s) is (are) filed
promptly, or requests for time extensions are filed with this office in a timely matter, in
accord with the applicable provisions of the local Subdivision Ordinance and State Map
Act. Failure to do so may cause the tentative map to expire. Further notification of
timely map filing(s) will not be transmitted by this office.

Please contact the Community Development Department at 239-8427 if you have any
further questions regarding this matter.

Sincerely,

Y :
J N TILTON, MMC
City Clerk

JLT:cam
Enclosures

cc: Community Development Department
Karen McLaughlin
John Nowak



RESOLUTION NO. R2007-143

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF MANTECA CERTIFYING PROMENADE SHOPS
AT ORCHARD VALLEY ENVIRONMENTAL IMPACT REPORT
AND ASSOCIATED DOCUMENTS

WHEREAS, the City Council of the City of Manteca, at a meeting held April
2, 2007, held a duly advertised and noticed public hearing on the
Promenade Shops at Orchard Valley Environmental Impact Report; and

WHEREAS, at the duly advertised public hearing, the City Council received
testimony supporting and opposing the Environmental Impact Report from
those interested parties; and

WHEREAS, the City Council finds that the final Environmental Impact
Report has been completed in compliance with CEQA, California
Environmental Quality Act as amended; and

WHEREAS, the City Council independently reviewed and considered the
information contained in the final Environmental Impact Report prior to
approving the project entitlements; and

WHEREAS, the Environmental Impact Report identifies one or more
significant environmental effects and the City Council has reviewed and
adopted written findings for each significant effect accompanied by a brief
explanation of the rationale for each finding.

NOW, THEREFORE, BE IT RESOLVED AND ORDERED by the City Council
of the City of Manteca that it does hereby take the following action:

¢ Certify the Promenade Shops at Orchard Valley final Environmental
Impact Report has been prepared in compliance with CEQA (on file in the
Community Development Department,

¢ Find that the benefits associated with implementation of the Promenade
Shops at Orchard Valley development project will outweigh the negative
and unmitigatable impacts on visual resources, air quality, noise,
agricultural resources, hydrology/water quality, utilities, and
transportation and circulation.

¢ Approve the Findings of Fact and Statement of Overriding Considerations
for the Promenade Shops at Orchard Valley Environmental Impact
Report, (on file in the Community Development Department).



RESOLUTION NO. R2007-143
PAGE NO. 2
¢ Adopt the Promenade Shops at Orchard Valley Mitigation Monitoring

Program (on file in the Community Development Department); and

¢ Find that the Project Alternatives to the Promenade Shops at Orchard
Valley Development are all infeasible and Findings of Fact and Statement
of Overriding Considerations are adopted.

DATED: April 2, 2007

ROLL CALL:
AYES: Councilmen DeBrum, Harris, Hernandez, Snyder and Weatherford
NOES: None

ABSENT: None

WILLIE W. WEATHERFORD
MAYOR

ATTEST:

ANN TILTON, MMC
CITY CLERK



RESOLUTION NO. R2007-144

A RESOLUTION OF THE CITY COUNCIL
OF THE CITY OF MANTECA APPROVING
GENERAL PLAN AMENDMENT (GPA-05-07)

WHEREAS, the City Council of the City of Manteca held a public hearing on
April 2, 2007, to consider General Plan Amendment (GPA-05-07); and

WHEREAS, the Manteca Planning Commission at their regularly noticed
public hearing of March 27, 2007 forwarded a recommendation of approval

and;

WHEREAS, the project site has a General Plan land use designation of
Commercial Mixed Use (CMU); and

WHEREAS, the project site is proposed for a General Plan land use
designation of General Commercial (CG) as shown on Exhibit “A” ; and

WHEREAS, an Environmental Impact Report was prepared and considered
by the City Council in compliance with the provisions of the California

Environmental Quality Act (CEQA); and

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF MANTECA
does hereby approve General Plan Amendment (GPA-05-07).

DATED: April 2, 2007

ROLL CALL:

AYES: Councilmen DeBrum, Harris, Hernandez, Snyder and
Weatherford

NOES: None

ABSENT: None
ABSTAIN: None

WILLIE W. WEATHERFORD

MAYOR
ATTEST:

JOX TILTON, MMC

]

[/ cITY CLERK



RESOLUTION NO. R2007-145

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF MANTECA MAKING THE FINDINGS AND
APPROVING THE PROMENADE SHOPS AT ORCHARD VALLEY
VESTING TENTATIVE SUBDIVISION MAP NO. SDV-05-06

THE CITY COUNCIL OF THE CITY OF MANTECA DOES HEREBY FIND,
DETERMINE AND RESOLVE AS FOLLOWS:

Section 1. Findings: Based on the whole of the administrative record, this
City Council finds as follows:

a) This Resolution concerns Vesting Tentative Subdivision Map No. SDV-
05-06 (the “Map”). The Map relates to the 72-acre Promenade Shops
at Orchard Valley Project. The Map is being processed concurrently
with the Promenade Shops at Orchard Valley Development Agreement
(“Development Agreement”) and share common conditions of
approval with the Development Agreement (fExhibits F-1 and F-2 to
the Development Agreement).

b) On March 27, 2007, following a public hearing it held to consider the
Map, the Manteca Planning Commission recommended approval of
the Map to the City Council.

) An Environmental Impact Report (EIR) and Mitigation Monitoring Plan
for the Map and Development Agreement was prepared by the City
in compliance with CEQA, State and City Guidelines and this City
Council has reviewed and considered the information contained
therein and certified the EIR.

d) The Map is consistent with the General Plan and Zoning Ordinance
and Development Agreement, all of which regulate development on

this site.

e) The Map is designed to maximize the number of units which have the
potential for future passive or natural heating and cooling
opportunities.

f) None of the conditions described in Government Code Section 66474,
Section (a) through (g) inclusive, exists with respect to the Map.



RESOLUTION NO. R2007-145
PAGE NO. 2

g) The Map achieves a balance between the housing needs of the region,
the public service of City residents and the available fiscal and

environmental resources.
h) All governmental and utility agencies affected by the Map have been

given the opportunity to respond to the Map.

Section 2. Decision. The Map (Vesting Tentative Subdivision Map No.
SDV-05-06) is hereby approved subject to the following conditions:

a) The approval of the Map is hereby made contingent upon the approval,
execution and “Effective Date” (as that term is defined in the
Development Agreement); and

b) The final map regarding the Map shall not be recorded until there has
been compliance with all Conditions of Approval contained in Exhibits
“F-1 and F-2” to the Development Agreement, attached as Exhibit “A”
and the Development Review conditions dated March 13, 2007, attached

as Exhibit “B”.

DATED: April 2, 2007

ROLL CALL:

AYES: Councilmen DeBrum, Harris, Hernandez, Snyder and
Weatherford

NOES: None

ABSENT: None

ABSTAIN: None

J/ ANN TILTON, MMC

CITY CLERK

WILLIE W. WEATHERFORD
MAYOR

ATTEST:



Develnpment Review Conditions
Promenade Shops

City of Manteca
Community Development Department

Development Review Conditions
March 13, 2007

Project File Numbers: Environmental Impact Report SCH#2005092102
General Plan Amendment, GPA-05-07
Rezone, REZ-05-06
Development Agreement, DEV-07-01
Planned Development, PCD-05-09
Vesting Tentative Subdivision Map, SDV-05-06
Site Plan Review No. SPC-05-21.

Project Name: A Promenade Shops at Orchard Valley
Project Address: 1490 South Union Road.

The following list of conditions shall be incorporated into the final construction plans and the construction
phases of the subject project. This list of conditions is not intended to be all-inclusive or a comprehensive
list of all City regulations. '

NOTE: This project is within a Planned Development (PCD-05-09) that authorized
deviations to the City’s. development standards. The “Planned Development Conditions
for Promenade Shops at Orchard Valley”, dated March 13, 2007 and associated “Design
Development Standards (DDS)” are incorporated by reference into this list of conditions.

The project also includes an Environmental Impact Report with Mitigation Measures
specific to development of this project site. The Draft and Final EIR including associated
Mitigation Monitoring and Reporting Program, Findings of Fact and Statements of )
Overriding Considerations are incorporated by reference into this list of conditions.

The project also includes a Development Agreement specific to development of this
project site. The development agreement is incorporated by reference into this list of
conditions. ’

A. Standards As Required by Manteca Municipal Code Title 17:

1. Required Off-Street Parking: Off-street parking stalls 9-feet wide by 18-feet in depth shall be
provided with a minimum of 26-feet of back-up area required for 90 degree parking stalls.
Required parking is dictated by use per Manteca Municipal Code (MMC) §17.15.020, Table 4.
The site plan submitted indicates the provision of 3,901 off-street parking stalls.

a. Compact Parking Stalls: Up to 30% of required parking stalls may be reduced in size to 16
feet in length and 8 feet in width with a minimum of 26-feet of back-up area required for 90
degree parking stalls. Compact stalls shall be clearly indicated by appropriate markings and
signage MMC §17.15.040.

b. Bicycle Parking: Provide a minimum of 10 lockable bicycle parking spaces/racks, per MMC
§17.15.050 Table 5. The spaces shall be evenly spaced throughout the project site and in
conspicuous common locations to encourage use, and discourage theft and vandalism.
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Development Review Conditions
Promenade Shops

c. Accessible Parking and Title 24 Compliance:

i. A minimum of 49 of the 3,901 stalls shall be accessible parking spaces in accord with
Title 24 regulations & MMC §17.15.060 A

ii. Location of accessible parking shall be in compliance with MMC §17.15.060 B 2
iii. Identification of accessible parking shall be in compliance with MMC §17.15.060 B 3

2. Parking Lot Surfacing: All parking, loading and access areas shall be surfaced with a minimum
thickness of two inches of asphalt concrete (Type A) over 95% relative-compaction native soil or
a minimum thickness of six inches of Class B concrete, or equivalent approved by the Public
Works Director. Such surfacing shall be permanently maintained free of structural defects. MMC
§17.15.090.E

3. Parking Lot Striping: All parking spaces shall be striped with 4-inch painted white lines in a
manner clearly showing the layout of the intended parking stalls. Such striping shall be
maintained in a clear and visible manner. MMC §17.15.090.F

4. Parking Lot Wheel stops: When parking stalls abut a landscape planter or a raised sidewalk less
than seven feet wide, or abuts a property line, fence or building a four-foot concrete wheel stop
shall be installed. MMC §17.15.090.M

Parking Lot Lighting: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.

Off-Street Loading: Shall be as provided on the approved site plan, and at a minimum shall be in
conformance with MMC §17.15.070 A 2.

7. Landscape and Irrigation Plans: (Also see B, 8)

a. Landscape and irrigation plans shall be prépared by a registered landscape architect or state
licensed landscape contractor.

b. Landscape plans shall indicate plant species, sizes, quantity, spacing, tree shading, water
efficiency criteria and irrigation system. MMC §17.19.020 :

¢.  Minimum Project Landscaping: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.
Parking Lot Landscaping: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.

e. Water-Efficient Landscaping: The planted area of the project must meet water-efficient
criteria as outlined in MMC §17.19.080.

f. Parking Lot Tree Shading: All parking lots shall include tree planting designed so that a
minimum of 50 percent of the parking area will be shaded at noon on August 21 within 15
years of the planting MMC §17.15.090.B.3 & 17.19.070.B.

g. Landscaping Maintenance: All landscaping shall be maintained in good growing condition.
Such maintenance shall include pruning, mowing, weeding, cleaning, fertilizing, and regular
watering. Wherever necessary, planting shall be replaced with other plant materials to
ensure continued compliance with landscaping requirements. MMC §17.19.050.A

h. Landscape Planter Concrete Curbing: There shall be six inch wide and six inch raised
concrete curbing between all landscaped areas adjacent to any parking facility pavement or
property line. MMC §17.15.090.N.2

i. Tree Size and Staking: Trees shall be planted in compliance with Public Works Standard
Plans, ST-24 & 25)

B. Community Development Department Conditions:

1. Prior to application for a building permit, the elevations, exterior materials, and colors of all
buildings shall be reviewed and approved by the Community Development Department, Planning
Division to determine if the plans are in substantial compliance with the Planned Development
conditions, sign program, Design Development Standards, and colors and materials samples.
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Development Review Conditions
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2. Any revision, addition, modification, to the approved Design Development Standards shall be
approved by the Community Development Department, Planning Division.

3. Construction plans shall be in compliance with the 2001 California Building, Plumbing and
Mechanical Codes, the 2002 California Electrical Code and the 2005 California Energy Code.
Plans submitted after January 1, 2008 shall be required to meet the new code provisions adopted
by the State of California.

4. All service areas, loading areas, and garbage collection facilities, shall be screened from view
from pedestrians and motorists.

5. Screening materials of service areas, off-street loading areas, and garbage enclosures as
identified on the approved site plan shall be in substantial conformance with the typical screen -
wall and trash enclosure concepts illustrated on page 4.03 of the Design Development Standards.

6. Specification and details on bicycle parking stalls/racks shall be included on the final construction
plans. Bicycle rack specifications and locations shall be to the satisfaction of the Community
Development Director.

7. The trailer pull through parking stalls illustrated on page 3.04 of the Design Development
Standards south-of the Bass Pro Shops building (colored orange) shall be striped and signed
accordingly to the satisfaction of the Community Development Director.

8. Safety Measures: Minimum interference with and protection of traffic: All work shall be planned
and carried out so there will be the least inconvenience to the traveling public. Placing of lights,
barricades, warning signs and other safety devices required for public safety shall be the
responsibility of the developer. All safety measures required by law shall be taken.

9. Fire and Safety Protection: The applicant is responsible for contacting the Manteca Fire
Department to obtain requirements for fire and safety protection. All fire department
requirements, whether listed below, attached hereto, or implied, shall be strictly adhered to. The
developer or property owner, or successor in interest, shall be responsible for payment of any
consultant fees related to plan check and/or inspection of a required project fire sprinkler system.

10. Electrical and Gas Meters: Electrical and gas meters shall not be located on any building side
visible from the street, unless fully obscured from view.

11. Roof Mounted Appliances: Roof mounted appliances or other mechanical equipment shali be
effectively screened from view by passing pedestrians or motorists.

12. Directional Arrows: Pavement surface painted white directional arrows shall be a minimum four
square feet in size and be provided at the designated entrance and exit drives within the parking
facility.

13. Landscape and Irrigation Plans:

a. Alllandscape plans shall be prepared in substantial conformance with Section 5 of the
Promenade Shops at Orchard Valley Development Design Standards (2/14/2007).

b. Lots B through H and parking fields 23 through 30 as illustrated on the Vesting Tentative
Subdivision Map for the Promenade Shops at Orchard Valley (2/9/07) shall be fully
landscaped prior to issuance of an occupancy permit for the first building constructed.

c. Landscape plans for individual building sites shall be reviewed and approved by the
Community Development Department, Planning Division prior to issuance of a building permit
for the associated.project. :

d. Parking lot shading shall be as follows or equivalent to be approved by the Community
Development Department, Planning Division: (Total parking area is 2,117,016 square-feet.
Fifty percent of the total parking area is 1,058,508 square-feet. The project proposes 1,046
trees @ 962 sq. ft. of shade, and 108 @ 481 sq. ft, which totals 1,058,508 sq. ft.)

e. Tree wells and planters located throughout the project site that are subject to vehicle parking
shall provide for a minimum of two feet of vehicle overhang without damaging plant materials.
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Development Review Conditions
Promenade Shops

f. Details of the diamond shaped tree wells illustrated throughout the project site parking areas
shail be reviewed and approved by the Community Development Department, Planning
Division to ensure the pianter is large enough to provide for the healthy growth of the tree, to
protect the tree from vehicle damage, and to ensure that the adjacent parking stall
dimensions meet the City’s parking standards. Details shall be reviewed and approved prior
to inclusion within the site improvement and grading plans.

g. Revisions to approved landscape plans shall be approved by th'e Community Development
Department, Planning Division prior to installation of any plant materials.

Project Fencing: All project fencing/wall material shall be reviewed and approved by the
Community Development Department, Planning Division. '

Concrete Curbing: A six-inch wide by 12-inch high (minimum}) concrete curb with two continuous
#4 rebar shall be constructed around all landscape planters. A six-inch portion of the curb shall
extend above the pavement grade with a 1-1/2 inch batter. The corners above the surface shall
be rounded Y4-inch radius. Curb is not required where pavement abuts a concrete surface
(matching grade), fence, or walil.

Utility Companies: The applicant is responsible for contacting all appropriate utility companies to
obtain agreements for extension and/or relocation of services necessary for the proposed
development. :

Reference Points: Place or expose all property corners necessary as reference points for the
construction of the development.

Signs: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.

Photometric Plan: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.
Lighting Fixtures: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.
Project exterior lighting: AS PROVIDED BY PLANNED DEVELOPMENT PCD-05-09.

The street lighting system, parking lot lighting, and building exterior lighting shall utilize automatic
shutoff or motion sensors.

Vesting Tentative Subdivision Map: Final approval of the project site plan requires the approval
and finalization of the associated vesting tentative subdivision map SDV-05-06. The City cannot
issue building permits for the construction of structures that may cross existing property lines.

Finalization: All conditions of approval for individual buildings and associated parking fields shall
be completed prior to finalization or occupancy of the structure(s).

C. Public Works Department Site Plan Conditions (P.W. Memo, dated March 1, 2007):

1.

Off-street pavement surface drainage shall be as follows: Minimum cross-slope on asphalt
concrete is 2% or concrete is 1% with a maximum of 5%. Concrete valley or curb gutters shall
have a minimum slope of 0.25%.

" Provide one City Standard Refuse/Recycling Enclosure for each pad as follows:

a. Retail less than 5,000 square feet install a medium refuse/recyclihg enclosure;
b. Retail 5,000 to 20,000 square feet install a large refuse/ recycling enclosure.

Location of the enclosures shall be approved by the Public Works Department on the site plans
for each building. Each trash enclosure shall be situated so that refuse trucks do not have to
back up to exit the location of the enclosure.

Delivery truck turning movements shall be submitted to the Public Works Department for review
and approval prior to the submittal of final improvement plans for the site.
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4. Prior to the issuance of a building permit the following shall be submitted by the developer and
approved by the Public Works Department:

a. On-site grading and drainage plan;

b. Storm drain plan accompanied by calculations for peak flows, total runoff, basin and pipe
sizes. All design shall be in accordance with City of Manteca Storm Drain Standards;

c. On-site utility (sanitary sewer, water and storm drainage) plan;
d. Stormwater Pollution Prevention Plan.

Improvement plans for the improvements specified above and storm drain calculations shall be
prepared by a Registered Civil Engineer.

5. Prior to the issuance of a building permit the following shall be completed by the Developer and
approved or accepted by the City Council:

a. Anagreement with the City to construct any public improvements specified above. The
agreement will require posting a Performance Bond in the amount of one-hundred percent
(100%) and a Labor-Material Bond in the amount of fifty percent (50%) of the engineer’s
estimated cost to construct said public improvements.

b. Grant of Easement for public utilities;

c. Property owner shall enter into an agreement with the City agreeing to maintain the onsite
drainage treatment system(s) in accordance with the manufacturer's recommendations and
the requirements of the State Water Resources Control Board. Said agreement shall be
prepared by City.

6. Developer shall pay all costs of closing Quintal Road to public access if closure is necessary.

D. Public Works Department Vesting Tentative Subdivision Map Conditions (P.W. Memo, dated
March 8, 2007):

1. All improvements associated with subdivision construction shall be installed by the Developer to
the City of Manteca requirements and standards. Improvement plans shall be submitted to the
City Engineer for approval.

2. Developer shall provide easements, requested by the respective utility companies, within the
" subdivision and shall show said easements on the final map.

3. Access rights to and from Union Road and Atherton Drive shall be relinquished to the City of
Manteca, except at approved access openings.

All existing overhead utilities fronting or within the subdivision shall be underground.
Lot “A”:

a. Lot“A” shall be designated a reciprocal ingress-egress access easement for the benefit of
Lots 1 through 30.

b. Lot “A” shall be designated a utility easement for the benefit of Lots 1 through 30.

c. Lot “A” intersections shall have turning radius sized to accommodate truck turning
movements without crossing over into opposing tanes to turn.

6. Streets

a. Developer shall provide a scaled/detailed truck route with the truck turning template overlaid
on the site plan for all delivery points. This shall include the public intersections and the
maneuvering area at the loading docks. This shall also include for use by STAA trucks.

b. Provide a typical truck detail for each turning template. All trucks shall begin and end the turn
in the appropriate lane, per the Highway Design Manual.

c. Atherton Drive:
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i. Developer shall dedicate right-of-way to accommodate the lane requirements based on
the traffic study recommendations for this development filed with the City of Manteca, to
include a thirty-six (36) foot wide landscaped area for a Class 1 bicycle path.

ii. Developer shall construct, twelve (12) foot bike/pedestrian path, landscape strip with
trees and irrigation system, pavement and street lights to include any raised landscape
median modifications.

iii. “No parking” signs shall be posted on Atherton Drive frontage of this developmenvt.

d. Union Road:

i. Developer shall construct, eight (8) foot sidewalk, landscape strip with trees and irrigation
system, pavement and street lights. Improvements behind the back of curb may be
excluded on the far side.

ii. “No parking” signs shall be posted on both sides of the Union Road.
e. Orchard Valley Drive: '

i. The radius returns onto Atherton Drive shall be sized to accommodate truck turning
movements to begin and end the turn in the appropriate lane.

ii. The ninety (90) degree turn at the northeast corner of the subdivision shall have a radius
turn to accommodate truck turning movement in both directions to begin and end the turn
in the appropriate lanes.

iii. The pavement structural section shall be designed for a Traffic Index of 9, but in no case
shall the pavement section be less than 5-inches asphalt concrete over 8-inches
aggregate base.

iv. “No parking” signs shall be posted on both sides of the street.
f. Quintal Road:

i. Developer, by the submittal of the vesting tentative map, is requesting the abandonment
of a portion of Quintal Road.

ii. The abandonment of Quintal Road shall require the following:

(a) If open to public, Developer shall construct a new City Standard turn-around at the
westerly end of the street.

(b) If closed to public, Developer shall construct a closure barrier at Main Street to City
requirements.

7. Sanitary Sewer:

a. City owned sanitary sewer mains within the development shall be constructed to City
Standards.

-b. City owned sanitary sewer mains and laterals within the development shall be located within
an easement granted to the City.

A City Standard clean-out riser on service laterals shall be placed at the easement line.

Sanitary sewer lines not own by the City shall be constructed in conformance with the latest
City adopted Uniform Plumbing Code.

e. A City Standard “Typical Grease Interceptor” (Drawing No. M-1), or approved equal, shall be
installed on all sewer discharge lines from any restaurants located within this site plan area.
An Industrial Waste Discharge Permit must be obtained from the City of Manteca Public
Works Department for each discharge.
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8. Water:
a. All water mains within the development shall be constructed to City Standards.
b. City owned and maintained water mains within the development shall be located within an
easement granted to the City
c. Install backflow prevention devices at each domestic water service entrance, on-site fire

hydrant(s) water service entrance, and fire sprinkler system water service entrance serving
this site in accordance with City Standards.

9. Storm Drainage

a.

All improvements shall comply with the City of Manteca 2006 Storm Drain Master Plan and
the City of Manteca Standard Plans and Specifications.

The maximum storm drainage volume discharged from this development to the Antigua storm
drainage basin is 12.13 acre-feet.

The remaining area storm drainage from this development shall be percolated on site or
placed in a detention basin or storage area discharging to the Woodward Avenue storm drain
trunk line, subject to the satisfaction of the Public Works Director. The Woodward Avenue
storm drain line is not complete; therefore, discharge shall be into the South San Joaquin
Irrigation District's (SSJID) irrigation lateral that parallels along the north side of Atherton
Drive. The storm water storage system shall be sized per the City of Manteca 2006 Storm
Drain Master Plan Update.

The storm water storage system shall be designed with telemetry controlled pumped or gated
discharge allowing discharge only when capacity is available in the SSJID system. The City
of Manteca and SSJID shall have access to and control over the system.

The telemetry system shall include installaticn of hardware and software to interface with the
City's Supervisory Control and Data Acquisition (SCADA) system.

A preliminary storm drain plan shall be submitted to the City Engineer for approval prior to |
final improvement plan submittal. The plan shall be accompanied by calculations for peak
flows, total runoff, pipe sizes, and retention basin volume. Also include evidence of

‘groundwater depth. All design is to be in accordance with the City of Manteca Storm Drain

Master Plan.

Prior to construction activity on project, the Developer shall meet the requirements of the
National Pollution Discharge Elimination System, administered by the California State Water
Resources Control Board. For permit information, contact the Board at:

State Water Resources Control Board - Division of Water Quality
PO Box 1977 Sacramento, CA 95812-1977
Attn: Storm Water Permitting Section - Telephone No. (916) 341-5537

Provide treatment for 85% of annual runoff per the Manteca 2006 Storm Drain Master Plan
Update, Chapter 3, Section 4.5.2 Flow Based Treatment.

Development must comply with the Design Standards in Chapter 6, Stormwater Quality, in
the City of Manteca 2006 Storm Drain Master Plan Update. Copies of the Master Plan are
available on a CD in the City of Manteca Public Works office.

Property owner shall enter into an agreement with the City agreeing to maintain the onsite
drainage treatment system(s) in accordance with the manufacturer's recommendations and
the requirements of the State Water Resources Control Board. Said agreement shall be
prepared by City.

AMENDED Consoiidated List of Development Review Conditions (Promenade Shops).doc Page 7 of 12



Development Review Conditions
Promenade Shops

k. All storm drain piping shall be located within the paved street area. All storm drainage shall
be drained into the basin then discharged into the South San Joaquin Irrigation District’s
(SSJID) Drain No. 8.

I.  Prior to this development discharging into Drain No. 8, downstream improvements, in
accordance with the Storm Drain Master Plan, may be required. The Developer shall
participate in the construction and/or maintenance of downstream storm drain facilities in the
manner prescribed by the City Council at the time of, or before, construction of any phase of
this development.

10. South San Joaquin Irrigation District (SSJID) Facilities:

a. The Developer shall be responsible for contacting SSJID to determine the District's
requirements regarding their facilities.

b. As aminimum, all SSJID irrigation and drainage facilities within the street right-of-way shall
be reinforced concrete pipe with rubber gaskets. :

11. Fencing and walls:

a. A Caltrans Standard Concrete Barrier Type 60 with a six (6) foot high chain link fence
mounted on top shall be installed along the westerly and northerly line of the property
adjacent to Union Road and State Highway Route 120 where access have been restricted by
the State. The concrete barrier placement shall be per City Standard. A State encroachment
permit will be required for installation of the barrier.

b. Streets stubbed onto undeveloped land shall have a wall or fence.
12. Landscape Maintenance District: '

a. Developer shall enter into a Maintenance agreement with the City to maintain landscaping
and irrigation located within the public right-of-way.

E. Police Department Conditions

1. The alley/loading area between the retail stores and Street “A” and Campbell Drive shali be
gated, and/or signed to restrict traffic to service and delivery vehicles.

2. Pedestrian walkways connecting individual buildings shall be provided to reduce
pedestrian/vehicle incidents.

3. The developer shall coordinate with the Manteca Police Department prior to establishing on site
security (patrols, video surveillance, etc.), security policies, and procedures.

4. The developer shall coordinate with the Manteca Police Department prior to the establishment of
outdoor entertainment venues to determine permitting process and requirements. (Example,
outdoor venues, exterior bathrooms, lighting, sound and related event items.)

5. The developer shall coordinate with the Manteca Police Department to establish an office
accessible by the public to provide security assistance, and capable of temporary holding of
shoplifters and criminal violators. This office shall also provide for police department officers to
do reports or use as a temporary work area.

6. The developer shall coordinate with the Manteca Police Department to establish designated non-
emergency parking throughout the site to allow public safety personnel to park their vehicles
legally and walk the shopping complex. :

7. The developer shall coordinate with the Manteca Police Department prior to the placement of
“public art” including murals to ensure that the attraction does not unintentionally introduce a
safety hazard or conversely to direct eyes to a location to prevent crime.

©

Bus Stops and Taxi Stands shall be pre-determined and approved by the Police Department and
Public Works Department Traffic Division to ensure convenient and safe locations.

AMENDED Consolidated List of Development Review Conditions (Promenade Shops).doc Page 8 of 12



Development Review Conditions
Promenade Shops

F. Fire Department Conditions (memo dated January 6, 2006):

1.

Site Address: Building address numbers shall be plainly visible from the street fronting the

property. Said building address numbers shall contrast with their background.
Fire Department Access:

a. All roads around the complex and around each building, or group of buildings within this
project shall be designated Emergency Vehicle Access Lanes. A minimum of 20-feet of
unobstructed width shall be maintained at all times and an unobstructed vertical clearance of
not less than 13 feet 6 inches.

b. Provide adequate turning radius in accordance with City of Manteca Standards (minimum of
28-feet turning radius).

c. Provide red painted curbs with white lettering, or signs stating “No Parking-Fire Lane” which
shall be posted every 30 feet or at approved locations. Signs shall be visible from 100 feet or
as directed by the Fire Chief.

Fire Hydrants: Plans and specifications for fire hydrant systems shall be submitted for review and
approval prior to construction.

a. Fire hydrants shall be installed on a minimum 8-inch looped water main.

b. Fire hydrants shall be installed around all buildings at a maximum spacing of 300 feet in
accordance with the City of Manteca Standards and Calnforma Fire Code. Corners should be
utilized for hydrant locations when possible.

c. Hydrants subject to vehicular damage shall be protected in an approved manner and not be
obstructed by vehicles or other obstructions.

d. Provide 15 feet of clearance on either side of fire hydrant from stopped or parked vehicles.

e. Additional fire hydrants may be required to meet the minimum spacing requirement of
hydrants within 90 feet of Fire Department Connections, (FDC) for Fire Sprinkler Systems.

f. The on-site fire protection system (fire hydrants and associated water mains) shall be
installed prior to the issuance of building permits. Exception: A temporary water source may
be provided during construction of foundation and non combustible materials.

A minimum of Class 200 is required for fire sprinkler system underground piping. Minimum Class
150 required for underground piping for hydrant system.

Fire Suppression Systems: All buildings in excess of 6,000 square feet must be protected by an
approved monitored automatic sprinkler system in accordance to NFPA 13, CFC, CBC, and
Manteca Municipal Code Section 15.24.

All buildings between 3,000 and 5,999 square feet must be protected by a monitored automatic
heat/smoke detection system in accordance to NFPA 72, CFC, CBC, CEC and Manteca
Municipal Code Section 15.24 sec. 1520. Exception: Buildings protected by an automatic fire
sprinkler system.

Fire Suppression Approval. Plans and specifications for fire suppression systems shall be
submitted for review and approval prior to construction. If work differs from approved plans, a set
of “as built” shall be submitted to the Fire Department prior to final inspection.

Inspections. Fire protection systems (fire hydrants, water mains, etc.) shall be installed, tested
and approved by the City prior to the issuance of any building permits. The Fire Department shall
witness all system and acceptance tests. Please provide 24-hour notice prior to any system or
acceptance tests.

A Fire Department approved “key lock box” shall be properly installed near the main entrance to
each building and contain the necessary keys to assure access to all service area. Contact the
Fire Prevention Division for specific details.
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9. All above ground gas meters, regulators, and piping exposed to vehicular damage shall be
protected in an approved manner.

10. Trash enclosures/dumpsters shall not be allowed within 5 feet of any combustible walls,
openings, or combustible roof eaves, unless protected by an automatic fire sprinklers.

11. When pléns are generated digitally, provide digital copy of plans in .DWG format (2000 version or
better) prior-to inspection notification. Copy may be on disk or E-mail to
rsutton@ci.manteca.ca.us.

G. South San Joaquin Irrigation District (memo dated February 8, 2007):

1. Any proposed disposal of storm water that will ultimately discharge into District facilities shall
conform to the District's current policy relative to storm drainage. Hydraulic calculations and
plans for proposed storm system shall be provided to the District for review and approval and
shall conform to the approved Storm Drainage Master Plan and Storm Drainage Agreement
between the District and the City.

2. All District irrigation and drainage facilities which are determined by the District to be affected by
the proposed development, shall be replaced with rubber gasket reinforced concrete pipe and
shall be relocated, if necessary, to District approved locations. Facilities determined to be
affected by this development include Lateral “Ya” and an agricultural pump and well site referred
to as Pump #86 (Harnden Well). Developer shall comply with District requirements in regards to
the abandonment of the well site.

Further, hydraulic calculations to determine pipe size will be required for any design changes or
relocations that are proposed on District facilities. In accordance with District standards,
construction on District facilities is not allowed between February 15th and October 15th of any
given year. As such, plans for pipeline improvements need to be received no later than mid-July
(3 months before the end of water season), so that all construction work can be completed during
the provided window period.

3. Al improvements to the District facilities shall comply with the District's current standards,
drawings, and policies. The developer shall enter into the necessary agreements, permits, etc.,
required by the District for construction of District facilities.

4. District facilities within the development, or impacted by the development, which provide storm
water drainage or irrigation spill functions, shall not be abandoned, relocated, or replaced, unless
alternate provisions are made to handle such drainage in accordance with District approval.

5. The property owner and/or developer shall execute Irrigation Service Abandonment Agreements
and provide for the removal of irrigation and drainage facilities and structures on property no
longer requiring irrigation service. The method of abandonment and extent of such removal shall
be determined by District.

Private irrigation facilities and easements shall be provided for private use to accommodate
property that will still be using District water to irrigate adjacent to the development. The proposed
connection of any such private facility to District facilities shall be approved in advance by the
District.

6. Easements for all District facilities shall be dedicated on current District forms. Additional
easements shall be dedicated for access to all manholes and control structures. All District
easements shall be shown on the final map together with the District's standard acknowledgment.
Easements for pipelines shall be a minimum of 30 ft. in width.

A title report shall be provided to the District for its use in the preparation of all required
documents to ascertain if the District has a fee interest within the proposed development. Based
upon review of District files it has been determined that the District does own several strips of
land (comprising approximately 1.24 acres) lying adjacent to this proposed development. As
such, the developer will not be able to include this as part of their development uniess they obtain
title from the District in accordance with District policy. The acquisition of fee interests shall

AMENDED Consolidated List of Development Review Conditions (Promenade Shops).doc Page 10 of 12



10.

11.

Development Review Conditions
Promenade Shops

conform to the specific terms and conditions approved by the District's Board of Directors for this
proposed development project on June 28, 2005 and March 28, 2006, respectively.

Improvement plans for both off-site and on-site improvements shall be submitted for review and
approval by the District's Board of Directors. Prior to plan submittal, the developer shall submit a
retainer for plan check and inspections required for the project in accordance with the current
established fee schedule.

Upon completion of the project, the developer shall provide one complete set of "As-Built"
drawings to the District for its future use.

The following statement shall be affixed or otherwise included within the approved development
plans: "SSJID has adopted time limits limiting the period of its approval should the
landowner/developer fail to substantially complete his development project in a timely manner
and as per approved development plans.

These time limits adopted by SSJID are in most cases equal to those utilized by the
governmental agency or institution responsible for development approvals. Should the time limit
be exceeded, SSJID reserves the right to then apply any of its current development standards
and requirements.”

Furthermore, the District reserves the right to apiply additional conditions if development does not
occur within one (1) year of the Planning Commission's approval.

H. Parks and Recreation Department (comments received February 14, 2007):

1.

The following trees are known to have problems: Contact Parks and Recreation for appropriate
alternative trees.

a. Fruitless Sweetgum (assuming this is Liquidambar) - aggressive and shallow root system.
b. Aristocrat Pear - fireblight is very present in Manteca and this pear variety has been hard hit.
c. Raywood Ash - once again very aggressive and shallow root system.

Landscape and Irrigation plans for individual buildings shall include landscaping and trees to
buffer the mass of the buildings structures and separate building from parking lot. The intent is to
"maintain the human scale” and "use landscaping to enhance the warmth and character of the
spaces" as indicated in the Objectives 2.01 of the Development Design Standards. This can be
done with due consideration for building identification and business signage.

Landscaping and trees on street ROW along Union Road and Atherton Drive shall be included in
a Maintenance agreement. :

Entry point and lane trees shall be planted in larger sizes (24-inch to 48-inch box) to maximize
immediate impact. : '

Site Utility Plans shall be designed to avoid placing utilities under tree rows by providing 10’ of
clearance. Locate South San Joaquin Irrigation District pipeline along Atherton Drive outside of
the street landscaping area to allow for minimum clearance between pipeline and trees as
required by SSJID.

Existing trees over six inches in trunk diameter, measured four and one-half feet above ground
level (DBH), shall be retained or replaced in accord with Manteca Municipal Code section
17.19.060.

Each tree shall be 'provided with a root barrier that will force the root system downward.

The developer's landscape architect shall consult with Parks and Recreation Arborist staff to
refine and finalize a plant material list and review details of required landscape and irrigation
standards.
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ACKNOWLEDGEMENT OF TERMS AND CONDITIONS

The City reserves the right to withhold the finalization of the structure(s) and/or terminate City
utility service (shut off water and sewer) until all conditions of the City approved site plan have
been completed. Please contact the Community Development Department if you are unable to
complete the site plan improvements prior to occupancy of the project.

For information on fees associated with the project see Exhibit H of the Development Agreement
between the City of Manteca and Manteca Lifestyle Center, LLC Regarding Development of a 72-
acre site.

I, as the site plan applicant, or authorized agent for the site plan applicant, have read and
understand the conditions of approval and requirements for this development project and the
associated development fees. |, further, understand that this site plan runs with the ownership of
the land and any transfer of ownership must include all uncompleted site plan requirements. |,
hereby acknowledge all conditions and requirements of the site plan approval.

Date Authorized Signature
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City of Manteca
Community Development Department

Planned Development Conditions
Promenade Shops at Orchard Valley

March 13, 2007

Project File No: Planned Development No. PCD-05-09
Project Name: Promenade Shops at Orchard Valley
Project Address: 1490 South Union Road

The following is a list of deviations from the City of Manteca Title 17 Zoning Ordinance. “The
Promenade Shops at Orchard Valley Design Development Standards” (DDS) is incorporated by
reference into this list of conditions. The Site Plan conditions of approval for the Promenade
Shops at Orchard Valley project (SPC-05-21) are listed separately as the “Promenade Shops at
Orchard Valley Development Review Conditions.” Project approval is also based on
Environmental Impact Report Mitigation Measures, a Development Agreement, and development
under the approved architectural site plan (Jan. 19, 2007) including buiiding sizes, configurations,
locations, and use. ’

1. The maximum height of the buildings, illustrated upon the Promenade Shops at Orchard Valiey site
plan dated 01/19/2007, shall be as listed in the following table or less:

Maximum Building Height, C-G Zoning

Current Regulation Proposed Regulation

3 stories 35 feet Anchor Retail 3 stories 60 feet
Anchor Restaurant 2 stories 50 feet
Anchor Tenant 3 stories 60 feet
Retail Shops 2 stories 40 feet
Restaurants 2 stories 50 feet
Cinema 2 stories 75 feet

Major Retail 3 stories 50 feet

Office / Retail 5 stories 90 feet
Hotel 7 stories 100 feet

2. Development of the shopping center shall remain in substantial compliance with the Architectural Site
Plan dated January 19, 2007, and the “The Promenade Shops at Orchard Valley Design Development
Standards”.

3. No variations to the proposed buildings, including approved elevations, height, floor area, colors, and
materials shall be allowed if found by the Community Development Director to be inconsistent with the
approving findings for the Planned Development.

4. The maximum lot coverage for this planned development shall be calculated against the acreage of
the entire planned development project site (72-acres) rather than the individual parcel a structure
occupies.
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The floor area ratio (FAR) for this planned development shall be calculated against the acreage of the

entire project site (72-acres) rather than the individual parcel a structure occupies.

The minimum lot sizes shall be, as proposed on Promenade Shops at Orchard Valley Vesting

tentative subdivision map dated February 9, 2007.

A minimum of 17.6% of the overall project site and 26% of the parking area shall be landscaped in

accordance with the findings approving the planned development.

Outdoor storage shall be limited to the Temporary Outdoor Merchant Display, Merchant/Community

Overlap, Bass Pro Special Events, and Bass Pro Display, as identified on page 3.04 “Site Plan -
Special Use Areas” in the DDS and under the following conditions:

a.

The outdoor exhibition and/or display of retail goods, agricultural produce and arts and crafts
goods, covered and uncovered, shall be allowed and may include recreational vehicles and
equipment in the areas identified as Bass Pro Special Events, and Bass Pro Display only.

i. Large retail goods, such as recreational vehicles, may not have multiple inventory of
the same item on display unless they conform to the provisions for Outdoor Storage
as defined in MMC §17.09.090.

ii. Events or displays within the Bass Pro display area that occupies the parking area
shall be limited to major promotional, charitable, public, non-profit, or similar events.
Events shall be subject to the approval of the City Manager and/or Community
Development Director.

ii. Height shall be limited to the physical dimensions of the item being displayed.

Pushcarts and/or kiosks are independently contained, self sufficient sales units. Up to 25
shall be permitted in the pedestrian areas along the main interior corridor only, and shall be
placed such that traffic flow is maintained and access for persons with disabilities, fire and
security access, and emergency egress are not be impeded.

The outdoor exhibition and/or display of retail goods in designated areas other than identified
in section a and b above shall be limited to merchandise sold within the adjacent business,
and limited to major promotional, charitable, public, non-profit, or similar events. Events shall
be subject to the approval by the City Manager and/or Community Development Director.

9. Exterior Lighting General Requirements:

a.

Exterior Lighting shall be in substantial compliance with Section 7 — Lighting Design in the
DDS.

Except as noted below, lighting at any location within the Lifestyle Center PD shall be a
minimum maintained value of one foot candie (FC) measured at the ground plane and shall
not exceed an average value of three foot candles.

i. Public parking areas designed to accommodate ten or more vehicles in other than
vehicle sales areas shall provide a minimum lighting level of one FC average
maintained illumination and no more than three FC of average maintained illumination
on the parking surface during the hours of use between one-half hour before dusk
and one-half hour after dawn. Additionally, the uniformity ratio (also referred to as
“contrast ratio”, or a comparison of maximum to minimum lighting levels in any given
area) of parking field lighting shall be no more than 10:1 (exceeding the llluminating
Engineering Society of North America standards for uniformity by 50%). The parking
lighting is designed to also be 50% more stringent than the IESNA recommended
levels for “enhanced security”.

ii. Project Outer Ring Road lighting and Entry Drive lighting (with the exception of
intersections) shall be developed to the same requirements of the public parking
areas cited above. Intersection may have lighting ievels no greater than 10 FC
average maintained intensity.
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ii. Traffic intersections inside of the Project's Outer Ring Road shall provide a minimum
lighting level of 2 FC maintained and no more than 5 FC maintained measured at the -
ground plane.

iv. Any parking area illumination, including security lighting, shall limit glare (light that
causes visual discomfort or disability) from site lighting poles to IESNA (llluminating
Engineering Society of North America) semi cut-off designation.

Luminaries aimed in an upward direction shall be concealed or so positioned as to screen the
light source from adjacent property.

Floodlighting, uplighting, or spotlighting of architecture, graphics or natural features shall be
so arranged as to avoid light trespass onto adjacent properties or rights of way.

Maximum parking lot pole height ldentmed as S1 and S2 in the DDS shall be no taller than
35'- 0" above grade. -

Maximum decorative light pole height identified as PS1 in the DDS shall be no taller than 17" -
0" above grade.

i. Ornamental and pedestrian scale walkway lighting shall be comprised of standard,
pole, bollard and wall mounted luminaries.

10. Unless otherwise specified in this Sign Program, all applicable portions of the City of Manteca
Municipal Code, Chapter 17.17 (Signs), shall be enforced.

a.

A sign permit and a building permit shall be required from the Communlty Development
Department for each sign.

The appearance of all signs shall be subject to review and approval by the Community
Development Department, Planning Division for consistency with the design elements and
concepts provided in the Promenade Shops at Orchard Valley Development Design
Standards (DDS); In particular Concepts for Environmental Graphics on page 6.01 &
Concepts for Architecture page 4.01. ,

Generally signs shall be of a high quality providing an enhanced appearance and/or
architectural appearance. Quality materials, method of attachment, and method of lighting
shall be considered in the design of all signs. Use of cabinet signs with changeable
copy/faces shall be prohibited.

The overall project aggregate sign area is based on three 75% of (3) square feet of sign area
per one (1) lineal foot of frontage, for a total of 13,500 square feet as illustrated on page 6.17
of the DDS.

Projecting signs or signs that extend no more than 5-feet from the surface of a building
elevation shall be allowed, shall maintain a clearance of at least 10-feet below the sign, and
shall not overhang/cross property lines.

The number and size of electronic display signs consistent with Manteca Municipal Code
section 17.17.090 F, shall be subject to review and approval by the Community Development
Director. Any electronic displays intended to be viewed from Highway 120 shall obtain
approval from the California Department of Transportation.

Shopping Center Identification Signs (CC):

Type

Location

Number

Height

Area

Appearance

Freestanding
Freeway-
Oriented (CC)

Consistent with sign CC on
page 6.03 of the DDS

1

50°

200 sq. ft. per face.
Consistent with sign
CC on page 6.05 of the
DDS

Consistent with sign
CC on page 6.04 of the
DDS

Freestanding
(CC)

Union Road (Promenade
Way), Atherton Drive (Street
“A"). 750-foot separation.

1 each
location, for
total of 2

40’

200 sq. ft. per face.

Consistent with sign
CC on page 6.04 of the
DDS
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Type Location Number | Height | Area Appearance
Monument Corner of Union and 1 16’ 75 sq. ft. Consistent with sign A
Atherton on page 6.06 & 6.08 of
the DDS
Monument Flanking vehicuiar 9 16’ - 6" 3 sq. ft. per face. Consistent with sign N
Entrances as specified on Consistent with sign N & NN on page 6.07 of
page 6.03 of the DDS & NN on pages 6.07 & | the DDS
. 6.08 of the DDS
i. Cinema Signs:
Type Location Number | Height | Area Appearance
Wall Sign - Wall 2 Not to 350 sq. ft. Shall be consistent with
exceed DDS Concepts for
height of Environmental
building Graphics 6.01 &
Concepts for
Architecture 4.01
Marquee Wall 2 Same To be determined by Same, as above.
the Community . .
Development Director May include electronic
during review of the display of current films.
marquee at the design | 'Not intended to be
level. viewed from Hwy 120
or Atherton Road.
Freestanding To be determined by the 1 50’ 200 sq. ft. per face. Consistent with sign
Freeway- Community Development CC on page 6.04 of the
Oriented Director during review of the DDS
sign at the design level.
Anchor Tenant (West) Signs:
Type Location Number | Height | Area Appearance
Wall Sign Wall 1 per Not to 250 sq. ft. Shall be consistent with
: fagade, exceed DDS Concepts for
total of 4 height of Environmental
building Graphics 6.01 &
Concepts for
Architecture 4.01
Freestanding To be determined by the 1 50 200 sq. ft. per face. Consistent with sign
Freeway- Community Development CC on page 6.04 of the
Oriented Director during review of the DDS
sign at the design level.
k. Anchor Tenant (Bass Pro Shops) Signs:
Type Location Number | Height | Area Appearance
Wall Sign As illustrated on page 4.04 As Not to 6,000 sq. ft. aggregate. | Shall be consistent with
of the DDS iltustrated exceed DDS Concepts for
on page height of Environmental
4.04 of the | building Graphics 6.01 &
DDS Concepts for
' Architecture 4.01
Freestanding To be determined by the 1 50’ 200 sq. ft. per face. Shall be substantially
Freeway- Community Development consistent with sign DD
Oriented Director during review of the on page 6.04 of the
sign at the design level. DDS
Flag Pole Roof Mounted 1 37’ from No limit As illustrated on page
base of 4.04 of the DDS. No
pole advertising.
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. Tenant Signage:
Type Location Number | Height | Area Appearance

Major Tenants and Tenants at/or greater than 20,000 square feet

Wall Sign As illustrated on page 4.02 1 per Not to 250 sq. ft. aggregate. Shall be consistent with
& 4.03 of the DDS fagade, 3 exceed DDS Concepts for
pertenant | height of 110 sq. ft. max. per Environmental
building | SO Graphics 6.01 &
Concepts for
Architecture 4.01
Tenants at 10,000 to 20,000 square feet
Wall Sign same same Same 225 sq. ft. aggregate. Same
' 100 sq. ft. max. per
sign.
Tenants less than 10,000 square feet
Wall Sign Same Same Same 200 sq. ft. aggregate. same

85 sq. ft. max. per sign.

m. Additional Tenant Signage: Each tenant described in section (m) may have the following secondary signage:

Type Location Number Height | Area Appearance
Wall or Located in the vicinity of 1 per entry Not to 30 SF maximum Shall be consistent
canopy/awning | the entry ‘ exceed . with DDS Concepts for
mounted height of Environmental

building Graphics 6.01 &

Concepts for
Architecture 4.01

Canopy / canopy/awning 1 per Same 20 SF maximum Same
awning signage canopy/awning
Storefront Contained within storefront | 1 per N/A 5 SF maximum Same
signage - window storefront
Surface applied bay/module
Blade Signs Under Awning 1 per entry Minimum | 5 SF maximum Same
under
sign 8 -
feet

Temporary signage (90 days or less) occurring behind tenant storefront as part of a window display shall
not be restricted to signage controls as defined herein. Graphics and signage providing environmental
information such as store hours, conforming to code, and ADA requirements shall not contribute to the
area restrictions described herein.

n. Directional Signs C, D, & E:_Shall not count toward shopping center aggregate.

Type Location Number | Height | Area Appearance
Pole for As specified for sign C on 9 poles, 11 Approximately 3 sq. ft. Consistent with sign C
Pedestrians page 6.03 of the DDS with 4, 2 per panel face. on page 6.12 of the
sided DDS.
panels.
Monument for Consistent with sign D on 4 8’ 24 sq. ft. per face Consistent with sign D
Pedestrians page 6.03 of the DDS on page 6.13 of the
DDS
Traffic / As required for directing As needed | As As required by law. Consistent with signs
Vehicular traffic (Yield, Stop, etc.) and required ilustrated on page 6.14
Movement in conformance with state by law. of the DDS.
Signs regulated signage
Monument for Consistent with sign E on 9 8 -5 24 sq. ft. per face | Consistent with sign E
Autos page 6.03 of the DDS on page 6.11 of the
DDS
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o. Architectural Feature Signs: Signage incorporated into the design of architectural features such as water
fountains, water features, towers, windmills, archways, campaniles, amphitheaters, paseos, and murals. Shall not
count toward shopping center aggregate.

Type Location Number | Height | Area Appearance
Welcome As specified for sign M on 2 24’ As illustrated on page As illustrated on page
Archway page 6.03 of the DDS 6.09 of the DDS 6.09 of the DDS
Paseo Archway | As specified for sign H on 1 24’ As illustrated on page As illustrated on page
page 6.03 of the DDS 6.10 of the DDS 6.10 of the DDS
Building Murals | As specified for sign U on 2 N/A N/A. Per the approval of the
page 6.03 of the DDS Community
: Development Director.
History As specified on page 6.16 N/A N/A N/A. Consistent with
Plaques, of the DDS concepts provided on
Storyboards page 6.16 of the DDS
and Paving
Concepts

p. Specialty Identification Signs: Shall be limited to Promenade Way between Orchard Valley Drive and the
Pond/Water Feature. Shali not count toward shopping center aggregate.

Type Location Number Height Area Appearance
Banners Light Poles. 75 17 As illustrated on page As illustrated on page
6.15 & 7.11 of the DDS | 6.15 & 7.11 of the DDS
Banners Building or Pole Mounted 1 perblock | No higher | 35 SF maximum each Shall be consistent
) than face with DDS Concepts for
supporting Environmental
building or Graphics 6.01 &
pole. Concepts for
Architecture 4.01
Zones of Building Mounted 2 perzone* | 28 150 square feet Same
Activity
1 Service Court Building Mounted 1 per court 10 10 square feet Same
Signs

* A zone categorizes an area with two (2) or more tenants of the same nature or activity (i.e. two (2) or more restaurants, etc.)
Maximum number of zones ten (10). Minimum 200’ separation between all zone signs.

g. Construction Signage: Shall be limited to the period of construction (between issuance of building permit and
certificate of occupancy). Signage shall be limited to content related to the project including but not limited to
advertisement for tenants, owners, banks, developers, contractors, architects and design consultants, realtors and
leasing information.

Type Location Number Height Area Appearance
Freestanding, To be determined by the 1 51 750 sq. ft. To be determined by
movable, Community Development the Community
and/or wall Director Development Director
mounted.
Same Same 4 35 525 sq. ft. Same
Same Same 5 25 375 sq. ft. Same
Trailer Same N/A N/A N/A Same
Freestanding Same. 3 20 200 sq. ft. Same
Temporary .
Shopping Hwy 120, Union Road, and i
Center Atherton Drive.
Identification
Signs.
PD Conditions (Promenade Shops).doc Page 6 of 6
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San Joagquin County Recorders
Gary W. Freeman
6 S. El Dorado 2nd Floor )
Stockton, Ca 95202 i

Receipt: 0002875 E.
Product Name Extenaed
3 Agreement $433.00
Document # 2007-089445
Total $433.00
Tender (No Charge) $433.00

Thank You!

Thu May 10 14:49:02 PDT 2007 jand



Reviewed by W
City Mgr’s office:_¥~ &7

(0: Manteca City Council

1a: Kyle Kollar W
Community Development Director
From: John E. Now %‘b

Redevelopment Consultant
Date: March 23, 2007

Subject: Approval of Ordinance No. 1360 adopting Development Agreement 07-01
between City of Manteca and Manteca Lifestyle Center, LLC regarding
development of 72 acre site

Recommendation:

It is recommended that the City Council waive the first reading by substitution of the title and
introduce Ordinance No. 1360, approving Development Agreement 07-01 between City of
Manteca and Manteca Lifestyle Center, LLC regarding development of 72 acre site.

Background:

Manteca Lifestyle Center, LLC (“Developer”) is proposing to construct a Lifestyle center at the
northeast quadrant of Union Road and Atherton Drive to include retail shops, including a Bass
Pro Shop, restaurants, a movie theater and hotel. Among the amenities in the development will
be a lake and a pedestrian oriented main street with a series of small pocket parks.

It is proposed that the City of Manteca and the Developer enter into a Development Agreement
(“Agreement”) to assure that a high quality project is constructed, and that certain conditions and
agreements aimed at protecting the interests of both the City and Developer are formally adopted
for the term of the Agreement. City staff and Special Counsel has been working with the
Developer and their legal counsel over the past number of months to reach the terms contained in
the proposed Agreement. The salient points of the Agreement are:

1. The term of the Agreement begins when the adopting ordinance is effective and initially
lasts for 5 years. The Developer can extend the term for an additional 5 years once
building construction has begun on the project.

2. The Developer agrees to construct the Project in accordance with the Planned
Development and signage recommended by the Planning Commission and subject to
approval by the City Council.



Development Agreement 07-01
April 2, 2007

Page 2

(98]

10.

The Developer is to construct a Bass pro Shop.

The City agrees to hold City development fees to those in effect on April 2, 2007
throughout the term of the Agreement.

The City will not require additional improvements or rights-of-way from the Developer
other than those shown on the plans made a part of the Agreement.

. The City agrees to purchase certain public improvements in accordance with the

Acquisition Agreement adopted by the City Council.

Minor modifications to the development standards can be approved by the City Manager.
The Developer can submit an application to the City to create a Community Facilities
District and issue bond indebtedness, which the City Manager will support.

A public parking lease will be entered into between the Developer and the City for use of
certain parking spaces within the Project.

The Developer may transfer ownership of parts of the project to other qualified entities,
provided that, until the project is completed, the Developer must maintain at least 51%
ownership and control over the project, the total area of the pads, and the project site.

The public infrastructure improvements, form of Assumption Agreement, Development
Standards, Sign Program, form of Parking Lease, and City development fees to be applied to
the project are included as parts of the Development Agreement.

Staff recommends that the City Council approve Development Agreement 07-01 between the
City of Manteca and Manteca Lifestyle Center, LLC regarding development of a 72-acre site as
presented.

Attached: Ordinance No. 1360

Development Agreement 07-01



CITY OF MANTECA

CITY CLERK

March 23, 2007

Mark Grambergs

Poag & McEwen Lifestyle Centers
6410 Poplar Avenue, #850
Memphis, TX 38119

SUBJECT: PROMENADE SHOPS AT ORCHARD PARK

Dear Mr. Grambergs:

Please be advised the Manteca City Council will hold a public hearing on the above
matter at its April 2, 2007 meeting at 7:00 P.M., City Council Chambers, 1001 W.
Center Street, Manteca, California.

Should you have any questions regarding this matter, please contact my office at 825-
2332.

Sincerely,

Chris Moore, CMC
Deputy City Clerk

/ecm

1001 W. CENTER ST. * MANTECA, CA 95337 * (209) 239-8417 « FAX (209) 825-2333

www.ci.manteca.ca.us
Printed on Recycled Paper



PUBLIC HEARING PROCEDURE LIST F’mﬂ\_emje/g‘\@(ﬁ\ @&DZ,QS

COMPLETE THE TASKS HIGHLIGHTED BELOW:

EMAIL PUBLIC HEARING NOTICE TO NEWSPAPER - INSERT FAX
RANSMITTAL SHEET INTO FILE.

/«

(%COPY PUBLIC HEARING NOTICE (PLACE ORIGINAL NOTICE IN FILE).

6LII§EQUEST MAILING LIST/LABELS FROM COMMUNITY DEVELOPMENT
EPARTMENT, IF NECESSARY.

POST PUBLIC HEARING NOTICE (AND MAP IF APPLICABLE) ON
BULLETIN BOARD. DATE 3 220D

0{ COMPLETE POSTING AFFIDAVIT - INSERT IN FILE. DATE S 2207

5/ _COMPLETE MAILING OF PUBLIC HEARING NOTICES. DATE_3 -P-07

ﬂCOMPLETE MAILING AFFIDAVIT - INSERT IN FILE. DATE J-22-077

;%VLETTER TO APPLICANT (IF APPLICABLE) ( y\{y\u,w\ o M

ALL TASKS TO BE COMPLETED ON OR BEFORE% :;llg 1.

**INSERT THIS FORM INTO THE FILE**



PUBLIC HEARING PROCEDURE LIST ?mwmjag‘%(ﬁ\ Q&)I,QS

COMPLETE THE TASKS HIGHLIGHTED BELOW:

a

EMAIL PUBLIC HEARING NOTICE TO NEWSPAPER - INSERT FAX
RANSMITTAL SHEET INTO FILE.

COPY PUBLIC HEARING NOTICE (PLACE ORIGINAL NOTICE IN FILE).

REQUEST MAILING LIST/LABELS FROM COMMUNITY DEVELOPMENT
DEPARTMENT, IF NECESSARY.

POST PUBLIC HEARING NOTICE (AND MAP IF APPLICABLE) ON
BULLETIN BOARD. DATE

COMPLETE POSTING AFFIDAVIT - INSERT IN FILE. DATE

COMPLETE MAILING OF PUBLIC HEARING NOTICES. DATE

COMPLETE MAILING AFFIDAVIT - INSERT IN FILE. DATE

LETTER TO APPLICANT (IF APPLICABLE) ( My\'\w/\_ 4{) W

ALL TASKS TO BE COMPLETED ON OR BEFORE/HM% , &l,j , .
| /v i

**[NSERT THIS FORM INTO THE FILE**



CITY OF MANTECA

AFFIDAVIT OF POSTING
STATE OF CALIFORNIA )
COUNTY OF SAN JOAQUIN ) SS.
CITY OF MANTECA )
AFFIDAVIT OF POSTING
NOTICE OF PUBLIC
HEARING -

I, JOANN TILTON,. declare as follows:

That I am the City clerk of the City of Manteca; that a copy of the Notice of Public
Hearing before the City Council of the City of Manteca, in conjunction with locations on
the subject property orvthe _ day of , 2007 was posted on the bulletin
board located at the Council Chambers, 1001 W. Center Street, Manteca, California. A

copy of said Notice is attached.

I declare under the penalty of perjury that the foregoing is true and correct.

Executed on , 2007 at Manteca, California.

JOANN TILTON
CITY CLERK



CITY OF MANTECA

AFFIDAVIT OF MAILING NOTICE

STATE OF CALIFORNIA )
COUNTY OF SAN JOAQUIN ) SS.
CITY OF MANTECA )

AFFIDAVIT OF MAILING
NOTICE OF PUBLIC
HEARING - ’

I, JOANN TILTON, declare as follows:

That I am the City clerk of the City of Manteca; that a copy of the Notice of Public
Hearing before the City Council of the City of Manteca, was mailed to each and every
person set forth on the attached list on the ___day of , 2007 A copy of
said Notice is attached.

Said mailing was completed by placing a copy of said Notice in a sealed envelope, with
postage prepaid, and depositing same in the U.S. Mail at Manteca, California.

I declare under the penalty of perjury that the foregoing is true and correct.

Executed on , 2007at Manteca, California.

JOANN TILTON
CITY CLERK



*** NOTICE OF PUBLIC HEARING ***
BEFORE THE MANTECA CITY COUNCIL

NOTICE IS HEREBY GIVEN that a public hearing as been scheduled on APRIL 2, 2007 at
7:00 p.m., in the City Council Chambers, 1001 W. Center Street, Manteca, California, for the
purpose of hearing and receiving evidence, both oral and documentary, in support of or in
opposition to the following:

PROJECT:

LOCATION:

DESCRIPTION:

PROMENADE SHOPS AT ORCHARD VALLEY. THE PROJECT
CONSIST OF AN ENVIRONMENTAL IMPACT REPORT
(SCH#2005092102), TENTATIVE SUBDIVISION MAP SDV-05-06
(VESTING); DEVELOPMENT AGREEMENT DEV-07-01;
PLANNED DEVELOPMENT PCD-05-09: GENERAL PLAN
AMENDMENT GPA-05-07: SITE PLAN REVIEW NO. SPC-05-21
AND REZONE NO. REZ-05-06.

- 1490 SOUTH UNION ROAD

(APN’S 224-021-01, 03, 05-08, 10-13, 38 & 39

THE APPROXIMATELY 72-ACRE PROJECT INCLUDES
750,000 SQUARE FEET OF FLOOR AREA CONTAINED WITHIN
SMALL SHOPS, MAJOR RETAIL TENANTS, RESTAURANTS
AND ENTERTAINMENT FACILITIES, COMBINED WITH A
HOTEL. THE SHOPPING CENTER IS ESSENTIALLY AN OPEN-
AIR MALL DESIGNED AROUND A “MAIN STREET” THEME.
VESTING TENTATIVE SUBDIVISION MAP SDV-05-06
RECONFIGURES 12 EXISTING LOTS INTO 38 LOTS WITH SITE
PLAN AND ARCHITECTURAL REVIEW TO ESTABLISH AN
APPROVED SITE PLAN AND ARCHITECTURAL THEME. THE
GENERAL PLAN AMENDMENT WILL CHANGE THE LAND
DESIGNATION FROM CMU (COMMERCIAL MIXED USE) TO
GC (GENERAL COMMERCIAL) WITH THE REZONE
CHANGING THE ZONING FROM C-C (COMMUNITY
COMMERCIAL), C-R (COMMERCIAL RECREATION) AND R-1
(SINGLE-FAMILY RESIDENTIAL) TO C-G (GENERAL
COMMERCIAL) WITH A PLANNED DEVELOPMENT
OVERLAY FOR THE ENTIRE PROJECT ESTABLISHING
FLEXIBILITY IN THE DESIGN OF THIS DEVELOPMENT
PROPOSAL. A DEVELOPMENT AGREEMENT IS ALSO
PROPOSED TO ESTABLISH THE TERM OF THE
DEVELOPMENT AGREEMENT, FIXING CITY DEVELOPMENT
FEES, ALLOWING FOR A PARKING LEASE AND THE
POSSIBLE CREATION OF A COMMUNITY FACILITIES
DISTRICT (CFD).



APPLICANT: POAG & McEWEN LIFESTYLE CENTERS
ATTN: MARK GRAMBERGS
6410 POPLAR AVENUE, SUITE 850
MEMPHIS, TX 38119

ENVIRONMENTAL REVIEW HAS RESULTED IN AN ENVIRONMENTAL IMPACT
REPORT BEING PREPARED. A COPY OF THIS DOCUMENT IS ON FILE IN THE
COMMUNITY DEVELOPMENT DEPARTMENT FOR REVIEW.

If you challenge the subject matters in court, you may be limited to raising only those issues you
or someone else raised at the public hearing described in this notice, or in written correspondence
delivered to the City Council at, or prior to, the public hearing.

ALL persons having interest in the foregoing subjects are invited to be present and submit

statements orally or in writing. Further information may be obtained by contacting the City
Clerk at (209) 239-8417.

%mﬁué%u

JOANN TILTON, MMC
CITY CLERK
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GENERAL PLAN AMENDMENT NO. GPA-05-07

Date: March 13, 2007

Initiated by: Mark Grambergs, Poag & McEwen

Acreage: Approximately 72 acres

Amend: From Commercial Mixed Use (CMU) to General Commercial (CG)
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Data on this map is intended for general use and informational purposes only.

The City of Manteca does not warrant lhe accuracy, quality, or completeness of
data or suitability for any particular purpose. information on this map is not intended 10
replace engineering, survey, or other primary research methods.
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REZONE NO. REZ-05-06

Date: March 13, 2007 Map Legend
Initiated by: Mark Grambergs, Poag & McEwen . Parcels
Rezone: From: Community Commercial (CC), Community Rezone
Recreation (CR), and Single Famility CCTOCG
Residential (R1)
To: General Commercial (CG) m CRTOCG
v TOC
Acreage: Approximately 72 Acres //A R G
Data on this map is intended for general use and informational purposes only.
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PLANNED COMBINED DEVELOPMENT NO. PCD-05-09

Date: March 13, 2007
Map Legend
Initiated by: Mark Grambergs, Poag & McEwen
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