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Description/Analysis

Issue: The Northwest Land Park development project was approved by City Council on
August 23, 2011. The project entails the residential and mixed use redevelopment of a
31.7 acre site that is currently developed with the Setzer Forest Products plant and various
produce storage and distribution facilities associated with the Sacramento Farmer’'s Market.
Within the project center, a planned neighborhood park will contain a refurbished produce
building to be developed as a neighborhood center.

During entitlement review, the Northwest Land Park LLC (Developer) shared a vision for
the project that expanded outward into the community with planned improvements to the
adjoining elementary and high schools, coordination with the needs of the nearby public
housing complexes and connections to the Sacramento River Parkway and the City’s park
and off-street trail system. Three Memoranda of Understanding involving the Developer,
Sacramento City Unified School District (District), State of California Department of Parks
and Recreation (State) and the City have been prepared to outline each entity’s roles and
responsibilities in moving these planning efforts towards fruition.

A Memorandum of Understanding (MOU) between the District, Developer and the City
outlines the roles of each entity in the design and development of an urban farm and
community garden (Jedediah Farms) on a 2.5 acre vacant portion of the adjacent Jedediah
Smith Elementary School campus. Pursuant to the MOU, on or before December 31,
2012, the Developer will prepare a draft master plan for Jedediah Farms, along with an
Open Space Plan for the area between the Farm and the development which affects the
high school. Conditioned upon the City’s receipt from the District of an easement for the
farm area and approval of the improvement plans, the Farm would be developed under a
Credit/Reimbursement Agreement with the Developer in exchange for park development
impact fee credits. The Farm is intended to create a positive relationship between the
schools and the community and showcase best practices for an urban farm and community
garden. The Developer also agrees to provide vendor space to the District at its Festival
Street Market, and extend broadband fiber to the two schools in conjunction with buildout of
the development. Lastly, the City, Developer and District will work together to program use
of the planned neighborhood center.

The remaining two MOUs are between the City and Developer, and City and State,
respectively. These MOUs outline the transfer of property from the State to the City, and
the design and development of an off-street trail linking the development project with the
Sacramento River Parkway in Miller Park between the Developer and the City.

The project plan includes an optional element to convert a rail undercrossing (tunnel)
beneath a raised section of Interstate 5 to a bicycle and pedestrian trail, enabling a
bike/pedestrian connection to Miller Park and the Sacramento River Parkway. The rail line
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along the Sacramento River is owned and operated as an interpretive excursion railroad by
California State Parks; and State Parks also provides freight shipping services to Setzer
Products from a rail spur which crosses the |-5 freeway. The rail spur line will remain active
while the Setzer Forest Products facility continues to operate, but will be phased out as the
project is developed within the land area occupied by the existing manufacturing plant.

On the east side of I-5 as part of the rail spur, the State owns three parcels adjacent to the
Northwest Land Park development site which will become surplus property once the rail
spur is abandoned. The MOUs identify the roles of each party to 1) determine if conversion
of the rail tunnel portion of the trail corridor and connection to Miller Park is feasible and if
grant funds would be available to fund that project, 2) transfer of property rights from the
State to the City to facilitate the conversion of the rail spur to a trail, and 3) roles of the City
and Developer related to the development and maintenance of the trail, in the event the
connection is feasible and grant funding becomes available.

The trail corridor would extend from the western tunnel opening to Front Street in Miller
Park. An existing at-grade rail crossing on Front Street could be utilized to connect the trail
with the Sacramento River Parkway alignment. Within the Northwest Land Park
development, the Developer would be obligated to construct the trails that would link the
western tunnel opening with the remainder of the development.

The Developer agrees to provide at its sole cost, preliminary engineering plans and a
project study report to identify the constraints and regulatory requirements of the project to
determine its feasibility. In addition, the Developer agrees to provide an implementation
schedule and cost estimates for all work (including environmental review, environmental
site assessment, description of regulatory permits and approvals; and costs associated with
removal of the tunnel and rail spur tracks, any soil remediation, and all tunnel
improvements).

If the project is determined to be feasible, the City and Developer will work cooperatively to
identify and obtain grant funding for the cost of design, engineering and construction of the
tunnel improvements and connections to Front Street in Miller Park. Because funding for
regional recreational amenities is extremely limited, the City will be dependent upon grant
funds or other funding sources to implement this project.

If grant funds or another funding source are secured, City staff would return to City
Council with one or more agreements to address (i) conveyance of the tunnel parcels
from the State, (ii) removal of the tunnel tracks and rail spur tracks west of the tunnel
and any necessary soil remediation; and reconfiguration of the rail spur tracks if
required for the State’s continued excursion train operations on the west side of the |-
5; (iii) responsibility for tunnel improvements; (iv) project construction, including any
roadway/railroad crossing upgrades that may be required by the California Public
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Utilities Commission and/or any other regulatory agency with jurisdiction; and (v)
ongoing maintenance of all improvements after completion.

Policy Considerations: The Northwest Land Park Development Project was
approved on August 23, 2011 and found to be consistent with the policies of the 2030
General Plan and the Land Park Community Plan. Providing parks and recreation
facilities is also consistent with the City’s strategic plan to enhance livability in
Sacramento’s neighborhoods by expanding park, recreation, and trail facilities
throughout the City.

Economic Impacts: None at this time.
Environmental Considerations:

California Environmental Quality Act (CEQA): On August 23, 2011, the City Council
certified an Environmental Impact Report (EIR) for the Northwest Land Park
Development Project and adopted a Mitigation Monitoring and Reporting Program
(Resolution 2011-496).

Sections 15162 and 15163 of the CEQA Guidelines (Title 14 Cal. Code Reg. § 15000 et
seq.) provide that an additional EIR or Supplement to an EIR need not be prepared
unless subsequent changes are proposed in the project, substantial changes occur with
respect to the project circumstances, or new information of substantial importance to the
project becomes known or available.

The action requested in this report is approval of Memorandums of Understanding to
conduct planning and design of the Jedediah Farms project and to study the feasibility
of re-use of a rail spur and tunnel for bicycle and pedestrian purposes. Jedediah Farms
was part of the development project. The tunnel use as a pedestrian and bicycle
connection between the project site and Miller Park was included as an Optional
Element and was evaluated at a programmatic level in the EIR. In the event the trail
project is determined to be feasible, additional project specific environmental review will
be conducted utilizing the engineered plans and study report to be generated by the
Developer. Since none of the conditions listed above relating to Sections 15162 or
15163 exist; additional environmental review is not required.

Sustainability: The City has adopted a Sustainability Master Plan to complement the City’s
General Plan. This was done to ensure that the City set the standard for the practices of
sustainability within its own organization as well as becoming a model for any construction
projects within the City. Development projects are encouraged to employ specific goals
adopted by the City pertaining to reducing consumption, incorporating ‘green’ building
techniques and materials, reducing dependence of automobiles, and improving the health
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of residents through access to wellness activities and locally produced food, among other
things. The Jedediah Farms project is consistent with these sustainability goals. The trail
Memorandums of Understanding will explore the feasibility of converting a rail tunnel to a
bicycle and pedestrian trail to connect the development to Miller Park and the Sacramento
River Parkway. If feasible, the trail would enable easy bicycle and pedestrian access to the
Central City and points south and would encourage residents to use non-vehicular modes
of travel and provide an easier access route to the Sacramento River.

Commission/Committee Action: Not applicable.

Rationale for Recommendation: Staff recommends the City Council authorize the
approval of these Memorandums of Understanding to establish the roles of each entity
and the framework for determining the trail project feasibility and steps required to
proceed with that project.

Financial Considerations: All costs associated with development of Jedediah Farms and
conversion of the rail tunnel to a bike/pedestrian trail are currently unknown and funding
has not yet been identified or secured. These MOUs do not commit the City to complete
these projects; however, they do establish the intent of the parties to evaluate and
negotiate the terms and conditions for the District to allow for development of Jedediah
Farms and the State to transfer to the City the surplus rail spur, and outlines the work to be
undertaken by the Developer, at its sole cost, to facilitate the Jedediah Farms project
implementation and to determine the feasibility of the tunnel conversion and trail connection
to Miller Park.

The Jedediah Farm project will require future agreements between the City and the
District and the Developer. If the trail project is determined to be feasible, the City and
Developer would then seek grants or other funding to implement that project. The
priority of this project among other bicycle trail projects which may be eligible for grant
funding would be evaluated as part of the request for City Council approval to submit a
grant application. If the trail project is deemed feasible, separate property transfer
agreements and project construction agreements with the State and the Developer will
be needed and require subsequent City Council action. Such agreements would be
contingent on receipt of grant funding for the project construction.

Emerging Small Business Development (ESBD): Not applicable.
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Background

The Northwest Land Park development project is an approved 31.7-acre mixed use
development located in the Central City and Land Park Community Plan Areas. More
specifically, the project is bounded by Broadway to the north, McClatchy Way, Arthur Benjamin
High and Jedediah Smith Elementary Schools to the south, Fifth Street to the east and an
elevated section of Interstate 5 to the west. On August 23, 2011, City Council certified the
project’s Environmental Impact Report (R2011-496); amended the City Bikeway Master Plan to
incorporate the development’s bikeway system (R2011-497); established a Planned Unit
Development (PUD), including Guidelines and a Schematic Plan for the project (R2011-498);
approved a Tentative Subdivision Map, Subdivision Modifications and Special Permit for
Phase | development (R2011-499), and a Rezone. A Development Agreement for the project
was also approved (OR2011-038).

The project will be built in four phases. Phase 1 entails the development of a 201 unit
condominium development in the southeast corner of the project; Phase 2, 3 and 4 will require
additional entitlements and will be developed at a later date. At full build-out the project will
contain a maximum of 825 residential units, along with mixed use development along
Broadway and the area currently containing the Market Club Building, which is currently used
for produce storage and contains a small restaurant.

Three signature elements were identified in the Schematic Plan and PUD Guidelines: a
Festival Street, and Open Air Market and the adaptive reuse of an existing wholesale produce
building to serve as a neighborhood center. The Festival Street will carry vehicle traffic into the
center of the development from Fifth Street; it will also be designed to be closed to vehicular
traffic and function as an open outdoor plaza for special events and public gatherings. The
open air Festival Street Market will utilize the existing structures along Festival Street and will
provide for the sale of local goods and produce. The center of the development will be
developed with a small neighborhood park at the end of Festival Street and the Open Air
Market. Within the park, an existing wholesale produce building will be adapted for reuse as a
neighborhood clubhouse to support community gatherings and events.

The Developer also proposed two optional elements, each of which was evaluated in the EIR.
The neighborhood center (described above) and reuse of the existing rail tunnel as a bicycle
and pedestrian connector to the Sacramento River Parkway and Miller Park.
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MEMORANDUM OF UNDERSTANDING

NORTHWEST LAND PARK PROJECT - JEDEDIAH FARMS,
NEIGHBORHOOD CENTER AND OPEN SPACE PLAN

This Memorandum of Understanding (“MOU”) is entered into as of
, 2012, by and between Northwest Land Park LLC (“NWLP”) a
California limited liability company, the City of Sacramento, a municipal corporation
(“City”) and Sacramento City Unified School District, a public school district (“District”)
(collectively, the “Parties™).

RECITALS

A. WHEREAS, NWLP proposes to construct a residential/mixed-use
community on approximately 31.7 acres within the Land Park Community Plan Area of
the City of Sacramento (“Development”). The Development is located adjacent to the
District’s Jedediah Smith Elementary School (“Elementary School”) located at 401
McClatchy Way and adjacent to the District’s Arthur A. Benjamin Health Professions
High School (“High School”) located at 451 McClatchy Way (“Elementary School” and
“High School” are referred to collectively as “Schools™).

B. WHEREAS, the Development plan includes a new 4.32 acre neighborhood
park adjacent to the High School and Elementary School, with retention of an existing
11,000 square foot wholesale produce building at the park to be refurbished (adaptive
reuse) as a neighborhood center (“Neighborhood Center”), and a multi-use trail to extend
from the neighborhood park into the School property to allow for public access to
Jedediah Farms, along with design of the neighborhood park to be integrated with the
adjacent open space areas on the School sites to connect and integrate the Development
and both Schools and to the surrounding areas and neighborhoods (collectively the “Open
Space Plan™).

C. WHEREAS, the District is authorized by State statute to levy school impact
or developer fees on residential and commercial/industrial development for the purpose
of funding the construction or reconstruction of school facilities. Impact fee revenues
cannot be used to cover operation and maintenance costs. The District’s developer fee
rates effective as of the date of this Agreement are $3.20 per square foot, and are subject
to annual adjustment consistent with statutory authority.

D. WHEREAS, NWLP will be subject to the developer fees in connection
with its proposed Development, as the Development will generate new students in the
District and, in particular, will likely impact the Elementary School. The total developer
fees for the proposed Development are currently estimated to be $2,952,152.00, based

1
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upon the anticipated number of new residents and the corresponding student generation
rate (amount to be adjusted per actual permits issued).

E. WHEREAS, the Elementary School is located adjacent to the public
housing communities of Marina Vista and Alder Grove and the 751 housing units in these
communities serve as the main feeder communities for the Elementary School.

F. WHEREAS, the Elementary School is in Program Improvement at this
time, and is one of the more significantly underperforming schools out of the District’s
54 elementary schools.

G. WHEREAS, NWLP is interested in supporting the District in its efforts to
provide locally grown, healthy foods to school cafeterias and to promote healthy eating in
the District’s curriculum and practice.

H. WHEREAS, NWLP and the City are interested in partnering with the
District to create an educational, sustainable garden on the District-owned vacant two and
a half-acre parcel adjoining the Elementary School campus (“Jedediah Farms”). J edediah
Farms would be built as a model for green technology, sustainability, recycling, and
safety and partnerships with the public sector, the private sector and the local community.
Jedediah Farms would provide education to both students and the community in green
technology, environmental protection, agriculture, health and nutrition.

L. WHEREAS, Jedediah Farms and open space areas in the Development will
seek to showcase best practices for an urban farm and community gardens. The
Development plan anticipates exploring development of greenhouses and open gardens,
including fruit trees along walkways in the Development; possibly reserved gardens for
adjacent School students and community members; energy efficient structures, clean
energy generation, fresh water capture systems and grey water recycling to provide a
venue for various educational programming such as urban farming, conservation,
gardening and health/nutrition.

J. WHEREAS, Jedediah Farms and the Open Space Plan are anticipated to
create a positive relationship between the community and the Schools, and are anticipated
to increase School attendance, bring a sense of pride to the students and the community,
and improve the education and nutrition of the students and their communities.

K.  WHEREAS, the District recognizes the value of improving the Elementary
School as a model educational facility, including using “green” and sustainable
renovation and facility systems, building positive connections to the surrounding
neighborhood, and creating the highest quality learning environment. The District would
like to work with NWLP and the City to localize the developer fee funding generated by
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NWLP to construct the Jedediah Farms improvements to the Elementary School and the
Open Space Plan within the District’s property.

L WHEREAS, use of NWLP park fees paid to City to improve District’s
property for development of Jedediah Farms is contingent on District conveying to City a
recreation easement over that portion of the School property and an agreement between
the District and the City to allow for public use of Jedediah Farms during non-School
hours.

M. WHEREAS, NWLP acknowledges that it is statutorily obligated to pay
school impact/developer fees in connection with its proposed Development; and the
District acknowledges that it is statutorily authorized to utilize these fees for capital
projects as it deems appropriate within the District.

N. WHEREAS, Chapter 16.64 of the City Code implements California
Government Code section 6477, which is commonly known as the Quimby Act. The
statute provides that “[t]he land, fees, or combination thereof are to be used only for the
purpose of developing new or rehabilitating existing neighborhood or community park or
recreational facilities to serve the subdivision.” (Gov. Code, § 66477, subd. (a)(3).) The
City Code further provides that “[f]ees collected pursuant to this chapter shall be used
and expended solely for the acquisition, improvement, and expansion of the public parks,
playgrounds and recreational facilities reasonably related to serve the needs of the
residents of the proposed subdivision.” (City of Sacramento Code, Section 16.64.060.)

0. WHEREAS, NWLP acknowledges that it is statutorily obligated to dedicate
land or pay Quimby fees in connection with its proposed Development; and the City
acknowledges that it is statutorily authorized to utilize Quimby fees for acquiring new
parkland or developing new or rehabilitating existing recreational facilities, public parks
or playgrounds.

P. WHEREAS, Chapter 18.44 of the City Code implements California
Government Code section 66000 et seg. Government Code section 66000 ef seg. allows
a municipality to create a development fee for any purpose as long as the municipality
explains the purpose and justifies the nexus. (See, e.g., Gov. Code, § 66001.) The City
has created the Park Development Impact Fee (PIF) for this purpose.

Q. WHEREAS, Chapter 18.44 of the City Code provides that the City may use
the PIF fees for several purposes including the development of neighborhood- or
community-serving “park facilities” or to refund/credit developers for “park facilities”
they construct. (City Code, §§ 18.44.020, 18.44.110, 18.44.160.) Chapter 18.44 defines
“park facilities” as “parks and recreation facilities to be designed, constructed and
installed to meet the needs of and address the impacts caused by the additional persons
residing or employed on property as a result of new development, which improvements,

3
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infrastructure, and facilities are described in the nexus study, and the costs of the design,
construction and installation of which are to be financed by the park development impact
fee program.” (City Code, § 18.44.010.)

R. WHEREAS, NWLP acknowledges that it is obligated to construct park
improvements or pay PIF fees in connection with its proposed Development; and the City
acknowledges that it is authorized to utilize PIF fees for developing park and recreational
facilities.

S. WHEREAS, NWLP and the City entered into a Development Agreement
for Northwest Land Park (“Development Agreement”) dated September 28, 2011.  The
Development Agreement governs construction and implementation of the Development
and includes commitments by City as to priority of expenditure of the Quimby and PIF
funds paid by NWLP.

AGREEMENT

NOW, THEREFORE, the Parties mutually agree as follows:
1. The above recitals are true and are incorporated by reference.
2. By and through this MOU, NWLP agrees it shall:

a. Present to the District and City, on or before December 31, 2012,
draft master plan(s) for Jedediah Farms and the Open Space Plan. Final review and
approval of the master plan(s) shall be pursuant to the terms of the Development
Agreement and agreement between the District and the City.

b. Pay its statutorily mandated school impact developer fees to the
District in connection with the Development.

3 Enter into a Credit/Reimbursement Agreement with the City and a
construction agreement with the District whereby NWLP shall construct Jedediah Farms
on District property and City shall grant credits against NWLP’s Quimby and/or PIF
obligations consistent with the terms of the Development Agreement.
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d. As part of the Development plan and private recreational facilities,
and pursuant to the terms of the Development Agreement, NWLP will construct a
bicycle and pedestrian trail (“Setzer Run”) along with a path through the neighborhood
park that connects the Development to pedestrian and bicycle trails on 5th Street, as well
as from the western portions of the Development site to connect to a future public trail to
Miller Park, which provides access to the Sacramento River and the Docks Promenade.

B Renovate the approximately 11,000 square foot bow-truss
warehouse building located within the neighborhood park site to ensure the building shell
is structurally sound, free of hazardous materials, compliant with current code standards
as of the date of transfer of ownership, and appropriately weatherized in accordance with
the Development entitlements, the Development Agreement and the transfer agreement.
The building shall be dedicated to the City for use as a Neighborhood Center. The City
will work cooperatively with the District if it desires to obtain rights to use the
Neighborhood Center to provide educational or enrichment programs.

f. Upon developing the open air market along Festival Street as set out
in the Development plan, NWLP shall provide vendor space to the District, at no cost to
the District , for the District’s sale of food to the public. Such vendor space shall not
exceed 400 square feet.

g. Provide or cause to provide Broadband fiber to the Elementary
School and High School under the following terms and conditions:

(i) To a single point at the High School facility and a separate
single point (if needed) at the Elementary School facility as
mutually determined by NWLP and the District.

(ii)  The connection points addressed in subdivision (i) above
shall be provided concurrently with the development of the
Phase 3 portion of the Development.

(iii)  The physical infrastructure facilities for Broadband fiber to be
provide or caused to be provided at no cost to the District.
After installation, the District shall be solely responsible for
third party access and usage charges, if any.

h. Pay to the City the statutorily required Quimby Fees. The City shall
utilize such Quimby Fees as set forth in the Development Agreement.

i Pay to the City the PIF fees, consistent with the requirements set
forth in Section 18.44 of the City Code. The City shall utilize such PIF fees as set forth
in the Development Agreement.
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3. By and through this MOU, the District agrees it shall:

a. Utilize all of the Development’s school impact developer fees as
follows: first toward improving the Elementary School as a model educational facility,
including using “green” and sustainable renovation and facility systems, building positive
connections to the surrounding neighborhood, creating the highest quality learning
environment; and second to install appropriate security features to allow for joint use of
the Elementary School and High School.

b. Subject to the Civic Center Act as set forth in the California
Education Code, work with NWLP and the City to develop appropriate joint use or other
agreements for non-School related daytime use by the public and maintenance of
Jedediah Farms, along with other outdoor areas, parking facilities, offer District programs
at the Neighborhood Center, and use of certain on-site school facilities including, but not
limited to, computer labs, gymnasiums, multi-purpose rooms, and theaters, as may be
applicable to programs operated by City or by the Development’s homeowner’s
association.

g Work with the City and NWLP to facilitate construction of Jedediah
Farms on District property.

d. Ensure that all proceeds from food sales from the vendor space
provided by NWLP at the Open Air Market shall be for the sole benefit of the Elementary
School and High School subject to approval of the Board of Education and legal
requirements imposed on the District.

e. Provide easements to NWLP as necessary to allow access for
installation and ongoing maintenance of Broadband fiber to a single point at the High
School facility and a separate single point (if needed) at the Elementary School facility.

f. Endeavor to establish and implement a “greening” plan for the
Elementary School.

4, By and through the Development Agreement, the City acknowledges that it
shall:

a. Enter into a Credit/Reimbursement Agreement with NWLP whereby
NWLP shall construct Jedediah Farms as a turnkey project.

b. Accept NWLP’s dedication to the City of the Neighborhood Center,
after NWLP has completed renovations to the building envelope of the approximately

6
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11,000 square foot bow-truss warchouse building located within the Development to
ensure the building is structurally sound, free of hazardous materials, and appropriately
weatherized.

5. By and through this MOU, the City agrees that it will:

a. Subject to the Civic Center Act as set forth in the California
Education Code, work with the District to develop appropriate joint use or other
agreements for non-School related daytime use by the public and maintenance of
Jedediah Farms, along with other outdoor areas, parking facilities and certain on-site
school facilities including, but not limited to, computer labs, gymnasiums, multi-purpose
rooms, and theaters, as may be applicable to programs operated by City or by the
Development’s homeowner’s association.

b. Work with the District to develop appropriate joint use or other
agreements for School related use of the Neighborhood Center, as may be applicable to
programs operated by District.

¢ Work with the District to plan the design of the neighborhood park
as a larger open space area that encompasses a portion of the School property, and grant
NWLP credits against its Quimby and/or PIF obligations consistent with the terms of the
Development Agreement.

6. By and through this MOU, NWLP and the District agree to work
cooperatively to:

a. Attempt to secure grants from Sacramento Municipal Utility District,
and to explore other available grant programs and funding mechanisms to the extent
practicable, for “greening” the Elementary School, building and operating Jedediah
Farms, and furnishing and programming/operating the Neighborhood Center.

b. Work with the Housing Authority and other stakeholders to reinstate
before and after school programs for the neighborhood residents on the Elementary
School site.

c. Participate in the transformation plan under the Choice
Neighborhoods Grant application to be submitted to the Department of Housing and
Urban Development regarding planning for a revitalization of the entire 160+/-acre
neighborhood surrounding the Elementary School and High School.
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7. This MOU may be executed in one or more counterparts, each of which
shall for all purposes be deemed an original and all of which shall constitute the same
instrument.

IN WITNESS WHEREOF, the Parties have caused this MOU to be executed by
their duly authorized officers to be effective as of the date of final execution.

Date: Northwest Land Park LLC
7
" 2ZE 7
By: /% ?{%ﬂ’» /\f,/)/f%///fér;
Its: cFo ¢
Date: City of Sacramento
By

James L. Combs,
Director, Parks and Recreation Department

ATTEST:

By

City Clerk
APPROVED AS TO FORM:

By

Deputy City Attorney

Date: Sacramento City Unified School District

By:
Its:
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MEMORANDUM OF UNDERSTANDING

NORTHWEST LAND PARK TO MILLER PARK
BIKE/PEDESTRIAN TRAIL PROJECT

This Memorandum of Understanding (“Agreement”) is made and entered into this
day of , 2012 (the “Effective Date”), by and between the STATE OF CALIFORNIA,
acting by and through the California Department of Parks and Recreation (“State”), and the
CITY OF SACRAMENTO, a municipal corporation (“City”). (The State and City may
hereinafter be referred to individually as a Party, or collectively the Parties.)

RECITALS

A Whereas, the City has approved and constructed portions of the 13-mile Sacramento
River Parkway that stretches from Tiscornia Park at the confluence of the American and
Sacramento Rivers to the southern tip of the City on the eastern side of the Sacramento
River; and

B. Whereas, the City approved a proposal by Northwest Land Park LLC (“NWLP”) to
construct a residential/mixed-use community on 31.7 acres within the Land Park
Community Plan Area of the City of Sacramento, known as the Northwest Land Park
Project (“Development”); and

C. Whereas, NWLP and the City entered into a Development Agreement for Northwest
Land Park dated September 28, 2011 (the “Development Agreement”). The
Development Agreement governs construction and implementation of the Development
and includes an agreement by NWLP to dedicate to City a 20-foot wide public
recreational easement, which is to include a 12-foot wide paved bike and pedestrian trail,
that runs in an east-west direction across the Development site (“Setzer Run”); and

D. Whereas, the City desires that the Setzer Run continue westward from the Development
site to connect to Miller Park via Front Street (the “Trail Extension”) to provide access to
the Sacramento River Parkway, which will need to traverse lands currently owned by the
State; and

E. Whereas, the City amended the Bicycle Master Plan at the time that it approved the
Development to include Setzer Run and the Trail Extension in the City’s Bicycle Master
Plan; and

F. Whereas, the State owns, operates and maintains an interpretive excursion railroad, which
railroad also provides freight shipping services to Setzer Forest Products, along tracks on
the levee that run parallel to the Sacramento River Parkway known as the Sacramento
Southern Railroad (“Railroad”); and

17 of 31


LResurreccion
New Stamp


Whereas, the Railroad extends from the levee eastward to the Development site along an
existing spur track, via a tunnel under an elevated section of the Interstate 5 freeway, and
the Railroad tunnel (the “Tunnel”) and existing rail spur (the “Rail Spur”) are located on
a portion of Assessor’s Parcel Number 009-0030-036; and

Whereas, once the Setzer Forest Products industrial operations currently being conducted
on the Development site cease, and construction of that portion of the Development site
is underway, the City desires that the Trail Extension to connect Setzer Run to Miller
Park be implemented; and

Whereas, the State owns the property on which the Tunnel and Rail Spur are currently
located, in addition to three remnant parcels of real property that are located adjacent to
the Development site, identified by Assessor’s Parcel Numbers 009-0270-025, 009-0270-
026, and 009-0270-031 (the “Remnant Parcels”) (collectively the Tunnel, Rail Spur, and
Remnant Parcels are referred to herein as the “Transfer Property” as shown on the map
attached hereto as Exhibit “A”); and

Whereas, the State anticipates that it will no longer need all or part of the Transfer
Property once shipping service to Setzer Forest Products via the Railroad to the
Development site is no longer needed; and

Whereas, a portion of the Rail Spur property will be needed for the Trail Extension, and
State may need to retain a portion of the Rail Spur property, and the existing tracks may
need to be reconfigured if State desires to use the excess land area for Railroad
equipment storage (the “Retained Parcels”); and

Whereas, it is the intent of the State to convey the Transfer Property, excluding the
Retained Parcels, to the City for fair market value, using an appropriate transfer
mechanism that may rely upon trades and/or other strategies to address valuation.
Following such conveyance, the City plans to work with NWLP to improve the Tunnel
and Rail Spur by removing or reconfiguring the existing tracks, and improving the
Tunnel by construction of a bike and pedestrian trail, installing lighting, and other
security features and enhancements (the “Tunnel Improvements™), and constructing the
Trail Extension to connect Setzer Run to Miller Park via Front Street. The Tunnel
Improvements, removal or reconfiguration of the Rail Spur tracks west of the Tunnel, and
construction of the Trail Extension are referred to collectively herein as the “Project”;
and

Whereas, the Project will provide a key transportation link between the Development and
the Sacramento River Parkway via Miller Park, as well as to downtown and Old
Sacramento, which will also benefit the Land Park Community; and
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N. Whereas, in order to facilitate development of the Project, the City has requested that the
State convey the Transfer Property to the City (as described above under Recital “L”)
once the Setzer Forest Products industrial operations cease; and

0. Whereas, because additional and/or new at-grade Railroad crossings are not considered
desirable due to safety concerns, construction of the Project will require modification of
the grade of the land west of the Tunnel so that the Trail Extension is accessible and
connects to Miller Park via Front Street rather than across the Railroad tracks and levee;
and

P. Whereas, in order to facilitate development of the Project, the City and the State will
need to enter into agreements to transfer title to the Transfer Property, excluding the
Retained Parcels, and, if necessary, reconfigure the Rail Spur track connection to the
Railroad levee to allow for continued use of the Retained Parcels by State; and

Q. Whereas, the State is amenable to accommodating the City’s request to convey the
Transfer Property, excluding the Retained Parcels, once the existing Setzer Forest
Products industrial operation ceases in order to enable the Project’s development, but on
the condition that the Project design and location does not interfere with or adversely
affect the Railroad’s existing and planned future operations.

NOW THEREFORE, in consideration of the terms and conditions set forth herein, the
parties hereto agree as follows:

AGREEMENT

1. Purpose and Intent. The City and State will cooperate in good faith to ensure that the
design, plan, schedule and implementation of the Project will not interfere with or
adversely affect the Railroad operations. It is recognized and acknowledged that
development and construction of the Project will require conveyance of title to the
Transfer Property, excluding the Retained Parcels, by State to City, and the removal of
the Tunnel tracks, removal or reconfiguration of the Rail Spur tracks west of the Tunnel,
and changes to the grade of the Rail Spur parcels, which may include the Retained
Parcels, to build the Trail Extension connection to Front Street. City and State intend that
any conveyance of all or a portion of the Transfer Property by the State to the City will be
carried out subject to terms and conditions to be specified in a separate written agreement
that the Parties intend to execute in the future.

2. Removal of Rail Spur. Subject to (i) approval of the Project Plans, Project Study, and
Project Schedule (as defined in Paragraph 4 below) by State, and (ii) approval of the
Project Agreement (as defined below) between State and City, City will undertake all
engineering and construction work required for the removal of the Tunnel tracks and the

3

19 of 31



Rail Spur tracks that extend west of the Tunnel, and remediation of any soil
contamination on the Rail Spur property to be owned in fee by City in accordance with
permits and approvals from CPUC and other regulatory agencies.

Plan Review and Project Agreement. City shall work in good faith with NWLP to ensure
preparation of a preliminary engineering plan (the “Project Plans™) and a project study to
identify the constraints and regulatory requirements (the “Project Study”), along with an
implementation schedule (the “Project Schedule”) based on when the Setzer Forest
Products industrial operations will cease. The Project Plans and Project Study will
include preliminary environmental review and environmental site assessment, a
description of regulatory permits and approvals, the estimated cost for removal of the
Tunnel and Rail Spur tracks and soil remediation, the scope of the Tunnel Improvements,
and scaled drawings of the Trail Extension to confirm that an ADA accessible, multi-use
trail can be constructed between the western opening of the Tunnel and Front Street.
State, at its sole cost and expense, shall review the Project Plans, Project Study, and
Project Schedule submitted by City for adequacy and completeness. If these plans,
reports, and schedule are approved in writing by State, and once environmental review of
the Project has been completed, and final design has been completed and approved, the
State and City intend to enter into a separate agreement (the “Project Agreement”) to
specify the terms and conditions for : (i) conveyance of the Transfer Property, excluding
the Retained Parcels; (ii) removal of the Tunnel tracks and the Rail Spur tracks west of
the Tunnel and soil remediation; and reconfiguration of the Rail Spur track on the
Retained Parcels if required for State’s continued Railroad operations; (iii) Tunnel
Improvements; (iv) the remaining Project construction, including any roadway/railroad
crossing upgrades that may be required by the California Public Utilities Commission
and/or any other regulatory agency(s) with jurisdiction; and (v) ongoing maintenance of
all Project features not otherwise covered by separate agreements with NWLP. Any
conveyance of the Transfer Property in accordance with the Project Agreement shall be
subject to all applicable laws and regulations regarding the transfer of state property. The
Project Agreement shall be subject to City Council and State’s required discretionary
approvals, including, but not limited to, approval by the California Department of
General Services of the conveyance of any State property to the City, and subject to
issuance of all required regulatory permits. The State reserves the right to disallow the
Project Plans, Project Study, Project Schedule and/or specifications if deemed inadequate
for any reason, and City reserves the right to abandon the Project at any time for any
reason until the Project Agreement is approved by the City Council.

Agreement Subject to Existing Rights and Claims: This Agreement is subject to any and
all existing contracts, permits, licenses, encumbrances and claims which may affect the
Project area.
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Notices. All notices which may be given by any party to another shall be deemed to have
been given when made in writing and sent either electronically (email) or via the U.S.
Postal Service (regular mail). Notices shall be addressed as follows:

To the City:
Parks and Recreation Department

915 ‘I’ Street, 5th Floor
Sacramento, CA 95814
Attn: Director

To the State:

Capital District

111 “I” Street

Sacramento, CA 95814

Attn: District Superintendent

Entire Agreement. The parties further declare and represent that no inducement, promise
or agreement not herein expressed has been made to them, and this Agreement contains
the entire agreement of the parties, and that the terms of this Agreement are contractual
and not a mere recital.

Modification. This Agreement may be modified by the mutual written agreement of the
City and State.

Termination. This Agreement may be terminated by either Party for any or no reason
upon giving the other Party 30 days’ notice prior to the termination.

Assignment. This Agreement shall not be assigned by any Party without the express
written approval of the other Party.

Joint Liability. Nothing in this Agreement shall be construed as giving any of the Parties
the right or ability to bind the other Party or to create any joint liability with the other
Party with regard to or as a result of any activities undertaken to implement this
Agreement.

Interpretation. The terms of this Agreement shall be subject to and interpreted under the
laws of the State of California.

[SIGNATURES ON FOLLOWING PAGE]
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Date: CITY OF SACRAMENTO

By:

James L. Combs,

Director, Parks and Recreation Department
ATTEST:
By:

City Clerk

APPROVED AS TO FORM:

By:
Deputy City Attorney
Date: CALIFORNIA STATE PARKS
By:
Catherine A. Taylor
Capital District Superintendent
By:

Stephen R. Lehman
Deputy Director
Acquisition and Development Division
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MEMORANDUM OF UNDERSTANDING

NORTHWEST LAND PARK TO MILLER PARK
BIKE/PEDESTRIAN TRAIL PROJECT

This Memorandum of Understanding (“Agreement”) is made and entered into this __
day of , 2012 (the “Effective Date™), by and between the CITY OF SACRAMENTO, a
municipal corporation (“City”), and Northwest Land Park LLC, a California limited liability
company (“NWLP”).

RECITALS

A. Whereas, the City has approved and constructed portions of the 13-mile Sacramento
River Parkway that stretches from Tiscornia Park at the confluence of the American and
Sacramento Rivers to the southern tip of the City on the eastern side of the Sacramento
River; and

B. Whereas, the City approved a proposal by NWLP to construct a residential/mixed-use
community on 31.7 acres within the Land Park Community Plan Area of the City of
Sacramento, known as the Northwest Land Park Project (“Development”); and

C. Whereas, NWLP and the City entered into a Development Agreement for Northwest
Land Park dated September 28, 2011 (the “Development Agreement”).  The
Development Agreement governs construction and implementation of the Development
and includes an agreement by NWLP to dedicate to City a 20-foot wide public
recreational easement, which is to include a 12-foot wide paved bike and pedestrian trail,
that runs in an east-west direction across the Development site (“Setzer Run”); and

D. Whereas, NWLP and City desire that the Setzer Run continue westward from the
Development site to connect to Miller Park via Front Street (the “Trail Extension”) to
provide access to the Sacramento River Parkway, which will need to traverse lands
currently owned by the State; and

E. Whereas, the City amended the Bicycle Master Plan at the time that it approved the
Development to include Setzer Run and the Trail Extension in the City’s Bicycle Master
Plan; and

F. Whereas, the State of California, acting by and through California State Parks (“State”™),
owns, operates and maintains an interpretive excursion railroad, which railroad also
provides freight shipping services to Setzer Forest Products, along tracks on the levee that
run parallel to the Sacramento River Parkway known as the Sacramento Southern
Railroad (“Railroad™); and

24 of 31


LResurreccion
New Stamp


Whereas, the Railroad extends from the levee eastward to the Development site along an
existing spur track, via a tunnel under an elevated section of the Interstate 5 freeway, and
the Railroad tunnel (the “Tunnel”) and existing rail spur (the “Rail Spur™) are located on
a portion of Assessor’s Parcel Number 009-0030-036; and

Whereas, once the Setzer Forest Products industrial operations currently being conducted
on the Development site cease, and construction of that portion of the Development site
is underway, the parties desire that the Trail Extension to connect Setzer Run to Miller
Park be implemented; and

Whereas, the State owns the property on which the Tunnel and Rail Spur are currently
located, in addition to three remnant parcels of real property that are located adjacent to
the Development site, identified by Assessor’s Parcel Numbers 009-0270-025, 009-0270-
026, and 009-0270-031 (the “Remnant Parcels™) (collectively the Tunnel, Rail Spur, and
Remnant Parcels are referred to herein as the “Transfer Property” as shown on the map
attached hereto as Exhibit “A”); and

Whereas, it is the intent of the City to enter into a separate memorandum of
understanding (“State MOU”) with the State regarding conveyance of the Transfer
Property, excluding any portion of the Transfer Property that the State may choose to
retain, using an appropriate transfer mechanism that may rely upon trades and/or other
strategies to address valuation, to the City. Following such conveyance, NWLP and the
City plan to improve the Tunnel and Rail Spur by removing or reconfiguring the existing
tracks, and improving the Tunnel by construction of a bike and pedestrian trail, installing
lighting, and other security features and enhancements (the “Tunnel Improvements™), and
constructing the Trail Extension to connect Setzer Run to Miller Park via Front Street.
The Tunnel Improvements, removal or reconfiguration of the Rail Spur tracks west of the
Tunnel, and construction of the Trail Extension are referred to collectively herein as the
“Project”; and

Whereas, NWLP has agreed to fund a portion of the Tunnel Improvements under the
Development Agreement for the Development; however, construction of the other Project
components will require the securing of grant funding; and

Whereas, the Project will provide a key transportation link between the Development and
the Sacramento River Parkway via Miller Park, as well as to downtown and Old
Sacramento, which will also benefit the Land Park Community; and

Whereas, in order to facilitate development of the Project, the City has requested that the
State convey the Transfer Property to the City (as described above under Recital “J”)
once the Setzer Forest Products industrial operations cease; and
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N. Whereas, following conveyance of the Transfer Property by the State to the City, NWLP
and City will work together to reconfigure the Remnant Parcels so that they are
incorporated into Setzer Run, which NWLP is improving and dedicating to the City; and

0. Whereas, because additional and/or new at-grade Railroad crossings are not considered
desirable due to safety concerns, construction of the Project will require modification of
the grade of the land west of the Tunnel so that the Trail Extension is accessible and
connects to Miller Park via Front Street rather than across the Railroad tracks and levee.

NOW THEREFORE, in consideration of the terms and conditions set forth herein, the
parties hereto agree as follows:

AGREEMENT

1. Purpose and Intent. The City and NWLP will cooperate in good faith to design, plan, and
schedule implementation of the Project in a manner that ensures that the Project will not
interfere with or adversely affect the Railroad operations. It is recognized and
acknowledged that development and construction of the Project will require dedication of
the Transfer Property by State to City through separate agreements, and the removal of
the Tunnel tracks, removal or reconfiguration of the Rail Spur tracks west of the Tunnel,
and changes to the grade of the Rail Spur parcels to build the Trail Extension connection
to Front Street. At this time, the cost to implement the Project is unknown, and funding
has not yet been identified or secured. City and NWLP agree to work together to design
and plan the Project and to seek grant funding for construction so that the Project can be
implemented once State dedicates the Transfer Property to City.

2, Project Requirements. Project work will require the following tasks:

A. Preparation of a preliminary engineering plan (the “Project Plans™) and a project
study to identify the constraints and regulatory requirements (the “Project
Study”), along with an implementation schedule (the “Project Schedule”) based
on when the Setzer Forest Products industrial operations will cease, all at
NWLP’s sole cost. The Project Plans and Project Study will include preliminary
environmental review and environmental site assessment, a description of
regulatory permits and approvals, the estimated cost for removal of the Tunnel
and Rail Spur tracks and soil remediation, the scope of the Tunnel Improvements,
and scaled drawings of the Trail Extension to confirm that an ADA accessible,
multi-use trail can be constructed between the western opening of the Tunnel and
Front Street.

B. Approval of the Project Plans, Project Study, and Project Schedule by City.
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C. Submittal of grant applications to obtain funding for the Trail Extension (the
“Trail Extension Grant”) and entering into an agreement for such funding (the
“Trail Extension Grant Agreement”).

D. Preparation of Project final design plans and specifications.

E. CEQA documentation (e.g., exemption determination or negative declaration),
either prior to or following approval of the Trail Extension Grant Agreement.

F: Approval of an agreement between City and NWLP for the Tunnel Improvements
per the terms of the Development Agreement for NWLP to undertake such work
or to provide funding to City for such work (the “Tunnel Agreement”).

G. Approval of the Trail Extension Grant Agreement and Tunnel Agreement shall be
subject to City Council discretionary approvals, as applicable, and
implementation of the Project shall be subject to compliance with CEQA and all
grant and regulatory permit requirements.

H. Approval of issuance of permits to City by California Public Utilities Commission
(“CPUC”), if necessary, and other regulatory agencies for Project construction.
L. City to undertake Project construction after grant approval and issuance of all

required regulatory permits, which will include removal of the Tunnel and Rail
Spur tracks and remediation if required, and NWLP to undertake the Tunnel
Improvements or fund such costs.

J. NWLP to map the reconfiguration of Remnant Parcels to facilitate development
of Setzer Run by NWLP and City to convey the excess land to NWLP per the
terms of an amendment to the Development Agreement for Phase 3 of the
Development.

K. City to assume maintenance of Setzer Run after accepting dedication from NWLP
and creation of a maintenance district per the requirements of the Development
Agreement, as it may be amended, and the Tunnel and Trail Extension after
construction is complete.

Property Transfer. City intends to work in good faith to enter into an agreement with the
State (“State Agreements”) to authorize the conveyance of the Transfer Property, City
commencement of Tunnel track removal, and Rail Spur track removal or relocation if
needed for State’s operations, changing grade of the Retained Parcels, locating the Trail
Extension per the terms of the State Agreements, and any roadway/railroad crossing
upgrades that may be required in conjunction with the Project.

Reconfiguration of Parcels. Following dedication of the Transfer Property, NWLP will
work with the City to prepare a map and related documents for the transfer of the excess
land to NWLP, through a lot line adjustment or tentative subdivision map for Phase 3 of
the Development, that meets with the City’s approval. The lot line adjustment or tentative
subdivision map shall reconfigure the Remnant Parcels such that the approximately
30,000 square feet of the Development property will be set aside for Setzer Run and City
will convey fee title to NWLP and reserve a recreational easement per the terms of the
amendment to the Development Agreement for Phase 3. This conveyance shall not be
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subject to whether City has secured grant funding for the Trail Extension since
development of Setzer Run is required under the terms of the Development Agreement.

Removal of Rail Spur. Subject to (i) approval of the Project Plans, Project Study, and
Project Schedule by the parties, (ii) approval of the State Agreements between State and
City, (iii) approval of the Tunnel Agreement between City and NWLP; (iv) receipt of
grant or other funding for the project, City will undertake all engineering and
construction work required for the removal of the Tunnel tracks and the Rail Spur tracks
that extend west of the Tunnel, and remediation of any soil contamination on the Rail
Spur property to be owned in fee by City in accordance with permits and approvals from
CPUC and other regulatory agencies. NWLP shall be responsible for removal of tracks
and soil remediation within the Remnant Parcels per the terms of the amendment to the
Development Agreement for Phase 3 of the Development.

Construction of Tunnel Improvements and Trail Extension. NWLP will work with the
City in good faith to identify and obtain grant funding for the cost of design, engineering
and construction of Tunnel Improvements that exceed NWLP’s obligations under the
Development Agreement, and the Trail Extension. NWLP shall furnish, or cause to be
furnished, all engineering design and other reasonable soft costs in support of grant and
funding applications necessary to obtain funding for the Project. In particular, the Tunnel
Improvements shall be subject to review and approval by the City Police Department as
part of the Crime Prevention through Environmental Design (“CPTED”) analysis, along
with any additional required regulatory agency review and approvals.

Construction Plans and Specifications:

A. Plans. NWLP, at its sole cost and expense, which expense may be offset pursuant to
Paragraph 6 above if expenses are grant eligible for reimbursement, shall submit to
the City the plans and technical specifications for the Tunnel Improvements. All such
plans shall show the layout design, details, dimensions, materials, and the method of
removal and/or installation, as applicable, of all aspects of the work. Subject to
receipt of grant funding, City shall prepare plans and technical specifications for the
Trail Extension. All such plans shall show the layout design, details, dimensions,
materials, and the method of removal and/or installation, as applicable, of all aspects
of the required work.

B. Plan Review. City, at its sole cost and expense, shall review the Project Plans,
Project Study, and Project Schedule prepared by NWLP for adequacy and
completeness, and shall be responsible for ensuring that the State reviews the Project
Plans, Project Study, and Project Schedule pursuant to terms of the State MOU and
State Agreements. If these plans, reports, and schedule are deemed acceptable by the
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City, and once Project funding has been secured, environmental review of the Project
has been completed, and final design has been completed and approved, the City will
enter into the State Agreements to authorize and/or address: (i) conveyance of the
Transfer Property; (ii) City to commence removal of the Tunnel tracks and the Rail
Spur tracks west of the Tunnel and soil remediation; and reconfiguration of the Rail
Spur track on the Retained Parcels if required for State’s continued Railroad
operations; (iii) NWLP or City to undertake the Tunnel Improvements per the terms
of the Tunnel Agreement; (iv) City to undertake the remaining Project construction,
including any roadway/railroad crossing upgrades that may be required by the
California Public Utilities Commission and/or any other regulatory agency(s) with
jurisdiction; and (v) ongoing maintenance of all project features not otherwise
covered as outlined in Paragraph 8 below. If permitted by grant or other funding
provisions, City may contract with NWLP to undertake the Tunnel Improvements that
exceed NWLP’s obligations under the Development Agreement, along with the
remaining Project construction. City reserves the right to abandon the Project at any
time for any reason until the State Agreements and Trail Extension Grant Agreement
are approved by the City Council.

Maintenance of Tunnel and Trail Extension. In accordance with the Development
entitlements and the Development Agreement, City shall assume full responsibility for
maintenance of the Tunnel once City obtains title to that property, Setzer Run has been
improved and dedicated, and NWLP’s obligations for the Tunnel Improvements have
been met. As the holder of title to the property encompassing the Trail Extension, City
will also assume full responsibility for maintenance of the Project once those
improvements are completed by City or NWLP. Funding for the full cost of maintenance
of the Tunnel and Setzer Run shall be through a maintenance assessment district
established for the Northwest Land Park Project.

Agreement Subject to Existing Rights and Claims: This Agreement is subject to any and
all existing contracts, permits, licenses, encumbrances and claims which may affect the
Project area.

Notices. All notices which may be given by any party to another shall be deemed to have
been given when made in writing and sent either electronically (email) or via the U.S.
Postal Service (regular mail). Notices shall be addressed as follows:

To NWLP:

Northwest I.and Park LLC
12275 El Camino Real, Ste. 110
San Diego, CA 92130

ATTN: Nathan S. Birchall, CFO
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Date:

Date:

With copies to:

RRDC

4060 Campus Drive, Suite 100
Newport Beach, CA 92660
ATTN: James Murar

And:

Northwest Land Park LLC
2555 Third Street, Suite #113
Sacramento CA 95814
ATTN: Kevin Smith

To the City:
Parks and Recreation Department

915 I’ Street, 5th Floor
Sacramento, CA 95814
Attn: Director

Entire Agreement. The parties further declare and represent that no inducement, promise
or agreement not herein expressed has been made to them, and this Agreement contains
the entire agreement of the parties, and that the terms of this Agreement are contractual
and not a mere recital.

Y /02 NORTHWEST LAND PARK, LLC
‘ stf/. ; ! / 4
oyt bl

Its: Cep

CITY OF SACRAMENTO

By:

James L. Combs,
Director, Parks and Recreation Department

ATTEST:

By:

City Clerk
APPROVED AS TO FORM:

By:

Deputy City Attorney
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