RESOLUTION NO. 2008-697
Adopted by the Sacramento City Council

October 28, 2008

APPROVING AN AGREEMENT BETWEEN THE CITY OF SACRAMENTO AND THE
COUNTY OF SACRAMENTO REGARDING THE REIMBURSEMENT TO CITY FOR
CONSULTANT AND STAFF COSTS FOR PREPARATION OF THE NATOMAS JOINT

VISION VISIONING PLAN

BACKGROUND

A.

The City and County entered into a Memorandum of Understanding, hereinafter
referred to as Joint Vision MOU, on December 10, 2002, agreeing to principles of
urbanization, open space preservation and revenue sharing for unincorporated
Natomas.

The City and County propose to jointly prepare a Natomas Joint Vision (NJV)
Visioning Plan necessary for the implementation of the Joint Vision MOU. As City
and County are similarly interested in the preparé‘ti})n of the NJV Visioning Plan,
City and County desire to share the cost of preparing the NJV Visioning Plan in
anticipation of having those costs paid for by the Natomas Landowners Group,
without which the Visioning Plan effort would not proceed.

The City, through the City Attorney’s Office, will retain legal consultants in the
amount of up to $20,000 to assist in the preparation of the NJV Visioning Plan.
The City anticipates that it will also incur staff costs of $100,000 during the ten-

‘month work program to prepare the Visioning Plan.

The County has entered into an agreement with certain landowners within the Joint
Vision Area (the Natomas Landowners Group), whereby the Natomas Landowners
Group will pay the County a dollar amount sufficient to pay for the City’s and
County’s costs of preparing the NJV Visioning Plan. The City and County now
desire to enter into an agreement for the City to be reimbursed by the County for
the costs the City incurs for staff time and consultant services for the preparation of
the NJV Visioning Plan.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1. The City Council finds and determines that the background statements A

through D are true.

Section 2. The City Manager is authorized to execute the attached agreement (entitled

“‘Memorandum of Understanding”) with the County for the City to obtain
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reimbursement of costs it incurs for legal consultants and staff time for
preparation of the Natomas Joint Vision Visioning Plan.

Table of Contents:
Exhibit A: Agreement — Memorandum of Understanding Regarding Reimbursement of
City Costs for NJV Visioning Plan

Attachment to Exhibit A — Funding Agreement with the Natomas Landowners Group for
County of Sacramento Participation in the Development of a Vision Plan for Natomas |

Adopted by the City of Sacramento City Council on October 28, 2008 by the following
vote:

Ayes: Councilmembers Fong, Hammond, McCarty, Pannell, Sheedy, Tretheway,
Waters, and Mayor Fargo.

Noes: None.

Abstain: None.
Absent: Councilmember Cohn.
Z \Dtl-»\.p
Mayor Heather €hrgo
Attest:

Loty Greslp

‘Shirley Condolino, City Clerk
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EXHIBIT A

MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF SACRAMENTO
AND THE COUNTY OF SACRAMENTO REGARDING THE REIMBURSEMENT TO
CITY FOR CONSULTANT AND STAFF COSTS FOR
PREPARATION OF THE NATOMAS JOINT VISION VISIONING PLAN

This Memorandum of Understanding (“MOU”) is made and entered into on

by and between the County of Sacramento, a political
subdivision of the State of California, hereinafter referred to as "County", and the City of
Sacramento, a charter municipal corporation, hereinafter referred to as "City".

RECITALS

A. City and County entered into a Memorandum of Understanding, hereinafter
referred to as Joint Vision MOU, on December 10, 2002, agreeing to principles of
urbanization, open space preservation and revenue sharing for unincorporated
Natomas.

B. City and County desire to work cooperatively to jointly prepare a Natomas Joint
Vision (NJV) Visioning Plan necessary for the implementation of the Joint Vision MOU.

C. City and County are similarly interested in the preparation of the NJV Visioning
Plan, and therefore City and County desire to share the cost of preparing the NJV
Visioning Plan in anticipation of having those costs paid for by the Natomas
Landowners Group.

D. City, through the City Attorney’s office, will retain legal consultants in the amount
of up to $20,000 to assist in the preparation of the NJV Visioning Plan.

E. City anticipates that it will incur staff costs of $100,000 to work on preparing the
Visioning Plan over the ten-month work program.

F. County has entered into a funding agreement with the Natomas Landowners
Group, entitled Funding Agreement With The Natomas Landowners Group For County
Of Sacramento Participation In The Development Of A Vision Plan For Natomas
(hereafter “Funding Agreement”), attached hereto as Exhibit A and incorporated herein
by this reference, whereby the Natomas Landowners Group will pay the County a dollar
amount sufficient to pay for the City’s and County’s costs of preparing the NJV Visioning
Plan.

G. City and County now desire to enter into a reimbursement agreement
(“Reimbursement MOU”) for the City to be reimbursed by the County for costs the City -
incurs for legal consultant services and staff time for the preparation of the NJV
Visioning Plan.

AGREEMENT
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Now, therefore, City and County agree as follows:

1. Cost of Consultant.

County acknowledges that City, through the City Attorney’s Office, will retain a
legal consultant to assist in the preparation of the NJV Visioning Plan for a total of
up to $20,000.

2. Staff Support and Responsibilities.

a. City and County staff shall provide staff support for the preparation of the
NJV Visioning Plan as described in the Funding Agreement. Pursuant to the
Joint Vision MOU, the Scope of Work’s focus will be on the portion of the
Natomas Basin within Sacramento County that includes the entire Joint Vision
Area. The Scope of Work may only be amended in writing and signed by both
parties. City and County staff will provide for multiple check-in points with City
and County elected officials and the consultants as necessary. City and County
shall work together to provide direction to their consultants. City shall act as the
primary contact for the City’s consultant.

b. County acknowledges that the cost of City staff time to assist in the
preparation of the NJV Visioning Plan will be $10,000 per month for ten months,
for a total of $100,000.

C. City and County agree that neither party has made any promises,
representations or warranties to the Natomas Landowners Group, express or
implied, as to the outcome of the Visioning Plan, and that the use of landowner
funds in no way influences the content of the final product. The City and County
acknowledge that pursuant to Section 9 of the Funding Agreement, the Natomas
Landowners Group also agrees that neither the City nor County have made any
promises, representations or warranties to the Natomas Landowners Group,
express or implied, as to the outcome of the Visioning Plan, and acknowledges
that reimbursement of the City’s and County’s expenses with landowner funds
will in no way influence the content of the final product.

3. Payment of the Consultant by City.

Upon receiving periodic invoices from its legal consultant, for assistance in
preparing the NJV Visioning Plan, City shall be responsible for paying said
invoiced amounts.

4. Re-payment of Consultant and Staff-time Costs to City by County.

a. County acknowledges that it has entered into the Funding Agreement with
the Natomas Landowners Group who will pay the County a dollar amount
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sufficient to pay for the City’s and County’s costs of preparing the NJV Visioning
Plan. County further acknowledges that the City was not a party to said Funding
Agreement in anticipation that the County will reimburse the City for its
consultant and staff costs incurred in the preparation of the NJV Visioning Plan
under this separate Reimbursement MOU.

b. The City shall submit its costs estimates to the County on a quarterly basis
in a timely fashion so that the County can submit its cost estimates to the
Natomas Landowners Group as required by Section 5 of the Funding
Agreement. At the end of each quarter, the City shall prepare a summary of any
invoices it has paid to its legal consultant in connection with the preparation of
the NJV Visioning Plan. The City shall submit the quarterly estimates and the
summary of invoices to County at the address listed below:

County of Sacramento

Planning Department, Administrative Officer
827 7th Street, Room 230

Sacramento, CA 95814

Attn: Mike Miller

County shall, within 120 days of receiving the cost estimates, remit the invoiced
amounts to City at the address listed below:

City of Sacramento

Administrative Officer Planning Department
915 | Street, 3rd floor, New City Hall
Sacramento, CA 95814

Attn: Diane Morrison

C. At the end of the third quarter, City and County shall reconcile the
amounts paid to City based on the quarterly estimates with actual costs incurred
by City. If after the preparation of the NJV Visioning Plan is completed the dollar
amount paid to the City pursuant to this Reimbursement MOU exceeds its actual
costs, City shall re-pay the overage to County.

d. If at any time the City anticipates that its total costs are likely to exceed
$20,000 for legal consultant services or $100,000 for staff time, it shall bring this
fact to the attention of County and the parties shall negotiate as to any additional
amounts that shall be paid to City, or as to what services the County and
Natomas Landowners Group are willing to forego in order to avoid such
additional costs. This Reimbursement MOU shall then be amended to reflect any
additional reimbursement that will be allowed.

e. The reimbursement payments required to be made to City under
subsection 4.b. are required to be made within 120 days only if County has
received the necessary funding from the Natomas Landowners Group pursuant
to the Funding Agreement or if there are sufficient funds in the security deposit
that is required under the Funding Agreement.
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f. City reserves the right to take any necessary action to enforce payment of
amounts due under this Reimbursement MOU, including but not limited to,

suspending work or filing a lawsuit against County or the Natomas Landowners
Group, or both, to recover payment.
5. Amendments.

This MOU may be amended only in writing, signed by both parties.

6. Additional Work or Changes in Work.

This MOU shall apply to all additional work or changes in work that are
necessary to complete preparation of the NJV Visioning Plan. Prior to executing
any supplemental agreement or other agreement that will increase the costs
associated with the preparation of the NJV Visioning Plan, City and County shall

confer regarding the necessity of the proposed supplemental agreement or other
agreement.

7. Notices.

Any notice or other correspondence to a party to this MOU shall be deemed
given on the date it is placed in the United States mail, first class, postage
prepaid, and addressed to the party at the following address:

Notices to City:

Carol Shearly, Director of Planning
Planning Department

New City Hall

915 | Street, 3" Floor
Sacramento, CA 95814

Notices to County:

Robert Sherry

Planning Director

827 7th Street, Room 230
Sacramento, CA 95814

8. Effective Date.

This Reimbursement MOU shall be effective upon the date it is fully executed by
both parties.

IN WITNESS WHEREOF, the parties hereby execute this Memorandum of
Understanding as of the date and the year written above.
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COUNTY OF SACRAMENTO CITY OF SACRAMENTO

By: By:
County Executive City Manager
Date: Date:
APPROVED AS TO FORM APPROVED AS TO FORM
By: By:
County Counsel City Attorney
ATTEST
By:

City Clerk

Table of Contents:
Attachment to Exhibit A
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Attachment to Exhibit A

FUNDING AGREEMENT WITH THE NATOMAS LANDOWNERS GROUP FOR
COUNTY OF SACRAMENTO PARTICIPATION IN THE DEVELOPMENT OF A
VISION PLAN FOR NATOMAS

THIS AGREEMENT is made this ﬁm_day of September, 2008 (the “Effective Date™),
by and between the County of Sacramento, a political subdivision of the State of California
(hereinafter referred to as the "County"), and the Owners, all of whom are authorized to do
business in the State of California and are members of the Natomas Landowners Group,
(hereinafter referred to individually as "Owner(s)" and collectively as "Owners’ Group");

RECITALS

A. Owners or their affiliates, have a legal or equitable interest in land within that portion of
the unincorporated area of the County, located north and west of the City of Sacramento
(“City™), west of Steelhead Creek, south of the Sutter County Line and east of the
Sacramento River, within the area shown in Exhibit A and known as the Natomas Joint
Vision Area (“Joint Vision Area™); and

B. County has determined that the Joint Vision Area is an area of unique importance to the
region, and accordingly desires that land use planning for the Joint Vision Area should
proceed in a unified and comprehensive fashion, commencing with a Visioning Plan, and
that piece-meal efforts to plan and entitle portions of the Joint Vision Area should be
avoided; and

C. The Visioning Plan is the first phase of a planning effort by the County and the City to
develop future land use concept scenarios for the Joint Vision Area, intended by the
Parties to culminate in future General Plan Amendments by the County and City and the
preparation of a Specific Plan for the Joint Vision Area; and

D. The Owners’ Group is comprised of certain individual property owners within the Joint
Vision Area who have joined together to provide initial funding for the Visioning Plan,
without which the Visioning Plan effort would not proceed; and

E. County has determined that the Visioning Plan process in cooperation with the City will
confer a substantial benefit to all properties within the Joint Vision Area, including
properties owned or controlled by non-participants in the Visioning Plan process; and

F. The cost burden of the Visioning Plan effort which will be funded by the Owners’ Group
pursuant to this Agreement is disproportionately greater than the relative amount of
acreage owned or controlled by members of the Owners’ Group within the Joint Vision
Area; and

G. It is the intent of the Parties to require reimbursement of Visioning Plan costs on a
equitable pro-rata basis by non-participating property owners within the Joint Vision
Area upon a decision by such property owners to participate in the Visioning Plan as
participating owners, or if and when such property owners pursue entitlement of their
properties ; and
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H. Owners have indicated that time is of the essence, and desire that the County proceed
with the City at this time with the preparation and processing of the Visioning Plan; and

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth
herein, the Parties agree as follows:

AGREEMENT

Section 1. Incorporation of Recitals. The foregoing recitals are hereby incorporated by
reference.

Section 2. Joint Vision Area. County agrees to continue the Visioning Plan process for the
Joint Vision Area, which area is generally depicted on Exhibit "A" of this Agreement, attached
hereto and by this reference incorporated herein.

Section 3. Work Program. The scope, timing, budget and schedule of funding for the
Visioning Plan process is set forth in the Work Program depicted in Exhibit B, which is attached
hereto and by this reference incorporated herein. The budget for the Work Program includes
those specific costs incurred by the County, City and Owners’ Group after July 1, 2008 as
identified in Exhibit B. Owners agree that nothing in this Agreement shall be construed to
obligate or create a duty on the part of the County to strictly follow the scope of work and
proposed timing of its efforts as set forth in the Work Program. Owners specifically agree that
the Work Program is simply a guideline for the preparation of the Visioning Plan and related
studies, and that the County shall have the authority to modify, add to, or delete any of the items
or time frames set forth in the Work Program if County determines, in its full and sole discretion
that the Visioning Plan effort requires any such changes. The County agrees to notify Owners of
any such proposed modifications, additions, or deletions and, to the extent that any such changes
affect the timing of or budget for the Work Program, the County shall consult with the Owners
prior to implementing any such modifications, additions or deletions. At the same time,
however, County commits to diligently implement the Work Program and schedule through to its
completion. Owners agree to provide funding for the Work Program, as specifically set forth in
Section 5 of this Agreement. County agrees that the scoping process for preparation of an
Environmental Impact Report (EIR) for subsequent General Plan Amendments, Urban Services
Boundary adjustments, and Specific Plan preparation for the Joint Vision Area can and should
commence at the earliest possible opportunity, as land use concept scenarios are developed
through the Visioning Plan process.

Section 4. Selection and Retention of Consultants. County reserves absolute discretion as
to the selection of any and all consultants that may be necessary to assist them in completing
studies required to prepare the Visioning Plan. The Parties acknowledge that Owners intend to
furnish the County certain additional technical studies for consideration in developing the
Visioning Plan, as indicated in the Work Program. The parties further agree that Owners will
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separately retain consultants to prepare technical studies, provide engineering services, and
provide project management as identified in the Work Program.

Section 5. Funding of Work Program by Owners’ Group. Funding of the Work Program
shall be administered by the County, and funding shall be made to the County by Owners’ Group
in accordance with the following provisions:

5.1  Within 30 days of execution of this Agreement, Owners’ Group agrees to provide
the County with a security deposit in the sum of one hundred and thirty thousand dollars
($130,000.00) (“Security Deposit”). The Security Deposit shall be held by the County in a
segregated interest-bearing trust account created for the purposes of this agreement and shall be
held as security to secure the Owners’ obligation hereunder, with interest accruing to the benefit
of the Owners.

5.2 The Parties anticipate that the Work Program will be initiated in September 2008,
and completed in May 2009. Accordingly, the term of this Agreement shall be divided into
three-month quarters for funding purposes (individually, a “Quarter”) as follows: September 1,
2008 to November 30, 2008; December 1, 2008 to February 28, 2009; and March 1, 2009 to May
31, 2009.

5.3  Prior to the beginning of each Quarter, the County, following consultation with
the Owners’ Group, shall provide Owners’ Group with an estimate of the total Work Program
costs that the County anticipates will be incurred over the next Quarter. Within 30 days of
receipt of the Quarter’s estimate from the County, Owners’ Group shall pay the County the
amount set forth in the estimate to cover Work Program costs during the identified Quarter.
Owners’ Group shall remit full payment for each estimate in a single transmittal to the County,
with multiple checks permitted. '

5.4  The parties agree and acknowledge that the County’s Quarterly estimates are
estimates only and are not binding on the County. At the end of each Quarter, and following
consultation with the Owners’ Group, the County will conduct a reconciliation of the estimated
costs and the actual costs incurred for the preceding Quarter. If actual costs incurred by the
County exceed the estimate for that preceding Quarter, the Owners’ Group shall pay the
difference within 30 days’ notice from the County. If the estimated costs exceed the actual costs
incurred, the overage shall be applied by the County to the costs for the following Quarter. If
this Agreement becomes effective in the middle of a Quarter, the County shall, within 20 days of
the effective date of this Agreement, provide the Owners’ Group an initial cost estimate for the
initial Quarter, which shall be paid by Owners’ Group within 30 days of receipt of the initial
estimate. If the County fails to provide an estimate for any particular Quarter, Owners’ Group
may request an estimate, which shall be provided by the County within 20 days of receipt of the
request. A failure of the County to provide an estimate for any given Quarter shall not constitute
a waiver of recovery of any costs by the County for that Quarter or any other Quarter. Within 30
days following the end of each quarter, the County shall provide Developer with a detailed
summary of the actual costs incurred over the previous Quarter by the County.

5.5  If Owners’ Group fails to make a Quarterly payment to the County, as provided in
Section 5.4, the County shall have the right, without any further notice to Owners, to draw

3
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against the Security Deposit to pay any outstanding County costs incurred pursuant to the Work
Program. If any amount of the Security Deposit is used by the County pursuant to this Section,
Owners’ Group shall replenish any such amounts of the Security Deposit within 30 days’ written
notice from the County. If, for any reason, a County request for replenishment of the Security
Deposit from Owners’ Group is not fully satisfied within thirty (30) days, the County may,
following consultation with the Owners, suspend all activity of County staff and consultants in
connection with the Work Program, until the requested replenishment of the Security Deposit is
submitted to County by the Owners* Group. The Owners’ Group retains the right to refuse to
replenish the Security Deposit, such refusal to be communicated in writing to the County. In the
event of such refusal, the County retains exclusive right to terminate the Agreement immediately
upon written notification to Owners’ Group. In the event the County exercises the right to
terminate the Agreement as a result of the refusal of the Owners’ Group to replenish the Security
Deposit, all remaining Security Deposit funds shall be immediately returned to the Owners’
Group.

5.6 All funds due under this Agreement shall be paid by Owners’ Group. It shall be
Owners’ Group’s obligation to divide responsibility amongst its constituent members for each
of their share of the payment of any funds due under this Agreement. Each Owner that is a Party
to this Agreement acknowledges responsibility for payment to the Owners’ Group, or a
designated representative of Owners responsible for collections, of his or her initial proportionate
share toward completion of the Work Program, and each Owner agrees that his or her initial
proportionate share is reflected in the table by acreage of ownership, as set forth in Exhibit "C"
of this Agreement, which exhibit is attached hereto and by this reference incorporated herein.
The obligation for payment of funds or other general liability under this agreement shall not
extend beyond the actual property owners comprising Owners’ Group, and shall not be
construed or regarded as obligations of any of Owners’ agents, officers, employees,
shareholders or representatives.

5.7  If any funds paid by Owners’ Group hereunder have not been expended or
committed for Work Program costs after the County determines that the Visioning Plan process
has been completed, the County shall return to Owners” Group such unexpended or uncommitted
amount within 30 days of the date the Visioning Plan process is determined complete by the
County. Any interest received by the County on the Funds shall be applied to outstanding
County costs or returned to Owners’ Group.

5.8  All funds due under this Agreement shall be delivered to the County for deposit
into an interest-bearing trust account established by the County, and the funds shall be accounted
for by the County in the manner in which such funds are normally accounted for. All funds
provided by Owners’ Group under this Agreement shall be used in the sole discretion of the
County to fund or aid in the funding of the Work Program. Prior to entering into a contract with
any consultant or contractor beyond those listed in the Work Program to be paid by funds
contributed by Owners’ Group, County shall meet and confer with Owners” Group.
Notwithstanding the above, County retains final discretion regarding the hiring of additional
consultants or contractors.

59  Inthe event, for any reason, Owners’ Group fails to make any payment of funds
to the County, as required herein, the County shall issue a written notification of default to

4
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Owners’ Group. If the County’s request for payment of funds, as set forth in the notification of
default is not fully satisfied within thirty (30) days, the County may, following consultation with
Owners’ Group, suspend all activity of County staff and consultants in connection with the Work
Program until the requested payment of funds is received by County.

5.10  An express repudiation, refusal or renunciation of this Agreement, if the same is
in writing and executed by Owners’ Group, shall be sufficient to terminate this Agreement.
Owners’ Group obligation to fund Work Program costs incurred by the County prior to the date
of written termination by Owners’ Group shall survive termination of the Agreement.

5.11 At the end of each Quarter, Owners’ Group shall provide a written statement to
the County, detailing the amounts paid by the Owners’ Group during that Quarter to consultants
retained directly by Owners’ Group for services associated with Visioning Plan, including
engineering services, technical analysis and project management.

Section 6. Termination of Participation of Individual Owner. At any time during the
term of this Agreement, if any Owner that is a party to this Agreement elects to terminate
participation in the Visioning Plan, or otherwise fails to submit its share of payment of costs of
the Work Program, the Owners’ Group may inform the County in writing of such failure to pay,
with a copy of such notice delivered to the Owner in question. If payment of delinquent funds is
not provided to the Owners’ Group by the Owner in question within thirty (30) days of the
receipt of written notice, this Agreement may be amended to remove the Owner as a Party to the
Agreement. Except as provided in Section 7.6, in no case shall loss of party status entitle that
Owner to reimbursement or refund by County of funds previously paid pursuant to this
Agreement.

Section 7. Approval of Additional Parties.

7.1  If at any time during the term of this Agreement any of the Owners whose
participation was terminated under Section 6 desires to have their status as a Party to the
Agreement reinstated, such Owner may submit a written request for reinstatement to the County.
The County Planning Director shall approve such reinstatement and accordingly amend this
Agreement, subject to receipt of payment of that Owner’s pro rata share of all funding due under
the Agreement (including interest) as of the date of reinstatement, less any funds previously paid
by that Owner prior to termination. Any such Owner shall upon reinstatement as a Party to this
Agreement be subject to all of its terms and conditions.

7.2 Ifat any time during the term of this Agreement an owner of property within the
Joint Vision Area who was not originally a Party to this Agreement desires to become a Party,
such property owner may submit a written request for party status to the County. The Agreement
may be amended to add the owner a s a party to this Agreement, subject to receipt of payment to
the County of the property owner’s pro rata share of all funding due under the Agreement
(including interest) as of the Effective Date, and such property owner’s execution of the
Agreement in counterpart. County finds the Visioning Plan effort preferable to processing
individual applications within the Joint Vision area and accordingly acknowledges the value of
implementing the Visioning Plan Work Program.
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7.3 Fora period of fifteen (15) years following expiration of the term of this
Agreement, the County shall require any owner of property within the Joint Vision Area who
was not a Party to this Agreement (or whose status as a Party was terminated under Section 6 and
not reinstated pursuant to Section 7.1) to pay an application fee (the “Application Fee”) which
shall include funds for reimbursement of the applicant’s pro-rata share of the funding incurred
and paid by the Owners’ Group, including interest accruing as of the Effective Date, as specified
in Section 7.4. In the event that the County has not adopted an Application Fee to ensure
reimbursement from non-participating property owners, the County shall require the applicant, as
a condition to be satisfied prior to County acceptance of any application for development of the
property in question with urban uses, to pay to the County a pro-rata share of the funding
incurred and paid by the Owners’ Group to implement the Work Program, plus interest accruing
as of the Effective Date, as set forth in Section 7.4.. For the purposes of this Section, the term
“urban uses” shall mean any land use or entitlement not permitted under the General Plan and
Zoning designation applicable to the property in question as of the Effective Date.

7.4  For the purposes of this Agreement and the allocation of pro-rata shares, funding
due from or paid by the Owners’ Group to implement the Work Program shall include (a) funds
paid to the County pursuant to Sections 5.1 through 5.8, (b) funds paid by the Owners Group to
directly retain consultants pursuant to Section 5.11, and (c) funds paid by the Owners’ Group for
certain professional services associated with Visioning Plan prior to the Effective Date, as
detailed on Exhibit B.

7.5  The obligation of non-participating property owners within the Joint Vision Area
to provide pro-rata funding and/or reimbursement for costs incurred by the Owners’ Group for
the Work Program, whether pursuant to Sections 7.1, 7.2 7.3, or 7.4, shall be cumulative to (and
not superceded by) any future obligations to contribute to or fund additional planning and
entitlement efforts within the Joint Vision Area beyond the Visioning Plan, including but not
limited to the preparation of an Environmental Impact Report, preparation of a Specific Plan,
General Plan Amendments, and/or studies associated with future annexation.

7.6  Upon receipt by the County of any deposits pursuant to Sections 7.1 or 7.2,
County shall apply the deposit in pro-rata shares as credit to each Owner against any unsatisfied
funding obligations under this Agreement. In the event that the funding obligations of an
individual Owner under this Agreement has been satisfied as of the date of any deposit pursuant
to Sections 7.1 or 7.2, such Owner shall be entitled to reimbursement of funds received by the
County on a pro-rata basis. Upon receipt by the County of any deposits pursuant to Section 7.3,
County shall distribute such deposit within 30 days on a pro-rata basis to all Owners who were
Parties to the Agreement on the date of the expiration of the Term of this Agreement, and who
were not then in default. With respect to any Owner whose participation as a Party to this
Agreement was terminated pursuant to Section 6, reimbursement shall be limited to a pro-rata
share of costs actually paid by that Owner prior to termination. In the event that funds paid by an
Owner prior to termination exceed that Owner’s pro-rata share, said Owner shall be entitled to
reimbursement of excess payment as funds are received by the County.

7.7  The Owners’ Group, through its project manager, shall have primary
responsibility for accounting of funds pursuant to this Agreement, including the accounting of
each Owner’s responsibility for pro-rata participation, adjustments to pro-rata share from the

6
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addition or removal of Parties to this Agreement, and credits and reimbursements. County and
Owners’ Group shall consult with one another as necessary or desirable concerning accounting
matters under this Agreement. Within 7 days following receipt, County shall review all
accounting statements prepared by the Owners’ Group, and shall approve each accounting
statement if acceptable to the County. In the event that the County determines that revisions to
an accounting statement should be made, representatives of County and Owners’ Group shall
meet and confer for a reasonable period to resolve the matters in question. If no agreement
between the County and Owners’ Group is reached, the County’s determination shall be final.

7.8  For the purposes of Section 7 of this Agreement, interest shall accrue at the rate of
the federal Prime Rate plus two percent (2%), calculated every 30 days.

7.9  In the event that the County terminates the Agreement, or otherwise determines
not to complete the Visioning Plan process, Owners retain the right to submit applications for
entitlements to the County, or to pursue pending or future administrative appeals relative to the
submittal of entitlement applications.

7.10  The right to reimbursement under this Agreement shall be personal to Owners,
and each of them, and shall not be incident to ownership of real property within the Joint Vision
Area. The right of reimbursement shall continue notwithstanding the subsequent sale or transfer
of any property interest. Any Owner shall have the right, in its sole discretion, to assign their
interest to reimbursement to another person or entity at any time by providing the County written
notice of such assignment.

Section 8. Participation of City. The County and Owners’ Group recognize that the City is
a participating agency with a role in the collaborative planning process for the Joint Vision Area.
The County and Owners’ Group anticipate that City participation in the Visioning Plan process,
as well as provisions for funding of City-managed components of the Work Program, will be
addressed through a separate future agreement between the County and City. The County agrees
to use its best efforts to negotiate and enter into an agreement regarding the City’s participation
in the Visioning Plan process within a reasonable period, taking into account the Work Program
timeframe identified in Section 5.2 of this Agreement. In the event that no agreement between
the City and County is reached, the County and Owners’ Group shall meet and confer regarding
the need for the County to assume responsibility for all or a portion of the tasks allocated to the
City under the Work Program (including the retention of consultants), and shall amend the Work
Program as appropriate.

Section 9.  Authority of County. Owners agree that no promises, representations, or
warranties have been made, express or implied, by the County, or its officials, agents, or
employees as to the outcome of the Visioning Plan, and it is specifically agreed no person has
any authority to make any such representation, promise, warranty, express or implied to Owners
or any other person that the deposit of funds for the Work Program shall in any way influence the
content of the work product identified in the Work Program for the Visioning Plan. Owners
agree that neither Owners, nor any other person shall, as a result of such deposit, have any
expectations of the work product of the Visioning Plan process resulting in a recommendation or
the selection of an alternative favorable to or benefiting some or all of the Owners in any way.

7

18



Attachment to Exhibit A

Nothing herein, however, shall be construed so as to prevent Owners, their agents or
representatives, or both, from participating in public discussions regarding the Visioning Plan or
providing information to County for incorporation into work product for the Visioning Plan.

Section 10. Notices. Notices required pursuant to this Agreement shall be deemed delivered
when deposited in the United States Post, postage prepaid and addressed as set forth in Exhibit
"D" which is attached hereto and incorporated herein by this reference.

Section 11.  Successors and Assigns. This Agreement shall bind and inure to the benefit of
the respective successors and assigns of the County and Owners. Any Owner shall have the right,
in its sole discretion, to assign its interests under this Agreement to another person or entity
(including an affiliate) at any time by providing the County written notice of such assignment.

Section 12.  Legal Authority. Each Owner represents that it has the legal authority to enter
into this Agreement, and to perform its obligations hereunder, and shall provide evidence to the
other Owners and County concurrent with the execution of this Agreement a Power of Attorney,
Deed of Trust, or other document evidencing that authority and authorizing the person executing
this Agreement to do so.

Section 13. Amendments. This Agreement may be amended in writing provided such
amendment is approved by all the Parties hereto. Amendments to add or remove Parties
pursuant to Sections 6 or 7 may be executed by the Planning Director on behalf of the County;
all other amendments require the approval of the County Board of Supervisors. Unless so
amended, this Agreement constitutes the sole agreement among the Parties and supercedes any
other oral or written understanding of the Parties, and each of them, concerning the subject
matter of this Agreement.

Section 14.  Severability. The invalidity, illegality or unenforceability of any provisions of
this Agreement shall not render the other provisions unenforceable, invalid or illegal.

Section 15.  Time of the Essence. Time is of the essence in the performance of each and every
term of this Agreement.

Section 16.  Counterparts. This Agreement may be signed in counterpart, and all counterparts
together constitute one document.
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IN WITNESS WHEREOF, the parties have executed this Agreement, in counterpart, on
the day and year first hereinabove written.

COUNTY OF SACRAMENTO,
A political subdivision of the
State of California

By:
Jimmie Yee

Chairman of the Board of Supervisors
of Sacramento County, California

(SEAL)
ATTEST:

Clerk of the Board of Supervisors

NATOMAS LANDOWNERS GROUP, by its
individual members (“Owners”)

[On following pdges]
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ANGELO K. TSAKOPOULOS

BY:

Angelo K. Tsakopoulos

DATE:

10
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Non-Member Manager(s)

1.

AKT Development Corporation

Attachment to Exhibit A

NORTH NATOMAS/AIRPORT DE MATOS,
LLC, A California Limited Liability Company

BY: AKT Development Corporation, A California
Corporation, Manager

By:

Eleni-Tsakopoulos-Kounalakis,
President

--OR—

By:

Mark Enes, Executive Vice President

DATE:

12
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GIBSON-TSAKOPOULOS, LLC, a California
Limited Liability Company

BY:
Angelo K. Tsakopoulos, Manager
DATE:
Non-Member Manager
1. Angelo K. Tsakopoulos
13
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Managing Member(s)

1.

AKT Investments, Inc.

Attachment to Exhibit A

WEST LAKESIDE, LLC, A California Limited
Liability Company

BY: AKT Investments, Inc., A California
Corporation, Manager

By:
Angelo Tsakopoulos, Chairman
--OR--
By:
Eleni-Tsakopoulos-Kounalakis,
President
--OR—
By:
Mark Enes, Executive Vice President
DATE:

14
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MJ 318, L.P., a California Limited Partnership

BY:
Angelo K. Tsakopoulos, Managing Partner
DATE:
Managing Partner(s)
1. Angelo K. Tsakopoulos
15
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T(KLELD NATOMAS LLC
/ t\)/——% 24{74/77@

y: Jo n W Norman Datc
tle

%@//
By: RxchardT Whltncy Date

Title: President

DATE:
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NATOMAS BOOT INVESTORS, LLC, A
California Limited Liability Company

LLC; Manager

BY: Gidaro érou
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NATOMAS BOOT II, LLC, A California Limited
Liability Company

BY: Gidaro Group, LI%Manazer
By: v/ 2

teve Gidarb

pATE: 4 -249.D%
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JEFFREY S. NORTON TRUST

BY:

TITLE:

DATE:

19
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SACA DEVELOPMENT, LLC, a California
Limited Liability Company

BY:
John Saca
TITLE: Jeelden 7
DATE: ‘?’/,73’/09
20
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OSE PROPERTIES NO.3, a California Limited

Partnership

BY: Ose Properties, Inc., its General Partner

BY lm/l'~/4 l‘?\

DATE./ 4///3‘/ /02
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EXHIBIT A
FUNDING AGREEMENT WITH THE NATOMAS LANDOWNERS GROUP FOR COUNTY OF
SACRAMENTO PARTICIPATION IN THE DEVELOPMENT OF A VISION PLAN FOR NATOMAS
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EXHIBIT B
FUNDING AGREEMENT WITH THE NATOMAS LANDOWNERS GROUP FOR COUNTY OF
SACRAMENTO PARTICIPATION IN THE DEVELOPMENT OF A VISION PLAN FOR NATOMAS

Project Milestones Expected Completion Date
Project Phase Il Initiation July / August 2008
Large Group Review Workshop #1 September 2008
Large Group Review Workshop #2 November 2008
Large Group Review Workshop #3 February 2009

Large Group Review Workshop #4, as necessary April 2009

City Council & Board of Supervisors direction & approval May 2009

Natomas Joint Vision Area
City/County General Plan Amendment
Planning Process Budget

July 08 - May 09

Estimated cost to get to a "development program suitable for
processing general plan amendments and associated EIR,
modify USB, begin specific plan process"

Preliminary Budget

10
Monthly
Cost Line Item Estimate Month Total
City Staff Reimbursement $10,000 $100,000
County Staff Reimbursement $10,000 $100,000
Planning Consultant $7,500 $75,000
Engineering $5,000 $50,000
Legal - HCP (Alicia Guerra) $2,000 $20,000
SAFCA Consultant - TBD
(est) $3,000 $30,000
Habitat Effects - Consultant $7,500 $75,000
$45,000 $450,000
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Proposed Work Proeram

e City contract with consultant
o $20,000 for HCP legal assistance

¢ Counfy contract with consultants
0 $75,000 for land use planning — contract work with a design principal of a planning firm
* Tasks include:
* Guide working group through issues
o Participate in workshops and outreach meetings
o $75,000 for biological assessment — preliminary habitat plan (retain specialists)

o $30,000 contingency to be used tor engineering or coordination with SAFCA design
(EDAW), as necessary

¢ Landowners contract with consultants
o $30,000 for engineering/feasibility of costs
o Landowners may retain additional consultants to supplement etfort as needed

Overal] Product
1. Fundamental principles for development and open space

2. Initiate general plan amendment and specific plan process
a. Conceptual land use diagrams
1. Some aspects at bubble/arrow schematic level
ii. Some aspects with greater detail to illustrate principles
b. Project description

3. Preliminary “effects analysis™”
a. Create agriculture/open space/habitat strategy with input from regulatory agencies
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EXHIBIT C

FUNDING AGREEMENT WITH THE NATOMAS LANDOWNERS GROUP FOR COUNTY OF
SACRAMENTO PARTICIPATION IN THE DEVELOPMENT OF A VISION PLAN FOR NATOMAS

Landowner Property Areas and Percentages

Land Area Land %
Angelo Tsakopoulos 186 3.761%
North Natomas/Airport De Matos, LLC 115 2.326%
Gibson-Tsakopoulos, LLC 58 1.173%
West Lakeside, LLC 89 1.800%
MJ 318,LP 68 1.375%
Brookfield Land 2,487 50.293%
Gidaro Properties 547 11.062%
Jeff Norton 178 3.600%
Saca Properties 135 2.730%
Ose Properties, Inc 1,082 21.881%

4,945 100%
25
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EXHIBIT D
FUNDING AGREEMENT WITH THE NATOMAS LANDOWNERS GROUP FOR COUNTY OF
SACRAMENTO PARTICIPATION IN THE DEVELOPMENT OF A VISION PLAN FOR NATOMAS

Landowner Contact Information

Contact Information

7700 College Town Drive Suite 101
Sacramento, CA 95826

7700 College Town Drive Suite 101
Sacramento, CA 95826

7700 College Town Drive Suite 101
Sacramento, CA 95826

7700 College Town Drive Suite 101
Sacramento, CA 95826

7700 College Town Drive Suite 101

Angelo Tsakopoulos

North Natomas/Airport De Matos, LLC

Gibson-Tsakopoulos, LLC

West Lakeside, LLC

MySls,LP Sacramento, CA 95826
P U
Gidaro Properties é:ifaﬁgigfélngi;'gg fr- Suite C
Jeff Norton 2R?c9) 1}}:;3‘?3351217\’3(1

Saca Properties 77 Cadillac Drive Suite 150

Sacramento, CA 95825

2399 American River Dr Suite 7
Sacramento, CA 95825

Ose Properties, Inc
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