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Joint Workshop of the Winters City Council and Planning Commission
Public Safety Facility - Training Room
702 Main Street, Winters, CA 95694
Tuesday, May 13, 2014

6:30 p.m.

Members of the City Council Mesmbers of the Planning Commission
Cecilia Aguiar-Curry, Mayor Bifl Biasi, Chairman
Woody Fridae, Mayor Pro Tempore Pierre Neu, Vice Chairman
Harold Anderson Dave Adams
Wade Cowan Lisa Baker
Bruce Guelden Kale Frazier

Luis Reyes

Patrick Riley
John W. Donfevy, Jr., City Manager David Dowsweli, Contract Planner
John Wallace, City Attorney Jenna Moser, Management Analyst

Ethan Walsh, Assistant City Attorney
Nanci Mills, City Clerk

PLEASE NOTE - The numerical order of items on this agenda is for convenience
of reference. Items may be taken out of order upon request of the Mayor or
Counciimembers. Public comments time may be limited and speakers will be
asked to state their name.

Roll Call

Pledge of Allegiance

Approval of Agenda

COUNCIL/STAFF COMMENTS

PUBLIC COMMENTS

At this time, any member of the public may address the City Council on matters,
which are not listed on this agenda. Citizens should reserve their comments for
matter listed on this agenda at the time the item is considered by the Council. An
exception is made for members of the public for whom it would create a hardship
to stay until their item is heard. Those individuals may address the item after the
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public has spoken on issues that are not listed on the agenda. Presentations
may be limited to accommodate all speakers within the time available. Public
comments may also be continued to later in the meeting should the time allotted
for public comment expire.

CONSENT CALENDAR

All matters listed under the consent calendar are considered routine and non-
controversial, require no discussion and are expected to have unanimous
Council support and may be enacted by the City Council in one motion in the
form listed below. There will be no separate discussion of these items.
However, before the City Council votes on the motion to adopt, members of the
City Council, staff, or the public may request that specific items be removed from
the Consent Calendar for separate discussion and action. Items(s) removed will
be discussed later in the meeting as time permits.

PRESENTATIONS

DISCUSSION ITEMS

1. Downtown Hotel Site Plan and Design Plan Workshop (p. 1)
2. Highlands Development Agreement Workshop (pp. 2-61)

CITY MANAGER REPORT

INFORMATION ONLY

EXECUTIVE SESSION

ADJOURNMENT

| declare under penalty of perjury that the foregoing agenda for the May 13, 2014
joint meeting of the Winters City Council and Winters Planning Commission was
electronically transmitted to each Councilmember and Planning Commissioner
and posted on the outside public bulletin board at City Hall, 318 First Street on
May 8, 2014, and made available to the public during normal business hours.

anci(G. Mills,

City of Winters
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Questions about this agenda — Please call the City Clerk’s Office (530) 795-4910
ext. 101. Agendas and staff reports are available on the city web page
www. cityofwinters. org/administrative/admin_council. htm

General Notes: Meeting facilities are accessible to persons with disabilities. To
arrange aid or services to modify or accommodate persons with disability fo
participate in a public meeting, contact the City Clerk.

Staff recommendations are guidelines to the City Council. On any item, the
Council may take action, which varies from that recommended by staff.

The city does not transcribe its proceedings. Anyone who desires a verbatim
record of this meeting should arrange for attendance by a court reporter or for
other acceptable means of recordation. Such arrangements will be at the sole
expense of the individual requesting the recordation.

How to obtain City Council Agendas:

View on the internet. www.cityofwinters.org/administrative/admin_council.htm
Any attachments to the agenda that are not available online may be viewed at
the City Clerk’s Office or locations where the hard copy packet is available.

Email Subscription: You may contact the City Clerk's Office to be placed on the
list. An agenda summary is printed in the Winters Express newspaper.

City Council agenda packets are available for review or copying at the following
locations:

Winters Library — 708 Railroad Avenue

City Clerk's Office — City Hall — 318 First Street

During Council meetings — Right side as you enter the Council Chambers

City Council meetings are televised live on City of Winters Government Channel 20 (available to those who
subscribe to cable television) and replayed following the meeting.

Wednesday at 10:00 a.m.

Videotapes of City Council meetings are avallable for review at the Winters Branch of the Yolo County Library.

City of Winters
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CITY COUNCIL AND PLANNING COMMISSION
JOINT WORKSHOP STAFF REPORT
TO: Honorable Mayor and Councilmembers
Planning Commission Chairperson and Commission Members

DATE:  May 13, 2014 ;
':']'HROUGH: John W. Donlevy, Jr., City Manager; 2%

FROM: Dan Maguire, Economic Development and Housing Manager 00}14
'S!—JBJECT: Downtown Hotel Site Plan and Design Plan Workshop

OBJECTIVE:

The purpose of this report is to facilitate discussion and receive input from the public,
City Council, and Planning Commission regarding the planning of the Downtown Hotel
site.

RECOMMENDATION:

It is recommended that the City Council and Planning Commission receive a project
briefing and presentation on the Downtown Hotel project and site plan and provide
comments, questions, and direction to staff.

BACKGROUND:

In January, 2014 Staff re-issued a Request for Proposals (“‘RFP”) for interested parties
to submit proposals to develop a Downtown Winters Hotel, to be located on the
approximately 1 acre bounded by Newt's Expressway, Railroad Avenue, Abbey Street
and First Street. The City received two (2) proposals in response to the RFP. This
property has long been programmed for a downtown hotel site and is appropriately
zoned D-A.

At the May 6, 2014 City Council meeting, Council received the staff report on the
proposals and unanimously approved staff recommendation to authorize the City to
enter into an Exclusive Negotiation Agreement ("ENA”) with Royal Guest for the
development of a downtown hotel.

In conjunction with assisting the developer and staff in the refinement of the proposal,
staff recommends the City Council and Planning Commission receives the developer's
preliminary site plan and renderings and provide input.



CITY COUNCIL

STAFF REPORT
TO: Mayor and City Council/Chairman and Planning Commission
DATE: May 13, 2014
FROM: John W. Donlevy, Ir., City Manage
SUBJECT: Winters Highlands Development Agreement Workshop

RECOMMENDATION:

That the City Council and Planning Commission hold a workshop on the Winters Highland Subdivision
Development Agreement amendment process; and provide input to staff and the developer on the
elements discussed. -

BACKGROUND:

" Since 2006, the City has entered into five (5) development agreements with various developers for the
subdivision and development of residential projects. In 2007, the real estate market essentially
“crashed” and none of the proposed projects proceeded. Because of this, amendments have been
initiated and adopted over the past six years to keep the agreements current and viable for when the
real estate market returns.

In December, 2011, the City Council approved an amendment to the Creekside Estates Subdivision
Development Agreement. This amendment was the first comprehensive revision to essentially
“modernize” the agreements to recognize capital improvements made during the interim, needs of the
City and the developer, and also to acknowledge the new fiscal realities of residential develapment.

Subsequent to this action, Staff began working with the developers for the Hudson Ogando, Callahan
Estates and Winters Highlands subdivisions for similar modifications to bring them current.

DISCUSSION:

In the Creekside Estates and Callahan/Ogando Hudson updates, Staff focused on a number of key
elements to modernize, which included the following:

1. Acknowledgement of the development of key infrastructure which has been constructed
{Library, Welt 7, Pool, Public Safety Facility) and removed advanced funding or financing
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Project Description and Amendment:

The project is a proposed residential subdivision of 102.6 acres to create 413 single-family lots (including
36 “duplex” lots) on 49.49 acres, a 2.01 acre multifamily lot on which 30 apartments will be developed, a
10.63 acre park site {plus a proposed 10,000 square foot well site), and a 7.43 acre wetlands/open space
area, an exchange parcel of 0.04 acres to the Callahan property to the south, and 32.81 acres in public
roads (see Exhibit A, Tentative Subdivision Map).

The project as proposed includes the following key features:

1) 395 SF lots {including 153 small alley-loaded lots) and 30 MF lots; 443 total lots.
2) Neo-traditional neighborhood design.

3} Smart growth principles.

4) Grid street pattern.

5) Traffic calming features.

6) Pedestrian and bicycle connections.

7) Wetlands protection for 4.33 acres in northeast area.

8) 10.86-acre neighborhood park and well-site.

9) Density of 5.34 du/ac within single family areas (413 + 77.3).
10) Lot size range of 3,040 to 11,550 square feet

11) 14.9% of the lots >7,000 square feet (66 + 443).

12) Two-acre site for 30 apartments.

LOCATION
The project site is located north of Grant Avenue along Moody Slough Road (County Road 33) in the
northwestern portion of the City of Winters. The project site totals 102.6 acres comprised of APNs 030-

220-17 (48.1 acres), 030-220-19 (21.0 acres), and 030-220-33 (33.5 acres) located south of Moody
Slough Road, east of the westerly City limits, and north of the existing Dry Creek subdivision.

Workshop:

The joint workshop is being held to provide an overview of some of the main issues related to the
project and development agreement which are under consideration.

The following is an overview of the requests made by HBT regarding the development agreement and
the conditions of approval.

Attachment B provides a general description of the overall requests with associated letters between the
City and HBT.

DEVELOPMENT AGREEMENT MODIFICATIONS:

The medifications to the Winters Highlands Subdivision generally include the following by category:
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Permitting and Construction:

Phasing: Elimination of the phasing of building permits.

Permits and Fees: The project will pay permits and impact fees in the same manner as the
other subdivisions, with 50% due at permit and 50% at the certificate of occupancy.

School Fees: The previous development agreement provided for the payment of both level ll
and level lll school impact fees. HBT has reached agreement with the WJUSD and is requesting
that these requirements be eliminated from the agreement. See Exhibit H.

Financial and Contributions:

The project has some quite onerous requirements for the actual development of the needed
infrastructure and amenities. HBT is asking for the City to consider the following:

Community Financing District: HBT is requesting the consideration of a Community Financing
District {(Mello Roos) for the installation of the needed improvements. This would be
approximately $3.5 million in infrastructure ($4.4 m with the costs of issuance). The typical
payments would be between $680 and $900 per year in assessments.

_Annuity Elimination: HBT hired Goodwin Consulting, a municipal economics firm to review the
economic impact analysis done in 2005 for the fiscal impact analysis. The findings show and HBT

is requesting that the annuity requirement be eliminated as a requirement from the project.

See Attachment C of this report is the analysis from Goodwin Consu'lting on financing for Winters
Highlands.

Capital Projects:

HBT is requesting the elimination of one major requirement and a number of smaller amendments
which are similar to those waived in other development agreements. These include as follows:

Energy:

Wastewater Treatment Facility Expansion: The original development agreement provided for
the advancement of $8 million toward the expansion of the City’s wastewater treatment facility.
This requirement would be eliminated.

Public Safety Facility and Library: Both the Library and Public Safety Facility have been
constructed and incorporated into the City's impact fee programs. Thus the requirement for the
advancement of funds is not necessary and the fees will be collected at permit.

Miscellaneous Contributions: The DA provides for contributions toward Nature Education
($100k), Economic Development {$100k) Putah Creek ($100k) and the High School Cafeteria
(§50K). These will be eliminated.

Water Well : Well #7 was constructed and is in operation. No advancement of funds is required.

The development agreement provides for the installation of solar amenities on 50% of the homes and
that the project meet the Energy Star standards for overall energy efficiency. Since the adoption of the

4
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Development Agreement, the City has adopted the California Green Building Code which will exceed the

overall standards previously set in both energy and water efficiency. HBT is requesting the elimination of
the solar construction requirement.

Attached as Exhibit D is a memo outlining the request by HBT on energy.

Affordable Housing:

HBT has been before the Affordable Housing Steering Committee, Planning Commission and City Council
regarding modifications to their overall affordable housing plan. The plan has been modified and the
details are included in Exhibit E of this report.

Mitigation:
HBT has requested modifications to the previously approved mitigation requirements. Exhibit F outlines

the requested modifications to the mitigation language. The overall request is to reduce the City listed

requirements and vest requirements with the applicable State and Federal agencies for compliance the
associated permitting.

Cooperation Agreement:

An important element in the development agreements for Winters Highlands and Callahan Estates is the
provision for reciprocal access and a cooperation agreement for either developer to complete needed
and common infrastructure for the projects. Exhibit G is a letter and map agreeing to the applicable
recipraocity for Winters Highlands and Callahan Estates.

ATTACHMENTS:

Project Map

General Correspondence on DA Modifications
Goodwin Consulting Report

Energy Evaluaticn and Request Memo

Affordable Housing Report and Information
Mitigation Memo

Reciprocal Access and Cooperation Agreement Map
WJUSD/Winters Highlands School Fees Agreement

IOmMMmMoOO®mP
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HOMES s TOWNE.
ZILBER BUILT SINCE 1949
July 31,2013
VIA E-MAIL and US MAIL
John Donlevy Jr, City Manager
City of Winters
318 First Street

Winters, CA 95694

RE: Winters Highlands - Summary of July 17, 2013 meeting regarding the project Development
Agreement and Conditions of Approval

Dear John:
Thank you for taking the time to meet with us on july 17, 2013. The purpose of the letteristo

summarize our discussion regarding the current/approved Winters Highlands Development Agreement,
its subsequent amendments, and the Conditions of Approval. Below is an itemized list of the areas

discussed during our meeting, as well as a brief summary of the modifications we understand the City is

willing ta consider in a Third Amendment to the Development Agreement, subject to approval by the -
Citv Council.

As we discussed, Towne Development of Sacramerito (Towne) is part of the 64 year real estate and
homebullding legacy of Zilber LTD. Our culture and commitment is demonstrated in the quality
communities we build throughout the United States, as a private homebuilder. We are hopeful that we
can bring our quality spirit to the City Winters through the Highlands Project, provided that we are able
to find the project feasible te build through our due diligence. The following items represent our first
foray with the City into re-establishing the Highlands as a feasible development opportunity.

Second Amendment to the Development Agreement

¢ Section 5 - City staff will recommend that the current building permit allocation/cap, and the
requirement to build all affordable housing units within a glven phase, prior to approving the
final map for subsequent phases, be removed from the Development Agreement

» Section 5 - City staff will recommend the revising the current affordable housing requirement
as follows: The project will be required to build fi fteen (15) moderate i income units on site, and
set a deed restriction on the apartment site, which is to be developed by an affordab!e
multifamily housing developer, or other appropriate entity. The construction of the moderate
income units, and dedication of the apartment site will satisfy the project’s affordable housing
requirement. Should we proceed further with the project, Towne will submit a formal
affordable housing proposal to the City.

* Section 7 - The City will acknowledge that the linear park design has been completed by
removmg this provision from the Development Agreement.

e  Section 9 — The City will acknowledge that the police and fire joint use facility has been
constructed, and that the project will be subject to the impact fee currently being collected by
the City for police and fire facmties The payment of this fee will occur at each individual
building permit.

TownE DEVELOPMENT oOF SACRAMENTO Inc.
1640 Lead Hill Blvd, Suite 220 Roseville, CA 95661 916-782-2424 Fax: 916-782-2666

www.homeshytowne.com
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Mr. John Donlevy
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Section 10 — City staff will recommend that the requirement to pay $75,000 far the community
pool, and $75,000 for the City library, will be removed from the Development Agreement.
Section 11 - The requirement to advance fund WWTP Phase 2 shall be eliminated from the
Development Agreement.

Section 13 - The City will acknowledge that water Well No. 7 has been completed.

Development Agreement

Section 3.9 — Right of Way to be obtained prior to the first Final Map will be limited to the
easements and Irrevocabie Offers of Dedication included in the “to be completed” Cooperative
Agreement between Winters Highlands and the Callahan/Hudson-Ogando projects.

Section 4.1 - The City acknowledges that Towne will be negotiating a new School Agreement
with the Winters Joint Unified Schoo! Distrrct {School District) to eliminate the requirement to
pay Level Ili school fees.

Section 4.3 - Towne agrees to provide utility stubs to the offsite sports park, and City staff will
recommend eliminating the requirement to pay an additional $250,000 in park fees, beyond the
prolect's Quimby requirement.

Section 4.15 — City staff will recommend removing the requirement to pay$100,000 for City
envrronmental education, $100,000 for the Putah Créek Park Development Fund, and $50,000
to the Schoof District for cafeteria improvements, via a third amendment to the Development
Agreement

Outstanding Items

As we discussed, there are several items we discussed that remain in need of further consideration
and/or refinement in order to render the project feasible (from Towne's perspective). These include the
following:

Development Agreement Section 4.5 - As we indicated, Towne has not encountered the use of a
fee-based annuity to fund City services. In our experience, local. governments and Special
Districts will use assessment district, Community Service Areas, Community Facihty Districts
(Mello-Roos), or User Fees to ensure that new development Is paying its fair share for increased
City services. Further, we understand that the City has a General Plan policy which prohibits the
formation of assessment or Mello-Roos districts under any circumstance, and that all City
residents should pay the same property tax regardless of when their home was constructed,

Both the annuity and above referenced policy are problematic on a myriad of levels in today's
homebuilding and development market. On oné level, the requirement for the developer to
fund City service shortfalls via an impact fee creates a significant financial burden on the project,
as it represents an additional exaction to development impact fees, requiring an unexpected
capital expenditure. On another level, the developer’s inability to bond for large and costly
public Infrastructure improvements renders the project all but infeasible, under any measure of
institutional underwriting criteria.
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While we respect and appreciate the City’s policies, we reserve the right to continue dialogue on
the annuity, and the use of assessment districts and bond financing to create a feasible project.
At a minimum, we wish to have the Clty conslder an update the project’s Fiscal Impact Analysis
to determine if the current shortfall fee of $5,643 per home is valid. To that end, we would like
to use Goodwin Consulting as a cross-reference to the earlier study.

* Development Agreement Section 4,13 — We respectfully request that the current requirements
to-build ﬂfty (50) percent of the homes with photovoltaic solar, and pre-wire all remaining units
to accommodate future solar systems, be removed from the Development Agreement. Towne,
or any other homebuilder in Callfornia, is required to bulld homes to the latest Title 24 and Cal
Green standards, which are some of the most advanced energy efficient constriction
technlques in the country, We contend that this requirement Is out of date, and that the use of
solar creates an unnecessary financial burden, given that the tax credits and rebates provided by
the California Energy Commission no longer éxist,

» Condition of Approval 4 — We expressed our concern over the City's General Plan policy to offer
for sale 10% of the project (41 lots) to a local builder or owrer-builder. To be clear we are not
completely adverse to doing so provided the sale is offered at market rate, To clarify further, we
understand that after making the offer through the local newspaper or other listing source;
should there be no qualified buyers, the requirement is satisfied.

e Condition of Approval 61 and 64 — These Conditions, as they relate te design and home
elevation restrictions, adversely affect our ability to housing market realities and home buyer
requests. Towne prides itself in building quality nelghborhoods and avolds the use of “cookie
cutter” home design and streetscapes. We intend on presenting new. archltecture to the City
should we decided to move forward with the Winters Highlands project, and therefore we
request that any requiremerits relative to floor plans, elevations and home repetition be applied
during subsequent home design review.

o Condition of Approval 136 - This Condition gives the City Engineer absolute discretion over
WWTP capacity, as opposed to his or her reliance on actual wastewater flows as they relate to
City approved and adopted wastewater studies. We request that more specific language be
added to this Condition making the City Engineer’s authority less arbitrary than it currently
reads.

In addition, and since our meeting, we have continued our due diligence with a focus on the engineering
costs for Infrastructure and land development, as well as certain aspects of the environmental
mitlgatlon Our engineer Is updating the infrastructure and development costs, and we should have
those by the first full week of August. However, we have gotten an initial summary of costs for the
environmental/biological mitigation which we feel we should bring to your attention.

As outlmed in the Conditions of Approval, there are several project mitigation measures which appear to
be consistent with the requirements of the federal 404 and state 401 permits. Those mitigations include
the following:

- 2.73 acres of_ vernal pool creation/preservation
= 1.68 acres of seasonal wetland creation/preservation

This equates to 4.41 acres of Resource Agency (US Fish and Wildlife Service, California Department of
Fish and Wildlife, and California Regional Water Quality Contral Board) required mitigation, at a cost of
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approximately $555,000. These appear to be reasonable and consistent with other projects of similar
size that we have worked on over the years.

However, and what appears to be severe and onerous, are the myriad of additional mitlgatlon measures
which appear to be over and above those required by the above noted resource agencies. These include
the following, noted by their Condition of Approval (COA) number, with the associated costs as provided
by our local blo!oglcal consultant:

- COA #39 ($1 million estimate}

- COA #40 (51 million estimate)

- COA #42 ($200,000 estimate, and no fee program yet established)

- COA #43 ($500,000 for wetlands restoration along Highland Canal or other/to be
determined site north of Moody Slough Road).

- COA #45 (5250,000 for restoration of 50-foot section along Dry Creek, including permitting
and Agency coordination $250,000)

As was pointed out by our consulting biologist, these addItional mitigation requirements are expensive
($3.2 million over what the Resources Agencles would requure), time-consuming, labor-intensive and
excessive. A number of these requlrernents appear to rely on the development of an HCP, which is far
from adoption, a Memorandum of Understanding that either has expired or has not been ratified by the
City,and a number of other questionable assumptions. We only wish to point these out, as they are
material to our decislon of whether this project can be successfully developed.

Thank you again for taking the time to meet with us, and for your continued assistance during our due
diligence. It was clear from our meeting that both the City and Towne want the Winters Hightands
project to move forward. We will be in contact with you in the coming weeks to discuss how we
collectively address the issues outlined in this letter, as well as to discuss other matters necessary to
complete our due diligence.

In the meantime, please feel free to contact me with any questions or concerns.

Sincerely, |

Towné DevelopMment of Sacramento, Inc.

C: Jeremy Goulart, Towne Development of Sacramento, Inc.
Anton Garcla, Towne Development of Sacramerito, Inc.
Dede Meyer, Meyer Crest LTD
Dara O'Farrell, Meyer Crest LTD
File
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August 12, 2013

Jeff Pemstein

Division President

Towne Development of Sacramento, inc.
1640 Lead H#ll Blvd, Suite 220

Roseville, CA 95661

RE: - Clarification of Development Agreement Points- Letter of July 31, 2013
Dear Jeff:

Pursuént to your letter of July 31, 2013, 1 would like to clarify some points and statements in the letter
based on our previous discussions,

Coun‘erg: tion Agreement:

As discussed, in multiple previous meetings, the Winters Highlands, Callahan and Hudson Ogando
subdivisions were discussed and considered as part of a comprehensive planning process which led to
the approval of the projects. City Staff has met on various occasions with owner representatives to
discuss the development of a cooperation agreement to ensure that utility costs, dedications and
cooperative ventures are adequately addressed.

Prior to the initiation of any amendment for the Winters Highlands Project, the City Is requiring that a
cooperation agreement be developed and executed by all parties. The cooperation agreement was

recently conditioned as part of the updates to the Hudson Ogando and Callahan Estates Subdivision
Projects.

Your Letter of July 31, 2013

Per your letter, | would like to clarify the following:

Second Amendment Sections:
Section 5; Affordable Housing:

As part of the implementation of the development agreement, the applicant will be required to submit
an inclusionary housing plan for the project which addresses the construction of the required low, very
Iow and moderate units which are required for the project. City staff will not make any
recornmendatlons regarding affordable housing in regards to the Winters Highlands project other than
what is currently included in the development-agreement.

318 First Street COUNCIL MEMBERS MAYOR CITY CLERK
Winters, CA 95694 R Harold Anderson Cecltia Agular-Cusry Nanci Mills
de C CITY MANAGER
.530.795. Wade Cowan
Phone.530.795.4910 ° MAYOR PRO TEM TREASURER John W. bonlevy, Jr.
fan. 530.795.4935 Bruce Guelden Woody Fridae Michael Sebastian
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In regards to the dedication of the apartments and the construction of the moderate units, this will NOT
satisfy the affordable housing obligations for the project. The City will not assume the responsibilities for
the production of the units and will rely on the developer to either develop the unlts or find an
affordable developer to do this for the project.

Section 7: P‘ark Design
While the linear park has been conceptually designed, the developer will be required to complete the

construction drawings and construct the park in the applicable phases. At this point, the design is only
half completed,

Section 9: Public Safety Facility: The Public Safety Facility is completed and the advance funding
requirements will be deleted in the amendment.

Sections 10 and 11: Non Development Funding Requirements: Staff will recommend the elimination of
the non-development funding requirements for the pool and library,

: Staff will recommend elimination of the advance

funding requirement for the WWTF expansion.

Development Agreement

* Section 3.9 Right of Way- Developer will be required to obtain all required right of way as
required for the project. City is requiring that Winters Highlands, Callahan and Hudson Ogando
have a cooperation agreement executed prior to any amendments advancing for the Winters
Highlands Project.

¢ Section 4.1- City acknowledges that the developer will be negotiating an updated agreement
with the Winters Joint Unified School District and will amend the development agreement to
reflect the changes In the deal.

*  Section 4.3: Developer will be required to both provide utilities and the additional $250,000
toward the sports park.

»  4.15: City staff will recommend the elimination of the non-development refated fees for
environmental education, Putah Creek and the High School cafeteria.

Outstanding Items

¢ Annuity; The annuity is part of the general plan policy requirement that the project be “fiscally
neutral”. This provision Is required and cannot be eliminated from the development agreement,

o Solar: The energy requirements in the project are required and were an important part of the
overall project approval process. This requirement along with recent updates in the California
“Green” Building Cade should be evaluated to show the energy goals will be achieved.

» local Bullder: This is a General Plan Policy requirement.

* Design: You should make a proposal to modify these conditions.

12
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*  Wastewater Flow: If you wish to modify condition 136, you should make a proposal on a flow
monitoring system which is acceptable to, the: City Engmeer

Mitigation lssues:

The biologica! mitigation measures are all based on research conducted during the development of the
envitonmental impact report for the project. Both the wildland and wetland reguirements are based on
a significant amount of b:olagtcal data, including multiple seasonal suiveys.

Semie comments or thie conditions:

+ Condition’s’ 39 and 41: The burrowing owl location on the site hasbeen partially constructed
and we'kiow that discisssions with various tand trust/management firms have been held by
Granite Bay. Holdmgs You may wish to-research in you files where the owl habitat issue sits and
evaluate the final needs for this item, 6:1 mntlgatlon is standard |

. Conch_t:on 40° 1:1 Mitigation for Swainson’s Hawk isa pretty standard condition, We are certain

that discussions were held with focal land trusts for acquisition of appropriate-easements. This is

a required e ndmon which cannot be changed:

Co 4; Your bloioglcal consultant may wish:ta corisider the developnient of a

mitiga’txon proposal for these and set a meeting time with City representatives to-discuss
alternatwes.

Tl W. Donlevv,Jr

City Manager

'CC: " Dede Meyer- Meyer Crest LD

Dara O'Farrell- Meyer Crest LTD,
Nick Ponticetlo- City Engineer

13-
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September 13, 2013
VIA E-MAIL and US MAIL

John Donlevy, City Manager
CITY OF WINTERS

318 First Street

Winters, CA 95694

RE:  Winters Highlands — Summary of August 19, 2013 meeting regarding the project
Development Agresment and Conditions of Approval e

~ Dear John:
- The purpose of the letier is to summarize our August 19, 2013 discussion regarding tie Winters

Highlands’ existing Development Agreeiment, its subsequent amendments, and the Conditions of

- Approval. Below is an ftemized list of the areas discussed during our mesting, as well a8 a brief

summary of the “next steps” that are to be conducted by both the City and Towne Development
(“Towng).

The seller, Meyer Crest, has granted Towne an extension of its due diligence period to address the
issues listed below. That extension goes through the end of this year, which means that we have to
complete any actions with the City by December.

Annuity: Towne has expressed concems with the existing fee-based annuity intended to fund the
potential shortfalls in Cily services created by the project. During our mesting we discussed, and the
City agreed, the need to update the existing fee study used to establish the per-unit fée to be paid
into the annuity. Both Tovirie and the City understand that the previous fee study may riot reflect
current demands that may be placed on City services, nor the current cost of these potential services,
Towne will be contracting with Goodwin Consulting, a well-known and respected municipal finance
consultant, to provide a comprehansive review and analysis of the current fes study, as well as
provide recommendalions on how best to handle any fiscal doficits. We respectiully request that the
City provide any and ail information requested by Goodwin, including a copy of the current fee study,
City budget and related materials.

Mello-Roos, CFD, or Special Taxing (Assessment District Financing): Similarly, Towne will be asking
Gioodwin Consulting to analyze the potential of using Mello-Roos, CFD ora Special Taxing Distiict to
fund the cost of all necessary offsite Infrastructure that will benefit the project and the Clty at large.
While we understand that the City has beén reluctant to establish similar districts, they also
acknowledge that thése financing districis are very common throughout Galifomia and provide
homebuilders with a viable option to finarice offsite infrastructure that is not typically included in
conventional development financing. Per your request, Towne will have Goadwin provide the City
with a proposal on how best to institute a financing district without overburdening future project
residents, or creating a significant tax disparity within the City.

TOWNE DEVELOPMENT OF SACRAMENTO, INC.
1640 Lead Hill Blvd,, Suite 220 Roseville, CA 95661Phone: (916) 782-2424 Fax: (916) 782-2666
www.homesbytowne.com




John Donlevy
September 13, 2013
Page 2

Affordable Housing Plan: Pursuant to our conversation, Towne will provide the City with a proposal to
satisfy the project's Affordable Housing requirement, which will be consistent with the City's General
Plan and Inclusionary Housing Policy. Tewne will provide this proposal to the City by the end of
September.

404 Permit and Environmenta Mitigetion Measures: As we discussed, ceriain project Mitigation
Measures are Inconsistent, and in excess of, the conditions of the previously issued 404 permit that
has since expired. There also appears to be no nexus between project impacts and Conditions of
Approval 43 through 45. We also discussed the fikelihood that Burrowing Ow! may no longer be
present onsite, thereby efiminating the mitigation requirement. The City agreed to investigate the
basis of these Conditions, and provide documentation demonstrating the nexus between the project
and these potential impacts. in the interim, Towne will be engaging a biological consultant to
reauthorize the expired 404 pemit, as well as conduct surveys to confimn the presence of Burrowing
Owl at the project site. We expect that the project Mitigation Measures and Conditions of Approval
will be revised 1o include only those conditions set by the 404 permit, and reflect the results of the
updated raptor survey. -l

Solar Requirsment Towne understands that the City's General Plan requires thatsolarbe
incorporated into al new residential gonstruction. We also understand that this policy was instituted
prior to the establishment of several Calfomia green building codes. 1t is our contention that the new
2012 Buliding Code, coupled withCal Green and the updated Ttie 24 standards, not only provide an
energy efficient home, but also significantly reduce water and wastewater usage, storm runoff, and
construction waste and pollution. Towne will provide the Gity with & synopsis of how the City’s
energy goals will be achieved via thiese recent building code updates, without requiring the
installation of PV solar.

Project Phasing: Towne will be working with Laugenour & Meilde, the project engineer, to detemine
if the project phasing may be revised to better facilitate development. We are not proposing to
eliminate any of the necessary infrastructure; instead, we will be determining if a certain portion of the
project can be developed and built based upon the existing capacity of the City’s-backbone
infrastructure. Towne anticipates sharing our findings with the City the week of October 14, 2013.

School Agreement: On September 12th we met with Brent Cushenberry and Mary Kay Callaway
from the Winters Joint Unified School District Superintendent, to discuss the current Winter
Highlands’ school agreement. Among the items we discussed, Superintendent Cushenberry
indicated that he would expect the Highlands project to eriter into a revised Schools Agreement
similar to that recently prepared for the Hudson-Ogando and Callahan propsriies. He will be sending
us a copy to work from in the next week. As per our convérsation with you, we would expect the City
to amend the development agresment to correspondingly refloct any changes made to the School
Agreement.

Cooperative Agreement: Towne acknowledges that the City wil require a Cooperative Agreement
between Winters Highlands and both Callahan and Hudson-Ogando be negotiated and executed
prior to the City approving any amendmants to the project Developmant Agreement, Townse has
been in communication with Jim Hiidenbrand regarding this agreement, and fully intends on
negotiating and executing a final agreement with him corresponding with amending the Development
Agreement. In the interim, we respectfully request that the issues discussed in this ietter be
addressed prior to the execution of the Cooperative Agreement.

- e e e A b e Ve e e
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John Donlevy
September 13, 2013
Pa_cge 3

Development Agreement Assignment: As you are aware, there are provisions within the
Davelopment Agreement (DA) that require the City approve any assignment to a third party. We
would expect that all of the proposed DA amendments, along with the assignment, would be

wrapped into one action for consideration by the City.

Thank you for your continued support and willingness to work with us through these issues. We are -

corifident that we can address the varlous impediments to development of the Highlarids property,
and bring a quality project to the City. '

Best Regards,

Jeremy Ghoulart | o .
Directoyof Land fequisition and Development

C: ° Jeif Pe'mst_efn, Towne Development
Dede Meyers, Meyer Crest
Dara O'Famell, Meyer Crest
File'
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GOODWIN CONSULTING GROUP

MEMORANDUM

December 20, 2013
To: Jeremy Goulart
From: yﬁave Freudenberger, Cindy Yan, and Miriam Adamec

Re: Winters Highlands Fiscal Impact Analysis

Jeremy, please find attached a set of preliminary analysis tables related to the fiscal
impact analysis (FIA) for the Winters Highlands project (Project). Also attached are a
few tables that evaluate the Project’s CFD bonding capacity and annual burden, and a
table that presents our findings from research into the use of CFDs by small cities.

Fiscal Impact Analysis

The FIA assumptions, methodologies, and results are contained in Tables A-1 through A-10.

Table A-1 presents a summary of the current demographic and employment statistics in the
City. Table A-2 summarizes land use, value, and related assumptions that are incorporated
into the FIA. Table A-3 outlines the property tax allocation factors (after the ERAF shift) for
the assorted funds, agencies, and districts that receive a share of the 1% property tax from the
tax rate area in which the Project is located. As shown in this table, approximately 20% of
the base property tax revenue generated by the Project is anticipated to be allocated to the
City Genetal Fund. Tables A-4 through A-7 summarize the revenue assumptions and
approaches related to the FIA; Tables A-8 and A-9 summarize the expense assumptions and
methodologies related to the FIA.

Finally, Table A-10 shows the annual fiscal impacts from the Project on the City General
Fund when the Project is built out. As shown in Table A-10, the Project is expected to
generate approximately $815,000 in annual revenues and $615,000 in annual expenses after
buildout. This results in a total net annual surplus of approximately $200,000, or $507 per
dwelling unit.

As you can see, the results of our analysis differ from the results presented in the original
EPS study and subsequent updates. Qur analysis indicates that you would not need to

’ 555 UNIVERSITY AVENUE, SUITE 280 « SACRAMENTO, CA 95825
PHONE: (916) 561-0830 + FaX: (216) 561-0891
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Jeremy Goulars
December 20, 2013
Page 2 gf 2

implement any fiscal mitigation measure, whether an annual one like a CFD or a one-time
annuity. There are many explanations for why the results vary between our current analysis
and the prior EPS iterations, but the primary reasons include the following:

1. Changes to the overall unit count, as well as the land use mix.
2. Revised assessed value assumptions.

3. Passage of Proposition 1A in 2004 and its impact on the Property Tax in lieu of
Vehicle License Fee revenue calculation. The 2003 EPS study identified
approximately $74,000 in revenues compared to $151,000 in the current analysis,

4. Passage of Measure W in 2010, which doubled the City’s Utility User’s Tax rate from
4.75% to 9.5%. The 2003 EPS study identified approximately $56,000 in revenues
compared to $130,000 in the current analysis.

5. Changes to the City’s budget in the past 11 years related to both revenues and
expenses. The EPS study is based on the City’s FY 2002-03 budget, while our
analysis is based on the City’s FY 2013-14 budget.

CFD Financing and Relpted Research

Tables B-1 and B-2 present the CFD debt ﬁnancmg analysis and annual burden analysm,
respectively. Table B-1 identifies the maximum special tax rates needed to fund project-
specific infrastructure costs of approximately $3.5 million. Table B-2 shows the annual
burden on both residential land use categories based on existing ad valorem tax rates,
assessments, and special taxes, as well as the proposed Project-specific special taxes for
infrastructure. We’d need to levy an annual special tax of approximately $900 and $680
(both of which would escalate at a rate of 2% per year) on the R-2 and R-3 units,
respectively, to support debt service on CFD bonds. The total annual burden on these units
amounts to less than 1.4% of value, which should be highly competitive in the marketplace.

Table B-3- summarizes the research and surveying we did to gauge how widespread the use,
or potential use, of CFDs for infrastructure and services is. We contacted cities in Northern
California with a population of generally greater than 2,000 and less than 20,000 and asked
them if they use, or would allow the use of, a CFD to fund infrastructure or setvices. Ten of
the cities on our list did not respond to our request for information, which is why “NR” (i.e.,
No Response) is shown in the Services column. However, we were able to determine
through CDIAC annual reports that each of those ten cities have at least one CFD that has
issued bonds for infrastructure. Based on our fiscal analysis, it does not appear that you will
need a CFD to fund services, but you have expressed an interest in using a CFD to fund
infrastructure and we may need to work with staff and Council in Winters so that they permit
the use of a CFD for that purpose. Hopefully, pointing out that fully 95% of comparable
cities either already use or would allow the use of a CFD to fund infrastructure will help your
cause, as will the relatively low proposed total annual burden as a percentage of home value,
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Table A-10

City of Winters

Winters Highlands Fiscal Impact Analysis
Summary of Net Fiscal Impacts

Annual Impacts Percent of
Revenues/Expenses after Buildout Total

Revenues

Property Tax: Secured $285,652 36.5%
Property Tax: Unsecured $2,857 0.4%
Real Property Transfer Tax $7,849 1.0%
Base Sales and Use Tax $48,911 8.2%
Prop 172 Sales Tax %39 0.0%
Property Tax In-Lieu of Vehicle License Fees $150,862 18.3%
Citywide Assessment District $32,588 4.2%
Service Charges $14,994 1.9%
Licenses and Permits $17,887 2.3%
Transfers $11,214 1.4%
Utility User Tax $129,746 16.6%
Franchise Fees $31,092 4.0%
Municipal Services Tax $48,909 6.2%
Business License Fee %0 0.0% -
TOT Tax $764 0.1%

Subtotal $783,362 100.0%

Expenses

City Council {$444) 0.1%
City Clerk ($1,442) 0.2%
City Treasurer ($52) 0.0%
City Manager ($4,848) 0.6%
Housing & Economic Development ($2,739) 0.3%
Administrative Services ($28,626) 3.6%
Finance ($612) 0.1%
Police {$337,085) 42.6%
Fire ($122,104) 15.4%
Community Davelopment ($32,908) 4.2%
Building Inspection ($25,794) 3.3%
Public Works ($42,383) 5.4%
General Recreation ($1,090) 0.1%
Swimming ($12,483) 1.6%
Community Center {$15,988) 2.0%
Park Maintenance ($162,900) 20.6%

Subtotal ($791,487) 100.0%
Net Fiscal Impact ($8,134)
Fiscal Surplus/(Deficit) per Dwelling Unit ($21)
Source: Goodwin Consulting Group, Inc. 03/13/2014
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Table B-3

City of Winters
Winters Highlands Fiscal Impact Analysis
City CFD Research
Allows GFDs for
City Population Infrastructure Services
Albany 18,430 Y Y
Bigas 1,692 Y Y
Bishop 3,877 N N
Calistoga 5,194 Y Y
Chowehilla 17,462 Y NR
Clayton 11,003 Y NR
Colusa 6,032 Y Y
Corte Madera 9,320 Y NR
Crescent City 7,243 Y Y
Dixon 18,449 Y Y
Emeryville 10,269 Y Y
Escalon 7,208 Y Y
Fowler 5,801 Y Y
Gonzales 8,296 Y N
Gridiey 6,723 Y Y
Gustine 5,626 Y Y
lone 6,829 Y NR
Jackson 4,613 Y NR
Lakeport 4713 Y Y
Larkspur 12,021 Y Y
Lathrop 19,209 Y Y
Livingston 13,542 Y Y
Loomis 6,493 Y N
Mammoth Lakes 8,307 Y Y
Mendota 11,178 Y Y
Mill Valley 14,147 Y Y
Nevada City 3,069 Y Y
Oroville 15,979 Y Y
Pacific Grove 15,268 Y Y
Patterson 20,846 Y NR
Piedmont 10,889 Y NR
Pinole : 18,664 Y Y
Pismo Beach 7,717 Y Y
Rio Vista 7,599 Y NR
Ripon 14,606 N N
San Anselmo 12,431 Y Y
Sausalito 7,116 Y Y
Scolts Valley 11,678 Y NR
Sutter Creek 2,484 Y NR
Truckee 15,918 Y Y
Wheatland 3,493 Y Y
Yountville 2,983 Y Y
Y 40 28
N 2 4
Total 42 32
NR=No Response
Source: California Department of Finance; California Debt and Investment Advisory Commission; 03/13/2014

Gaodwin Consuiting Group, Inc.
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Date: December 20, 2013
To: John Donlevy, Winters City Manager
From: Jeremy Goulart, Towne Development of Sacramento, Inc.

Re: Meeting the City of Winters’ Energy Efficiency Requirements — Winters Highlands

" Pursuant ta the Winters Highlands' Development Agreement (DA) Section 4.13, and Condition of

Approval (COA) No. 6, the project is required to include a photovoltaic (PV) sofar in 50 percent of the

: homes built, and pre-wire the remaining homes for a PV solar system. As we have discussed, the

- financial feasibility of including solar in new residential construction has been significantly diminished. _

At the time the project was approved, substantial subsidies were available to homebuilders to help S
defray the estimated $25,000 per unit cost to purchase and install the PV solar system. These subsidies

no longer exist [eaving the homebullder to cover 100 percent of the cost, thereby creating a significant

financial burden.

We understand that DA and COA provislons were included in the project approvals to meet the City's
General Plan requirements, and have reviewed the goals and policies contained therein; specifically Goal
li.C.1 and VLF. Based on our review, the City wishes to promote energy efficiency in a new residential
construction beyond that of Title 24, ensure that energy conservations measures are employed, and
provide access to solar. The 2013 Housing Element also discusses the City's goals of encouraging energy
efficiency in new development, but does not specifically call out a solar requirement.

It is important to remember that the General Plan was adopted in May 1992 and was extended hy
resolution in May 2009. Moreover, the project was approved in 2006; before the implementation of the
California Green Building Standards Cade in 2008, which ultimately led to the 2010 Cal Green Code. As
of July 2014, all new residential construction will be subject to the updated 2013 Cal Green Code that
includes mandatory energy and water efficiency standards well beyond that of the 2008 and 2010
Codes,

According to the United States Environmental Protection Agency {USEPA), the 2008 and 2010 Codes
each increased the energy efficiency of new homes by 15 percent. Furthermore, the California Energy
Commission {CEC} reports that the 2013 Code will increase energy efficiency by an additional 25
percent. The new 2013 Code will provide for a home that is 55 percent more energy efficient than one

that was huilt when the project was approved in 2006.
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Some of the highlights of the new 2013 Cal Green Code include:

- Solar ready roofs to allow homeowners to add PV solar at a future date, where applicable.
This includes providing a 250 square foot solar zone on the roof, free of venting, and with
appropriate material to accommodate a PV solar system, not including pre-wiring.

- Whole house fans to reduce AC loads

- More energy efficient windows

- increased wall insulation

- Plumbing fixtures that reduce water consumption by 20 percent

The CEC estimates that these mandatory building improvements will cost a homebuilder an average of
$2,300 per home. If the project is required to include PV sofar, the cumulative cost of $27,300 would
result in a significant financial burden by increasing the average home construction cost by 20 percent.

We respectfully request that Section 4.13 of the DA and COA No. 6 be revised to state that the project
will conform to the Title 24 and Cal Green Code in place at the time a building permit is pulied. This
reguirement would be consistent with the City's General Plan, 2013 Housmg Element Update, and will
provide for a more feasible residential development project.
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PLANNING COMMISSION
STAFF REPORT
TO: Board Chair and Members of the Planning Commission
DATE: April 22, 2014
THROUGH: . John W. Donlevy, Jr., City Manager
FROM: | - Dan Maguire, Economic Development and Housing Manager

SUBIJECT: - Winters Highlands — Proposed Affordable Housing Plan

RECOMMENDATION:

That the Planning Commission:

1. Receive a Staff Report on a proposed Affordable Housing Plan for the Winters Highland Subdivision;

2. Make recommendation, along with any suggested modifications, to the Winters City Council in
support of the proposed Affordable Housing Plan to the previously approved Development
Agreement for development of the property commonly known as the Winters Highland Property
between the City of Winters and Homes by Towne, in order to amend the fulfiliment of the
affordable housing requirements.

BACKGROUND:

Since 2006, the City has entered into five (5} development agreements with various developers for the
subdivision and development of residential projects. In 2007, the real estate market essentially
“crashed” and none of the proposed projects proceeded. Because of this, amendments have been
initiated and adopted over the past six years to keep the agreements current and viable for when the
real estate market returns.

In August, 2013, the City Council approved amendments to the Hudson Ogando & Creekside Estates
Subdivision Development Agreements. These amendments included a revision to the affordable housing
obligation, essentially “modernizing” the agreements to acknowledge the new fiscal realities of
residential development. The modification included the payment of in lieu fees, in lieu of constructing
the very low- and low income housing required of the project under the existing Development
Agreement. The Hudson Ogando & Callahan projects are obligated to pay $360,000 in in-lieu fees, with
the City taking on the production responsibility for 12 very low-income units, and 10 low income units.
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Subsequent to this action, Staff has been working with the developers for the Winters Highlands E
subdivision for similar modifications to encourage construction of their entitled project.

DISCUSSION:

In the Winters Highlands Affordable Housing Plan proposal discussions, Staff focused on a number of key
elements, which included the following:

1. Acknowledgement of the development of affordable housing consistent with the obligations of
the project, pursuant to the existing Inclusionary Housing Ordinance.

2. Allowed for flexibility in proposed project layout and in lieu fee payments.

3. Maintained consistency with the City’s adopted Housing Element Update (2013-2021) and
Inclusionary Housing Ordinance (Ord. 2010-18).

The modernization of the agreement was based on a very pragmatic approach to creating a balance
between a project which will bring a quality project to the City and one which is fmancnally viable to
build for the developer.

In the discussions with Winters Highlands, the focus has included each of the iterns above, but also has
included an open discussion on th_é provision of affordable housing issues, which was brought before the
Affordable Housing Steering Committee (AHSC) on March 24, 2014, for possible amendments to the
current Affordable Housing Plan. Subsequent to the March 24th meeting, staff worked with Homes by
Towne on revisions to the AHP, wnth the revised Affordable Housing Plan presented to the AHSC on April
21, 2014. \

DISCUSSION:

Project Description and Amendment:

The development on the 102.6 acre property consists of approximately 413 single family lots on 49.45
acres and 30 multi-family units on 2.01 acres, with Yolo County Assessor’s Parcel Numbers 030-220-17,
030-220-19, 030-220-49, and 030-220-50, and located at the northwest side of the City of Winters. The
proposed Affordable Housing Plan would amend the affordable housing requirement to accept in-lieu
fees and land dedication for the very low and low income unit obligation of the project, changing the
requirement for the construction of affordable housing.

DEVELOPMENT AGREEMENT MODIFICATIONS:

The modifications to the Winters Highlands Subdivision Affordable Housing Obligation per the proposed
Affordable Housing Pian (“AHP”) generally include the following:

* Requested changes in existing tentative map, converting the 36 duplex units to 18 SFR lots,

~ resulting in the project having 395 SFR lots (was 413)

¢ Meeting the revised affordable housing through a combination of in lieu fees and land
dedication, partnering with a developer for construction of affordable multi-family on the 2.01
acre portion of the property zoned R-4 (High Density Multi-Family Residential). Developer
proposes to dedicate the 2.01 acre site to the City concurrent with recording the first final map.

¢ InLieu Fee of $47,619.05 per very-low and low income unit (24 very low and 18 low-income
units) will generate $2,000,000 in affordable housing trust funding. Specifics to be determined

2
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but will be utilized by the City to facilitate affordable housing projects by providing a significant
source of local funds to assist affordable housing project(s)

ATTACHMENTS: E

Homes by Towne Affordable Housing Plan
Sacramento Bee Affordable Housing article reprint
Legal Description and Project Map

Ordinance 2009-18 (Inclusionary Housing Ordinance)
Second Amendment to Development Agreement

Ul e
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The Affordable Housing Plan proposed by Homes by Towne was presented to the Affordable Housing
Steering Committee (AHSC] at the April 21, 2014 meeting. The AHSC voted unanimously to recommend
the plan to the Planning Commission and City Council.

The plan was presented to the 'Planning Commission at the April 22, 2014 meeting. The Planning
Commission voted unanimously to recommend approval of the AHP to the City Council.
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Date: April 16, 2014

To: Dan Maguire, Housing Manager
John Donlevy, Winters City Manager

From: leff Pemstein, Towne Development of Sacramento, Inc.
Jeremy Goulart, Towne Development of Sacramento, Inc.

Re: Proposed Affordable Housing Plan — Winters Highlands

As you are aware, Towne Development of Sacramento, Inc. (“TDS”) is in escrow to purchase the Winters
Highlands project (the “Project”). Per our conversations and correspondence W|th you, TDS has
prepared the following Affordable Housing Plan (“AHP”) pursuant to Chapter 17.200 of the City of
Winters’ Municipal Code.

Background

The Project was approved in 2006 with an AHP, as proposed by the previous developer, Granite Bay
Holdings. The current AHP includes dedication of a 2.01 acre apartment site for 30 Very Low Income
(“VLI") units, as well as an additional 36 duplex units for Low (LI) or Moderate income homebuyers, for a
total of 66 inclusionary units. The Project’s Conditions of Approval place additional parameters on these
affordable housing units as follows: 26 VLI, 25 Low Income and 15 Moderate Income units are to be
constructed, and 50 percent of both for sale and for rent units must be 3 bedroom 2 bath, while the
remaining 50 percent shall be 4 bedroom 2 bath. The Second Amendment of the Development
Agreement clarifies the timing of afford housing construction limiting the issuance of market-rate

building permits in subsequent phases unitil all affordable housing units in previous phases are
constructed.

It is clear that the Project’s current AHP is infeasible in today's economic climate. Underwriting criteria
and investment, typically called A, D and C lending has changed dramatically in the past several years.
Overburdening a development project with fees and costly inclusionary housing requirements will result
in a serious impediment to investment.

Proposed Affordable Housing Plan

Inclusionary Housing Requirement — Chapter 17.200.030 of the City’s Municipal Code requires that 15
percent of a project’s total number of residential units must be dedicated to affordable housing, with 6
percent meeting the VLI requirement and 9 percent meeting the Low Income or Moderate Income
Reguirement. These units can be rental, for-sale, or a combination of the two.

1|Page
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TDS will be requesting that the City approve changes to the existing tentative map and convert the 36
duplex units to 18 SFR lots. This change would result in a total of 395 SFR lots. We request that 395 lots
be the baseline number for determining the requisite proposition of VLI, Low and Moderate Income
units, pursuant to the City's Municipal Code. We also request that the City acknowledge that the
baseline lot count may be adjusted to accommodate market conditions and fina! engineering associated
with each final map. As for project phasing, TDS anticipates recording four {4) final maps; however this
is also subject to market conditions and final engineering.

To satisfy the City’s Affordable Housing requirement, TDS proposes the following:

Payment of an Affordable Housing fee of $2,000,000, which is to be amortized over the market-
rate single family lots on a per unit basis. Fifty percent (50%) of the per unit fee will be paid at
recordatjon of final map equal to the number of lots included within the map. For example, if
the fee were to be $5,500 per marker-rate unit, and we were to record a final map for 100
market-rate unitsi-TDS would pay $275,000 at recordation. The remaining fifty percent {50%)
will be paid at Cld'sé of Escrow to the home buying public through sales proceeds or separate
agreement, so long as the payment is concurrent with each home closing. As per the example
presented above, and based on a $5,500 fee, $2,750 would be paid to the City at each closing.
This fee acknowledges the infrastructure burden placed on the project, namely the cost to
extend necessary f'services to the affordable apartment site (Lot A described below). TDS and
the City will agree to adjust the fee based on the actual cost of installing this infrastructure, but
by no more than a five percent (5%) increase or decrease of the $2,000,000 fee.

Dedication of the Affordable Apartment Site {Lot A) ~ TDS will agree to record the necessary
documents and deed restrictions on title for Lot A upon recordation of the first final map within
the Project.

Construct for-sale, inclusionary Moderate Income Units within the project, and to be built within
each final map, not to exceed 4% of the total number of affordable units required by City
Ordinance. The construction of these units will keep pace with market-rate construction as the
City will limit the recordation of subsequent finat maps until all affordable units within the
current map are constructed and offered for sale to qualified homebuyers.

Satisfying the Affordable Housing Requirement — Chapter 17.200.050 of the City’s Municipal Code
identifies multiple ways in which a developer may satisfy its affordable housing obligation. Included in
these alternatives is land dedication, construction, and payment of an in-lieu fee. Pursuant to our
conversations with City staff, our AHP satisfies the City’s requirements in the following ways:

¢ A portion of the $2,000,000 fee will be used to support the City’s efforts in developing an
affordable senior apartment project that will satisfy a portion of the project’s VLI and LI housing
requirement. '

* Dedication of Lot A and the remaining funds from the $2,000,000 fee will be used to plan and
develop an additional affordable for-rent project that will satisfy the remaining VLI and LI
requirement.

» Construction of for-sale Moderate Income units, as described above, will satisfy our Moderate
Income requirement.

2|Pag?
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We appreciated the opportunity to meet with the Affordable Housing Steering Committee {AHSC) on
March 24, 2014, and from that meeting, as well as continued discussions with staff, we gained a clearer
understanding of the City’s housing needs and goals. Our intent in presenting this AHP is to provide the
City with a clear path to meet its housing needs, while without jeopardizing the feasibility of the Winters
Highlands project.

Thank you in advance for your consideration. We look forward to further discussing our AHP with you
and the AHSC on April 21, 2014.

3|Page
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March 14, 2014

John Donlevy, City Manager
City of Winters

318 First Street

Winters, CA 95694

RE: Proposed Medifications to Mitigation Measures for the Winters Highlands
~ Dear John:

This letter is being provided as a follow to our meeting of February 25, 2014 in which we discussed
certain modifications to the Conditions of Approval for the Winters Highlands project. These proposed
modifications should not be construed as either an elimination of an obligation nor a change in
circumstance, as defined under the California Environmental Quality Act (CEQA).

More specifically we are proposing to modify certain Conditions, referred to as Mitigation Measures 4.3-
2 (a), 4.3-3(a), 4.3-4(b), 4.3-5(a) and 4.3-9(a), by making minor technical changes as allowed under CEQA
Section 15164. Such changes do not warrant any revision or recirculation of the certified EIR for the
Highlands Project, and can be considered by the City Council when considering the other various
changes to the project entitiements we have been discussing with your office over the past 6 months.

The entire original condition or approval is provided for reference purposes, along with a summary of
our proposed changes as noted below. Our proposed changes are in bold/itatics and/or strike-out.

Condition 38/Mitigation Measure 4.3-2(a): The applicant wil! develop and implement a plan to manage
the Preserve with the objective of ensuring that the wetiand and upland habitat within the Preserve
core zone are maintained in perpetuity at their present condition or better, and ensuring that any
activities or structures authorized with the Preserve buffer zone are consistent with preserving the
integrity of the Preserve core zone.

The Preserve shall cover approximately 7.43 acres in the northeast portion of the Project site and will
include both a core zone (wetland area) and a buffer zone (open space area). The Preserve core zone
shall be approximately 3.10 acres and include the 0.99 acres of seasonal wetland/vernal pool habitat
and 2.10 acres of immediately adjacent annual grassland habitat. The Preserve buffer zone will cover
approximately 4.33 acres and border the Preserve core zone to the north and west and provide upland
buffer to protect the Preserve core zone from the adjacent land uses.

41



Page 2

The Management Plan shall be consistent with the terms proposed by the applicant as outiined in the
EIR, and the US Army Corps of Engineers as the 404 permit issuing authority. However, the ultimate
terms and conditions will be established through consultation and permitting with the Corps of

Engineers. Upon issuance of the appropriate permits, the applicant will furnish the City with copies.

with-the-follewing modifcations:

Note: This modification is proposed to recognize that the mitigation is tied to the issuance of a 404
permit, and that the management of a preserve plan is under the jurisdiction of the US Army Corps of
Engineers. The above items may not either be applicable or may be in conflict with the ultimate
requirements of the federal permit and associated Management plan. Further, such additional
requirements appear to be outside of the scope of a federal Clean Water Act.
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Condition 40/Mitigation Measure 4.3-3{a): The applicant shall mitigate for potential project-related
impacts to Swainson’s hawk foraging habitat by complying with one of the fofllowing;

i) If the Yolo County Memorandum of Understanding (MOU) regarding project-related impacts to
Swainson’s hawk foraging habitat is in full force and effect at the time the applicant seeks to satisfy this
mitigation, the applicant map pay the appropriate fees allowed by this agreement. The MOU reguires
the applicant to mitigate at a 1:1 ratio for every acre of suitable Swainson’s hawk foraging habitat that is
impacted by eh project. A fee will be collected by the City of Winters for im pacts to 102.6 acres of
potential Swainson’s hawk foraging habitat. The fee shall be payable to the Wildlife Mitigation Trust
Account. Funds paid into the trust account shall be used to purchase or acquire a conservation
gasement on suitable Swainson’s hawk foraging habitat and for maintaining and managing said habitat
in perpetuity. The cost per acre for acquisition and maintenance of foraging habitat is reviewed regularly
and the appficant shall be charged at the rate per acre in effect at the time. Payment shall be made to
the trust account prior to the initiation of construction activity and shall be confirmed by the City of
Winters prior to the issuance of a grading permit.

ii} If the Yolo County NCCP/HCP has been adopted, the applicant shali mitigate for Swainson’s hawk
impacts by complying with the terms and requirements of the Plan, Compliance shall occur and be
confirmed by the City of Winters prior to the issuance of a grading permit.

iti) If the MOU is not in full force and effect and if the NCCP/HCP has yet been adopted, the project
applicant shall purchase through credits and-set-aside-in-perpetuity 102.6 acres of Swainson's hawk

foraging fand in-proximity-to-the City-oF Winters-{as-approved-by-the City): This can be accomplished

through the purchase of the underlying land, and/erthe associated development rights, and the
execution of an irrevocable conservation easement to be managed by a qualified party (e.g. Yolo Land
Trust) or through the purchase o_f mitigatran credits from a quallﬂed mitrgat:on bank. Mﬁigaaen—shau

managing-entiby. Cornphance shall occur and be conﬂrmed by the Clty of Wmters priur 1o the issuance of
a grading permit, and the City will make every effort to assist the applicant with identifying

apprapnate lands for the purchase of credits. Mme—ewte%feas#ble—as—detem-ned—by—t-he—@ey-

Note: Given that the MOU and the NCCP/HCP are not anticipated to be viable alternatives available to
the applicant in a timely manner, the most readily practical approach is to pay a fee for a credit to a land
conservancy or mitigation bank.

Condition 42/Mitigation Measure 4.3-4(b): The loss of burrowing ow! foraging and nesting habitat on
the Project site appears to longer be applicable given the lack of the species being present on-site.
Prior to Issuance of a grading permit, the applicant will retain a qualified biologist to conduct a survey
of the site to confirm that presence or absence of the burrowing owl. Should no species be found, no
Jurther action shall be necessary. However, if the species is found to still occur on-site, then the
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applicant will coordinate with the Cahforma Department of Fish and w:!dltfe for appmprmte
m:t:gatian prtor to grading. wi AEGH

Note: Through recent site reconnaissance, burrowing ow! no longer appears to inhabit the site,
therefore such prescriptive mitigation Is both not warranted and out of date. To ensure compliance with
the potential impact, the applicant will conduct a field survey to ensure that the species is no longer
present prior to site grading.

Condition 43/M|tigat|on Measure 4.3 -5(a) WG%MM&MGHWW%&
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Note: We are proposing to eliminate this requirement in its entirety as it is over and above the wetland
mitigation requirements established through the Section 404 and 401 permits.

dition 45/Mitigation Measure 4.3-9(a): The-applicant shall prepare-and-submit to-the City-forits

Con

Bal-and H-be-approved-by B Ha dracin 544 Any-
modifications to Dry Creek shall be coordinated with representatives of the California Department of
Fish and Game Wildlife, U.5. Army Corps of Engineers, and Central Valley Regional Water Quality Control
Board, as necessary, to obtain the required permits and authorizations, and applicant shail furnish the
City with Copies,

Note: All required mitigation will be developed and monitored by the responsible regulatory agencies.

Again, our proposed changes to the mitigation measures detailed above are not an attempt to avoid
compensating for project impacts. As you are aware, each regulatory agency will require certain
mitigation for impacts within their prevue, and wlll be compelled to comply with these permit
conditions under the penalty of law.

Thank you for the opportunity to provide the above comments. We are hopeful we can resolve these
issues, and loak forward to becoming part of the City.

Respectfully,

ent of Sacramento, Inc.

e

Jeremy Goula
Diredtor of Land Acquisition and Development

C Jeff Pemstein, Towne Development
Bruce Barnett, Barnett Environmental Consulting
File
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Envitonmental Consulting, 5214 H Cemonte Aveaue bdbaraet@sbeglobalnet
B A R NET T

Regutatory Compliance and Davis, CA 95618-4418 bruce@barnelttenviconmental.com
Acilal Photographic Services Telffax: 530.758.925%5 barneltenvironzneatal.com

Cell: 530.902.9670 flickr.com/phetos/bloflyer

MEMORANDUM

To: Jeff Pemsteln, Jeremy Goulart, Homes by Towne
From: Bruce D. Barnett, Fh.D,
Date:  7/25/13

Re: Winters Hightands Due Diligance — Biclogical Mitigation Burden

Jeff and Jeremy,

As requested, | have reviewed the previously-issued 404 and 401 parmils for this project, along with Yolo

County's Winters Highlands Conditions of Appmval for Tentative Subdivision Map No. 4937 (8/28/06) and have
concluded the following

From the table below, the previous project's antlcipated impacts would require atotal of: 2.73 acres of vemal
pool creation/praservation {@ ~ $150,000/acra) = $410,000 and 1.68 acres of seasonal wetland
creation/preservation (@ ~$90,000/acre) = $145,000 for a total of 4.41 acres of mitigation credits to be
purchased @ an approved conservation bank @ an approximate cost of $555,000.

Wellands impaci snd Mitigatlon Bummary

Desgription | Impacts o Mitigation
Verrdl poot 0,85 putes dirpet impaet + 0CD acros 1 B0 seres of veinalpoals o by
hablle tredirect impact = 0,04 acres of impact progorved

{458 acens = 0.D4 adies of dirost and
indirec| impacis x 2.1 ratio)

and
.85 acres of vesnal pools to ba
created
10.85 acres = 0.85 acios of dredt
impact x 1:1 ratin)

Seagnanl 0 66 actos of impact T TN 1 F acies of soasongl wotiands 1o bo
wallands prasnrved
(£.12 erne = 0,50 povos of npact x
2:1 palio}
and
0.5% acres of saasonsl watkands 10 bo
crenlad

(0.66 acrew » 0.65 ncres of dvad!
Impact X 1.1 ratio)

TOTALR “Total diect inpacts lo waliands Toted Pragarvation » 3,00 acras of
= 1.41 atres wallsnds
Total Craption = 1.41 acres of wellands

O R A ST
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In addition, and much more onerous, are the City of Winters’ conditions of approval for the tentative map, which
include (over and above the agency-required mitigation):

(COA #39} - Establishment and maintenance of a 7.43-acre wetlands preserve in the NE portion of the site,

requiring a Conservation Easement, Management Plan, O8M Endowiment, stc. that could easily
cost upwards of $1M;

(COA #40) — A City of Winters development fae or purchase and preservation of tand for impacts to 102.6
acres of Swainson's hawk foraging habitat. This cost alone would likely approach $1M,

(COA #42) — “The loss of burowing owl foraging and nesting habifat on the Project site will bie offset by either
acquiring and permanently prolecting off-site at a location satisfaclory to the City a minimum of 6,5
acres of foraging habitat foraging radiys around the bummow) per pair or unpaired resident bird or
acquirng the requisite number of acres of credit at an approved mitigation bank satisfactory to the
City. The applicant shall either acquire and protscted, or mitigation credits purchased al an
approved mitigation bank 19.5 acres of burrowing ow! habitat. If the applicant chooses to acquire
and protect land for the bumowing owl the prolecled lands shall be adjacent lo occupied

burrowing owl habitat and af a location accaptable to the Califomia Department of Fish and Game
and the City.”

Though not stated, Fm guessing this assumes burrowing owls are found on the siie during a pre-
construction survey. While a clty “fee” for this impact has not yet been determined, acquisition,
proteciion and maintenance of a nearby preserve could add a significant cost to the cverall
mitigation burden and cost in the ballpark of $200,000

(COA #43) - In addition to the required agency (401, 404) mitigation, the City is requiring 2.16 acres of
wellands restoration for impacts to the Highlands Canal weliands @ either the City's Community
Sports Park site north of Moody Slough Road or elsewhere as direcled and approved by the City.
The studies, plans, construction and maintenance of this preserve (in addition to the 7.43-a¢re
preserve in the NE portion of the site} would also be very costly, likely approaching $500,000;

(COA #45) — Finally, the City is requiring "Restoration of riparian trees and shrubs along a 50-foot section of Dry
Cmek, on either side of the outlst from the Highlands Canal, to be coordinated with the California
Department of Fish and Game, U.S. Amy Corps of Engineers, and Cenlral Valley Regional
Water Qualily Control Board, as necessary, fo obfain the required permits and authorizations.”
With all the planning, permilting and implementation of such a restoration, costs could easily
exceed $250,000,

The (currently) required biclogica! mitigation for this project Is expensive, time-consuming, labor-intensive and,
in my opinion, unreasonable. Not to mention that a number of these requirements refer to an HCP that Is far
from adopted, an MOU that has expired, and other questionable assumptions, At a minlmum, should you
decide to proceed with the project, you would definitely need (o re-negotiate the COAs with the City.

My professional advice would be to walk very quickly away from this one, as If stands right now.

Bruce
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January 13, 2014 ' ' G

John Donlevy, City Manager
Clty of Winters

318 First Street

Winters, CA 956594

RE:  Letter of Intent to Provide Right of Way, Access Easements and Public Utility Easements for
Backbone Infrastructure improvements — Winters Highlands

Dear John:

As you are aware, Reichtert-Lengfeld LP and GBH-Winters Highlands, LLC, are the owners of the

Winters Highlands project (the “Project”), and are in escrow to sell the Project to Towne Development

of Sacramento, Inc. (“TDS”). It is our understanding that TDS has been working with you and your staff,

as well as Jim Hildenbrand, the owner of the adjacent Callahan project, to address the shared backbone

infrastructure necessary to build both projects. We further understand the need to execute a

Cooperative Agreement (the "Agreement”) between the Project proponént and Mr. Hildenbrand, and -
that TDS has had several conversations with Mr. Hildenbrand regarding this matter, and has retained

legal counsel to assist in the drafting of the Agreement.

included in the Agreement will be the offering of all necessary Right of Way {(“ROW"} and access
easements o the party construction the required backbone infrastructure improvement, as well as
Public Utility Easements {(“PUE") to the City of Winters following construction. Please be advised that
we fully intend to offer, and/or accept, the ROW and access easements as defined by the attached
figure and legal descriptions prepared by our mutual engineer, Bryah Bonino,

it Is our hope that this Letter of Intent will provide you and your staff with the comfortable level
necessary to elevate discussions relative to the feasibility of constructing the backbone infrastructure,
while TDS and Mr. Hildenbrand continue to work on the Cooperative Agreement.

Please feel free to contact us with any guestions you may have. We look forward to TDS continuing the
progress they have made on the Project, and are in full support of their efforts.

Sincerely, : ?}wﬂ- § M

Ichtert-Lengfeld LP GBH-Winters Highlands, LLC
Diana R. Meyer, Member and Manager. Dara S. O'Farrell, Member and Manager

C: Jeff Pemstein, Towne Development of Sacramento, inc.
Jleremy Goulart, Towne Development of Sacramento, Inc,
Jim Hildenbrand, Winters Investors, LLC
Bryan Benino, Laugenour & Meikle

Attachment
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Exempt from recorcimg fees per Government
Code saction- 27383
' SPACE ABOVE THiS LINE FOR RECORDER'S USE

RESTATED MUTUAL BENEFIT. AGREEMENT FOR THE

THE WXNTERS JOINT UNIFIED SCHOOL-_- ;“STRICT

THIS RESTATED--MUTUAL BENEFIT AGREEMENT FOR THE MITIGATION OF
DEVELOPMENT IMPACTS. UPON SCHOOL FACILITIES. (heremaﬁer “Agreement”), is
entered mto : 'and ‘between ] t ,.rtTLengfeld LLP:, & California Limited ‘Partnership and
ands, LLC., a Cali fornia Limited- Llabﬂlty, mpany (hereinafier referred to
ve_oper”) a.nd the WINTERS INT | ‘UNIFIED: ‘SCHOOL DISTRICT (hereinafter
“Dlstrlct ). This Agreement shall take effect on April 1 2014(here1naf’te1 “Effective Date™).

RECITALS

WHEREAS, Developer seeks to: deve]0p appr0x1mate1y Three Hundred Seventy Seven
(377) units on what is referred fo as ‘the “Winters Highlands™ project (hereinafter the
“Development™) on approximately One Hundred and Two Point Six (102.6) acres it owns -in
Yolo County, California, APN-No. 030-220-17, -19. and -33, as such APN existed on the’
Liffective Date of this Agreement (hercinafter referred to as the “P;operty”) The Property is
more thoroughly described in Exl:ublt “A™ attached hereto.and: mcorporated by reference;

WHEREAS, improved.land is.necessary to serve future residents of the Property,

WHEREAS, the Development will have a direct impact on the District and its existing
and future needs;

WHEREAS, Developer and District (collectively referred to as “Parties™) agree that slale
funding for school construction is extremely limited and not likely to provide adequate monies
for this project;

FRT/X77/1-15
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WHEREAS Developer in order to proceed with planned development may be tequned
to obtain approval of‘maps, permits, annexations, rezoning application from a Jocal government
agency, and other approvals or actions Wthh may be' lead to- opposmon ﬁ:om the District;

WHEREAS Developer desnes that the Development move: forward without opposition
from District, and District desires to secure a binding and enforceable Agreement from

Developer which - provides sufficient funding for school facﬂmes necessary ‘to serve the residents
of the Devel opm ent; -

WHEREAS , Developer desires to both fully mitigate the -anticipated impacts caused by
the Development on school facilities and assure the existence of adequate school facilities for the

student population generated by this Development of the Pmpexty by entering into this
Agreement with Dlstnct

WHEREAS Developer desires a predtotable cost of prov1d1ng school mitigation in the
District during: constructton of the- Development thus avmdmg the uncextamty of mitigation
amounts which may vary con31derably from year to year; .

WHEREAS D1st1‘10t desntes that the cumulative school mmgatton collected from
Developer on Development through ‘build-out be sufficient to offset the ant1c1pated costs of
p1ov1d1ng school fac:111t1es requned by the Development :

WHEREAS DlStl‘lCt and DeveIOpe1 desne that schoo facﬂtues be tnnely funded and
developed to- provide adequate facilities for K-12 ‘students to be generated by the
planned Devclopment thtough agreement on-a level of: school mitigation that will remain in
effect, subject to adjustment as provided in this Agreement, through the term ‘of this Agreement.

\VHEREAS District and Developer’s predecessor in mteres't p1ev1ously executed a
Mutual Benefit' Agreement which the parties desire to 1escmd and replace with this Restated
Mutual Benefit Agreement.

NOW, THEREFORE, in 'cclns'idelation of the foregoing recitals, and the mutual
promises and covenants of the Parties contained in this Agreement, and in exchange for good and

valuable consideration, the receipt and -adequacy of which is hereby acknowledged, the Parties
agree as follows:

- AGREEMENT
1.0 Recitals

The preceding recitals are incorporated herein as though fully set forth herein.

52



2.0

H

School Mitigation

2.1

School Mitigation Fee

Developer agrees to mitigate the impacts the DeveIOpment creates on the
Distriet’s facilities through payment of a fee. Accordingly, Developer or
Developer S successox(s) In-interest to-all-or any'po on-of the. Property, whoever
applies for building permits for the. Property (“Bmlders" ), shall pay the District
the fol]owmg “School Mitigation Amount * for each res1dent1a1 permit issued on
the Property :

B For-homes for which building permits are 1ssued by the City on or before
December 31, 2015: Three Dollars and: Twenty Cents ($3.20) per square
foot of “assessable space,” as that’ term is deﬁned in Section 65995(b)(1)
ofthe Callforma Govemment Code

| 'For homes for which buﬂdlng pennlts are 1ssued by the City on or after
: .Tanuaiy 1,2016: Four Dollars and Twenty-ThJ ee! Cents ($4:23) per square
. foot of “assessable space,” as that term- 1s deﬁned in Section 65995(b)(1)

. _of the Cahforma Govemment Code

These fees shali be pald at the éarlier ¢ of: 1):. suance of a_Certificate of
Occupaney; or{2) six- (6): months from'the isst the building: ‘permit by the
City of Winters It shall constitute a material-ebligation. of Developer under this

Agreement to inform the District each time a'permit or Certificate of Occupancy
is:issued. ‘ '

2.1.1 Bi—Ann‘ual Index

The School Mitigation Amount shall be increased every two years (in
even-numbered years), commencing in January 2015, ‘according to the
adjustment for ‘inflation set forth in the. statewide cost index for Class B
construction, as determined by the State Allocation Board at its ] anuary
meeting. The increase shall be effective as of the date of that meeting. If
the State Allocation Board uses another index in making its determination,
then- that index increase shall apply. In no event shall the Schooi
Mitigation Amount decrease.
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3.0

4.9

5.0

2.1.2 Interest

If Déveloper does not pay the 'School Mitigation Amount by the deadline
- set forth-in -Section 2.1.1- above, ‘then: in addition. to withholding the
Certificate of Compliance; an interest rate of one-point five percent (1.5%)
-+ per month, shall apply to the full gutstanding balance. The District retains
the right to invoke all legal-recourse to recover delinquencies including the
Qutstanding_balance, interest, fees, and costs associated with recovery.

2.1.3 The adjustments 1r_equi—red..b'y _'2.'_1_.1:21_1j1d 2.1.2 shall take effect only upon
expiration of the. Amended Development. Agreement entered into between
the City of Winters and Developéer-or December 31, 2019, whichever
comes first. :

2.2 No Offset

The School Mitigation Amount shall'not be offset or reduced by the receipt of any
monies or the waiver of any fees or-expenses by.the State, the City or District
and/or any funds that may be received by the District that are required to or could
be designated forschool construction. ‘Additionally; the School Mitigation
Amount shall:not be offset for bond monies that have been or may in the future be
“issi

¢ State, the City, the District or any other-unit of government.

Full Mitigation.

Comp‘liaﬁce 'wi"uhj '_t'Ilis'A:gr,ée,r'ﬁ.e:lit‘ Q}ﬁbfat_es to fully -irh__'itfj:gate’Deveioper’s impact on the
school facilities of the District for the'Deyelopmént_;.and will relieve Developer of any
responsibility for additional school mitigation for the Development.

Certificate of .C_ohiplian_ce.

Every -tie Developer makes payment of the full School Mitigation Amount for a
residential unit, District shall provide Developer with a “Certificate of Compliance”
indicating full mitigation. o

Non—O_pposiﬁon
5.1 By Developer

Developer agrees to pay the School Mitigation Amount and/or provide approved
Mitigation as required by this Agreement even if future legislation, voter initiative
or a final court judgment limits the type or amount of fees or charges that can be
collected by the District. Failure or refusal by Developer or any successor-in-
interest to pay the School Mitjgation Amount shall constitute a material breach of
this Agreement. ' -
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6.0

By exccuting this Agreement, Developer further agrees not fo challenge -the
validity, amount ‘o ‘application’ of the School' Mitigation Amount. Without
limiting the foregoing, Developer specifically agrees not to chaltenge the amount
or validity -of the School Mitigation. Amount: based-on - the -School- Mitigation
Amount ‘being greater than the maximum ‘school mitigation amount justifiable
NOW. Or at.any time in the fiiture. Participation in any challenge referenced above
shall constitute a material breach of this Agreement.

52 By District

5.2.1 Payment of Tees is Full Mitigation The District shall not oppose
development of the Property and shall inform the City that Developer made
provision, by execution of this Agreement, to fully mitigate the anticipated
impacts-caused by their Development on school facilities. This Agreement shall
constitute the maximum financial obligation of Developer to pay or mitigate for
school facilities under the Mitigation Fee Act and' Govemment Code sections
65995-65998 including all cross referenced sections therein.

522 Alowed Taxes and Assessmients. -Notwithstanding 5.2.1, nothing in this
Agreement shall. preclude application to the Property: of new special taxes or
assessments as long-as. the taxes. or assessments” apply to all private property
District wide, a S -

Discio_s'ur.elby-Dev_eloper

Developer-shall disclose this Agrée_lﬁent and its obligations.to-all successors to, assigns

of, and/or subsequent purchasers from Developer. This disclosure shall be made prior to
Developer’s assighment or ‘sale of all or any of its interest in the Property. This
disclosure shall state that the obligations hercunder must be satisfied by payment of
School Mitigation Amount and that the obligations of this Agreement run with the
Property. '

If this Agreement and its obligations are not disclosed to a subsequent successor,
Developer shall be liable for the payment of the School Mitigation Amount on each
residential unit as though the Developer still owned the Property.

Developer’s duty of disclosure pursuant to this Section shall be extinguished when Total
School Mitigation Amount has been paid to the District.

Disclosure shall be accomplished by recording this Agreement with the Recorder’s
Office of the County of Yolo.
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7.0

Material Breach

7.1

7.2

By -Dev_e_i_oper

The District is enteting into this ‘Agreement in reliance upon the representation of
Developer that during the term of this Agreement Developer will not individually
or -collectively challenge, or participate, encourage or support, either directly or
indirectly, any :challenge  to the validity, amount,. and/or. applicability of the
School Mi tigation set forth herein. (regardless:of ‘whether ‘the amount exceéds the

- maximuin school mitigation amount justified now or-in the future). I Developer

violates the conditions or covenants set forth in this Agreement, or engages in any
other conduct which constitutes a naterial breach of the Agreement, the following
consequences shall result:

BVARE Certificates of Compliance

If the Developer’s action or inaction constitutes a material breach of this

Agreement, District may suspend the issuance of new Certificates of

Comipliance to Developer, and shall-niotify City of such suspension. This
suspension shall remain in effect until the breach is cured.

7.12 Specific Performance

The Parties agree-that the matter of this Agreement is unique. Therefore,
in addition to-any and all ‘other: remedies, if Developer violates the
conditions or.coveriants set forth. in:this Agreement, or engages in any
other. conduct which constitutes a material breach of the Agreement,
District. shall ‘have 'the right to obtain. specific performance of this

Agleement ~“In the event that the District seeks to obtain specific
performance or any other form of injunctive relief, it will not be required
and developer will not request that District post any form of bond.

7.1.3 Cumulative Remedies

Each of the remedies set forth in this Section 7.0 shall be cumulative and
not exclusive. District may pursue ane or more remedies simultaneously
or consecutively until it receives the Total School Mitigation Amount as
contemplated by this Agreement,

By District

The Parties agree that the matter of this Agreement is unique. Therefore, in
addition to any and all other remedies, if District violates the conditions or
covenants set forth in this Agreement, or engages in any-other conduct which
constitutes a material breach of the Agreement, Developer, shall have the right to
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80

9.0 -

obtain specific performance of this Agreement, including, but not limited to, the
issuance of a Ceitificate of Compliance. : :

Term of Ag-rgeméxlt

8.1

8.2

9.1

9.2

9.3

Unless there is a material breach as set forth in Section 7.0, this Agreement shall

-expire when Total School Mitigation Amount and any additional fees required of

Developer under this Agreement have -beé_u paid to District in full or otherwise
fully complied with, - ' ‘

Notwithstanding Section 8.1, this Agreement shall automatically terminate as to
any building for which Developer has paid the required fee. Upon request of
atitle company or Developer, District shall record a document, to the reasonable

satisfaction of the title company, evidencing that this Agreement has been

terminated as to that building for which the required fee has been paid.

‘Binding Agreement

This. Agreement shall be bh)ding upon the Parties hereto. All of the covenants,
stipulations; proinises, and agreements contained in this Agreement by or on

~ behalf of, or for the benefit of either of the Parties hereto, shall bind and inure to
the benefit of their respective successors or assigns.

'Devclopér agrees to -pa_y,' and not to, challenge, protest or pay under protest, the

School Mitigation Amount required by this Agreement. Developer further agrees

to pay the School Mitigation Amount evenif: future legislation or a final court
judgment invalidates the required mitigation payment {or any portion thereof), or
if the School Mitigation. Amount exceeds the maximum amount that the District
otherwise could impose. ‘

This Agreement shall run with the land and be binding upon all prospective
successors and assigns of Developer. . Any material breach by a SuUCCessor,
representative or assign of this Agreement shall have the same force and effect as
provided for in Paragraph 7.0 above. Written assumption of this Agreement by a
purchaser of the Property or part thereof shall release Developer of its obligations
under this Agreement as to the transferred property. The release of the Developer
shall not take effect until written notice of the assumption, including the name,
address and telephone number of the assignee is given to the District.
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I 10.0  Entire Agreement; -_S'up'ers_ede_s 'and"Replaceé'.Exis_'tiii'g-fMufiial'Benefit Agreement

11.0

16.1

10.2

10.3

10.4

This Agreement constitut s the entire agreement between the Developer and the
District regarding school mitigation. ~This Agreement supersedés any and' al]
other agrecments,- either oral or-in writing, between the Parties ‘with respect to
school mitigation.  Each party to this Agreement acknowledges that
(i) representations by any party with respect to the subjects -identified in' this
paragraph which are not-embodied herein, or (ii) any other agreements, statements
or promises not contained in .or expressly authorized by this Agreement shall not
be valid and binding, "

The Parties represent, warrant and agree that in executing and entering into this
Agreement they are not relying -upon, and have not relied upon, any
representation, promise or statement made by anyone which is not recited,
contained ‘or embodied herein. The Parties agree and assume the risk that any fact
not verified, -contained ,Qr,-embodicd?'i_ﬁ ‘this{A'g_'_;jgement may tun out to be other
than, different from, or contrary to,’ the faets now known to them and belicved by
them to be true. The Parties further agree that this Agreement shall be effective in
all respects notwithstanding, -and shall not ‘be to termination, . modification or
rescission by reasons of any-such différenices in fact.

This-Agreement operates’to- fully-rescind- the
entered ‘into: betweies District and Developer’s’ predecessor in interest, GBI1-
Winters Highlands, LLC enteréd into’ on November: 18, 2005, as acknowledged in
the Memorandum of -Muthal- Benefit Agreement recorded as document 2006-
0005313-00'in the Yolo County Official Records on February 8, 2006.

The rescission shall take effect .upon,__the;_Effﬁctive-Datg. The District shall execute

;}ﬁtipr--'Mutual Benefit Agreement

“such documents as may be reasonably required by a title company to evidence the

rescission of the existing agreement.

Bach Party executing this Agre__efnept hereby acknowledges and agrees that they
have carefully read-all-of its terms and provisions, have been advised of its many
consequences by its attorneys, and signs this Agreement of their own free will and

with advice of counsel.

Third Party Beneficiaries

The Parties agree that this Agreement is by and between the Parties named herein, and/or
their successors and assigns, and no third party (including, but not limited to, future home
Developer) is intended, expressly or by implication, to be benefitted by this Agreement.
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12.0

13.0

14.0

15.0

16.0

17.0

Amendment and Waiver

No supplement, modification or amendment of this Agreement shall be binding unless

- executed in writing by all the Parties. . No- waiver of one provision of this Agreement

shall be deemed to-constitute a waiver of any other provision(s), whether or not similar,
nor shall any waiver constitute a continuing waiver. No waiver shall be binding unless

‘executed in writing by the Party making the waiver, No waiver of any provision of the

Agreement by the District as against any Developer shall be deemed to be a waiver of the
same provisions as against the other Developer. :

Invalid Term

If any provision of this Agreement is declared or determined by any court of competent
jurisdiction to be illegal, invalid or unenforceable, the legality, validity or enforceability

- of the remaining portions hereof shall not, in any way, be affected or impaired thereby.

Applicable Law

14.1 The Part,ies_undersfand and agree that th_ié Agreement shall be governed by, and
interpreted under, the laws of the State of California.

14.2  In the event of a .dispute concerning the terms of this Agreement, the Parties
expressly. agree that the: venue for any legal-action shall be with the appropriate
court in the County of Yolo, State of California.

Interpretation

All Parties warrant that they participated at arms length in drafting this Agreement. The
terms of this Agreement shall not be construed for or against any party by reason of
authorship of this Agreement, but shall be construed in accordance with the meaning of
the language used herein,

Additional Matters

Each Party shall execute, promptly upon request from another party, any further papers or
documents not herein specifically mentioned which may be reasonably necessary to carry
out the letter and spirit of this Agreement, and will do all things necessary to carry out
and effectuate the terms and intent of this Agreement.

Recording of Agreement

Developer shall record a copy of this Agreement or a Memorandum of Agreement in the
official records of Yolo County, indexed to all parcels to the Agreement.
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18.0  Attorney’s Fees

The prevailing p_arty in any action or proceeding to enforce, interpret or otherwise, arising
out of or;rc:_la_ting:_tq,_this Agreement or any provision thereof {including, but not limited
to, any trial, arbitration, administrative liearing or appeal) shall be entitled to ‘recover
from the other party (or parties) all of:the costs and expenses, including but not limited to
reasonable attorney’s fees and expert’s fees.

19.0  Notices, Communications, and Demands
Formal notices, communications or demands to a party shall be sufficiently given ift

19.1  personally delivered; or

19,2 mailed by registered or certified mail, first class postage prepaid, return receipt
requested to the principal office of the Parties; or

193 delivered by Federal Express or othér reliable private express delivery service to
: the principal office of the affected Parties.

194 The Principal Offices of the Parties are:
19.4.1 Flestuct
Winters Joint Unified School District
Attention: Superintendent
909 West Grant Avenue
Winters, CA 95694
19.4.2 For:

Reichtert-Lengfeld LLP., a California Limited Partnership and GBH-
Winters Highlands, LLC., a California Limited Liability Company

20.0 Identical Counterparts

This Agreement may be executed in identical counterparts, each of which shall constitute

a duplicate original.

10
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21.0 Headings

The headings contained herein are for the purpose of convemence only, and shall not be
constructed to limit or extend the meaning of this Agreement.

22.0  Authority to Execute

Each signatory to this Agreement warrants that he or she is authorized to enter into this
Agreement on behalfof his or her principal.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be properly
executed as of the date set forth above.

DISTRICT: JOINT UNIFIED SCHOOL DISTRICT

By; /?) . Date: 3~ /2 ‘"2'*0/(7[

Title: Supermtendent

DEVELOPER: Reichtert- -Lengfeld LLP., a California Limited Partnexshlp and GBH-Winters
Highlands LLC a Cahfomm Limited Liability Company

.-—,-..__

By: : )2 ’—f—‘ Date: 6//L %‘/

Title: Devc10pel -~ Manager/Principal

1
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