Attachment C



Development Agreement
by and between the
City of Azusa and Azusa Rock, Inc.

THIS DEVELOPMENT AGREEMENT (this "Agreement") is made and entered into this

day of , 2010, by and between the CITY OF AZUSA, a California municipal
corporation (the “City”), and AZUSA ROCK, INC., a California corporation (“Azusa Rock” or
“Vulcan™), a wholly owned subsidiary of Calmat Co., a Delaware corporation, dba Vulcan
Materials Company, Western Division, pursuant to the authority of Article 2.5, Chapter 4,
Division 1, Title 7 (Section 65864, et seq. of the Government Code) relating to development
agreements.

RECITALS

1. In order to strengthen the public land use planning process, to encourage
private participation in the process, to reduce the economic risk of development and to reduce the
waste of resources, the Legislature adopted the Development Agreement Statutes (Section
65864, et seq. of the Government Code) (the "Development Agreement Law").

2. The Development Agreement Law permits cities and counties fo contract
with private interests for their mutual benefit in a manner not otherwise available to the
contracting parties. Such agreements, as authorized by the Development Agreement Law, can
assure property developers they may proceed with projects assured that approvals granted by
public agencies will not change during the period of development of their projects. Cities and
counties are equally assured that costly infrastructure such as roads, sewers, schools, fire
protection facilities, etc. will be available at the time development projects come on line.

3. This Agreement relates to the mining and reclamation of certain mining
properties owned and operated by Vulcan consisting of approximately 270 acres of real property
- the "Site"), reflecting the swapped mining sites (situated in the City of Azusa, County of Los
Angeles, State of California, as set forth in the site map in Exhibit "A'" ("Site Map") and legally
described in Exhibit "B" ("Legal Description").

4, In November 1956, the City Council adopted Resolution No. 3546, which
approved a Special Use Permit ("Azusa Rock SUP") and created a vested right to mine a
portion of the Site as described in such Resolution. In February 1988, in accordance with the
requirements of the Surface Mining and Reclamation Act ("SMARA"), the City Council
approved a Reclamation Plan (the "1988 Reclamation Plan") for the Site pursuant to Planning
Commission Resolution No. 2540. In that same year, the City Council reviewed the Azusa Rock
SUP and established a twenty five-year term for the SUP with an automatic extension of up to
twenty-five additional years until 2038, provided that there was substantial compliance with the
terms of the SUP. Although a portion of the Site is vested for mining operations pursuant to the
Azusa Rock SUP, an area consisting of approximately 80 acres situated on the western side of
the Site (the "80-Acre Quarry"), as set forth in the Site Map, was intentionally not included in



the 1988 Reclamation Plan. Instead, the 80-Acre Quarry was designated in the 1988
Reclamation Plan as being for future mining operations.

5. Vulcan now desires to mine the 80-Acre Quarry located within the Site
and forfeit all rnights fo confinue further mining on an approximately 80 acre area contiguous to
the east side of the Site, all as pursuant to the terms and conditions of the Revised Conditional
Use Permit and Reclamation Plan attached hereto as Exhibit "C'" ("Revised CUP and
Reclamation Plan"). In connection therewith, the City acknowledges that it has granted, or will
grant, all necessary and convenient entitlements to continue Vulcan's mining operations at the
Site for the term of this Agreement and to reclaim the Site, all as pursuant to the provisions set
forth herein and provided such entitlements are consistent with local state and federal laws and
regulations.

6. In support of the various entitlements in connection with this Agreement,
and in accordance with the California Environmental Quality Act ("CEQA") and State and City
guidelines, the City has certified as adequate and complete a final Environmental Impact Report
denominated “Final Environmental Impact Report (FEIR).” Except as potentially required
for subsequent discretionary entitlements, no further environmental documentation is anticipated
for the Project.

7. Having duly considered this Agreement and having held the noticed public
hearings, the City finds and declares that the provisions of this Development Agreement are
consistent with the maps and text of the City’s General Plan.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1
General Provisions

Section 1.1 Definitions. As used in the Agreement, capitalized terms shall have the meanings
set forth in this Section unless otherwise expressly provided for elsewhere herein.

{(a) "Assamption Agreement” means an agreement substantially conforming to the
terms and restrictions described in Section 1.4.

(b) "CEQA'™ means the California Environmental Quality Act, Sections 21000, et seq..
of the Public Resources Code of the State of California.

(c) "City Council" means the duly elected legislative body governing the City of Azusa.
(d)  "Effective Date' means the date first set forth above in this Agreement.

(e) “Extraction Tax” shall have the meaning set forth in Section 2.6.



() "Final Environmental Impact Report (FEIR)" means a detailed statement
prepared under CEQA as defined in Section 15362(c) of the State Environmental Guidelines
a copy of which is attached hereto and incorporated herein as Exhibit '""D",

(2) "General Plan" means the General Plan of the City of Azusa, including the text and
maps, adopted by the City Council in April, 2004,

(h) “Other Effective Standards” means all other laws, rules, regulations, plans,
ordinances and official policies of the City in effect on the Effective Date governing the
permitted uses of land, the timing or implementation of the development of the Site, the
density and intensity of use thereof, the design, improvement, construction standards and
specifications applicable to the excavation, mining, development and occupancy of the Site
(including, without limitation, all on-site and off-site improvements and appurtenances in
connection therewith). '

(1) "Planning Commission” means the duly elected/appointed City Planning
Commission to the City of Azusa.

() "Planning Documents' means, and shall be limited to, this Agreement, the Azusa
Rock SUP, the Revised CUP and Reclamation Plan, and the Other Effective Standards.

(k) "Project” means the excavation, mining, development and reclamation of the Site as
specified in Section 2.1 and as provided for in the provisions of this Agreement.

1 "Site" means the real property described in Paragraph 3 of the Recitals above, or the
remaining portions thereof after releases from the provisions of this Agreement have been
execuied as authorized by this Agreement.

Section 1.2 Parties to Agreement. The parties to this Agreement are:

(a) The City of Azusa, a political subdivision of the State of California, exercising
general governmental functions and power. The principal office of the City is located at 213
East Foothill Boulevard, Azusa, California 91762.

{b) Azusa Rock, Inc., a California corporation, which owns in fee the Site. Vulcan’s
principal office for the purpose of this Agreement is located at 3200 San Fernando Road, Los
Angeles, California, 900065.

Section 1.3 Incorporation of Recitals and Exhibits. This Agreement, including the Recitals
set forth above and the exhibits attached hereto, collectively constitute the entire agreement and
understanding of the parties regarding the subject matter hereof. All exhibits are incorporated
herein by this reference.

Section 1.4 Assipnment and Assumption. Vulcan acknowledges that the qualifications and
identity of Vulcan are of particular importance and concern to the City. Vulcan further
recognizes and acknowledges that the City has relied and is relying on the specific qualifications
and identity of Vulcan in entering into this Agreement with Vulcan and, as a consequence,
Vulcan shall have the right to sell, assign, or transfer this Agreement with all of its rights, title




and interests therein to a third party at any time during the term of this Agreement provided that
such purchaser, assignee or transferee can (1) satisfactorily demonstrate to City, in City’s
reasonabie discretion, successful experience in the development, ownership, operation, and
management of the Project and (2) expressly assumes in writing all of the obligations of Vulcan
under this Agreement with respect to the Site or such portion thereof sold, assigned or
transferred. Vulcan shall provide the City with written notice of any sale, assignment or transfer
of all or any porticn of the Site at least thirty (30) days in advance of such action and Vulcan’s
notice shall include documentation sufficient to enable City to make the determination described
herein. City shall notify Vulcan of City’s determination within fifteen (15) days of receipt of
sufficient documentation. Express written assumption by such purchaser, assignee or transferee
of the terms and conditions of this Agreement with respect to the Site or such portion thereof
sold, assigned or transferred shall relieve and release Vulcan of such obligations so expressly
assumed provided that Vulcan is given a written release by City, which release shall be provided
by City upen the full satisfaction of the following: (1) City’s approval of the purchaser, assignee
or transferee; (2) the purchaser, assignee or transferee provides City with security equivalent to
any security previously provided by Vulcan to secure performance of its obligations herein; (3)
documentation proving Vulcan no longer has a legal or equitable interest in all or any part of the
property subject to the purchase, assignment or transfer; (4) Vulcan has provided City with an
assignment and assumption agreement in compliance with the terms of this Section 1.4 and (5)
City confirmation that Vulcan is not then in default under this Agreement. Any sale, assignment
or transfer not made in strict compliance with this Section shall constitute a default by Vulcan
under this Agreement. Notwithstanding the failure of any purchaser, assignee or transferee to
execute the agreement contemplated herein, the burdens of this Agreement shall be binding upon
such purchaser, assignee or transferee, but the benefits of this Agreement shall not inure to such
purchaser, assignee or transferee until and unless an assignment and assumption agreement is
executed and City approval of the purchaser, assignee or transferee is granted. City
acknowledges that certain sales or transfers are a normal process and City shall not unreasonably
withhold its approvals hereunder.

The foregoing restrictions on assignment shall not apply the granting of easements or
dedications to any appropriate governmental agency or utility.

Section 1.5 Covenants Running with the Land. Provided the terms of Section 1.4 are
complied with, each and every purchaser, assignee or transferee of an interest in the Site, or any
portion thereof, shall be obligated and bound by the terms and conditions of this Agreement, and
shall be the beneficiary thereof and a party thereto, but only with respect to the Site, or such
portion thereof, sold, assigned or transferred to it. Any such purchaser, assignee or transferee
shall observe and fully perform all of the duties and obligations of Vulcan contained in this
Agreement, as such duties and obligations pertain to the portion of the Site sold, assigned and
transferred to it.

Section 1.6 Vulcan’s Representation and Warranty Regarding Vested Rights.
Notwithstanding anything to the contrary set forth herein, in consideration of City entering into
this Agreement and the rights granted hereunder, Vulcan represents and warrants that Vulcan
acknowledges that it is forfeiting certain entitlement rights to mine in exchange for others and it
shall not seek to prove vested rights or expand vested rights for the Site beyond those expressly
set forth in this Agreement.  Vulcan further represents and warrants that it does not currently




own and does not intend to acquire any additional real property in the City for the purpose of
obtaining additional rights to mine. Vulcan hereby represents and warrants that it will not,
except as expressly provided for in this Agreement and the related land use entitlements, file any
land use application for the purpose of expanding canyon or hillside mining operations within the
City. The foregoing restriction against the filing of applications for future mining rights shall not
apply to operations concerning the entirety of the Reliance Facility.

ARTICLE 2
Project and Development

Section 2.1 The Project. Vulcan is the owner of the Site and operator of mining activities
thereon. The parties intend that the Site be excavated, mined, developed and reclaimed,
including but not limited to any timeframes in connection therewith, pursuant to the terms and
conditions set forth in this Agreement and the Planning Documents (the "Project').

Section 2.2 Project is a Private Undertaking. It is agreed between the parties that the Project
is a private development, that neither party is acting as the agent of the other in respect
hereunder, that each party is an independent contracting entity with respect to the terms,
covenants and conditions contained in this Agreement, and that City has no interest therein
except as authorized in the exercise of its governmental functions. No partnership, joint venture
or other association of any kind is formed by this Agreement. The only relationship between
City and Vulcan is that of a governmental entity regulating the development of private property
and the owner of such property.

Section 2.3 Consistency With General Plan. As set forth in greater detail in the Revised CUP
and Reclamation Plan, the City Council expressly found that the approvals of the Project and all
other entitlements related thereto are consistent with the text and maps of the General Plan.

Section 2.4 Vested Right to Mining. During the term of this Agreement, Vulcan shall have the
vested right to excavate, mine and develop the Site in accordance with the terms and conditions
of the Planning Documents. Mining operations shall be permitted to continue on the Site
pursuant to the Planning Documents. Vulcan shall continue to be entitled to prospect for, mine
for, excavate, process, mill and carry away all material bearing rock, sand and/or gravel from the
Site, except for the approximately 80 acre area contiguous to the east side of the Site to which
Vulcan acknowledges that they have voluntarily relinquished a vested right to mine, and to carry
on all other activities in furtherance thereof, for the purpose of manufacturing and producing any
and every kind of building materials and other articles composed in whole or in part, of rock,
sand or gravel to the extent provided in the Planning Documents and subject to the representation
and warranty in Section 1.4,

Section 2.5 Reclamation. Mining operations on the Site shall cease and the Site shall be
reciaimed and filled by Vulean in accordance with the terms and conditions of the Revised CUP
and Reclamation Plan and this Agreement.

(a) Reclamation Obligation. In the event the reclamation obligations set forth in the




Revised CUP and Reclamation Plan cannot be satisfied Vulcan and City shall follow the
procedures set forth herein:

(1)  Vulean shall notify City in writing of any scientific, technical and
geotechnical factors or events preventing the fulfillment of the reclamation obligations described
above. Vulcan shall submit this notification to City within fifteen (15) days of Vulcan's
determination that the reclamation obligations described above cannot be satisfied.

(2  Upon City’s request, Vulcan shall submit documentation to City
supporting such factor or event, the form, substance and detail of which shall be subject to City’s
reasonable request and determination.

(3) City shall review Vulcan’s submitted documentation and, within forty-five
(45) days of receipt, shall determine, in its reasonable discretion, whether to grant a reasonable
period of time to Vulcan to cure and commence the reclamation obligations by submitting an
application to both the City and the State for an amended reclamation proposal or deem Vulcan
to be in violation of the Planning Documents and City shall be entitled to recover its actual
damages resulting therefrom.

(b) Alternative Reclamation. In the event the reclamation obligations in connection
with the Revised CUP and Reclamation Plan cannot be satisfied per 2.5(a) above and City
demands liquidated damages in accordance with 2.5(a)(3) above, then:

(1} Vulean shall, if required by State law, cease its mining activities until a
new reclamation plan (*New Reclamation Plan”) is approved by the City and the State.

R 3 The parties acknowledge that the financial assurances bond for the New
Reclamation Plan posted by Vulcan with City and the Department of Conservation (the "New
Reclamation Bond") may differ in amount from the financial assurances bond posted in
connection with the Revised CUP and Reclamation Plan (the "Old Reclamation Bond") due to
decreased costs of implementing the New Reclamation Plan as compared to micro-benching. If
the New Reclamation Bond amount is lower than the Old Reclamation Bond amount as
measured at the time the parties determine the reclamation obligations cannot be satisfied,
Vulcan shall pay City, within 30 days of obtaining the New Reclamation Bond, an amount equal
to two (2) times the difference between the most recent bond premium paid by Vulcan for the
Old Reclamation Bond minus the bond premium initially paid by Vulcan to obtain the New
Reclamation Bond.

(c) Timing of Reclamation. Vulcan's obligation to commence the reclamation and
filling of previously mined property in the Site that is referred to as Phase I-E of the East Site
Area in accordance with the terms and conditions of the Revised CUP and Reclamation Plan and
this Agreement shal! commence immediately upon the final approval and the granting by the
City to Vulcan of all land use entitlements necessary for Vulcan to excavate, mine, reclaim and
develop the entirety of the Site during the term of this Agreement, all as pursuant to the Planning
Documents, including the expiration of all appeals, reconsideration periods or legal challenges,
and shall be completed within eighteen (18) to twenty-four (24) months thereafter.




(d) Review of Reclamation Activities. The City's report of its annual SMARA
inspection of Vulcan's Azusa Rock quarry shall be submitted by the City's staff to the City
Council at the same time it is submitted to the State Office of Mine Reclamation pursuant to
SMARA. In addition, the Conditional Use Permit regulating the operation of the quarry shall be
reviewed every two years by the Planning Commission for substantial compliance with the
permits. Any action of the Planning Commission regarding the biennial compliance review is
appealable to the City Council within twenty (20) days of the Planning Commission’s action.

(e) Revegetation. In connection with the Revised CUP and Reclamation Plan,
Vulcan shall clarify that the performance standard for vegetative cover shall be 100% of the
area’s applicable reference site The reference sites shall consist of designated locations in
undisturbed and un-mined areas located in close proximity to the mined slopes and will be
identified in advance by recording the boundaries of the reference site using a Global Positioning
System. Revegetation of the previously mined property in the Site that is referred to as Phase I-E
of the East Site Area in accordance with the terms and conditions of the Revised CUP and
Reclamation Plan Site shall commence during the first rainy season (November 15 to January
15) following the completion of the reclamation of such property in accordance with Section
2(¢), above.

Section 2.6  Public Benefit and Extraction Tax.

(a) Intent. The parties acknowledge and agree that the development of the Site will
result in substantial public needs and further acknowledge and agree that this Agreement confers
substantial private benefits on Vulcan that should be balanced by commensurate public benefits.
Accordingly, the parties intend to provide consideration to the public as provided herein to
balance the private benefits conferred on Vulcan by providing more fully for the satisfaction of
the public needs resulting from the Project.

(b) Advance Payment and Annual Minimum Tax. Upon the final approval and the
granting by the City to Vulcan of all land use entitlements necessary for Vulcan to excavate,

mine, reclaim and develop the entirety of the Site during the term of this Agreement, all as
pursuant to the Planning Documents (as used in Article 3 of this Agreement, the
"Entitlements"), including the expiration of all City applicable appeal or City reconsideration
periods, Vulcan will make a one time advance prepayment of Extraction Taxes to the City in the
amount of One Million and Five Hundred Thousand Dollars ($1.500.00.00) (the "Advance
Payment"). For purposes of this Agreement, the term "Extraction Tax" shall mean the tax
imposed by the City pursuant to Section 18-706 ("Rock, Sand Gravel Extraction") of Chapter
18B of the Azusa Municipal Code. The Advance Payment shall be made by Vulcan within thirty
(30) days following the City's providing of written notice to Vulcan in a form satisfactory to
Vulcan that the aforementioned final approval and Entitlements have been granted. The parties
acknowledge and agree that in the event a Court orders, in part or in whole, the reversal of the
Entitlements, or if Vulcan withdraws from the Agreement pursuant to Section 7.7 of this
Agreement, then City shall refund the Advance Payment to Vulcan within forty-five (45) days of
Vulcan’s written demand. In addition to the Advance Payment, Vulcan shall make minimuom
annual prepayments to the City for Extraction Taxes in the amount of Five Hundred Thousand
Dollars ($500,000.00} per calendar year during the term of this Agreement (the ''Annual
Minimum Tax"), subject to the provisions set forth elsewhere in this Section 2.6, The Annual




Minimum Tax for each calendar year shall be due and payable by Vulcan on January 31st of the
calendar year immediately thereafter. The parties acknowledge that no Annual Minimum Tax
shall be due or payable for the calendar year during which the Advance Payment is made by
Vulcan. Further, the parties acknowledge that no Annual Minimum Tax shall be due or payable
for the calendar year immediately following the calendar year during which the Advance
Payment was made by Vulcan to the extent that the Advance Payment was paid on a day after
January 31 of the applicable calendar year. Vulcan shall not be required to pay the Annual
Minimum Tax if it is unable to mine the Site due to loss of Entitlements, Court order, or any
other related reason.

() Excavation/Mining Tax Credit. To the extent that the Annual Minimum Tax in a
given year exceeds the amount of Extraction Tax actually due from Vulcan to the City for such
year, the excess shall be deemed to be a prepayment credited against Vulcan's future payment of
Extraction Taxes. If, however, the Annual Minimum Tax in a given year is less than the amount
of Extraction Tax actually due from Vulcan to the City for such year, seventy-five percent (75%)
of the excess over the Annual Minimum Tax would be credited by the amount of any cumulative
prepayments of the Advance Payment and the Annual Minimum Tax previously advanced by
Vulcan until all such cumulative prepayments have been applied.

(d) Ceiling. Notwithstanding anything herein to the contrary, a ceiling in the amount
of Five Million Dollars f$5,000,000.00) (the "Tax Ceiling") shall apply to the cumulative
prepayment of the Advance Payment and the Annual Minimum Tax, such that at any year during
which such cumulative prepayment to the City exceeds the Tax Ceiling, Vulcan shall only pay
the amount of the Extraction Tax due to the City that year, subject to Vulcan's right of credit
pursuant to Section 2.6(b).

(e) Termination.

(1) In the event that Vulcan ceases mining operations at the Site and abandons
the Site, pursuant to a written surrender of all land use entitlements, Vulcan shall have no further
obligations or liabilities to pay any Annual Minimum Tax. Any remaining prepayments of the
Advance Payment and the Annual Minimum Tax that have not been credited to Vulcan pursuant
to Section 2.6(b) hereof shall be deemed to have been forfeited by Vulcan. Such event shall not
release Vulcan from the reclamation obligations set forth herein and shall not limit the City's
rights and remedies set forth herein.

2 In the event that Vulcan ceases mining operations at the Site due to any act
(or failure to act) on the part of the City that is not the result of a breach by Vulcan of its
obligations hereunder, including but not limited to the expiration of this Agreement, Vulcan shall
have no further obligations or liabilities to pay any Annual Minimum Tax. Any remaining
prepayments of the Advance Payment and the Annual Minimum Tax that have not been credited
to Vulcan pursuant to Section 2.6(b) hereof shall be immediately returned in full by the City to
Vulcan. Such event shall not release Vulcan from the reclamation obligations set forth herein
and shall not limit the City's rights and remedies set forth herein.

(3) In the event that Vulcan ceases mining operations at the Site for reasons
beyond either party's control, Vulcan shall have no further obligations or liabilities to pay any



