CiTY OF FRESND

Clty Cleik's Office (Crigiral)

TRANSFER AGREEMENT

By and between

THE CITY OF FRESNO,
a municipal corporation

and

COPPER RIVER DEVELOPMENT COMPANY, INC..
a California Corporation.



This Transfer Agreement (" Agreement") is entered into as of the Effective Date (defined in
Section 1 below), between the City of Fresno, 2 municipal corporation (the "City") and
Copper River Development Company, Inc.. a California corporation (“Developer™), for the
transfer and acquisition of the North Fresno Reclamation Plant (“WWTF”) from Developer
to the City.

RECITALS

A. City is a mumicipal corporation with land use authonty and responsibility for providing
public utilities, including wastewater service, to the citizens of the City of Fresno.

B. Pursuant to City approvals, including, but not limited to, Master Conditional Use Pernut
No. C-04-153 (the “Master CUP"), Vesting Tract Map No. 5205 ("Tract Map™') and Conditional
Use Perrmit No, C-05-247 (“CUP"), the Developer has commenced development of a community
development of approximately 760 acres more particularly descnibed in Exhibit A, generally
known as Copper River Ranch. located between Friant Road. Willow Avenue. Copper Avenue;
and the alignment of Silaxe Avenue (the “Project™). Pursuant to the terms of the Master CUP, the
Project 1s presently approved to include 2,837 houses and multi-family residences and
approximately 60 acres of mixed-use commercial development at full build cut. At full build-out,
the Project is expected to generate up Lo 0.71 million gallons per day (“MGD") of wastewater,
which will be treated, disinfected and reused.

C. The conditions of approval for the Tract Map and the CUP (“Conditions of Approval™)
include the following conditions relevant to wastewater service:

66. A recently constructed samitary sewer lift station 15 located on the north
side of Copper Avenue east of North Cedar Avenue built primarily to serve
development activity south of Copper Avenue in accordance with previously
approved subdivision maps and the City’s General Plan land uses. Included
in the lift stations design is capacity for an mtial 500 Equivalent Dwelling
Units (EDU) within the Copper River Ranch (CRR) project based upon the
assumptions and conditions as outhned in a letter from the City of Fresno
dated November 14, 2001, attached.

67. The following conditions shall be required to provide sewer service to
the project.

68. The developer may utilize the City’s lift station and force sewer main for
sewage discharge from the first 500 constructed EDU,

69, The developer is required to design and construct an on-site tertiary
wastewater treatment [acility acceptable to the City of Fresno, for which
construction shall be completed prior to construction of the 501 [equivalent
dwelling unit]. Once constructed, all flow from CRR shall be directed 1o the
tertiary wastewater treatment facility, The City will accommodate permanent
sludge discharged from the planned CRR treatment facility 1o the City Sewer
System.
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70. The developer shall construct and/or pay for all facilities necessary to

accommodate the impact of connection to the City sewer system and
associated wastewater treatment.

71. Proposed methods and points of connection 1o the City Sewer System
shall be submitted for review and subject to Department of Public Thilities
appraval.

72, Samitary sewer faciliies to be constructed shall conform to City of
Fresno Standards.

73. A Preliminary sewer design layout shall be submitted including sewer
flow contribution calculations for the entire project site for review and
subject to Department of Public Utilities approval prior to submitting
engineered improvement plans for City approval.

74. Both parties shall approve equitable impact fees and monthly user
charges prior to connecting to the City Sewer system. Effluent discharge
from CRR wastewater treatment plant into the City system shall be metered.

D, Pursuant to item No. 69 of the Conditions of Approval and the terms of the Master CUP,
the Developer constructed a wastewater treatment facility (the “WWTF") as a design/build project
according to conceptual plans and specifications reviewed by the City. The WWTF was built
sufficient 1o provide 0.83 MGD of wastewater treatment capacity. The Developer secured
through on-site and off-site facilities and legal rights a disposal capacity of 0.71 MGD. Although
the 0.71 MGD of treatment and disposal capacity 1s sufficient 1o treat the Project at full build out
of 3,182 equivalent dwelling units ("EDUs™), the Developer also desired the WWTF to be able to
serve an additional approximate 500 EDUs for properties and potential developments that could be
integrated into/with the Project. This additional 500 EDUs along with the Project’s 3,182 EDUs
requires the WWTF 10 be able to treat and dispose of 0.83 MGD. For purposes of this
Agreement, “Full Build Out of the Project” shall mean a development that equates to 3.682
EDUs as determined by the Director of the Public Utilities Department. For purposes of this
Agreement, “Project Area” shall mean that area designated by the Developer on the Map in
Exhibit B where the development of the Project and property that will accommodate the
additional 500 EDUs intended to be built. For purposes of this Agreement, “Developer’s
Reserved Capacity™ shall mean a capacity to treat and dispose of 0.83 MGD of wastewater.

E. At City’s request, Developer designed and constructed the WWTF to readily accommeodate
expansion from the 0.83 MGD treatment capacity to a planned build out treatment capacity of 1.25
MGD, that is an additional .42 MGD treatment capacity (“Expansion Capacity™) from the
Developer’s Reserved Capacity of 0.83 MGD. .

F. Subject to the hmitations set forth in this Agreement, the Expansion Capacity will be used
by the City to service other development in the area, including, (1) future planned development
lying north of Copper, and (2) 764 existing residences south of Copper Avenue,



G The Project surrounds the existing Copper River Country Club (the “Country Club”) that
includes an 18-hole championship golf course (“Golf Course™), clubhouse, tennis complex and
other amenities. Facilities for the disposal of 0.71 MGD of disinfected treated effluent (“DTE" or
wIreated Effluent”) from the WWTF have been partially installed on the Golf Course by and at the
expense of the Developer. The Developer intends to cause the completion of those factlities
pursuant to this Agreement. Those disposal facilities will be constructed and made available by
the Developer to the City for its use in connection with the operation of the WWTF pursuant to the
terms in this Agreement.

H. The WWTF is located on approximately 3.32 acres of real property (“Subject Property”)
on the north side of Copper Avenue just west of Maple Avenue as more particularly described n
Exhibit C. The Developer is the owner of the Subject Property, together with all nghts,
privileges, easements and appurtenances; and all equipment and fixtures related to the WWTF
located on the Subject Property. The Subject Property also includes the DTE Pipeline Easement,
the DTE License Agreement described below and the DTE Easement Agreement dated February
4. 2005, and recorded on February 8, 2007, as Document No. 2005-0029764, in the Official
Records of Fresno County, California (the “DTE Disposal Easement™).

L. Developer, with the City’s cooperation, has ohtained all necessary regulatory, as well as,
land use, permits to construct and operate the WWTF (collectively the “WWTF Permits™) to treal
and reuse 0.71 MGD of wastewater. The WWTEF Permits include, but are not hmited to, a
Wastewater Reclamation Permit from the California Department of Health Services ("DHS™) and
the Waste Discharge Requirements (the “WDR") from the California Regional Water Qualty
Control Board (“Regional Board"). Additional permits and/or amendments to the existing WWTF
Permits are necessary to treat and dispose of wastewater at the WWTF in excess o f0.71 MGD.

J. Treated Efffuent in an amount of up to 0.71 MGD from the WWTF shall be delivered to
the custody of the Country Club at the boundary of the Golf Course through a pipeline installed 1n
(1) the public right of way for East Copper Avenue, (2) the pipeline easement deseribed in the
Deed of Easement dated April 12, 2007, recorded on May 8, 2007, as Document No. 2007-
0091885, in the OfMicial Records and (3) the pipeline easement described in the Deed of Easement
dated October 30. 2007, recorded on January 30, 2008, as Document No. 2008-0013703, in the
Official Records (collectively the “Pipeline Easement™).

K. From the boundary of the Golf Course, such portion of the DTE will continue to flow
through a pipeline and be discharged into the custody and control of Country Club at an irrigation
station inlet box or “manifold” located on the Golf Course for application and disposal via the golf
course irrigation system (collectively “On Course DTE Delivery Facilities”). The On Course DTE
Delivery Facilities are owned by the Country Club and located on the Golf Course. The Country
Club has granted Developer an exclusive, assignable, perpetual license to use the portion On
Course DTE Delivery Facilities necessary to transport the Treated Effluent from the boundary of
the Golf Course to the custody of the Country Club at the station inlet box as set forth in the DTE
License Agreement dated November 20, 2008, and recorded on November 24, 2008, as Document
No. 2008-0162923. in the Official Records (“DTE Delivery License™).

L. Distribution and application of DTE from the point of discharge (i.¢., the irrigation station
inlet box referenced above) will be via the Golf Course irrigation systems for application to the

4



Golf Course and areas adjacent to the Golf Course pursuant to the terms of a separate agreement
entered into between the City and the Country Club in the form of Exhibit F ( the “Effluent
Disposal and Delivery Agreement”).

M. The WWTF will discharge treated sludge (“Treated Sludge”) to the City sewer collection
system, which will be conveyed to the City's Regional Wastewater Reclamation Facility for
further treatment and disposal. The City wishes to recover the reasonable cost associated with
treatment and disposal of the Treated Sludge.

N. Developer and/or legal entities established by or affiliated with Developer in whole or in
part, have previously paid sewer connection and various wastewater facility fees (i e.,
development impact fees) as described in Exhibit G that were pnincipally based upon adopted
City fees and on expected volume and nature of wastewater generated by the Project. Sad
wastewater will be treated by the WWTF and partially disposed of on the Golf Course before
being conveyed to the City's collection system and City's Regional Wastewater Reclamation
Facility. Therefore, wastewater from the developments in the Project is expected to have a
significantly decreased volume when compared to the average wastewater delivered from similar
development in the City outside of the Project. The Treated Sludge to be discharged into the
City’s collection system and ultimately conveyed to the City's Regional Wastewater Reclamation
Facility is expected to be greatly reduced in volume from that typically released by the average
dwelling unit in the City outside of the Project. Therefore, the City will provide a reimbursement
to the Developer for a portion of the previously paid sewer connection and wastewater facility
related fees. Additionally. it is necessary for the City to calculate a development impact [ee for
development in the Project for City wastewater facilities (including the collection system and the
City’s Regional Wastewater Reclamation Facility) that takes into account the reduced volumes
from the Project and 1s different from the current adopted City development impact fees for the
City’s wastewater freatment facilities. The City and the Developer intend for this Agreement to
establish the appropriate reimbursement to be provided to the Developer and the appropriaie
development impact fee to be paid by the Developer to the City to develop the remaining

undeveloped portions of the Project which may or may not be adopted by the City into the Master
Fee Schedule.

Q. The City and the Developer desire that the City acquire ownership of, operate and manage,
the WWTF. This Agreement is entered into for the purpose of: (1) transferring the WWTF to the
City, including but not limited to. the Subject Property, all wastewater treatment equipment, all
improvements and facilities located on the Subject Property, all appurtenant easements and rights,
free of all liens and encumbrances, (2) compensating the Developer for costs incurred by it
allocable to the Expansion Capacity, (3) providing enforceable assurances 1o the Developer that
Developer’s Reserved Capacity will, at all times be available, as necessary to provide wastewater
service to the Project. (4) providing assurances to the Developer that Developer and the
developments in the Project Area will not be subject to additional exactions for providing up to .83
MGD of treatment and disposal capacity to serve Full Build Out of the Project, (5) providing
reimbursement to the Developer for a portion of the previously paid sewer connection and

wastewater facility related fees, and (6) establishing the wastewater facility fee obligations for the
Project.




AGREEMENT

Recitals A through Q are incorporated herein and made a part of this Agreement. In consideration

of the Reeitals above and the obligations undertaken by the parties as hereinafier set forth, the
parties agree as follows:

Y. Term of Agreement. This Agreement becomes effective on the date of execution by all
parties to the Agreement ("Effective Date") and will remain in effect until Full Build Out of the
Project in the Project Area or twenty-five (25) years, whichever is sooner.

2. Transfers

2.1 Transfer of WWTF; Software: Title to Documents and License of Software.
Subject to the terms and conditions of this Agreement, Developer and City agree to transfer
ownership of the WWTEF, including the Subject Property and all other fixtures, improvements,
equipment, rights and easements (including, but not limited to, the Pipeline Easement) from the
Developer to the City. All documents (including, but not limited to. computer or electronic data),
diagrams, surveys, photographs. plans, drawings and specifications for the WWTF are and shall
hereafter be the property of the City. Developer shall cause these documents to be delivered to the
City upon the Closing (defined below). Developer shall also provide, upon Closing, all software
necessary Lo operate and manage the WWTF, and provide perpetual licenses for use of that

software and at least one year license for support and maintenance and any source codes the
Developer may have.

2.2 Transfer of Disposal Capacity. Upon the Closing, Developer shall also assign to
City its interest in the WWTF Permits and related documents, including the DTE License, and
take all other necessary actions within its control to ensure that the City may legally dispose of, or
caused to be disposed, up to 0.71 MGD of Treated Effluent on the Golf Course in a manner
consistent with the terms of the DTE Easement Agreement, the DTE License and the WWTF
Permits. Developer shall cause the necessary documents to be deposited to assign these interests
to City mte Escrow within 15 days afier the Effective Date.

2.3 Delivery of Clean Facility in Operable Condition. Developer shall cause the
WWTEF and Subject Property to be in a good, clean, orderly and fully operable condition at the
time the WWTF and Subject Property are transferred to the City.

3. WWTF Construction (Developer’s Warranties)

31 WWTF Construction. Developer has, at its sole cost and expense, constructed the
WWTEF and the related transmission and disposal facilities (except for the portion of the disposal
facilities still to be completed as described in this Agreement) in accordance with plans and specs
approved by the City and the WWTF Permits. Without limitation, Developer has procured all
entitlements and permits necessary for the construction of the WWTF and related facilities and has

paid all costs and fees that were necessary for the construction of the WWTF and the related
facilities.




3.2 Compliance with the Law. In constructing the WWTF, Developer has complied

with all applicable laws and regulations of the United States, the State of California and City, and
the terms and conditions of the WWTF Permits.

33 Warranty of WWTF. Developer shall provide a warranty for one year from the
Effective Date against any defects in materials, design and work of the WWTF and all other
equipment, facilities on the Subject Property.

34 Warranty of DTE Disposal Facilities.

34.1 Completed DTE Modifications. Subject to the Country Club's
observation of good DTE management practices in accordance with the WWTF Permits, the DTE
Disposal Agreement and the Effluent and Disposal Delivery Agreements, Developer shall provide
a warranty to the City for one year from the Effective Date against any defects in materials, design
and work of the completed On Course DTE Delivery Facilities (subject to the DTE Delivery
License) and the completed DTE disposal modifications to the Golf Course.

3.4.2 Remaining DTE Modifications. Developer has agreed to perform all work
necessary to complete the remaining irrigation system modifications to the Golf Course as
described in Section 9.3 below. Such werk shall be undertaken by the Developer in full
cooperation with the City and the Country Club at Developer’s sole cost and expense. The parties
agree to work together in good faith and cooperate in developing a commercially reasonable
schedule of the work necessary to implement these remaining modifications. which shall
coordinate with the progress of corresponding and related Project development work being
performed. These remaining modifications may be performed by Developer in multiple stages or
phases (each a “Phase’™) depending on the rate at which the Project develops. On the completion
of each Phase of the remaining modifications, Developer shall convey that Phase to Country Club
and shall notify the City of such conveyance. Subject to the Country Club’s observation of good
DTE management practices in accordance with the WWTF Permits, the DTE Disposal Agreement
and the Effluent and Disposal Delivery Agreements, Developer shall provide a warranty to the
City for one year from the convevance of each Phase of the irrigation modifications to the Country
Club agams!t any defects in materials, design and work of each such Phase.

3.5 Performance of Warranty Work. Developer agrees to correct any defective work
covered by any of the one-year warranties described in Sections 3.3 or 3.4 above within thirty (30)
business days after being notified in writing by City of the defective work. The time to repair may
only be extended in writing by the Director of the Public Utilities Department which consent shall
not be unreasonably withheld or denied in the event that with the exercise of due diligence, such
repairs require more than thirty (30) business days to complete, Should the exigencies of the case
require repairs or replacements to be made before Developer can be notified or respond to the
notification, Developer authorizes City to proceed to have the defective work corrected and made
good at Developer’s expense, and Developer will pay within 30 days. upon City’s demand. the
cost therefore, including related applicable costs and expenses incurred by City. However, the
making of such repairs shall be subject to the property rights of the Country Club,

4, Real Property Warranties. Developer represents and warrants that: (a) Developer owns
the Subject Property, free and clear of all liens, licenses, claims, encumbrances, easements,
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encroachments from the Subject Property onto adjacent properties, and any rights of way, other
than those matters disclosed by the public record: (b) Developer has no knowledge of any pending
litigation involving the Subject Property; (¢) Developer has no knowledge of any violations of, or
notices concerning defects or noncompliance with, any code, statute, regulation, ordinance,
judicial order, or judicial holding concerning the Subject Property; (d) Developer has no
knowledge of any hazardous materials or substances stored, discharged, or otherwise present in,
on, or affecting the Subject Property, (e) Developer has no knowledge of any material defects in
the Subject Property, and (f) the Subject Property is free of occupancies by third parties. These
warranties shall survive the Closing and the recording of the Grant Deed (defined below).

5. City Payment. City will make a one time payment to the Developer in the amount of
$3.628.220.00 as reimbursement for: (a) construction of improvements allowing Expansion
Capacity in the amount of $2,743,971.00 and (b) excessive impact fees to the Developer in the
amount of $884.249.00 as provided in Exhibit G. Such sum shall be deposited into the Escrow
contemplated by Section 6 within fifteen days after the Effective Date. Unless otherwise
expressly provided in this Agreement, this payment shall satisfy all financial obligations the City
has to the Developer for the transfer of the Subject Property and the WWTF to City and the
reconciliation of fee credits and additional fees contemplated in Section 10.1 of this Agreement.
This Section is subject to the Developer providing the assignment and waivers identified in
Section 10.1.1.

0. Escrow Instructions,

6.1.  Opening Escrow. Upon execution of this Agreement, the parties shall establish an
escrow for the conveyance of the WWTF 1o the City with First American Title Company, 7625 N.
Palm Ave.. Suite 101, Fresno, CA 93711 (“Title Company™), Attention: Donna Brown.

6.2  Agreement as Joint Escrow Instructions, This Agreement, when signed by the
Developer and City and deposited into escrow with the Title Company, will be the parties’ joint
escrow instructions for the escrow. Developer and City will sign and deliver any other form
instructions the Title Company may require that are consistent with this Agreement.

6.3  Deposits into Escrow. Developer and City will deposit all instruments,
documents, money, and other items into escrow with the Title Company that (1) this Agreement
identifies or (ii) the Title Company may require that are consistent with the terms and purposes of
this Agreement, and necessary to Closing (defined below). Within fifteen days after escrow
opens, Developer will deposit a recordable grant deed, substantially in the form attached as
Exhibit H (the *Grant Deed"), into the escrow with Title Company,

6.4  Title. Developer will convey title to the Subject Property to City free and clear of
all title defects, liens, encumbrances, conditions, covenants, restrictions, leases or agreements, and
other adverse interests of record or known to Seller, subject only to ttle exceptions numbered 3. 4,
5,6,7.8, 11, and 13, 14, 15, 16, 17, 18 and19, in the preliminary title report, Order No. 1004-
3153936, 1ssued by Title Company. effective as of October 7, 2008.

6.5 Title and Closing Costs. Developer will pay any costs of clearing and conveying
title in the condition described in Section 6.4 above, for the costs of a CLTA owner’s title policy
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insuring City’s title in the amount of $3.628,220.00 (equal to the one time payment described in
Section 5 above) in the condition described in Section 6.4, escrow fees, costs 1o record the Grant
Deed and any other costs necessary to convey title to the WWTF 10 the City,

6.6  Closing. The escrow will be considered closed (“*Closing Date,” “Closing,” or
*Close™) on the date that the Title Company records the Grant Deed. The escrow will be in
condition to Close when all conditions to Close are satisfied or waived, the Title Company is
prepared to 1ssue the title policy described in Section 6.5, and the Title Company is otherwise able
to record the Grant Deed. The parties agree that subject to the satisfaction of the foregoing
matters, the Closing Date will be November 26, 2008, or such earlier date as the parties may
agree.

6.7  Disbursements. Al Closing, Title Company shall disburse to the Developer the
payment deposited into escrow by the City as described in Section 3, less Developer's cost to clear
title. pro-rations, and other costs, if any, to Developer.

6.8  Pro-rations. At Closing. the Title Company will prorate the following, between
Developer and City, based on a 30-day month: real property taxes and special assessments.

6.2  Risk of Loss. Any loss or damage to the Subject Propertyv or anv improvements,
equipment or fixtures, including the WWTEF, before Closing 1s at the Developer’s risk.

6.10  Broker. Each party represents and warrants that it has not engaged a broker or real

estate agent for this transaction, and no commissions are payable concerning this purchase and
sale.

6.11  Inspection. Close of escrow is contingent upon the Director of the Department of
Public Utiliies (*Direetor™) and/or his or her designee finding after inspection of the WWTF
(including start-up of the facility) and the Subject Property that the WWTF is clean, in good
condition and order and fully operational pursuant to Section 2.3. Nothing provided herein, shall
limmit the City’s ability to seek repair and/or correction of any defect in condition of the WWTF
pursuant to any warranty or any other provision in this Agreement.

6.12  Assignment of Rights of Licensor under DTE Delivery License. Concurrently
with the Closing, Developer shall assign its rights as the “Licensor™ under the DTE Delivery
License to City by execution and recordation of a mutually acceptable assignment.

s Delivery of Possession. At Closing, Developer shall (i) deliver possession of the WWTF,
mecluding the Subject Property, (ii) deliver all documents, (including, but not limited to, computer
or electronic data), diagrams, surveys, photographs, plans. drawings and specifications for the

WWTF described in Section 2.1 and (iii) deliver possession of all software and software licenses
described in Section 2.1,

8. Commencement of WWTF Operations. Commencement of the actual operation of the
WWTE shall be in the sole discretion of the City; provided, however, that such operations shall
commence prior to the ime when the 500 EDU’s of temporary wastewater service being provided
by the City to development within the Project from existing facilities are exhausted.
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9. Further Developer Commitments.

9.1 Landscaping. Developer shall complete all required landscaping required under
City development entitlements for the WWTF either upon the earlier of (i) completion of the
Copper River Trail which is a condition of one or more development entitlements for the Project
or (i1} within six (6) months of being noticed in writing by the Director to complete such
landscaping improvements. Until the landscaping requirements are met under this Section, the
Developer shall ensure the landscape easement on the Subject Property is kept free and clear of all
weeds and debnis and other public nuisances. 1f the Developer fails to construct the landscaping as
provided in this Agreement, the City may withhold building permits for any development in the
Project Area until the landscaping improvements are completed 1o the City's reasonable
satisfaction,

9.2 Phase I11 Reclaimed Water Pipeline. Developer shall be responsible for
constructing the Phase 111 Reclaimed Water Pipeline on the north side of Copper Avenue pursuant
to City approved Plan # J-5220 approved on August 7, 2008, on or before completion of the
Copper Avenue Trail. Upon City acceptance of the Phase 111 Reclaimed Water Pipeline, the
Developer shall provide a one-year warranty to the same extent and in the same manner as
provided in Section 3.3. Developer shall not be entitled to any right of reimbursement for the
Phase Il Reclaimed Water Pipeline. If the Developer fails to construct the pipeline as provided in
this Agreement, the City may withhold building permits for any development in the Project Area
until the pipeline is completed and accepted by the City Engineer.

9.3 Golf Course Facilities. At the time of execution of this Agreement, irrigation
faciliies are stil] required to be installed to allow the discharge of .71 MGD of DTE in a manner
consistent with the WWTF Permits. It is not expected by the parties that the WWTF will he
discharging 0.71 MGD DTE in the first vear of its operation. Within one year of the City's
approval of all street locations and grading plans for the easterly portion of the Project (inc luding
property shanng a common boundary with the Golf Course which is not owned by Developer),
Developer shall cause all irrigation facilities on the Gelf Course 1o be completed such that .71
MGD of DTE may be discharged in a manner consistent with the WWTF Permits.
Notwithstanding any of the above, until the modifications of the Golf Course irrigation facilities
are complete, Developer shall provide that the Golf Course irrigation facilities are installed
adequate to discharge any amount the WWTF is actually discharging up to (1,71 MGD. If the
Develaper fails to construct the Golf Course facilities as provided in this Agreement, the City may
withhold building permits for any development in the Project Area until the DTE disposal

facilities are completed and able to handle the required discharge of DTE pursuant to WWTF
Permits as set forth above.

10, Wastewater Facilities Fees.

10.1  City Regional Wastewater Treatment Facility and other City Wastewater
Facility Fees.

10.1.1 Reimbursement. As provided in Section 5, the City shall reimburse
Developer for previously paid wastewater facility fees as provided in Exhibit G. Such
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reimbursement will be subject to the Developer providing the assignments and waivers required
under Sections 2.2 and 31,

10.1.2 Payment of Modilied Wastewater Facility Fees. Except for approved
developments for which Developer and its affiliates have previously paid sewer connection and
various wastewater facility fees, Developer shall be responsible at time of pulling building permits
to pay a modified City wastewater facility fee of $657.50 per EDU as provided in Exhibit I for
any new development within the Project Area. Developer will be responsible for this fee
regardless whether Council adopts it into the Master Fee Schedule or otherwise complies with the
Mitigation Fee Act (Gov't Code §§ 66000, et seq.). Developer agrees to cooperate in and waive
any right to objeet to or legally challenge any action by the City to impose and/or colleet the
modified City wastewater facility fee contemplated in Exhibit I ( including 4 formal action to
adopt the fee in Exhibit 1 for the Project Area).

10.1.3 Developer Not Responsible for City Wastewater Facility Fees in Project
Area. If Developer has paid the fee identified in Section 10.1.2 and Exhibit 1. Developer shall
not be responsible for payment of any impact fees for the City’s Regional Wastewater Treatment
and/or Disposal Facility and other City Wastewater Facility Fees for any development in the
Project Area up to Full Build Out of the Project (total of 3,682 EDUs). After Full Build Out of the
Project (3,682 EDUs), the Agreement shall terminate and Developer shall be responsible for
paying any wastewater facility fees required under then current City ordinances and policies

10.2  WWTF Impact Fees. Upon execution of this Agreement, for development in the
Project Area, up to Full Build Out of the Project (3.682 EDLI's), Developer shall not be responsible
for any fees to pay for any cost of the WWTTF, the Subject Property, any disposal facilities ( except
for campletion of the Golf Course irrigation system and Phase 111 Pipeline as described above) and
any associated equipment or facilities, including the proposed expansion thereof. Developer agrees
to cooperate in and waiye any right to object to the adoption of any fee the City adopts to recaver
costs to pay for the WWTF on properties outside of the Project Area in the Map on Exhibit B
regardless whether the Developer owns or acquires property in the proposed fee service area.

103 Disposal Fees. Notwithstanding anything to the contrary in this Agreement,
development within the Project Area will be responsible for payment of supplemental sewer
service fees to fund payment of the “DTE Disposal Fee” contemplated by the Disposal and
Delivery Agreement as provided in the City's Master Fee Schedule to reimburse the City for its
costs o pay the Disposal Fee to the Golf Course in connection with the operation of the WWTF.

11. Will Serve,

11.1 Priority Capacity Reservation. The City agrees to assure Developer’s Reserved
Capacity of up to 0.83 MGD of treatment and disposal capacity, in the form of a “Will Serve”
letter which shall be useable anywhere within the Project Area. Within ten davs of the Effective
Date, City will issue an unconditional “Will Serve” letter to Developer for (1.83 MGD of treatment
and disposal capacity, assuring Developer wastewater service for up to Full Build Out of the
Project (3,682 EDUs) in the Project Area. Developer's rights under the “Will Serve” letter are
fully transferable and assignable within the Project Area and any consideration received for the
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transfer of Developer’s Reserved Capacity 1s the sole property of Developer provided all of the
following conditions are met;

(1) the City has consented m writing to the assignment;
(1) the assignment is in the form of Exhibit J to this Agreement; and
(iv)  the Developer has completed its obligations under Section 9 of the Agreement to

the extent required as of the date of the assignment.

11.2 Timely Future Expansion. City shall use good faith efforts to secure permits
necessary for expansion of the WWTF treatment and disposal capacity to 1.25 MGD and provide
additional capacity before the volume of wastewater being treated at the WWTF exceeds 0.62
MGD. City shall not deny building permits to Developer for projeets in the Project Area during
the term of this Agreement due to the lack of sewer capacity.

12. Indemnity.

12.1  To the furthest extent allowed by law, including California Civil Code Section
2782, Developer shall indemnify, hold harmless and defend City and each of its officers. officials.
employees, agents and volunteers from any and all loss, liability, fines, penalties, forfeitures, costs
and damages (whether in contract, tort or strict liability, including but not limited to personal
injury, death at any time and property damage) incurred by City, Developer or any other person,
and from any and all claims, demands and actions in law or equity (including attorney's fees and
litigation expenses), arising or alleged to have arisen directly or indirectly out of Developer's
acquistiion, construction and transfer of the WWTF to City. Developer’'s obligations under the
preceding sentence shall not apply to any loss, liability, fines, penaltics, forfeitures, costs or

damages, caused by the negligence of the City or any of its officers. officials, employees,
volunteers or agents.

12.2  This Section 12 shall survive termination or expiration of this Agreement,

13. Default, Termination.

13.1  Default. Any failure or delay by either party in performing its obligations under
this Agreement constitutes a default if, within 30 calendar days afier receipt of notice of default
from the other party. (i) the defaulting party does not remedy the failure or delay or (i) if the delay
or failure cannot be remedied within the 30-day period. the defaulting party does not within the
30-day period begin substantial efforts to remedy the delay or failure, and does not dili gently
pursue the efforts to completion within a reasonable time. However, the foregoing item (ii) shall
not apply to any failure by City to comply with the provisions of Section 11 above. The notice of
default will provide reasonable detail of the delay or failure claimed as a default, and the manner,
if any, in which the defaulting party may remedy the delay or failure, Dunng the periods specified
in (1) or (1) of this subsection, excepl as expressly provided above, the defaulting party will not be

considered in default for purposes of terminating this Agreement or for imvoking any other remedy
for default.

13.2  Termination. Upon either party's default as described subseetion 13.1. the non-
defaulting party has the right to terminate this Agreement immediately by giving notice to the

12




defaulting purty. However, afler the Closing, no such termination, regardless of the
crreumstances, shall (1) deprive Developer of the Developers’ Reserved Capacity or the rights of
Developer under Sections 10 and 11 for twenty-five years or (i) depnive the City of its rights to
impose and collect fees under Section 10 or its right to indemnity under Section 12..

13.3  Remedies Cumulative. All remedies of the parties are cumulative, Termination
of this Agreement by either party under this Section is an additional remedy, and excepl as other
wisc expressly provided in this Agreement, does not limit any other rights or remedies available 10
that party, whether granted by this Agreement or available at law or in equity including, but not
hirmited to, the right to bring an action for specific performance. injunction, mandamus, or
damages. The exercise by a party of any remedy is not an election of remedies and is not a waiver
of any other remedies. Notwithstanding any provision in this Agreement to the contrary. the only
remedy available to the Developer for 4 default by the City under Section 11 is specific
performance.

134 Waiver. A party's failure to insist on strict performance of any provision of this
Agreement or failure 1o exercise any remedy available to that party is not a waiver of the
performance or remedy. A party's waiver of any provision of this Agreement, or waiver of anv
default by the other party, or waiver of any remedy is not effective unless it is in writing and
signed by an authorized representative of the waiving party, A party's waiver of a particular
provision or default does not apply to any other provision or default.

13.5  Specific Performance. Unless amended, terminated or cancelled under applicable

law or the terms of this Agreement, the terms of this Agreement are specifically enforceable by
either party.

14.  Discretionary Governmental Actions. Nothing in this Agreement shall be canstrued 1o
prevent the City from exercising its police powers to approve or deny any land use entitlement or
enforce the conditions and requirements of any land use entitlements held by the Developer or
impose additional requirements pursuant to future City ordinances or regulations adopted n
compliance with all applicable laws and regulations in order to protect the public’s health, safety,
and welfare, or to enforce state and/or federal law, regulations and/or administrative or legal

orders. Nothing in this Agreement shall be construed to require the City to take any lemslative
action,

15, Assignment. This Agreement may be assigned upon the written consent of the non-
assigning party.

16.  Amendment, Modification and Cancellation. This Agreement may be amended,
modified or cancelled by mutual consent of the parties in writing. All amendments and

modifications, when properly approved and executed, will be recorded in the same manner as this
Agreement.

17.  Further Assurances. Upon request of the other party, each party will execute any

additional documents and take any additional steps reasonably necessary to carry out the purposes
of this Agreement.




18.  Notices. All notices under this Agreement will be in writing and will be given by personal
delivery; or by registered or certified U.S, mail. postage prepaid, return receipt requested: or by
facstmile if transmitted by a machine that produces a transmission report verifying the date and
time of transmission and the telephone number to which transmitted, and a confirming hard copy
is mailed to the recipient; or by overnight delivery service that 1ssues a receipt; and addressed 10
the appropriate party at the address set forth below. Notice given (a) by personal delivery will be
effective upon delivery: (b) by mail will be effective upon receipt or three calendar days afler the
postmark date, whichever is earlier; (c) by facsimile will be effective on the date shown on the
transmission receipt; and (d) by overnight delivery service will be effective on the date of receipl.

To the City:

City of Fresno

2600 Fresno Street. Room 3063
Fresno, California 93721-3601
Attention: Public Utlities Director
Fax No.: (539) 498-1304

With Copy to:

City Attorney

2600 Fresno Street, Room 2031
Fresno, Califorma 93721-3602
Fax No.: (559) 488-1084

To Developer:

Danus Asserni, President

Copper River Development Company, Inc.
1396 West Herndon, Suite 101

Fresno, CA 93711

Phone: (559) 436-0900

Fax: (559) 436-1659

With a Copy to:

Steven G. Rau Esq.. General Counsel
Granville Homes, Inc.

1396 West Herndon, Suite 101
Fresno, CA 93711

Phone: (559) 436-4228

Fax: (559) 436-6247

Either party may change its address or the addressee for notice by giving notice in accordance with
this Section.
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19.  Relationship of Parties. Nothing in this Agreement or any document signed in
connection with this Agreement will be construed as creating a partnership, joint venture, agency
relationship or employment relationship between the parties or their contractors, subcontractors,
emplovees, agents or representatives.

20.  Attorneys’ Fees and Litigation Expenses. If any party is required to bring a lawsuit,
arbitration, or other proceeding with respect to breach, interpretation, or enforcement of this
Agreement, the losing party shall reimburse the prevailing partv reasonable attornevs' fees and
expenses incurred in connection with the lawsuit or proceeding and any appeal. in such amount as
may be determined by the court or other tribunal having jurisdiction.

Il.  Governing Law. This Agreement will be interpreted and construed, and the rights and

duties of the parties (both procedural and substantive) will be determined according to Califorma
law,

22.  Counterparts. This Agreement may be signed in one or more counterparts, cach of which

when signed, irespective of the date signed and delivered, will be deemed to constitute one
instrument,

23.  Exhibits. Each of the exhibits referenced as attached 1o this Agreement is by the reference
incorporated mto and made a part of this Agreement for all purposes,

24.  Entire Agreement. This Agreement, including all attached Exhibits, contains the entire
understanding and agreement between the parties concerning the matters described in this
Agreement. This Agreement merges with and supersedes all prior understandings, negotiations,

agreements, representations, correspondence and documents relating to the matters contained in
this Agreement.

25.  Venue. Venue for any action arising out of this Agreement and brou ght by any of the |
parties will be the Fresne County Superior Court or the United States District Court for the
Eastern District in Fresno County.

26.  Consent, Reasonableness. Except when this Agreement specifically authorizes a party Lo
withhold its approval, consent. or satisfaction in its sole discretion, anv consent, or approval, or
sausfaction required of & party under this Agreement, will not be unreasonably withheld,
conditoned, or delaved by the party.

27.  Severability. The provisions of this Agreement are severable. The invalidity or
unenforceability of any one provision in this Agreement shall not affect the other provisions.

28.  Interpretation. The parties acknowledge that this Agreement in its final form is the result
of the combined efforts of the parties and that, should any provision of this Agreement be found to
be ambiguous in any way. such ambiguity shall not be resolved by construing this Agreement in
favor of or against either party, but rather by construing the terms in accordance with their
generally accepted meaning.

=




29, Precedence of Documents. In the event of any conflict between the body of this
Agreement and any Exhibit or Attachment herelo, the terms and conditions of the body of this
Agreement shall control and take precedence over the terms and conditions expressed within the
Exhit or Attachment. Furthermore, any terms or conditions contained within any Exhibit or

Attachment hereto which purport to modify the allocation of risk between the parties, provided for
within the body of this Agreement, shall be null and void.

30.  No Third Party Beneficiary. There shall be no third party beneficiaries to this
Agreement.

3l Assignment of Interests to Fees. At time of execution of this Agreement, Developer shall
provide executed assignments of reimbursement rights from all entities (other than Developer) that
have paid any fees identified in Exhibit J that acknowledge reimbursement under this Agreement
and release all interest in any reimbursements for any fees identified in Exhibit J and waive any

future nght to bring any legal or administrative challenge against the City related to wastewater
impact fees.

CITY OF FRESNO, COPPER RIVER DEVELOPMENT
a Municipal Corporation. CDMP%N‘r INC..

irez, Directo

r
Public TJUI ties Depanmelb
ATTEST:
REBECCA E. KLISCH
City Clerk

Hids /o8

APPROVED AS TO FORM:
JAMES C, SANCHEZ
City A

By: N

16




EXHIBIT LIST

Exhibit A Legal Description of the CRR Project

Exhibit B Deseription of “Project Area” where Developer’s Reserved Capacity may be used
Exhibit C Legal Description of WWTF Plant Site

Exhibit D Intentionally Ommtted

Exhibit E Intentionally Omtted

Exhibit F Effluent Disposal and Delivery Agreement between CRCC and City

Exhibit G Fees Previously Paid by Developer and Affiliates and Fee Reimbursements
Exhibit H Form of Grant Deed

Exhibit I Recalculated Regional Wastewater Facilities Impact Fee payable by Developer
Exhibat J Approved Form of Assignment of Developer’s Reserved Capacity within Project Areca
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EXHIBIT B

LEGEND

WWTF SERVICE AREA
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EXHIBIT C

WASTE WATER TREATMENT PLANT LEGAL DESCRIPTION

That real property situated in the Southeast Quarter of Section 11, Township 12 South,
Ranpe 20 East, Maount Diablo Base and Meridian, according to the Official United States
Government Township Plar thereof, said real property being described as "Corrected
Legal Description — Parcel 1" 1n 4 Grant Deed recorded April 13, 2005 25 Document No.
2005-D081069, Official Records of Fresno County, said real propenty bemg more
parucularly described as follows:

COMMENCING at the southwest corner of said Southeast Quarter; thence South 89" 25
01" East, along the south line of said Southesast Quarter, a distance of 987.71 feet to the
southerly prolongation of the west line of said Parcel 1 as described in said Document
No. 2005-0081069; thence North 1° 05" 32" East, along said southerly prolongation, a
distance of 20.00 feet to the southwest comer of said Parcel 1 and the TRUE POINT OF
BEGINNING of this description; thence continuing North 1° 05' 32" East, along the west
line of said Parcel 1, a distance of 380.00 feet; thence North 45° 50° 15" East, along the
northwesterly line of said Parcel 1, a distance of 28.41 feet; thence South 89° 25' 01"
East, parallel with said south line of said Southeast Quarter and along the north line of
said Parcel 1, a distance of 345.00 feet to the northeast comer of said Parcel |, said
nartheast corner also being the northwest comer of that parcel of land described in a
Grant Deed recorded February 7, 1989 as Document No. 89013894, Official Records of
Fresno County; thence South 1° 05" 32" West, along the east line of said Parcel 1 and
along the west line of said parcel described in Document No. 89013894, a distance of
400.00 feet to the southeast corner of said Parcel 1; thence North 89° 25" 01" West.
parallel with and 20.00 feet north of the south line of said Southeast Quarter and along

the south line of said Parcel 1, a distance of 365.00 feet to the TRUE POINT OF
BEGINNIMNG.

TOGETHER WITH the underlying fee interest, if any, contiguous to the above described
real property in and to East Copper Avenue.

Contains a gross area of 3.52 acres and a net area of 3.35 acres.
{gross area includes the 20,00 foot wide strip of land north of the south bine of the
Southeast Quarter of said Section 11 contiguous to the above described parce] as

described in the document recorded December 28, 1901, in Book 219 at Page 239,
Official Records Fresno County)
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EXHIBIT G

RECALCULATION OF SEWER CONNECTION & WASTEWATER FACILITY FEES PREVIOUSLY PAID OR

DEFERRED BY DEVELOPER

Rewipad Fag

#lots  Ami Pald CHalicy &ml To Hafund Excens Feas Pad
Traci No 6205 - Copper Rner Deylopment Co: Ino 184
Ttk Sewer Charge (Hemdan) § EEA4BADG giEze 3 e5540.74
Hemaon Capadty Enhanconwn £ 11888200 1 JEZ2TH & 11635228
Wastswater Facility Charge 125 § 26487500 § TOBESDOO 5 19402800
Goppar L Seanen 504 Fas 41 5 REH5000 5 2R8.T0 5§ 23TI0.30
Coppar Lit- Sation 5 A Fae (Defarred) 65 8 35,750 00 5 384350 0§ 3180650
Toutal T 51072160 5 B0.2Te 20 § 430440 BD ¥ 430441 80
Tract Ne. 270 - Copper River Ranch Villages, LLC L |
Trink Sewer Srarge [Hemdomn § 2678404 5 arazne  § 8411 pa
Heamdon Capacity Enhancament § AT 4200 5 B53. 594 5 G488 U6
Wastewsaler Fadlly Charpe 19.%  40.281.04 5 1076820 § 208481 B
Copper Lift Station S 4 Fesg 12 § 760004 5 BT 40 3 B B39 Eo
Copper Lift Statlon 5 & Fas (Dalerred; 4 5 2,800,040 3 2A6 B0 5 251320
Total $ 12458700 5 1224240 £ 1rE4x B0 ] 191 A4 B0
Tract No 5271 - Copper Rwver Custom Loy, Inc ki)
Trunk Sewer Charge (Harndar) $ 1834400 3 METY % 1007520
Hemdon Capacity Enhancamant $ 3dpToD 5 47238 & 3IETAT
Waslewatar Faciity Chama F % 12,714.00 5 340080 3 NI
Copper Lift Station 5 &, Fee ] - 5 - 3 -
Copper Lift Station 5 &, Fae (Defarmed | 12 % 7 RO 00 5 saoan € B.938.80
Total -1 73,805 Q0 3 5002 20 5 B8, 80280 H B6.802 &0
Tracl No. 5272+« Copper River Rench Villegas, LLC 28
Trunk Sawei Thame (Herndon ) 5 12400.00 ] 17423 5 18,257 Th
Hemdon Cepacity Enhancamen § 2162500 £ JoEr 0§ A BERI6
Wastewater Facility Charge 5% 10,566 00 5 2 83400 5 Y. a1 00
Copper LI Siation 54, Fon 5 - $ - 5 .
Copper LIf Station 5 A& Fee {Delemsd) 1% B50.00 5 170 ] SYR.30
Totsi i 4547000 5 3,380 70 5 A2 DBEE0 1 42 08% 30
Tract Mo 5268 - Copper Bwver Southwast, Inc 230
Trenk Sawer Charge (Hamdon) 3  114.080.00 ] 1,684 70 § 11248830
Herndon Capacty Enhancement 3 200.7R0.00 $ 278530 §F 16800470
Wastewaler Facility Tharge 48 5 10171200 H 27,308 40 £  T450560
Copper Lift Station 54, Feu 3§ ZDtsDO00 S 220z 0§ 1F9ITan
Coppar Lilt Station 5.4 Fee {Defemad) 5.8 B, 750.00 ] 1.075:50 3 587450
Total 5 44B 4BZ.00 5 348M480 § 4160740 % 411 EB0T 40
Total 4R 482 5 1.201,185.00 § 13847310 ] 1,064, 685.%0
REMAINING FEE OBLIGATIONS by TRACT
#lots Adpustad Fos Rimnsed Fer
Wastewater Facility Charge Rarmaining Rais ‘il
Treact Mo 5205 « Coppar Rivar Doviepmant Co lnc ] ] 586 RO [ 510120
Teact No 5270 - Coppar Hiver Ranch Villeges LLE 35 5 556 B0 L] 19,838 00
Tract No 5271 - Coppar River Custpm Lota, Ing 33 ] 5&E B0 5 18,704 30
Tract No 5272 - Copper River Ranch Villages, LLT 20 H GEBED 5 11.336.00
Tract No. 5288 - Coppar River Soutrwesi, Inc 182§ EEE B0 5 103157 ED
Wastewater Facility Charges Due § 15813720
Copper Litt Station 5.A. Fee (Deferred)
Tract Mo 5215 - Coppar River Deviopment To. Ine 38 H T1.70 H 2,724 60
Tracd o B270 - Copper River-Rench Villeges, LLS an 5 .70 5 272460
Tracl No. 5271 - Coppet River Cusiom Lots, Inc a7 3 1,70 5 1,835 B0
Trect Mo, 5272 - Copper River Ranch Vilkages. LLG 24 H 170 5 1.720.80
Tract Mo. 5268 - Copper River Soulnwest, Inc 1ha H 170 5 1318280
Copper Lift Statlon 5.4, Fee (Deforred] Due § 22.208.7T0
Net Amount of Refund I 5 B84,.250.00 f
FUTURE FEE OBLIGATION FOR REMAINDER OF COPPER RIVER RANCH
' Est EDU's
Trunk Sawar Chargs {Hemdon) A B85 % 1850300
Hemdon Capacity Enfancament 2700 0§ 121 $ 3289700
Wastewatar Faciily Gharge 2700 % SE6 B0 § 1,536,360.00
Coppar Lift Sfaton 5 A Fes 2,700 & T1.70 $ 183.580.00
3 65750 $ 1,775.250.00




Exhibit H




Recording Requested By:
Public Works Department
City of Fresno

Mo Fee-Gov't Code Sections
6103 and 27383

When Recorded, Mail To:
Public Works Department
City of Fresno

2800 Fresno Street
Fresno, CA 93721-3623
ATTN: Bruce Abbott

VAT E ~ REDICA

APN: 578-073-65

SPACE ABOVE THIS LINE FOR RECORDER'S USE

GRANT DEED

For a valuable consideration, receipt of which is hereby acknowledged, COPPER RIVER
DEVELOPMENT COMPANY, INC., A CALIFORNIA CORPORATION, GRANTOR,
hereby GRANTS to the City of Fresno, a municipal corporation, GRANTEE, all that

certain real property situated in the City of Fresno, County of Fresno, State of California,
more particularly described and shown as follows:

See Exhibits "A" and "B", which are attached and incorporated herein

DATE 047 23,

Copper River Development Company, Inc.

A California Corporation

E .

L o,

Dﬁ-rius saami, President

T-5205
2007-121
Plat 460
15-A-8356




State of Californla )
County of Fresno )

On Ge7. #3 2007 before me, 775580 1E A MARKREL,

—— OPTIONAL SECTION ——

LT
Ao A

DATE MAME
Notary Public, personaily appeared, _ D96,u5 ASseEmT

TOF OF THUKE

NAME[S) OF SIGNERS)

Q INDIVIDUAL(S

Tm.ﬁﬁnﬂglﬁ & instrument,
NOTARY PUBLE - e

=

E/persunaliyr known to me - OR - 01 proved to me on the basis of
satistactory evidence, to be the
person(s) whose nama(s) is/are
subscribed to the within instrument
and acknowledged 1o me that
he/she/they executad the same in
hisfher/their authcrized capacity(ias),
and that by his/her/their signature(s)
on the instrument the person(s), or
the entity upon behall of which the
person(s) acted, executed the

’ o My Comn, Expies feg. 31, 2011 I WITNESS my hand and official seal

Ditpamie 2. P atdlazéy

0 CORPORATE OFFICER(S)

TITLE(S)

O PARTNERS O LIMITED

O GEMERAL
O ATTORNEY-IN-FACT
O TRAUSTEE(S)
O GUARDIANSHIP/CONSERVATOR
SIGNER |3 REFRESENTING
MNAME OF PERSON(S) OR ENTITY(IES)

TOF OF THLRE

TV EiGNATURE OF NOTARY

CERTIFICATE OF ACCEPTANCE (Officer)

In accordance with Section 27281 of the Government
Code, this is to certily that the interest in real property
conveyed hereby is accepted by the undersigned officers
on behalt of the Councll of the City of Frasno pursuant to
authority conferred by Resclution No. 92-219A of sald
Council, adopted June 8, 1882 and the grantes consents
to the recordation therect by its duly autharized officer.

Fublic Works Director
ACCEFTED:

By:

Date;

DEPUTY

FOR CITY OF FHESNO USE ONLY

FEE TITLE ACCEPTANCE {Officer)
City Manager

By: Date:
OEFUTY

CERTIFICATE OF ACCEPTANCE (Council)

In accordance with Section 27281 of the Govemment
Code, this is to cerify that the interest in real property
conveyed by this instrument to the City of Fresno, &
municipal corporation, |s hereby accepted by order of the
Council of the City of Fresno made on the date hereafter
sat forth and the grantee consents to the recordation
thereof by its duly authonzed officer.

lterm No./Heso. Na.

Date of Council Order;

City Clark

By Date:
DEPUTY

APPROVED AS TO FORM:
City Attomay

By: Date:
BEPUTY

RECOMMENDED FOR ACCEPTANCE:
By

Tiztle:

Date:

Log No. 2 &G 7~+Z/ Drawing Mao: ﬁ.'-;.d:?_f "EEZ

CHECKED:
Title: _il i

Date: ///fﬁ' é_ ._7"
Z= 5 HOE"

—




APN 579-073-658
Waste Water Treatment Plant — Grant Deed

EXHIBIT “A"
LEGAL DESCRIPTION

That real property situated in the Southeast Quarter of Section 11, Township 12 South,
Range 20 East, Mount Diablo Base and Mendian, according to the Official United States
Government Township Plat thereof, said real property being described as “Corrected
Legal Description — Parcel 1” in a Grant Deed recorded April 13, 2005 as Document No.
2005-0081069, Official Records of Fresne County, said real property being more
particularly described as follows:

COMMENCING at the southwest comer of said Southeast Quarter; thence South 89° 25°
01" East, along the south line of said Southeast Quarter, a distance of 987.71 feet to the
southerly prolongation of the west line of said Parcel 1 as described in said Document
No. 2005-0081069; thence North 1° 05" 32" East, along said southerly prolongation, &
distance of 20.00 feet to the southwest comer of said Parcel 1 and the TRUE POINT OF
BEGINNING of this description; thence continuing North 1° 05" 32" East, along the west
line of said Parce] 1, a distance of 380.00 feet; thence North 45° 50" 15" East, along the
northwesterly line of said Parcel 1, a distance of 28.41 feet; thence South 89° 25' 01"
East, parallel with said south line of said Southeast Quarter and along the north line of
said Parcel 1, a distance of 345.00 feet to the northeast comer of said Parcel 1, said
northeast corner also being the northwest corner of that parcel of land described in a
Grant Deed recorded February 7, 1989 as Document No. 89013894, Official Records of
Fresno County; thence South 1° 05" 32" West, along the east line of said Parcel 1 and
along the west line of said parcel described in Document No, 89013894, a distance of
400.00 feet to the southeast corner of said Parce! 1; thence North 89° 25" 01" West,
parallel with and 20.00 feet north of the south line of said Southeast Quarter and along

the south hne of said Parcel 1, a distance of 365.00 feet to the TRUE POINT OF
BEGINNING.

TOGETHER WITH the underlying fee interest, if any, contiguous to the above described
real property in and to East Copper Avenue.

Contains a gross area of 3.52 acres and a net area of 3.35 acres.
(gross area includes the 20.00 foot wide strip of land north of the south line of the
Southeast Quarter of said Section 11 contiguous to the above described parcel as
described in the document recorded December 28, 1901, in Book 219 at Page 239,
Official Records Fresno County)

T-5205
2007-121
PLAT 460
15-A-8356




EXHIBIT "B’
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EXHIBIT "B”

POCUMENT NO. 54054927
RECORDED MARCH 29,1994
D.R.F .
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EXHIBIT I

RECALCULATION OF REGIONAL CITY OF FRESND SEWER CHARGES FOR
THE COPPER RIVER WWTF SERVICE AREA

Adopted Fee Adjusted Fos
Rale per EDU  Adjusted Fag Rate per EDU
Trunk Sewer Charge (Herndon) 4 4oE00 5 38,47054 $ .69

Formula Adopted Rate ! 5340 x Total Estimatod: Discharge (2% of Capacity)V Total Estrmated EDU (5,287)

Fommuia Adoped Rale | 340 x Total Estimaled Owenarge (2% of Capaoity]  Total Estimaled E0L(5.297)

Harndan Capacity Enhancemont 5 BY300 §  B4.18115 3

Regional "Wastewater Facility Charge”

[WWFC] Impact Fee Calculation 2 211800
Extimatad Flow %0 26,000 Gallons par Day 5 340 3 BEOCD00 283% % 16.05
Estirnatard BOD {8500 mg) 1,772 Ibs Per Day 3 OO BE § 1340 2TROZ 4484% S BT
Eslimated TS5 [12.000 mg) 2504 |bs: Par Day 1] 82635 4 1. 58A087 23 5223% § 286.03

Total WWFC Disposal Fee % 300234524
Copper LN Station 5.A_ Fee ] §650.00 & 326,000 % 7i70
Formula: &dopted Rate * 500 ( Toial Estmatec EDU rarh ol Copper (4533)

Adjusted Fee par EDU 5 B57.

WWEFEC Formulas

Flaw Charpe = (sewet owigal 1) » (MFR faa rate;
BOD Charge = fsewer lowimgd]) = 8 545 =« BOD|Imp'Lday) = (MFR fee rate}
TS5 Charge = (sewer lowimgd]] » 8346 = TSS(mgiLiday) = [MFR tee mi6]
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Exhibit ]
Assignment of Reserved Sewer Capacity

For value received, Copper River Development Company, Inc., a California

corporation (“Assignor”), hereby assigns Assignor's right, title, and interest in and to

EDUs of sewer treatment and disposal capacity as described in the Transfer

Agreement between Assignor (as "Developer”) and the City of Fresno ("City") dated

November _, 2008 (the "Transfer Agreement”) and the "Will Serve” letter attached to this

Assignment to: ("Assignee”). This assignment
is subject to the following provisions of the Transfer Agreement:

10, Wastewater Facilities Fees.

10.1 City Regional Wastewater Treatment Facility and other
City Wastewater Facility Fees.

10.1.1...

10.1.2 Payment of Modified Wastewater Facility
Fees. Except for approved developments for which Developer and its
affiliates have previously paid sewer connection and various wastewater
facility fees, Developer shall be responsible at time of pulling building permits
to pay a modified City wastewater facility fee of $657.50 per EDU ... for any
new development within the Project Area. Developer will be responsible for
this fee regardless whether Council adopts it into the Master Fee Schedule or
otherwise complies with the Mitigation Fee Act (Gov't Code §§ 66000, et
seq.). Developer agrees to cooperate in and walve any right to ocbject to or

legally challenge any action by the City to impose and/or collect the modified
City wastewater facility fee ...

10.1.3 Developer Not Responsible for City
Wastewater Facility Fees in Project Area. If Developer has paid the fee
identified in Section 10.1.2 ..., Developer shall not be responsible for payment
of any impact fees for the City’s Regional Wastewater Treatment and/or
Disposal Facility and other City Wastewater Facility Fees for any development
in the Project Area up to Full Build Out of the Project (total of 3,682 EDUs).
After Full Builld Out of the Project (3,682 EDUs), the Agreement shall
terminate and Developer shall be responsible for paying any wastewater
facllity fees required under then current City ordinances and policies.

10.2 WWTF Impact Fees. Upon execution of this Agreement, for
development in the Project Area, up to Full Build Out of the Project (3,682
EDU's), Developer shall not be responsible for any fees to pay for any cost of
the WWTF, the Subject Property, any disposal facilities (except for completion
of the Golf Course irrigation system and Phase [Il Pipeline as described
above) and any associated equipment or facilities, including the proposed
expansion thereof. Developer agrees to cooperate in and waive any right to
object to the adoption of any fee the City adopts to recover costs to pay for
the WWTF on properties outside of the Project Area .. regardiess whether the
Developer owns or acquires property in the proposed fee service area.

1




10.3 Disposal Fees. Notwithstanding anything to the contrary in
this Agreement, development within the Project Area will be responsible for
payment of supplemental sewer service fees to fund payment of the "DTE
Disposal Fee" contemplated by the Disposal and Delivery Agreement as
provided in the City's Master Fee Schedule to reimburse the City for its costs

to pay the Disposal Fee to the Golf Course in connection with the operation of
the WWTF.

Assignor assign and delegates to Assignee all of Assignor's right and obligations related to
the foregoing provisions of the Transfer Agreement as they relate to any property in the
Project owned by Assignee purchased or otherwise acquired from Assignor, By accepting
this Assignment, Assignee agrees to assume and perform all duties and obligations that
Assignor has under the Transfer Agreement as they relate to any property in the Project
owned by Assignee purchased or otherwise acquired from Assignor, as if Assignee had been
an original party to the Transfer Agreement.

This Assignment shall be binding on and shall inure to the benefit of the respective heirs,

devisees, legatees, executors, administrators, trustees, successors, and assigns of the
parties to this Assignment.,

This Assignment shall be governed by and construed In accordance with California law.

Dated:

ASSIGNOR:

ASSIGNEE:

Assignment approved.

CITY OF FRESNO, a Municipal Corporation

By:

Rene A. Ramirez, Director
Pubilic Utllities Department






