EXHIBIT D

- . FORM OF |
ASSIGNMENT AND ASSUMPTION AGREEMENT

. [SUBJECT TO CONFORMING CHANGES PRIOR TO T: RANSFER; MAY BE COMBINED INTO AGREEMENT 45511 GNING
. RIGHTS UNDER DEVELOPMENT AGREEMENT]

RECORDED AT THE REQUEST OF
AND WHEN RECORDED, RETURN TO:

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT

' (PARCEL ___, PURSUANT TO DISPOSITION AND -
DEVELOPMENT AGREEMENT AND AGENCY DEED: EAST GARRISON PROJEC I)

THIS PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (herein "this

Agreement") is entered into as of , 200__ (the "Effective Date"), by and
among EAST GARRISON PARTNERS I LLC a Cahforma limited liability company (herein
"Master Developer") and : a (herein

""Assignee") and is consented to by the REDEVELOPMENT AGENCY OF THE COUNTY OF
MONTEREY ("Agency") and approved by the COUNTY OF MONTEREY ("County") o

The Effective Date of th1s Agreement shall be the date of its recordatlon in the Ofﬁelal
Records of the County of Morterey pursuant to- Sectlon 6 hereof

' RECITALS

A.  Master Developer entered into a Disposition and Development Agreement with
. the Agency dated as of October 4, 2005 (the "DDA"). A Memorandum of the DDA was

-recorded in the Official Records of the Monterey County’ Recorder on May 16, 2006, as
Document No. 2006044222, The DDA sets forth rights, terms and conditions and. reqmrements
for the acquisition and-development of certain real property described ‘therein (the "Site")
included within the Fort Ord Redevelopment Project Area. Pursuant to the DDA, the property
subject to this Agreement will be developed as part of a new mixed-use community with
residential, commercial, office, research, public, cultural, recreation, park and open space land
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uses (the "Project"). Unless otherwise defined in this Agreement, capitalized terms shall have
the same meanings as set forth in the DDA.

. B. Master Developer owns the Site pursuant to that certain Quitclaim Deed, dated as

-of ' ., from the Agency to Master Developer, which Deed was recorded in
the Official Records of the Monterey County Recorder on . , 200_, as Instrument

No. ' (the "Agency. Deed"), sefting forth certain disclosures covenants,

restrictions and requirements pertaining to the Assigned Parcel (as defined below), as well as the
Remaining S1te (as defined below).

C. Subject to Agency approval as provided in the DDA, the Master Developer
desires to convey and assign to Assignee, its interests under the DDA as to that portion of the

Site identified and described ‘in Exhibit 1;attached -hereto and "incorporated” hereiii by this —— —— -

reference (herein the "Assigned Parcel"). The remainder of the Slte as described in the DDA
shall be hereaﬁer referred to as the "Remammg Slte "

D. Assig’nee desires to be ‘bound by and assume all of the Master Developer's
obligations and other terms and conditions under the DDA and Agency Deed with respect to the
' Asmgned Parcel.

E. Agency has determined that this Agreement satisfies the reqmrements of the DDA
and Agency Deed with respect to the transfer of the Asmgned Parcel. -

F. In it_s approvaI of this Agreement, the County has determined that this Agreement
also satisfies the requirements pertaining to the transfer and assignment of the Assigned Parcel
under that certain Development Agreement (the "DA") between the Master Developer and the
County, dated as of October 4, 2005, and recorded in the Official Records of- the Monterey
County Recorder on May 16, 2006, as Instrument No. 2006044223

AGREEMENTS

NOW, THEREFORE THE MASTER DEVELOPER AND ASSIGNEE HEREBY
.AGREE AS FOLLOWS o

1. Transfer of Assigned Parcel. Subject to all of the terms and conditions of that
~ certain Purchase and Sale Agreement (the "Transfer Document"), Master Developer intends to
transfer the Assigned Parcel to Assignee subject to the terms of the DDA and the Agency Deed
.applicable to the Assigned Parcel, and Assignee agrees to accept such transfer subject to the
terms and conditions of the DDA: and Agency Deed applicable to the Assigned Parcel, 1nc1ud1ng :
but not limited to those provisions for performance in the development of the Assigned Parcel,
restrictions on subsequent assignments, and rights and remedies in the event of default. The
Transfer Document, in addition to other rights and remedies, reserves to the Master Developer
the right to exercise certain remedies of reverter and repurchase under the Agency Deed prior to
the exercise by the Agency of such rights reta:med by the Agency in the DDA and Agency Deed.
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Certain relevant provisions of the Transfer Document are attached hereto as Exhibit 5 and
thcorporated herein by reference. - '

2. Assignment by Master Developer. Subject to the terms and conditions of this
Agreement, as of the Effective Date (as determined under Section 6 hereof), Master Developer
hereby assigns; transfers and grants to Assignee, and its successors and assigns, all of the-
Assigned Development Rights and Obligations, as such term is defined in Section 8 below. The
Retained Development Rights and Obligations (as such term is defined in Section 8 of this
Agreement) are hereby retained by the Master Dcvclopcr and/or its other assignees and the

Remaining Site.

3. - Acceptance and Assumption by Aséi,qnec Subject to the terms and conditions of

- this Agreement, as of the Effective Date(as determined under Section 6 hereof); Assignes, for -

itself and its assignors and assigns, hereby accepts such assignment and assumes all of the
- Assigned Development Rights and Obligations. Except as expressly provided in this Agreement,
Assignee agrees, expressly for the benefit of the Agency, to comply with, perform and. execute
all the covenants and obligations of Master Developer under the DDA and Agency Deed arising
from or under the Assigned Development Rights and Ob ligations.

4, ~ Effect ofAssignment.-

- (®) Approval or acceptance of this Agreemcnt by the Agency shall not be

deemed to create. any responsibility on the part of Assignee for the performance or satisfaction of
- the Retained Development Rights and Obligations and the Remaining Site and Agency shall look o
- solely to the Master Developer and/or its other assignees for the performance of such obligations,
it being understood and agreed that the failure of the Master Developer and/or its assignees to
timely perform all or any of such Retained Development Rights and Obligations shall not delay
~ orprevent development of or the issuance of building permits or certificates of occupancy for the

Assigned Parcel except to the extent such failure by the Master Developer and/or its assignees
relates to satisfaction of conditions precedent under the DDA, if any, to the issuance of building
. permits, such as backbone infrastructure or services to serve the Assigned Parcel. Subject to the
foregoing, approval or acceptance of this Agreement by the Agency shall be deemed to relieve .

+ + the Master Developer and/or its other assignees from any and all responsibility or liability to the
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Agency for the Assigned Parcel and the performance of the Assigned: Development Rights and
"Obligations and Agency shall” look solely to the Assignee for the performance of such -
obligations, subject to the rights (but not the obligations) of the Master Developer to enforce
such obligations pursuant to Section 12 of this Agreement, and subject to the Master Developer's
‘ obhganons under the DDA to cause the development of the Rental Affordable Housmg required

on the Site. It is understood and agreed that the failure of Assignee for the performance-of the

A531gned Developmcnt Rights and Obligations shall not delay or prevent development of or the
issuance of building permits or certificates of occupancy for the Remaining ‘Site, except to the
extent that such failure by the Assignee triggers a suspension of building permits for market ratc
housmg unlts in the Rcmalmng Site under Attachment No. 3 of the DDA :

(b) Wlthout limiting the foregomg, Agency approval of this Agrccmcnt shall
constitute Agency consent and agreement to the foliowmg
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(it)

(i)
- financial capability of Assignee to carry out the development of the

(v)

.(v) _

(vi)

‘A-geney'hereby acknowledges and agrees that a default under the

DDA with respect to the Remaining Site by the Master Developer
and/or its other assignees which is not caused by Assignee or a
breach of the DDA with respect to the Remaining Site by any third
party (other than Assignee) or by any of their respective agents,
employees or contractors, shall not constitute a default or breach of
the DDA on the part of Assignee with respect to the Assigned
Parcel; however, it is understood that a default by the Master
Developer under certain circumstances set forth in the DDA, as
referenced in the first sentence of subsection (a) of this Section 4,

-could impact the issuance of bulldmg pemnts for the Ass1gned
-Parcel T -

Agency 1s not aware of any breach or default by the Master
Developer referred to above with respect to any portion of the

 Assigned Parcel or the Assigned Development Rights and
: Obhgatlons hereby transferred to Asmgnee

Pursuant to the DDA, Agency has approved the qualiﬁcations and

Assigned Parcel hereby transferred from Master Developer to -

Assignee.

Agency hereby aeknowledges and _egrees that a default under the

. DDA by Assignee with respect to the Assigned Parcel which is not
caused by the Master Developer shall not constitute a default or

breach of the DDA on the part of the Master Developer and/or its
other assignees with respect to the Assigned Parcel or the
Remaining Site; provided, however, that the Master Developer
acknowledges that it has the responsibility under the DDA to cause
the development of the Rental Affordable Housmg on the
Assigned Parcel. .

The DDA with respect 10 the Assigned Parcel and the Assigned

‘Development Rights and Obligations may not be amended by the

Agency and Assignee in any way that may have a material effect
on the Master Developer or its ownership or other interest in the
Site or any part thereof, including rights and remedies with respect

to the Assigned Parcel, without the Master Developer's express

written consent so long as the Master Developer retains an
ownership or other interest in the Slte or any part thereof

For the period that the Master Developer retains an interest in the
Site or any part thereof under the DDA, the DDA with respect to
the Remaining. Site and . with respect to the Master Developer's



. Retained Development Rights and Obligations, may be amended
without Assignee's consent (but following prior written notice to

Assignee; provided, however, the timely delivery of said notice -

shall not be a condition to the validity of any such amendment) so
long as the amendment does not have a material effect on the
Assignee or its ownership or other 1n1:erest in the Assigned Parcel
or any part thereof.

5. Substitution of Assignee. Assignee hereby assumes, as applicable to the Assigned |

- Parcel, all of the burdens and obligations of the Master Developer under the DDA and -Agency
Deed with respect to the Assigned Rights and Obligations, but not with respect to the Retained
Development Rights and Obligations, and agrees to observe and fully perform all of the duties

““and obligations of the Master Developerunder the DDA 4nd Agency Deed as applicable to the

Assigned Parcel with respect to the Assigned Rights and Obligations, but not with respect to the
Retained Development Rights and Obligations, and to be subject to all the terms and conditions
thereof, with respect to the Assigned Parcel, it being the express intention of both the Master
Developer and Assignee that, upon the Effective Date of this Agreement, Assignee shall, subject
to the terms and conditions of this Agreement become substituted for the Master Developer as
the "Developer” under the DDA and Agency Deed with respect to the Assigned Rights and
Obligations, but not with respect to the Retained Development nghts and Obligations, as

. apphcable to the Assigned Parcel.

6. Effecnve Date. The Effectlve Date of this Agreement shall be the date of its

recordation in the Official Records of the Recorder of Monterey County. The Effective Date of

- this Agreement shall be entered in the introductory paragraph of this Agreement and this

Agreement shall be recorded by the parties 1mmed1ately preceding conveyance or transfer of the
Assigned Parcel to Assignee.

: 7. Assignee Regresentatlons and Warranties. Assignee warrants and represents to

- the Agency as a material inducement to its approval of the assignment hereunder, that Assignee

~ has independently reviewed, analyzed, and understands the effect and conditions of the DDA and
Agency Deed, the County's approval of the East Garrison Specific Plan and other Development
Approvals (as defined in the DDA) pertinent to the development of the Assigned Parcel.
Assignee further warrants and represents to the Agency that except as may be expressly set forth
in Sections 9 and 10 below, it is not relying upon any representations on the part of the Agency
or any of its officers, agents or employess as to the status or effect of such matters. :

8. Assignment of Development R.tghts and Obhganons Related to the Assigned

Parcel As used herein "Assigned Development Rights and Obligations" means all of Master

Developer's rights, title and interest (hereinafter collectively "Rights") and obligations, duties,

responsibilities, conditions and restrictions (hereinafter collectively "Obligations") under the
DDA and Agency Deed to cause the vertical development of the Property for use as Rental

* Affordable Housing as set forth in Exhibit 2 hereto, but only to the extent those Rights or

Obligations are applicable to Assignee and/or the Assigned Parcel. The Assigned Development
Rights and Obligations are set forth or referenced i in the foHowmg exhibits to this Agreement
Whlch are incorporated hereln by reference: :
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Exhibit 1: Location and Legal Description of Assigned Parcel

Exhibit 2: Permitted Uses and Scope of Development for
Assigned Parcel

Exhibit3: - Schedule of Performance for the Assigned Parcel

Exhibit 4: Provisions of DDA and Ageney Deed Apphcable to
: Assigned Parcel ‘

- Any -and all Rights -and— Obli-gati-ons—-"not ~expressly within t.he'* Assign‘ed"" s

Development Rights and Obligations are hereby retained by the Master Developer and/or its
other assignees and the Remaining Site ("Retained Development Rights and Obligations").

9. Other Provisions. -

(a) Commencement -and Conlpletion of Development: The Assignee shall

commence and complete development within the time provided therefor in the Schedule of
Performance attached hereto as Exhibit 3, subject to Enforced Delays under Section 604 of the

. DDA

(b) Uses; Seope of Development Annroval of Construction Plans: "The

Ass1gnee shall use and develop the Assigned Parcel in accordance with the Permitted Uses and

Scope of Development for’ Assigned Parcels attached hereto as Exhibit 2. The Assignee shall

~submit its . construction plans fo the County of Monterey for approval pursuant to the
Development Approvals, which shall include the Pattersi Book.

(c) | Revers1onarv Deeds:

(D - The Assignee shall deliver to the escrow holder under the Transfer

Document an executed and acknowledged reversionary - deed

‘ transfernng the Assigned Parcel back to the Master Developer in a

form reasonably satisfactory to the Master Developer with

irrevocable instructions directing the escrow holder to record the

reversionary deed upon the Master Developers written notice that

the Assignee has committed an uncured reversionary default under
Section 512 of the DDA with respect to thie Assugned Parcel.

(i) The Ass1gnee shall deliver to the escrow holder under the Transfer ,
Document an executed and acknowledged reversionary deed in

- substantially the form attached to the DDA as Attacliment No. §-B
transferring the Assigned Parcel to the Agency with irrevocable
instructions directing the escrow holder to record the reversionary

- deed upon the Agency's written notice that the Assignee has
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committed an uncured reversionary default under Section 512 of
the DDA . and the Master Developer has failed to exercise its
‘remedies pertaining thereto (and after exhaustlon of remedies
under Section 513).

(iii) Reversionary defaults for purposes of subsections (a) and (b) shall
be as set forth in Section 512 of the DDA.

10. ©~ Agency Approval of Assignment 'and Conditions of Approval. Subject to the

terms and conditions of this Agreement, the Agency hereby approves and consents to (i) the

“assignment of the DDA and the Agency Deed, as to the Assigned Parcel, to Assignee, and (ii) the
ass1gnment of the A531gned Development nghts and Obllganons to A331g11ee '

11. Remedles of Master Developer.

: (a) - Master Developer shall have the nght to enforce the prov151ons of this

Agreement and Assignee's obligations under the Assigned Development Rights and Obllgatlonsr
by any appropriate legal or equitable actions and remedies in the event of any delay, failure to
perform or breach by Assignee constituting an uncured material default under the provisions of
- this Agreemerit or the Assigned Development Rights and Obligations assumed by Assignee. .

‘ ‘ (b). . The remedies set forth in the DDA that are available to the Agency in the

event of an uncured material default by the Master Developer -shall also be available to the
“Agency and the Master Developer in the event of an uncured material default by the Ass1gnee '
including termination of the title of the Assignee in the Assigned Parcel in the first instance in
favor of the Master Developer, and if the Master Developer fails to exercise its rights, in favor of

the Agency.

. 12. Remedies of Agency. Subject to the right of Master Developer to first exercisé its
‘rights under Section 11 above and relevant provisions of the DDA, Agency shall have the right
under the DDA and the Agency Deed to enforce the provisions of this Agreement and the
Assigned Development Rights and Obligations by any appropriate legal or equitable actions and -
. remedies in the event of any delay, failure to perform or breach by Assignee constituting an
uncured material default under the provisions of this Agreement or the Asmgned Development

- Rights and Obhganons assumed by Assignes.

13. Master Developer Deed to Assignee. " The deed from the Master Developer to the
Assignee shall include, among other things, a cond1t10n subsequent to the effect that in the event
of an uncured material default by the Assignee and the failure of the Master Developer to enforce
the terms of the Assighment and Assumption Agreement or revert title in the Assigned Parcel to
the Developer in the first instance, the Agency may declare a termination in favor of the Agency
of the title and all of the nghts and interests in the A531gned Patcel conveyed by the deed to the -

Assignee.
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14. Successors and Assigns. All of the covenants, terms and conditions set forth
herein shall be binding upon and shall inure to the benefit of the parties hereto and to their
respective heirs, successors and assigns.

15, Amendments. Assignee acknowledges and agrees that Master Developer and
Agency may amend the DDA from time to time without the consent of Assignee; provided that
no amendment which would have a material effect on the Assignee or its ownership or other
interest in the Assigned Parcel or any part thereof shall be effective without the express written
consent of Assignee, except as otherwise penmtted under the terms of the DDA ex1st1ng prlor to

such amendment.

- 16, Vertlcal Development Insurance Reqmrements

Prior to the commencement of vertical construction on the Assigned Parcel the
Ass1gnee shall furnish or cause to be furnished to the Agency and Master Developer duplicate
‘originals or appropnate certificates of commercial general liability insurance, with an
endorsement naming the Agency, the County and Master Developer as additional or coinsureds,
in'not less than the following amounts: $1 million single limit for each occurrence and $5
million general aggregate for all occurrences. The Assignee shall, upon request, also furnish of
cause to be furnished to the Agency, the County and Master Developer evidence satisfactory to -
the Agency, the County and Master Developer that any contractor with whom it has contracted -
for the performance of work on the Site carries workers' compensation insurance as required by
law. - All insurance policies maintained in satisfaction of this section shall contain a provision
' requiring the insurance carrier to provide thirty (30) days' prior written notice of any cancellation
or-termination to the Agency and Master Developer. The obligations set forth in this section
shall remain in effect until completion of vertical development on the Assigned Parcel and may
be satisfied by the insurance provided, with the same limits as set forth above; in a regulatory
agreement approved by the Agency and. entered into by the Asmgnee n conncctwn with the

development of the Assigned Parcel.

17. General Prov151ons.

: | (a) Not1ces Notices under this Agreement with respect to the Assigned
-Pa:rcel shall be sent in the manner requu'ed by Section 601 of the DDA to A551gnee as follows:

Atin.:
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with a copy thereof to the Masier
Developer as follows:

Attn.:

. - (b)  Applicable Law. This Agreement shall be construed and enforced in
accordance with the law of the State of California, without reference to choice of law provisions.

- (c)— - Headings. - -Section headings-in-this- Agreement-are for -convenience only----- s

and are not mtended to be used in interpreting or constraining the terms, covenants or conditions
of this Agreement -

: (d) Severabﬂlty Except as otherwise prov1ded herem, if any provision(s) of
this Agreement is (are) held invalid, the remainder of this Agreement shall not be affected,
except as necessarily required by the invalid provisions, and shall remain in full force and effect

unless amended or modified by mutual consent of the parties.

(e) Coimtemarts. This Agreement 'm‘ay be executed in ome or more

eounterparts each of which shall be deemed to constitute an original, but all of which, when

taken together, shall constitute the same instrument, with the same effect as 1f all of the partIes to
this Agreement had executed the same counterpart. :

SIGNATURES CONTINUED ON NEXT PAGE .,
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1N WITNESS HEREOF, the parties hereto have executed this Apgreement as of the day
and year first above written. '

MASTER DEVELOPER:

EAST GARRISON PARTNERS I, LLC,
a California limited liability company

BY: WOODMAN DEVELOPMENT COMPANY LLC,

. -—-‘---'---—— S --ﬁ--a--Californi-a-li_mitgd--l-iabi-lity- company, as amember - -~ - - - .

| _ By: ‘Woodman Development Company, Inc.,’
a California corporation, as its

managing member
By: -
John Anderson
President '
and

BY: LYON ‘EAST GARRISON COMPANY LLLC,
a California limited liability company, as a member

By: William Lyon Homes, Inc., a California
corporation, as its managing member

By:
Its:
“By:
- Its:
ASSIGNEE:
. By: -
Title:
10
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'REDEVELOPMENT AGENCY OF THE

COUNTY OF MONTEREY

By:

Title:

"AGENCY"

COUNTY OF MONTEREY -

By:

Title: - _

T1

"COUNTY"



ACKNOWLEDGMENTS

STATE OF CALIFORNIA )

COUNTY OF )
" On | , before me, ' | ‘ , personally ‘

appeared :
“known to me (or proved fo me on the bas1s of satisfactory evidence) _

to be the person(s) whose name(s) is/are subscribed to the within instrament and acknowledged to me that
- he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their

" signature(s) on-the instrument the-person(s);-or the ent1ty upon behalf of which-the person(s) acted

executed the instrument.

WITNESS my hand and official seal.

Signature
* * * * *
STATE OF CALIFORNIA ) :
- COUNTY OF _ ) y
 On | , before me, ' | , personally
- appeared - Dersonally

known to me (or proved to me on the basis of satlsfactory evidence) -

* to be the person(s) whose name(s) is/are subscribed to the within instrumeént and acmowledged to'me that
* he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entlty uporn behalf of which the person(s) acted
‘executed the mstrument

WITNESS my hand and official seal.

Signature _

. 12
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-EXHIBIT 1
TO EXHIBITD

. " LOCATION AND
._ LEGAL DESCRIPTION OF ASSIGNED PARCEL

All that certain real property situate’ in the County of Monterey, Statc of California, and
described as follows : _

[To Be Inserted.] ~
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EXHIBIT 2
TO EXHIBIT D

PERMITTED USES AND
SCOPE OF DEVELOPMENT FOR ASSIGNED PARCEL .

[To Be Inserted.]
1
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EXHIBIT 3
TO EXHIBIT D

SCHEDULE OF PERFORMANCE
- FOR THE ASSIGNED PARCEL

[To Be Inserted.]
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EXHIBIT 4
TO EXHIBIT D

PROVISIONS OF DDA AND
AGENCY DEED APPLICABLE TO ASSIGNED PARCEL

[NOTE: SECTIONS REFERENCED BELOW ARE TO BE APPROPRIATELY
. MODIFIED (TO INCLUDE, AMONG OTHER MODIFICATIONS,
REFERENCES TO BOTH DEVELOPER AND AGENCY RESERVED
APPROVALS AND REMEDIES) AND TO BE SET FORTH IN FULL AS
MODIFIED IN EACH ASSIGNMENT AND ASSUMPTION AGREEMENT TO
BE ENTERED INTO ] ' '

A APPLICABLE DDA PROVISIONS.

_The following provisions of the DDA are hereby incorporated by reference and
shall be applicable to the rights and obligations of Assignee with respect to the Assigned
Parcel only, and shall be interpreted and applied in a manner consistent with the terms of
this Agreement. It is recognized that certain of the DDA provisions listed below will be
- recorded concurrently with Master Developer's quitclaim deed for the conveyance of the
Assigned Parcel to the Assignee or its permitted successor-or assign and that certain of
the DDA provisions listed below will have been satisfied at the time of and as a condition
to such conveyance of the Assigned Parcel or shall have been incorporated into the
Master Developer's quitclaim deed to Assignee or its permitted successor or assign.

Wherever the term "Developer” is used in any of the sections set forth below,
such term shall refer to the Assignee of this Agreement and further, shall include any
permitted nominee, transferee, assignee or successor in interest to the DDA, unless
otherwise expressly stated herein. The term “"Master Developer" as used herein refers to
East Garrison Partners I, LLC. “

Any of the rlghts held by the Agency in any of the Sections set forth below (such
as rights of review, approval, consent, notification, etc.) shall also be deemed to be rights -
. of the Master Developer. Whenever Assignee is required pursuant to the terms set forth
below to provide notice or request the consent or approval of the Agency, the Assignee
shall also be required to prov1de notice or request consent or approvaI from the Master_-

Deve10per

" The term "Site" as used in the Sections set forth below shall mean the ASsigned
Parcel. : : : : ‘

[§107] The Developer.

[§108] Special Phésing Conditions: Deed-Restricted Affordable Housing‘
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