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Northgate 880 / Panhandie (M05-031 / P05-077)

ATTACHMENT 3 - REORGANIZATION RESOLUTION

BACKGROUND
A. The City Council conducted a public hearing on , 2007, and the City
Planning Commission conducted a public hearing on , 2007, concerning

RESOLUTION NO.
Adopted by the Sacramento City Council

RESOLUTION INTITIATING THE NORTHGATE 880 / PANHANDLE
ANNEXATION (REORGANIZATION) (M05-031 / P05-077)

(APNs: 201-0320-016 and -018 through -021; 225-0050-003, -016, -020
through -022; 225-0060-021, -032 through -034, -040 through -042, -054
through -059, -061, and -066 through -088; 225-0941-001, -025, -027
through -029, -032 through -034, -036 through -038, -046 through -048,
and -050 through -054; 225-0942-001, -006, -023 through -025, -028, -
034, -035, -038 through -049, -051 through -054, 225-0943-001, -011, -
016, -020, -023, -026 through -032, -034 through -037, 225-0844-002, -
031 through -033, -042, -043, -054, -056, -057, -060, -064, -065, -068, -
071, -073, -076, -078, -080 through -085, -091, -086 through -111, -114,
and -115: 225-2310-001 through -007; 237-0011-016, -028, -029, -037, -
046, -047, -049 through -057, -060 through -067, and -069 through -072;
237-0012-011 through -013; 237-0013-002; 237-0014-001; 237-0015-003,
and -006 through -013; 237-0031-039; 237-0410-010, -011, -014 through -
017, -019, -020, -024 through -027, -029 through -034, and -037 through -
045; 237-0420-001, -007, -011 through -016, -018, -021, -022, -028
through -030, -032 through -045, and -048; 237-0600-001 through -008}

the above annexation (reorganization), and based on documentary and oral
evidence submitted at the public hearing, the Council hereby finds.

June 12, 2007

1. This action of reorganization is being taken pursuant to the Cortese-Knox-

Hertzberg L.ocal Government Reorganization Act of 2000 (Government

Code Section 56000 et. seq.);

2. This reorganization is the Annexation to City of Sacramento and

Detachment from the Rio Linda-Elverta Recreation and Parks District;

Natomas Fire Protection District; County Service Area #1, and
Sacramento County Water Maintenance District Zone #40;

3. A description of the exterior boundaries of the affected territory subject to

this reorganization is attached hereto as Exhibits A and B, and
incorporated herein by reference;
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4. The reasons for the reorganization are as follows:
a. The affected territory is within the Sphere of influence of the City.

b. The annexation represents a logical and reasonable extension of
the City boundaries since it is surrounded on the south, east, and
west by the existing City limits;

C. The annexation would facilitate the more efficient provision of
municipal services, including compliance with uniform City planning
and development standards;

d. The annexation and inclusion in the North Natomas Community
Plan area will provide greater protection from inappropriate land
uses adjacent to existing land uses.

5. The regular County Assessment Roll will be utilized.

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

Section 1. The City Council of the City of Sacramento hereby initiates the
reorganization described above, and requests that proceedings be taken
for the proposal pursuant to Cortese-Knox-Hertzberg Government
Reorganization Act of 2000 (Government Code Section 56700, etal.)

Table of Contents:

Exhibit A Northgate 880 / Panhandle Annexation Boundary Description
Exhibit B Northgate 880 / Panhandle Annexation Map
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Exhibit A Northgate 880 / Panhandle Annexation Boundary Description

Jan-25-06 05 : 3820

From-5ac Local Agency Formation Commission +§16-874-2939 T-557 F DIB/O3Y  F
~318

Exhibit B4

FRYING PANHANDLE ANNEXATION

ALl that #zal property suate in the County of Sicramenio. Staie at € stilorm:a. deseribed "

as follows:

Beginning 3t 2 point bring the imsreeption of the center line of tnige:tate Freeway Roue
B0 with the Wess ling of the Worheast one-quarier of Section 13, Towwhip § Mot
Range 4 Bul M DB &M i being & point on he easterdy boundury of the
Sacramento City Limits a5 deseribed in Sacpmenio Tity Ordinanse No 2327, Forth
Serfes. Natomas Anacxation Ared o 7. sald point ajso belng the ponhwest comer of
e “Rancy ARnzxation’ &5 deserived In Resolution No. 82385 2s udopled by (he

Sacramento City Council on June 1. 1982; thenes, from safd paint of begirming. northerly
along suid cuterly boundary of taid “Malomas Angexstion Ascs Nn 2 g the norh line
of Seotion 36. Township 10 Nopth. Range 4 Brst M D B & M; theree cauterly and
southasly along the norhetly and gasterly yines of the praposed annexstion the fotlowing

{ive {5) courses, distances and rreg:

1 Easteny along said norh fine of Sceticn 36 4 diclance of 2246.4G fect w s
imercepen with the sortherly producdon of the casterly boundary of hat cerain
property desded 18 Loyis . Krumenasher and vigla Knunenncher by Louis F
Krumenathes. aiso known 35 Louis Knmumenucher, & recarded in the Olfcial Rezords
of the Cousty Resonde of Sacremenite County in Book 2209. Page 3713

e

South 0° 237 00 Bast aong seid netthely productian of said eanicrly Une of said ‘y
propurty 8 distsace af 267332 feet o the portherst comer of Lot 74 of Natwmaes East i
Side Subdivision, sf sho¥n and recorded in Book 17 of Mapk Mup Mo, 34, in the

Office of the Recorger ol Sucramenlo Countyi

Page 1ol 2

FOR CITY CLERK USE ONLY

RESOLUTION NO - 2000-734
oaTe apopreD DEC 1 2 2008
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Jan~08+05  05:30pm  From-Sac Local Agsocy Fermation Commiscion +§16-874-2039 T-557 P B1E/035  F-818
. Exhibit BS '

1 South G* 33 DO Exss a distance of B06.80 leer along the ¢ sierly line of said Lot 4. i
10 2 point of cupvatore; :

& From a radial ing which bears South 597 327 457 West southeasierly $06 34 feel
iony, the are of 3 766,80 foot tadiug non-tangent curve fo the leht threugh a central

angle of 60° 15 00", said curve being the csnarly, nunhensierly dine of Lot 74 and

75 of said Nalomes Bast Sids Subdivision. subiended by - chord bearing Sowh 107 :

3335 Eaxt a diswnce of 76970 feel a5 shown on said Natomas Eam Side i

Subdivigion; ’ E

$  South 60 37" 107 Eest u disance of 37 20 feel t0 36 intoraplion with the center fine l |

of Sotento Road. said canter line also being the most northaly west line of the .
Sacramenito City Limits as deseribed in Seetamema City Crdinance Mo 7399, Faunh !

Series, “Gardeniand-Del Paso Helghts-Robla Annexstion Arcs’. cffenrive Auguat 25 ’ -
1952: ‘

Thente southerly siong the westeriy line of said “Gordenland-Del Paso Heights-Robls
Anpexation Ared” o its interception with the nonheasterly comer of the "Northgate
Commerce Park Anngeation™ e described in Rezolution Ne $2-331 as adopied by the
Sacrementa Ciry Council on May 19, 1992; theace southery eloag e westerly line of
suid “Morthgate Commesce Patk Annexation” 1o the interceplion with the northerly tine

Anncxation” 1o sad point of beginning, s2id nomthesty line 1130 being the center ling of

I
i
L
i
of gald “Raney Anaexation’; thence wesieriy ziong sid novtherly line of satd * Rancy
Iniertte Freewny Route 80 containing 1430617 aeres of larsd. more or fess

Page ol

FOR CITY CLERK USE ONLY

resotuTion o 20080-734.
DATE ADOPTED: BEL T 2..2000-
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Northgate 880 / Panhandle Annexation Map
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ATTACHMENT 4 — PROPERTY TAX EXCHANGE AGREEMENT RESOLUTION
RESOLUTION NO.

Adopted by the Sacramento City Council

A RESOLUTION ADOPTING THE PROPERTY TAX
EXCHANGE AGREEMENT FOR THE NORTHGATE 880 /
PANHANDLE ANNEXATION (M05-031 / P05-077)

BACKGROUND

B.  Whereas, before a Local Agency Formation Commission may act upon a
proposed annexation to a city, and

C. Whereas, landowners and the City of Sacramento have proposed the Northgate
880 / Panhandle Annexation to the City of Sacramento; and

D. Whereas, the County and City have negotiated a property tax exchange
agreement specifying how property tax revenues will be allocated should the
annexation be approved;

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

Section 1.  The City Manager is hereby authorized to execute the Property Tax
Exchange Agreement on behalf of the City of Sacramento with the County
of Sacramento and to do and perform everything necessary to carry out
the purpose of this Resolution.
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ATTACHMENT 5 — GENERAL PLAN AMENDMENT RESOLUTION (M05-031)

RESOLUTION NO. 2007-XXXX

Adopted by the Sacramento City Council
Date

RESOLUTION AMENDING THE GENERAL PLAN LAND USE MAP TO RE-
DESIGNATE 835+ ACRES FROM RURAL ESTATES, LOW DENSITY
RESIDENTIAL (LDR), HEAVEY COMMERCIAL OR WAREHOUSE (HCW),
MIXED USE (MU), WATER (W), AND ROADWAYS TO SPECIAL PLANNING
DISTRICT (SPD), WATER (W), AND ROADWAYS, LOCATED IN NORTH
NATOMAS, GENERALLY SOUTH OF DEL PASO ROAD, WEST OF
NORTHGATE BOULEVARD AND EAST LEVEE ROAD, NORTH OF
INTERSTATE 80, AND EAST OF GATEWAY PARK BOULEVARD, THE
NATOMAS PLACE PUD, AND THE PROMENADE AT NATOMAS PUD,
SACRAMENTO, CALIFORNIA.

(M05-031) (APN: 225-0060-021, -032 through -034, -040 through -042, -054
through -059, -061, and -066 through -068, 225-0941-001, -025, -027 through -
029, -032 through -034, -036 through -038, -046 through -048, and -050 through -
054; 225-0942-001, -006, -023 through -025, -028, -034, -035, -038 through -049,
-051 through -054, 225-0943-001, -011, -016, -020, -023, -026 through -032, -034
through -037, 225-0944-002, -031 through -033, -042, -043, -054, -056, -057, -
060, -064, -065, -068, -071, -073, -076, -078, -080 through -085, -091, -096
through -111, -114, and -115; 225-2310-001 through -007; 237-0011-016, -028, -
029, -037, -048, -047, -049 through -057, -060 through -067, and -069 through -
072; 237-0012-011 through -013; 237-0013-002; 237-0014-001; 237-0015-003,
and -006 through -013; 237-0031-039; 237-0410-010, -011, -014 through -017, -
019, -020, -024 through -027, -029 through -034, and -037 through -045; 237-
0420-001, -007, -011 through -016, -018, -021, -022, -028 through -030, -032
through -045, and -048; 237-0600-001 through -008)

BACKGROUND

A

The Planning Commission conducted a public hearing on . 2007, and
the City Council conducted a public hearing on 2007 concerning the
above plan amendment and based on documentary and oral evidence submitted
at the public hearing, the Council hereby finds:

1. The proposed land use amendment is compatible with the surrounding
jand uses,

2. The subject site is suitable for light industrial development; and

3. The proposal is generally consistent with the policies of the North

Natomas Community Plan and the General Plan.
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BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.

The City Council adopts the General Plan Amendment for the property, as
described on the attached Exhibit A, and the property is hereby re-
designated on the General Plan land use map from 11.0+ acres of Rural
Estates, 43.0+ acres of Low Density Residential, 307 .0+ acres of Mixed
Use, 377.0+ acres of Heavy Commercial or Warehouse, 15.0+ acres of
Water, and 82.0+ acres of Roadways te 736.98+ acres of Special Planning
District, 16.02+ acres of Water, 82.0+ acres of Roadways (APN: 225-0060-
021, -032 through -034, -040 through -042, -054 through -059, -061, and -
066 through -068; 225-0941-001, -025, -027 through -029, -032 through -
034, -036 through -038, -046 through -048, and -050 through -054; 225-
0942-001, -006, -023 through -025, -028, -034, -035, -038 through -049, -
051 through -054, 225-0943-001, -011, -016, -020, -023, -026 through -
032, -034 through -037, 225-0944-002, -031 through -033, -042, -043, -
054, -056, -057, -060, -064, -065, -068, -071, -073, -076, -078, -080
through -085, -091, -096 through -111, -114, and -115, 225-2310-001
through -007; 237-0011-016, -028, -029, -037, -046, -047, -049 through -
057, -060 through -067, and -089 through -072; 237-0012-011 through -
013: 237-0013-002; 237-0014-001; 237-0015-003, and -006 through -013;
237-0031-039; 237-0410-010, -011, -014 through -017, -019, -020, -024
through -027, -029 through -034, and -037 through -045; 237-0420-001, -
007, -011 through -0186, -018, -021, -022, -028 through -030, -032 through
-045, and -048; 237-0600-001 through -008)

Table of Contents:
Exhibit A: General Plan Amendment Exhibit — 1 Page
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ATTACHMENT 6 — DRAFT NORTH NATOMAS COMMUNITY PLAN TEXT

AMENDMENT RESOLUTION (M05-031)

RESOLUTION NO.
Adopted by the Sacramento City Council

RESOLUTION AMENDING THE NORTH NATOMAS COMMUNITY
PLAN TEXT TO ADD REFERENCES TO THE NORTHGATE 880
SPECIAL PLANNING DISTRICT

(M05-031) (APNs: 225-0060-021, -032 through -034, -040 through -042, -
054 through -059, -061, and -066 through -068; 225-0941-001, -025, -027
through -029, -032 through -034, -036 through -038, -046 through -048,
and -050 through -054; 225-0942-001, -008, -023 through -025, -028, -
034, -035, -038 through -049, -051 through -054, 225-0943-001, -011, -
016, -020, -023, -026 through -032, -034 through -037, 225-0944-002, -
031 through -033, -042, -043, -054, -056, -057, -060, -064, -065, -068, -
071, -073, -076, -078, -080 through -085, -091, -096 through -111, -114,
and -115; 225-2310-001 through -007; 237-0011-016, -028, -029, -037, -
046, -047, -049 through -057, -060 through -067, and -069 through -072;
237-0012-011 through -013; 237-0013-002; 237-0014-001; 237-0015-003,
and -006 through -013; 237-0031-039; 237-0410-010, -011, -014 through -
017, -019, -020, -024 through -027, -029 through -034, and -037 through -
045; 237-0420-001, -007, -011 through -0186, -018, -021, -022, -028
through -030, -032 through -045, and -048; 237-0600-001 through -008)

BACKGROUND

A.

June 12, 2007

The City Council conducted a public hearing on , 2007 concerning the
above plan amendment and based on documentary and oral evidence submitted

at the public hearing, the Council hereby finds:

1. The proposed plan amendment is compatible with the existing and
surrounding use;

2. The subject plan area is aiready included in the North Natomas
Community Plan area; and

3. The proposal is consistent with the policies of the City’s general Plan.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:
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Section 1. The City Council of the City of Sacramento determines that the attached
amendments, included as Exhibits A and B, be made to the North
Natomas Community Plan text.

Table of Contents:

Exhibit A Northgate 880 SPD Amendments to the North Natomas Community Plan
Exhibit B Northgate 880 SPD Boundary Map
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Exhibit A Northgate 880 SPD Amendments to the North Natomas Community Plan

Northgate 880 Special Planning District (N880-SPD): Prior to annexation to the city, the
Northgate 880 area was almost fully developed with light industrial, warehousing, office
and commercial uses, consistent with Sacramento County zoning. The purpose of the
Northgate 880 special planning district is to ensure zoning regulations similar to what
applied in the county will apply to this area upon annexation to the city.

The Northgate 880 special planning district (“district”) is comprised of that area of North
Natomas generally bounded by Interstate 80 (1-80) to the south; Northgate Boulevard
and East Levee Road to the east; Gateway Park Boulevard to the west; and Del Paso
Road and Sotnip Road to the north. The area is shown on the map in Figure __.
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Northgate 880 SPD Boundary Map

Exhibit B
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ATTACHMENT 7 — DRAFT NORTH NATOMAS COMMUNITY PLAN AMENDMENT

RESOLUTION (M05-031)

RESOLUTION NO. 2007-XXXX
Adopted by the Sacramento City Council
Date

RESOLUTION AMENDING THE NORTH NATOMAS CONMUNITY PLAN
LAND USE MAP TO RE-DESIGNATE 835+ ACRES FROM RURAL ESTATES
(RU), LOW DENSITY RESIDENTIAL (LDR), MEDIUM DENSITY
RESIDENTIAL (MDR), LIGHT INDUSTRIAL (LI), EMPLOYMENT CENTER
(EC-30), PARKS/OPEN SPACE (POS), ROADWAYS TO NORTHGATE 880
SPECIAL PLANNING DISTRICT (N880-SPD), PARKS/OPEN SPACE (POS),
AND ROADWAYS, FOR THE PROPERTY LOCATED IN NORTH NATOMAS,
SOUTH OF DEL PASO ROAD AND SOTNIP ROAD AND WEST OF EAST
I.LEVEE ROAD AND NORTHGATE BOULEVARD.

(M05-031) (APN: 225-0060-021, -032 through -034, -040 through -042, -054
through -059, -061, and -066 through -068; 225-0941-001, -025, -027 through -
029, -032 through -034, -036 through -038, -046 through -048, and -050
through -054; 225-0942-001, -008, -023 through -025, -028, -034, -035, -038
through -049, -051 through -054, 225-0943-001, -011, -016, -020, -023, -026
through -032, -034 through -037, 225-0944-002, -031 through -033, -042, -043,
-054, -056, -057, -0680, -064, -065, -068, -071, -073, -076, -078, -080 through -
085, -091, -096 through -111, -114, and -115; 225-2310-001 through -007, 237~
0011-016, -028, -029, -037, -046, -047, -049 through -057, -060 through -067,
and -069 through -072; 237-0012-011 through -013,; 237-0013-002; 237-0014-
001; 237-0015-003, and -006 through -013; 237-0031-039; 237-0410-010, -011,
-014 through -017, -019, -020, -024 through -027, -029 through -034, and -037
through -045; 237-0420-001, -007, -011 through -016, -018, -021, -022, -028
through -030, -032 through -045, and -048, 237-0600-001 through -008)

BACKGROUND

The City Council conducted a public hearing on . 2007 concerning the North
Natomas Community Plan land use map and based on documentary and oral evidence
submitted at the public hearing, the City Council hereby finds:

A

B.

The proposed plan amendment is compatible with the surrounding uses;

The subject site is suitable for light industrial development; and

The proposal is consistent with the policies of the General Plan and the North
Natomas Community Plan to support the annexation of unincorporated lands
within the Community Plan area and implement this pian throughout the plan

areda.

June 12, 2007
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BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.

The City Council adopts the Community Plan Amendment for the property,
as described on the attached Exhibit A, is hereby re-designated on the
North Natomas Community Plan land use map from 11.0% acres of Rural
Estates, 37.0+ acres of Low Density Residential, 5.0t acres of Medium
Density Residential, 307 .0+ acres of Employment Center (EC-30), 377.0%
acres of Light Industrial, 16.0+ acres of Parks/Open Space, and 82.0x
acres of Roadways to 16 02+ acres of Parks/Open Space, 736.98+ acres
of Northgate 880 Special Planning District (SPD), and 82.0 acres of
Roadways (APN: 225-0060-021, -032 through -034, -040 through -042, -
054 through -059, -061, and -066 through -068,; 225-0941-001, -025, -027
through -029, -032 through -034, -036 through -038, -046 through -048,
and -050 through -054; 225-0942-001, -008, -023 through -025, -028, -
034, -035, -038 through -049, -051 through -054, 225-0943-001, -011, -
016, -020, -023, -026 through -032, -034 through -037, 225-0944-002, -
031 through -033, -042, -043, -054, -056, -057, -060, -064, -065, -068, -
071, -073, -076, -078, -080 through -085, -091, -096 through -111, -114,
and -115; 225-2310-001 through -007; 237-0011-018, -028, -029, -037, -
046, -047, -049 through -057, -060 through -067, and -069 through -072;
237-0012-011 through -013; 237-0013-002, 237-0014-001, 237-0015-003,
and -006 through -013; 237-0031-039; 237-0410-010, -011, -014 through -
017, -019, -020, -024 through -027, -029 through -034, and -037 through -
045: 237-0420-001, -007, -011 through -016, -018, -021, -022, -028
through -030, -032 through -045, and -048; 237-0600-001 through -008)

Table of Contents:

Exhibit A: North Natomas Community Plan Amendment Exhibit — 1 page
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Exhibit A; North Natomas Community Plan Amendment Exhibit
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ATTACHMENT 8 — DRAFT ZONING CODE TEXT AMENDMENT ORDINANCE (M05-031)

ORDINANCE NO.
Adopted by the Sacramento City Council

Date Adopted

AN ORDINANCE ADDING CHAPTER 17.102 TO TITLE 17 OF THE
SACRAMENTO CITY CODE (THE ZONING CODE) ESTABLISHING THE
NORTHGATE 880 SPECIAL PLANNING DISTRICT (M03-051)

BE IT ENACTED BY THE COUNCIL OF THE CITY OF SACRAMENTO:

SECTION 1. Chapter 17.102 is added to Title 17 of the Sacramento City Code (the
Zoning Code) to read as follows.

Chapter 17.102
Northgate 880 Special Planning District
17.102.010 Purpose and intent.

Prior to annexation to the city, the Northgate 880 area was almost fully
developed with light industrial, warehousing, office and commercial uses, consistent
with Sacramento County zoning. The purpose of the Northgate 880 special planning
district is to ensure zoning regulations similar to what applied in the county will apply to
this area upon annexation to the city.

17.102.020 Northgate 880 SPD boundaries.

The Northgate 880 special planning district (“district”) is comprised of that area of
North Natomas generally bounded by interstate 80 (I-80) to the south; Northgate
Boulevard and East Levee Road to the east; Gateway Park Boulevard to the west; and
Del Paso Road and Sotnip Road to the north. The area is shown on the map in
Appendix A, set out at the end of this chapter.

17.102.030 Land use regulations.

Development within the Northgate 880 SPD shall be subject to the requirements
and restrictions of this chapter in addition to those of the underlying zoning district set
forth in this title. If a conflict between a provision in this chapter and a provision
contained in another chapter of this title relating to the underlying zoning district occurs,
the provisions of this chapter shall prevail.
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17.102.040 Allowed uses in the M-1 zone.

A. Except as provided in subsection (B) of this section, uses permitted in the
M-1 zone outside of the Northgate 880 SPD shall be permitted in the M-1 zone inside of
the Northgate 880SPD. If this title requires the approval of a special permit or other
discretionary entitlement(s) or imposes other restrictions or reguirements on the
establishment of a particular use in the M-1 zone outside of the Northgate 880 SPD,
approval of the same discretionary entittement(s) and compliance with the same
restrictions or requirements shall be required to establish the use within the M-1 zone
inside of the Northgate 880 SPD.

B. The following uses shall be aliowed by right in the M-1 zone in the
Northgate 880 SPD:.

Offices
Military Surplus Equipment and Goods

Church

Parking Lot/Garage

Table of Contents:
Exhibit A Northgate 880 Special Planning District Boundary Map
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Exhibit A Northgate 880 Special Planning District Boundary Map
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ATTACHMENT 9 ~ DRAFT PREZONE ORDINANCE (M05-031)

ORDINANCE NO.
Adopted by the Sacramento City Council
Date

AN ORDINANCE ASSIGNING THE DISTRICTS ESTABLISHED BY THE
COMPREHENSIVE ZONING ORDINANCE (TITLE 17 OF THE CITY
CODE), BY PREZONING 835 ACRES (GENERALLY SOUTH OF DEL
PASO ROAD) FROM THE FLOOD (F - COUNTY), LIGHT INDUSTRIAL
(M1 - COUNTY), LIGHT INDUSTRIAL ~ FLOOD COMBINING LAND USE
(M1F — COUNTY), INDUSTRIAL OFFICE PARK (MP — COUNTY), AND
INDUSTRIAL OFFICE PARK — FLOOD COMBINING LAND USE (MPF -
COUNTY) ZONES TO THE FLOOD (F) AND LIGHT INDUSTRIAL.
NORTHGATE 880 SPECIAL PLANNING DISTRICT (M-1-N880-SPD)
ZONES, LOCATED SOUTHWEST OF DEL PASO ROAD AND
NORTHGATE BOULEVARD,

(M05-031) (APN: 225-0060-021, -032 through -034, -040 through -042, -
054 through -059, -061, and -066 through -068; 225-0941-001, -023, -027
through -029, -032 through -034, -036 through -038, -046 through -048, and
-050 through -054; 225-0942-001, -008, -023 through -025, -028, -034, -
035, -038 through -049, -051 through -054, 225-0943-001, -011, -016, -020,
-023, -026 through -032, -034 through -037, 225-0944-002, -031 through -
033, -042, -043, -054, -056, -057, -060, -064, -065, -068, -071, -073, -076, -
078, -080 through -085, -091, -096 through ~111, -114, and =115, 225-2310-
001 through -007; 237-0011-0186, -028, -029, -037, -046, -047, -049 through
057, -060 through -067, and -069 through -072; 237-0012-011 through -
013: 237-0013-002; 237-0014-001; 237-0015-003, and -006 through -013;
237-0031-039; 237-0410-010, -011, -014 through -017, -019, -020, -024
through -027, -029 through -034, and -037 through -045; 237-0420-001, -
007, -011 through -016, -018, -021, -022, -028 through -030, -032 through -
045, and -048; 237-0600-001 through -008)

BACKGROUND

A

June 12, 2007

The Planning Commission reviewed this proposal on May 31, 2007 and voted to

forward the rezone to City Council with a recommendation for,
Planning Commission vote was ___ayes, __noes, and __ abstentions).

(the

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

Section 1.

021, -032 through -034, -040 through -042, -054 through -059, -061,

The Properties generally described and referred to as APN:; 225-0060-

and -
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066 through -068; 225-0941-001, -025, -027 through -029, -032 through -
034, -0386 through -038, -046 through -048, and -050 through -054; 225-
0942-001, -008, -023 through -025, -028, -034, -035, -038 through -049, -
051 through -054, 225-0943-001, -011, -016, -020, -023, -026 through -
032, -034 through -037, 225-0944-002, -031 through -033, -042, -043, -
054, -056, -057, -060, -064, -065, -068, -071, -073, -076, -078, -080
through -085, -091, -096 through -111, -114, and -115; 225-2310-001
through -007; 237-0011-016, -028, -029, -037, -046, -047, -049 through -
057, -060 through -067, and -069 through -072; 237-0012-011 through -
013: 237-0013-002; 237-0014-001; 237-0015-003, and -006 through -013;
237-0031-039; 237-0410-010, -011, -014 through -017, -019, -020, -024
through -027, -029 through -034, and -037 through -045; 237-0420-001, -
007, -011 through -016, -018, -021, -022, -028 through -030, -032 through
-045, and -048; 237-0600-001 through -008 which are shown on the
attached Exhibit 1. This exhibit describes the properties and both their
current zoning and the zones for which they are to be placed pursuant to
this amendment.

The zoning designation for the following properties which constitute
from 403.0+ acres of Light Industrial (M1 — County), 63.0% acres of
Light industrial — Flood Combining Land Use (M1F — County),
232.0+ acres of industrial Office Park (MP — County), 54.0+ acres
of Industrial Office Park — Flood Combining Land Use (MPF —
County), and 1.0+ acre of Flood (F — County) zone are hereby
removed and placed into 737.0% acres of Light industrial Northgate
880 Special Planning District (M-1-N880-SPD — City) and 16.0+
acres of Flood (F — City) zone for:

APNs: 225-0060-021, -032 through -034, -040 through -042, -054
through -059, -061, and -066 through -068; 225-0941-001, -025, -
027 through -029, -032 through -034, -036 through -038, -046
through -048, and -050 through -054; 225-0942-001, -006, -023
through -025, -028, -034, -035, -038 through -049, -051 through -
054, 225-0943-001, -011, -0186, -020, -023, -026 through -032, -034
through -037, 225-0944-002, -031 through -033, -042, -043, -054, -
056, -057, -060, -064, -065, -068, -071, -073, -076, -078, -080
through -085, -081, -096 through -111, -114, and -115; 225-2310-
001 through -007; 237-0011-016, -028, -029, -037, -046, -047, -049
through -057, -060 through -067, and -069 through -072; 237-0012-
011 through -013; 237-0013-002; 237-0014-001; 237-0015-003,
and -006 through -013; 237-0031-039; 237-0410-010, -011, -014
through -017, -019, -020, -024 through -027, -029 through -034,
and -037 through -045; 237-0420-001, -007, -011 through -016, -
018, -021, -022, -028 through -030, -032 through -045, and -048;
237-0600-001 through -008

177



Northgate 880 / Panhandle (M05-031 / P05-077) June 12, 2007

Section 2.  The City Clerk of the City of Sacramento is hereby directed to amend the
official zoning maps which are a part of said Ordinance to conform to the
provisions of this Ordinance.

‘Table of Contents:

Exhibit 1: Prezone Exhibit - 1 page
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Exhibit A — Prezone Exhibit
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EXHIBIT 11 — DRAFT DEVELOPMENT AGREEMENT ORDINANCE (DUNMORE)

ORDINANCE NO. 2007-XXXX
Adopted by the Sacramento City Council
Date

AN ORDINANCE RELATING TO THE APPROVAL OF A DEVELOPMENT
AGREEMENT BETWEEN THE CITY OF SACRAMENTO AND DUNMORE
LAND COMPANY, LLC., THE RICHTER-KAZER 1993 IRREVOCABLE
TRUST, BD PROPERTIES, LLC, AND TASSO PETER CONONELOS,
FOR PROPERTY LOCATED AT THE NORTHWEST CORNER OF DEL
PASO ROAD AND SORENTO ROAD.

(P05-077) (APN: 201-0320-016 and -018 through -021; 225-0050-003, -
016, -020 through -022)

BE IT ENACTED BY THE COUNCIL OF THE CITY OF SACRAMENTO THAT.:
SECTION 1

This Ordinance incorporates, and by this reference makes part hereof, that certain
Development Agreement, by and between the City of Sacramento and Dunmore Land
Company, LLC, the J. Rise Richter Trust, the Richter-Kazer 1893 Irrevocable Trust, BD
Properties, LLC, and Tasso Peter Cononelos (collectively, “the landowner”), a copy of
which is attached hereto.

SECTION 2

The City Council finds:

1. The agreement is consistent with the city general plan and the goals, policies,
standards and objectives of any applicable specific or community plan;

2 The project should be encouraged in order to meet important economic, social,
environmental or planning goals of any applicable specific or community plan;

3. The project would be unlikely to proceed in the manner proposed in the absence of a
development agreement;

4. The landowner will incur substantial costs in order to provide public improvements,
facilities or services from which the general public will benefit;
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5. The landowner will participate in all programs established and/or required under the
general plan or any applicable specific or community plan and all of its approving
resolutions (including any mitigation monitoring plan), and has agreed to financial
participation required under any applicable financing plan and its implementation
measures, all of which will accrue to the benefit of the public,

6. The landowner has made commitments to a high standard of quality and has agreed
to all applicable land use and development regulations.

SECTION 3

The Development Agreement attached hereto is hereby approved, and the Mayor is
authorized to execute after the effective date of this Ordinance said Development
Agreement on behalf of the City of Sacramento. This approval and authorization is
based upon the Environmental Impact Report and Mitigation Monitoring Plan which is
the subject of a separate resolution adopted by City Council prior to or concurrent with
the adoption of this Ordinance.

Table of Contents:
Exhibit A: Development Agreement — 63 Pages

182



Northgate 880 / Panhandle (M05-031 / P05-077) June 12, 2007

Exhibit A — Development Agreement
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E. lL.and Use and Development Regulations
{1}  Regulations Applicable on Effective Date
(2}  Future Changes in Regulations (Inconsistent)
(3)  Future Changes in Regulations (Consistent)
{(4) Mandated State or Federal Laws
(5}  Effect on Agreement
()  Heaith, Safety or Physicai Risks
(7)  Construction Standards and Permits
(8)  City Modifications after Effective Date

F. City Review of Applications

G. Extension of Entittements

H Allocation Procedures

6. Fees, Charges, Assessments and Special Taxes
A City Fees
B Levies hmposed by Other Jurisdiciions
C Implementation of the Panhandle Finance Plan
D Landowner's Waivers
7 Reconfiguration of Parcels ;
8 infrastructure i
A, Construction by City [
B Construction by Landowner {

C Drainage Infrastructure
(1)  Establishment of Financing Mechanisms
(2}  Issuance of Bonds
(3) Linkage of Development o Compietion of Drainage System
D Infrastructure Financing Proceedings
(1)  Landowner Initiated Proceedings
{2)  Proceedings Initiated by City
{3) Maintenance Districts
E Reimbursement to Landowner
1}  From Financing Proceeds
(2)  Reimbursement From Others Benefilted

Prrhendle Hovelapment Agrosment - Vaguero L Hpldingt. ednl
29770401 ~ 43420 wpd - il -

FOR CITY CLERK USE ONLY
ORDINANCE NOQ

CITY AGREEMENT NO. DATE ADOPTED:

186



Northgate 880 / Panhandle (M05-031/ P05-077) June 12, 2007

(3) Reimbursement of Planning, Engineering and Staff Cosls
9. Landowner Obligations L
A Transfer of Land to City
(1)  Condition of Entitlements !
{2)  Reguest by City
B. Developrment Timing
10, Litigation/tndemnification
A Chalienge to Agreement or Entitlements
(%)  City Discration to Defend or Tender Defense
(2)  Effect of Invalidation in Whoie or Part
B indemnification
14 Effect of Subsequent Laws
A Laws of Other Agencies
(1)  New Laws by Other Agencles
(2)  Termination of Agreement
(3)  Landowner/City Right To Institute Litigation
B taws Passed by Clty
12 Enforced Delay; Extension of Times of Performance
13 Legal Actions; Applicable Law; Attomey Fees
A f.egal Actions
B Applicable Law
G Aftorney Fees
14.  Amendment of Agreemant
15  City's Good Faith In Processing
16 Default, Remedies, Termination
A General Provisions
(1}  Landowner Default
{2)  City Default
{3)  Successors in Interest
B Cure of Default
G Remedies After Expiration of Cure Period
(1} Institution of Legal Proceedings
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(2)  Notice of Intent to Terminate Agreement
47 Annual Review
A General Provislons
B. Scope of Review
C. Procasdings
B Failure of Compliance
18, Termination Upon Compietion of Development
A Genaral Provisions
B Multi-family and Single Family Residential Projects
C. Effect of Termination on Landowner Obligations
19.  No Joint Venture, Partnership, or Other Retationship
20.  Notices
21 Severability
22. Recording
23 Reimbursement to City
24  Provisions Relating to Lenders
A Lender Rights and Obligations
B. Notice of Landowner's Default Hereunder
Cc Lender's Right to Cure
B. Other Notices Glven by City
25.  Estoppel Cerfificate
26 Construction
27. Counterparts
28  Time
28 Limitation of Actions
30. No Third parties Benefitted
31 Effect of Agreement Upon Title to Properly
32 Covenant of Good Faith
33  Exhibils
34.  Entire Agreement
35  City Attorney Costs
Execution Page for City and Landowner
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amounts so paid. The fes shall be payable prior to issuance of the first
discretionary entittement for the land as to which an appiication has been filed
with CITY

8. LANDOWNER Obligations.

A. Transferof Land to CITY. As setforth elsewhere in this Agreement, LANDOWNER
has agreed to transfer lands needed for Infrastructure or public facilities to CITY, or
1o such other public agency asis appropriate, pursuanttothe provisions of the PLAP.
Set forth in Exhiblt H, attached hereto and incorporated herein by this reference, is
a map depicting the currently contemplated approximale location and amountof land
which LANDOWNER will be required to transfer to CITY, together with a categorical
listing of the types of Infrastructure and public faciiities which are covered by the
terms of this subsection LANDOWNER shall transfer the said required lands to
CITY, utilizing the Irevocable Offer of Dedication form set forth In Exhibit G, attached
hereto and incorporated hereln by this reference, at such time as is:

{1} required pursuant to a condition or term of any entittement for use or
development of the Property; or

(2) requested by CITY, where LANDOWNER has not applied for an entitlement for
use or development of the Propetty, but the land is needed, in CITY's sole
discretion, for purposes of construction of Infrastructure or public facHities

in the event that, at the time of the required transfer to CITY, the location of, or the
quantity of land required for the Infrastructure or public facillties has changed from
that depicted on Exhibit H, to such a significant degree or extant that the location or
quantity Is inconsistent with both the NNCP as it exists on the effective date of this
Agreement, and the Panhandle Finance Plan, the parties shall meet and negotiale,
and In good falth endeavor to reach agreement on any amendments to this
Agreement needed to aflow development of the Property in a reasonable manner,
taking into account the changes in Infrastructure and public facilities. If agreement
is reached between the parties, the procedures specified herein and in the
Procedural Ordinance shall apply to amendments to this Agreement. if agreement
is not reached, either parly shall have the right to terminate this Agreement by
providing the other party sixty {60} days notice.

B, Development Timing. LANDOWNER shall have no obiigation to initiate or
commence deveiopment of any particular phase of the Property within any period of

time
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY OF SACRAMENTO
AND !
THE MARIE KRUMENACHER TRUST,; !
THE ALICE KRUMENACHER TRUST; AND
VAQUERO LAND HOLDINGS, |I.C

This Development Agreement (hereinafter "Agreement”) is made and entered intothis ___
day of , 2007, by and between the CITY OF SACRAMENTO, a municipal
corporation (heretnafter the "CITY™), and the Marie Krumenacher Trust: the Alice Krumenacher
Trust, and Vaquero Land Holdings. LLC. a California Limited Liabifity Company (hereinafter
collectively, the "LANDOWNER")

RECITALS

A. To strengthen the public planning process, encourage private participation In
comprehensive planning and reduce the economic risks of development, the Legislature
of the State of California adopted section 65864 et seq. of the Government Code which
authorizes any clty, county, or cily and caunty to enter into 2 development agreement with
an applicant for a development project, In order to establish certain rights and obligations
of the parties refative to the Praperty.

B. LANDOWNER owns a legal or equitable interest in those certain parcels of real properly
{hereinafter the "Property"}, described in Exhibit "A" attached hereto and incorporated
nerein by this reference, which are tocated within the CITY. The Property consists of lands
designated as Assessor Parcels Nos. 201 -0320-021 and 201-0320-016 LANDOWNER
seeks to develop the Properly consistent with CITY's Genaeral Plan, the 1984 North
Natomas Cormmunity Plan and the Zoning Ordinance as they exist on the Effective Date

C. The City Council has held duly noticed public hearings on the CITY's General Plan, the
1994 North Natomas Community Plan and the Environmantal impact Reports prepared
therefor. At the conciusion of these hearings, the City Council, on January 19, 1588,
certified the Environmental Impact Report on the City General Plan Update as adequate
and complete, and on May 3, 1994, cerlified the Environmental impact Report on the 1924
North Natemas Community Plan Update as being adequate and complete.

The City Council on January 19, 1988, after making specific findings and adopting a
Statement of Overriding Considerations, approved a revised General Plan by Resolution
No. 88-058 (hereinafter the “General Plan"}. The City Council on May 3, 1994, after
making specific findings and adoptinga Statement of Overriding Considerations, approved
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the 1994 North Natomas Community Pian by Resoiution No. 94-288. {hereinafter the
"NNCP") The uses allowed under the General Plan, NNCP, and the applicabie zoning
ordinances provide fora balanced mixof residential housing and employment opportunities
as weil as provide for the protection of major open space and recreational resources
The City Council on June 26, 2007, after a duly noticed public hearing, approved the
Panhandla PUD Public Facilities Finance Plan (hereinafter the"Panhandle Finance Plan")
ta provide a plan for the financing of the infrastructure and public improvements needed
to successfully implement the Panhandie PUD portion of the NNGP over time

D. CiTY and LANDOWNER desire to enter into a developmert agreement pursuant to the
provisions of Government Code section 65865 et seq. in order to provide for the orderly
development of the Property, in accordarnce with the goals set forih in Government Code
section 65865, the General Plan and the NNCP

E. The coordinated and orderly development of the Property, and LANDOWNER's
commitment to the implementation of the Panhandle Finance Plan In order to assure the
fimely and properly-phased construction of all required Infrastructure and facilities, are
essential to the proper implementation of the General Plan and the NNCP

F. LANDOWNER desires to faciitate implementation of the General Plan, the NNCP and the
Panhandle Finance Plan, and LANDOWNER therefore agrees to develop the Properiy in
a manner consistent with the poficies of the General Pian, the NNCP, the Panhandle
Finance Plan and the Special Conditions, provided that LANDOWNER is assured that no
subsequent changes in the General Plan, the NNCP, the Panhandle Finance Plan, the
Zoning Ordinance or the Special Conditions shall apply to the Property during the term of
this Agreement.

G. The Gity Council, on March 7, 1995, adopted the Procedural Ordinancs, by which CITY
wil, Inter atia, consider, adopt, amend and subsequently review the development
agreements by and between CITY and a given landowner.

H. Development of the Property, In accordance with the conditions of this Development
Agresment, wili provide orderly growth and development of the Property in accordance with
the requirements, policles, goals, standards, and obiectives of the General Plan and the
NNCP. At the same time, it will assure that 1 ANDOWNER is committed to funding its
appropriate share of the cost of infrastructure and other facilities which are the subject of
ihe Panhandle Finance Plan, and thatthe funding for acquisition and construction of those
facilities will be available to CITY as and when required under the Infrastructure phasing
program

I.  Anintegral pariof the Panhandte Finance Planis the Panhandle Land Acguisition Program
("PLAP"), with the associated Land Acquisition Fee ("LAF"}. The PLAP is designed to
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provide a means for ransfer to or acquisition by CITY, or such other public agency as is
appropriate, of certain lands within the NNCP area {as those lands are specified in the
PLAP) which are designated to be held publicly. Such lands are identified under the
Panhandie Finance Plan. The purpose of the PLAP s to provide a method whereby all of
such lands wilt be transferred or acquired with funds from the private development
community without cost to the CITY general fund, or any of its other funds, and at the time
when needed. The purpose of the LAF is to provide a means, through the fee program,
of equalizing the cost of the PLAP among the various landowners within the NNCP area,
inasmuch as certain landowners will be required to relinquish land to public ownership in
amounis in excess of their fair share as defined by the Panhandle Financing Plan. The
LAF also provides a means for reimbursing landowners who have advanced funds to CITY
for the purpose of acquiring land required for Infrastructure, where eminent domain or other
procedures are needed, or where it is otherwise required to enable a particular landowner
o develop its property. One of the purposes of this Agreement is to provide
LANDOWNER's commitment to the provisions of the PLAP and the LAF

J. This Agreement Is voluntarily entered into by LANDOWNER in order to assure the
impiementation of the General Plan, the NNCP and the Panhandle Finance Plan, and is
made In consideration of the rights conferred and the procadures specified herein for the
development of the Property. This Agreement is voluntarily entered into by CITY in the
exercise of its legisiative discretion in order to assure the implementation of the General
Pian, the NNCP, and the Panhandle Finance Plan and in consideration of the agreements
and undertakings of LANDOWNER hereunder. Butfor LANDOWNER's contributionto and
participation in programs to mitigate the impacts of ihe development of the Propety and
the cumulative impacts of development in the NNCF area, and to the implementation of |
the Panhandle Financing Plan, the CITY would not approve devejopment of the Property |

K. The authority for this Agreement is contained in the City Charter of CITY, the Procedural
Ordinance, other applicable CITY ordinances, resolutions and procedures and Government
Code section 65864 et seq

L. CITY and LANDOWNER have taken all actions mandated by and have fulfilled all
requirements set forih in the Procedural Ordinance for the adoption of this Agreement by
the City Councit

M. The City Councll has reviewed and approved this Agreement. Il finds that this Agreement
is consistent with the General Plan, the NNCP, the Panhandie Finance Plan, and all other
applicable CITY ordinances, rules and regulations The Implementation of this Agreement
is in the best interest of CITY and the health, safety and welfare of s residenis. The
environmental impacts of the development conternplated herein were adequately
consldered in the environmental documentation prepared by CiTY and adoption of the
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ordinance and approvatl of this Agreement complies in ail respects with the California
Environmental Quality Act

AGREEMENT

NOW, THEREFORE, in further consideration of the above recilals, all of which are
expressly incorporated into this Agreement, and the mutual promises and covenants of the
parties contained in this Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which Is hereby acknowledged, the parties agree as foliows:

[
DEFINITIONS

The terms set forth below, unless the context otherwise requires, shall have the meanings
prescribed, for purposes of this Agreement.

s Adopting Ordinance: the ordinance pursuant o which the City Council approves this
Agreement

o Allocation Procedures: those procedures set forth in section &M of {his Agreement,
whereunder the various uses and densities are distributed to and among the various parcels,
or portions theraaf, comprising the Property

e Annuai Review: the process, and procedures therefor, whereby CITY reviews, purstiant to
Government Code section 65865 1, the nature and exten! of compliance by LANDOWNER
with all of the terms and conditions of this Agreement, which process and procedures are as
spacified in the Procedural Ordinance, and in saction 17 of this Agreement

e Assessment: a special assessment levied on real property within the North Natomas
Community Plan area, for the purpose of financing infrastructure and/for public facilities, or
maintenance thereof, in accordance with the California Streets and Highways Code, the
California Government Code, and/or the Sacramento City Code-

s Assessment District Policy Manuat: the document entitled "City of Sacramento Policy and
Procedures for Use of Special Assessment and Mallo-Roos Community Faciilties District
Financing for Infrastructure and Fublic Facilities,” as adopted by the City Council on June 28,
1993 (Resolution 93-381), as said document may be amended from time to time.

e Assignee: a third Person executing an Assumption Agreemant prepared in accordance with
the format prescribed In Exhlbit D.
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s Assignment: the sale or other fransfer by LANDOWNER of all or part of its right, fitle and .
interest in the Property and in this Agreement to another Person, in accordance with the terms j
and conditions of this Agreemant. [

» Assumption Agreement: the agreement prescribed in Exhibit D, whereby an Assignee
undertakes to perform all obligations, and other terms and conditions of this Agreement, as
a condition of release of the Assignee's predecessor in interest from the responsibility for
performance of such obligations and other terms and conditions, with respact {o the portion
of the Properly assigned o the Assignee.

e CEQA: the California Environmental Quality Act, setforth at Galifornia Public Resources Code
section 21000 et seq , as amended from time to time.

* CITY: the City of Sacramento.

» City Agency: the Redevelopment Agency of the City of Sacramento, and the Housing Agency
of the Gity of Sacramento.

s City Councll: the Council of the City of Sacramento.

e Comprehensive Drainage Plan: the Drainage System for North Natomas, prepared by the i
City of Sacramento, Borcalli & Associates, Ensign & Bucklay, or other consulling firm, and ‘
adopled by the City Councii, as it may be ameanded from time to time

e Comprehensive Flood Management Plan: that plan required to be prepared, and to be
adopted by the City Council, pursuant to the CITY's floudplain policy adopted by Resoiution
No. 83-696

e Dedication: the transfer of real propery, or a defined interest therein, to CITY or another
public agency, free of all encumbrances and other matters affecting {he litle except as may
otherwise be agreed to by CITY or such other public agency, and at no cost to CITY or such
other public agency, as specifically set forth in the PLAP, within the Panhandie Finance Pian,
as it may exist from time to ime.

» Deed of Trust a real properly securily device whereby the debtor {trustor) conveys title to
real property to a frustes as security for a debt owed lo the creditor {beneficiary).

» Default: a failure of performance, or unreasonable delay in performance, by either party to
this Agreement, of any of its terms, conditions, obligations or covenants. Default shali inciude,
but not be limited to failure to comply with all provisions of the Panhandle Finance Plan andfor
failure to pay any fee, tax or assessment enacted pursuant to that Plan.
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¢ Development: the use(s) to which the Property will be put, the buildings and improvements
to be consiructed on i, and the construction activities incident thereto, together with the
process of obtaining all required land use enlittements

¢ Development Agreement: this Agreement

» Development Plan: LANDOWNER's plan for development of the Property, as set forth In
Exhibit B. Where LANDOWNER, at the time of execution of this Agreement, does not
propose a specific development project, the Development Plan shall be deemed to be

development consistent with the Land Use and Development Regulations.

» Drainage Phasing Plan: that portion of the Comprehensive Drainage Plan which identifies
the sequence of construction of the Drainage System

» Drainage System: that drainage system set forth in the Comprehensive Drainage Pian, as
that plan may exist from time to time

e Drainage Sub-basin: the individual drainage sub-areas identified in the Comprehensive
Drainage Plan.

e Effectlve Date: The date on which the Property is annexed to the City of Sacramento,
provided that such annexation occurs within two (2) years of the date on which the ordinance
approving this Development Agreement takes effect. Fallure to annex within this ime pericd
shall result in this Agreement being null and void, pursuant to Section 65865 of the
Government Code

e General Plan: the General Plan of the City of Sacramento, as adopted by the City Councl!
on January 19, 1988, as said plan may be amended from time to time.

¢ Habitat Conservation Plam: that plan, which must be adopted and Implemented by the City
Council, pursuant {o which measures are taken {o implementthe provisions of the federal and
state Endangered Species Acts, and pursuant to which Incidental {ake permits witl ba issued
to the City of Sacramento, to Landowner, or to others under said Acts,

o infrastructure: all public facilities and improvements needed to serve urban development,
as identified in the NNCP and the Panhandle Finance Plan, or in subdivision maps, parcel
maps, or as may otherwise be constructed and conveyed to CITY or another public agency,
including but not limited to street and freeway improvements, drainage improvements,
sanitary sewer improvements and water storage and transmission facilities.
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» Interim Drainage: temporary surface water drainage ta be provided to the North Natomas
area by RD-1000, and/or any phase of the Drainage System, and/or any drainage project ’
resulting In the removal of land within the Panhandle Finance Plan Area from a 100-year
floodplain, pursuant to a pian approved by that agency and the City Council for the initial
phase of development within North Natomas, untlt such time as the Drainage System is
constructed and operational, all pursuant to the RD-1000 Agreement

s Irrevocable Offer of Dedication: an unconditional and irrevocable offar by LANDOWNER
to transfer real property to CITY in accordance with the provisions of the PLAP and/or any
condition of any land use entittement applicabie to the Property, in the form specified in
Exhibit G.

o Land Acquisition Program (PLAP): the plan, aiso called the Panhandle Land Acquisition
Program, which as an integral part of the Panhandie Finance Plan, is designed to provide a
means for transfer to or acquisition by CITY, or such other public agency as Is appropriate,
of all lands within the North Natomas Community Plan area which are designated to be held
publicly, at no cost to CITY, A copy of the plan is attached hereto as Exhibit E and
incorporated hereln by this refarence.

o Land Acquisition Fee (LAF): the feefreimbursement program, which is an integral part of the
Panhandle Finance Plan, and which is designed to equalize the cost of the PLAP among the
various landowners within the Panhandle Finance Plan area.

e LandUse and Development Regulations:the General Plan, the North Natomas Community
Plan, the CITY's Subdivision Map Act Ordinance, and Zoning Ordinances, together with any
other CITY ordinance, or resolutions, rules, regulations and official policies as they exist on

the Effective Date, which govern or reguiate tand use and/or development in the North

Natomas Community Plan area.

s Lender: a Person {of a successor in interest to such person) who has advanced funds to, or
who is otherwise owed money by a debtor, where the obligation is embodied in a promissory
note or other evidence of indebtedness, and where such note or other evidence of
indebledness Is secured by & Morigage or Deed of Trust

+ Mortgage: a contract by which the mortgagor {debtor)as owner hypothecates or pledges real
property, or otherwise grants a security interest therein to a Lender (mortgages), 10 secure
performance under a promissory note or other evidence of indebtedness, and where the
hoider of the mortgage Is granted a power of sale

¢ North Natomas Community Plan (NNCP): the Community Plan for devalopment of the North
Natomas area, as adopted by the City Council on May 3, 1994, as sald pian exists on the
£ffective Date. The NNCP includes, without limitation, a Land Use Diagram and Policy
Statements
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¢ Panhandle Finance Pian: the plan, as it may be amended from time to time, which |
establishes methods for financing required Infrastructure and public faclities through & !
combination of land transfers, dedications, contributions, fess, assessment districts,
community facilities districts, and other measures

e Panhandle Finance Plan Area: the lands within the area covered by the Panhandie Finance
Pian, and which are obligated thereby, as that area may exist from time to time

s Partles: the City of Sacramento and LANDOWNER

® Person: any person, firm, association, organization, partnership, business trust, corporation
or company

e Procedural Ordinance: Ordinance No 95-012, adopted by the City Council on March 7,
1695, and which sets forth procedures for execution, approval, implamentation, amendment,
and related matters, with respect to development agreements for tands within the NNCP area.

e Project: part or all of the elements set forth in LANDOWNER's Development Plan

» Project Review: CITY's actions in reviewing any project proposed by LANDOWNER with
respect to the Property, including but not limited to review of all required land use entitlement
applications.

s Property: the real property owned by LANDOWNER, as set forth in Exhibit A,

e Protest Waiver: the agreement set forth in Exhibit F, exscuted by LANDOWNER pursuant
{o this Agreement, or in connection with the conditions of any required entitlement.

= Purchaser: an assignee.

» Reconfiguration: the reconfiguration, adjustmentor alteration of property fines through parcel
or subdivision mapping, or lot line adjustment.

¢ 12D-1000 Agreement: any agreement which governs the terms and conditions under which
Interim Drainage, if applicable, will ba provided to the Properly

¢ Reimbursement: the reimbursemant of monies to a Person who has advanced funds for
infrastructure required for development of the Property, or who has advanced funding for
Infrastructure or other improvements which are required by the NNCP, the Panhandle Finance
Plan, or other document, and which have benefit to land beyond the Property, in accordance
with a reimbursement agreement approved by CITY. Any such agreement will be limited to
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the portion of the funding advanced which is in excess of the allocable share of the cost of
the Infrastructure or improvement attributable to the Property

* Reimbursable Infrastructure Costs: those costs paid by LANDOWNER, and which are
identified as reimbursable pursuant to CITY's Assessment District Policy Manual {as defined
in section 8 D.(1) of this Agreement)

¢ Special Conditions: those conditions, lerms and requirements specified in Exhibit C.

» Speclal Permit: any discretionary permit required pursuant to the Land Use and
Development Regulations, and issued by CITY for development of the Property, upon proper
application therefor by LANDOWNER.

e Term: the length of this Agreement in terms of time, as specified in section 3, or as that time
may be extended pursuant to any applicable provision of this Agreement.

o Transfer: an assignment
s Transferee; an assignee

& Zoning: the division of the City of Sacramento into districts, and the application of zoning
regulations thereto, which include (without fimitation) regulation of the height or bulk of
puildings (structural and architectural design) and the use to which the land and buildings
within prescribed districts may be put, all as specified in the Zoning Crdinance

¢ Zoning Ordinance: the Comprehensive Zoning Ordinance of the City of Sacramento, as that
ordinance exists on the Tffective Date

1§
TERMS AND CONDITIONS OF AGREEMENT

1.  Property Description and Binding Covenants, The Property is that certain real property
owned by LANDOWNER and described in Exhibit "A." The burdens of this Agreement
shall be binding upon, and the benefits of this Agreement shall inure to the benefit of, the
parties and, subject to section 4 beiow, to thelr successors-in-interest

2 Interests of Landowner. LANDOWNER represents that LANDOWNER owns a legal or
equitable interest in the Property and that all other Persons holding legal or equilable
interests in the Property, have executed and are bound by this Agreement.
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3. Term.

A. Initial Term. The term of this Agreement shall commence on the Effective Date and
shall extend for a period of ten {10) years thereafier, uniess it is sooner terminated i
or modified by the mutual consent of the partles.

B. Fallure to Annex in a Timely Manner. if the property is not annexed to the City
within two years of the date on which the ordinance approving this Development
Agreement takes effect, this Agreement shall be null and void, pursuant fo
Government Code Section 65865.

C. Renewal Options. Subject to the provisions of this subsection, LANDOWNER shall
have the rightto renew this Agreement on its same terms and conditions, taking into
account any amendments hereto mutuaily agreed upon after the Eifective Date. The
term of this Agreement shall mean and include the initial term, plus any renewal
periods The specific conditions for exercise of the renewal optians are as follows:

(1) On the Exercise Date, LANDOWNER shall not be in default in any material
respect under this Agreement, including any amendments herelo For purposes '
of this subsection, “Exercise Date" shall mean the date that LANDOWNER or
L ANDOWNER's successar In Interest gives written notice of intention to
exercise the option to renew this Agreement, in accordance with the provisions
of section 20 hereof.

(2) The oplion to renew shall be exercisable by giving CITY written notice of
LANDOWNER's intention to exerclse the option on or before the Exercise Date,
which notice shali be given not later than one hundred eighty (180) days prior
{o expiration of the initial term or any renewai term.

(3) LANDOWNER shall be limited to three (3} renewal perlods of five (5) years
each; the parties specifically intend that under no circumstances shall the term
of this Agreement extend beyond twenty-five (25) years, unless this Agreement
is amended in accordance with the procedures set forth herein for Agreement
amendments.

4. Assignment LANDOWNER shall have the right to sell, assign, or transfer its interests
under this Agreement as part of a contemporaneous and related sale, assignment or
transfer of its Interests in the Property, or any portion thereof, without the consent of CITY,
provided, however, that LANDOWNER shall nofify CiTY of such sale, assignment or
transfer by providing written notice thereof to CITY in the manner provided In this
Agreement. LANDOWNER shail remain obiigated to perform ail terms and conditions of
this Agreement, untess such purchaser, assignee or transferes, to the satisfaction of and
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in a form acceptable to the City Attorney, execules and defivers to CITY an express
agreement to assume all of the obligations and other terms and conditions of this
Agreement with respect to the Property or such portion thereof sold, assigned or
transferred. The execution of such an assumption agreament shall refieve LANDOWNER
of the obligations expressly assumed only if (a) LANDOWNER Is notin gefault under this
Agreement at the time of the assignment or transfer; and (b) LANDOWNER has provided
CITY with nofice of said assignment or transfer in the manner provided hereunder. Any
such assumption agreement with respect to LANDOWNER's cbligatiovhs under this
Agreement shall be deemed to be to the satisfaction of the Cily Attorney if executed in the
form of the Assignment and Assumption Agreement attached hereto as Exhibit "D" and
incorporated herein by this reference, or such other form as shall be proposed by
LANDOWNER and approved by the City Attorney prior to the effective date of the
asslgnment

Any purchaser, assignee, or transferee shall be obligated and bound by the terms and
conditions of this Agreement, and shall be the beneficiary thereof and a party thereto, only
with respect to the Property, or such portion thereof, sold, assigned, or transferred to it
Any such purchaser, assignes, or transferee shall observe and fully perform all of the
duties and obligations of LANDOWNER under this Agreement, as such duties and
obligations pertain to the portion of the Property sold, assigned, or transferred.

5. Development of the Property

A. Permitted Uses and Development Standards. Subject to the Special Conditions
set forth in Exhibit C, attached hereto and incorporated herein by this reference
(herein the "Speciat Conditions"}, any reserved discretionary approvals specified in
this Agreement, and all other terms and conditions of this Agreement, LANDOWNER
may develop the Property in accordance with and subject to the terms and conditions
specified in the Land Use and Development Regulations In effect on the Effective
Date, or, where applicable, the Development Plan, as set fotth in Exhibit B, attached
hereto and Incorporated herein by this reference. Specificafly, the permitted uses,
density or intensity of use, height or size of buildings and provisions for reservation
and dedication of land for public purposes shail be as set forth in the Development
Plan

B. Discretionary Approvals.

{1) Project Review Development of the Properly is subject to all required
discretionary approvals. In reviewing and approving applications for special
permits and other discretionary approvals, GITY may exercise Project Review
and may attach such conditions and requirements as are consistent with the
policles, goals, standards and objectives of the General Plan, the NNCP and
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the Panhandle Finance Pian, and as may be necessary to comply with all
applicable legal requirements and policies of CITY pertaining to such reserved
discretionary approvals

(2) Rezoning of the Property Upon proper and compiete application by
LANDOWNER, CITY agrees to rezone the Property in accordance with the
provisions of the NNCP in effect on the Effective Date

C. Development Timing. This Agreementcontains no requirement that LANDOWNER
must inltiale or complete development of any phase of the development of the
Proparty or any portion thereof within any period of time set by CITY. it is the
intention of this provision that LANDOWNER be able to develop the Property in
accordance with LANDOWNER's own scheduie; provided, however, that to the extent
that phasing is required by the NNCP, or by the Special Conditions, such provisions i
shall govern. No future modification of the Sacramento City Code or any ordinance
or regutation which fimits the rate of development over time shall be applicable to the
Property. However, nothing herein shall be construed to relieve LANDOWNER from
any time conditions in any permit or subdivision map approval or to excuse the fimely
completion of any act which is required to be completed within a time period sef by
any applicable code or permit provislons.

D. Special Conditions. Development of the Properly shall be subject to the Special !
Conditions, as specified In Exhibit C.

E. Land Use and Development Regulations

(1) Subject to the Special Conditions specified in Exhibit C, development of the
Property shall be subject to the Land Use and Development Regulations
applicable to such development on the Effective Date

{2) Except as otherwise provided in this Agreement, to the extent any future
changes in Land Use and Development Regulations adopted by CITY purport
to be applicable to the Property but are inconsistent with the terms and
conditions of this Agreement, Including subsectlon 5E(1) above, the terms and
conditions of this Agreement shall prevall, unless the parties or their successors
in interest mutually agree to amend or modify this Agreement in accordance
with the provisions for modification hereinafter sel forth

(3) To the extent that any future changes in ihe Land Use and Development
Regulations adopted by CITY are applicable to the Property and are not
inconsistent with the terms and conditions of this Agreement or are otherwise
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made applicable by other provisions of this Agreement, such future changes '
shall be applicable to the Property.

{4) Nothingin this Agreement shall preclude the application to development of the !

Property of changes in the Land Use and Development Regulations, the terms
of which are specifically mandated by changes in state or federal laws or
regulations. In the event state or federal laws or regulations enacted after the
effective date of this Agreement or action by any governmental jurisdiction other
than CITY prevent or preclude compliance with one or more provisions of this
Agreement or require changes in permits, maps or plans approved hereunder
by CITY, this Agreement shall be modified, extended orsuspended as may be
necessary to comply with such state or federal laws or regulations or the
reguiations of such other governmental jurisdiction

{5) Tothe extent thatany actions of federat or state agencies (or actions of regional
and local agencies, including CITY, required by federal or state agencies of
actions of CITY taken in good faith in order to prevent adverse impacts upon
CITY by state or federal actions) have the effect of preverting, detaying or
modifying development of the NNCP area or any area therein, CITY shali not
in any manner be liable for such prevention, delay or modification of said
development. Such actions may include, but are not imited to, flood plain or
wellands designations and actions of CITY or regional agencles as a resull
thereof and the imposition of air quality measures or sanctions and actions of
CITY or regional and local agencies as a result thereof. In such a situation,
CiTY's aclions shall not be arbitrary or capricious, and the paries shall meet
and endeavor to achieve solutions which preserve the integrity of the NNCP,
whila to the extent feasible allow davelopment of the Froperty in the manner
contemplated by this Agreement.

(6) Nothing herein shall be construed to limit the authority of CITY to enact
amendments to the Land Use and Development Regulations, or enact other
ordinances or resolutions, which have the tegal effect of prolecting persons or
property from conditions which create a health, safety or physical risk.

{7) Building codes, ordinances and regufations relating to construction standards
or permits shall apply as of the time of grant of each applicable construction
permit.

{8) Nomodification of CITY's ordinances, resolutions, poficies, rules or regulations
adopted after the Effective Date, which purport to limit the rate of development
over ime or to govern the sequence of development of land within the NNCP
area, shall apply to the Property The provisions of this subsection apply 1o
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modifications adopted or imposed by the City Council, or through the initiative
or referendum process; provided, however, nothing in this subsection shall imit
the ability of CITY to actin accordance with the provisions of subsections 5E(4),
5E(5) and 5E(6) of this Agreement

F. CITY Review of Applications. Consistentwith the standards set forth in section 15
of this Agreement, nothing contained in this Agreement shalt preciude CITY fromits
right and responsibllity to review applications for entitliements submitted by
LANDOWNER in accordance with its normal and usual procedures and practices, as
they may exist at the time the application is accepted as complete, or is otherwise
deemed complete by oparation of law

G. Extenslon of Entitiements. Pursuant to Government Code section 86452.6 all
vesting lentative subdivision maps, master parcel tentative maps, parcel maps,
subdivision tentative maps, planned unit development permits, special permits, or any
other maps, rezonings or land use enfiliements of potentialty fimited duration
previously, contemporaneously or subsequently approved for the Properly subject to
this Development Agreement, shall be valid for a minimum term equal tothe full term
of this Agreement (including the initial term, and any renewal period resuiting from
exercise by LANDOWNER of the options provided for in section 3 hereof), or for a
period of thirty-six (36} months, whichever is longer, but in no event for a shorter
period than the maximum period of time permitted by the Subdivision Map Act or
Goverament Coda for such land use entittements  The provisions of section 25 of
this Agreement relating to estoppel cerlificates shall apply to any request made by
{ ANDOWNER to CITY with respect to the life of any entitlement covered by this
subsection. Nothing in this section shall be construed ta, or operate to extend the
term of this Agreement

H. Allocation Procedures for Bullding Square Footage. Proceduresfor allocatingthe
uses or densiies approved for the Property among the various parcels and/or
portions thereof, and for resofution of any disputes regarding such allocations, shal
be as follows:

{1) Allocation. Unless otherwise identified in the Development Plan, which is
attached as Exhibit B to this Agreement, the allocation of building square
footage shall be as identifled in subsequent entitiements for the Property,
including but not fimited to parcel maps, subdivision maps, PUD schematic
plans and development guidelines. The appropriate entitlernent to address the
allocation of building square foviage shall be determined by City. Allocations for
residential development shall be determined in the subdivision mapping
process, unless CITY determines that some other method is appropriate under
the circumstances
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(2) Dispute Resolution. Where a dispute exisls between LANDOWNER, and/or
any successor or successars in interest, with respect to any matter involving
allocation of building square footage for or on the Property, such dispute shall
be resolved by arbiiration, utilizing the commerclal arbitration procedures of the
Amarican Arbitration Assoclation, or some other alternative dispute resolution
procedure mutually agreed upon by the parties involved in the dispute. Inno
case shall CITY be a party to such dispute, or to the dispute resolution
procedures. All of the provisions of this Agreement refating to indemnification
and defense of CITY, and payment of CITY costs, shall apply to all disputes
retating directly or indirectiy to allocation

6. Fees, Charges, Assessments and Taxes.

A. City Fees Al applications for CITY approvals, permits and entitlements shali be
subject 1o the application fees, processing fees, mitigatlon fees and other
development fees within the control of the CITY that are in force and effect as of the
date that the application or other request for approval is filed.

B. Levies Imposed by Other Jurisdictions. LANDOWNER shall be responsible for

(1) all fees, charges, assessments, spectal taxes or levies of any sort imposed by
any other state or local agency, inctuding but not limited to the Sacramento
Area Flood Control Agency, in the future as a charge for mitigation measures
imposed for the purpose of mitigation of envircnmental impacts assoclaled with
the provision of flood control improvements and measures for the NNCP area;

(2) all fees, charges, assessments, special taxes or levies of any soil assoclated
with the financing of the construction and implementation of said flood control
improvements and measures;

(3) all special benefit assessments, special taxes or levies of any sort associated
with construction of or maintenarnce of publicimprovements, where the Property
is located within a district formed for that purpose by any agency other than
CITY;

{(4) any fees or other charges required by RO-1000 to be pald fo itin
implementation of the RD-1000 Agreement; and

(5) ad valorem real estate taxes, and utility fees.
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In the event that any of tha fees, charges, assessments, special taxes or lavies t
covered by this subsection B are imposed by or with the assistance of CITY, '
L ANDOWNER shall nevertheless ba responsible therefor. Nothing inthis Agreement
shall be construed to limit LANDOWNER's right to protest, in accordance with l
applicable provisions of law: the formation of any district included within the

provisions of this subsection or to protest the amount of any assessment levied by

or on behalf of such district on the Property or any portion thereof; or to protest the

nature and amount of any tax, fee, assessment or charge imposed pursuant to this

subisection

C. Implementation of the Panhandie Finance Plan. The Panhandle Finance Plan
establishes a method for financing of required Infrastructure and public facilities
through & combination of land transfers, dedications and contributions, fees,
assessment districts, cammunity facilities districts and other sources, sothat the land
within the Panhandle Finance Plan Area pays for its share of the cost of such
Infrastructure and facilities. The plan also recognizes that there Is a reglonal cost
associated with certain portions of Infrastructure and facilities, and thatthat share will
uitimately have to be pald from other sources, even though developers within the
area, Including LANDOWNER, acknowledge that they may have to participate In
funding regicnal costs on a fair share basis LANDOWNER shall paricipate in the
Panhandle Finance Plan, as made applicable to the development of the Property,
and shall faithfully and timely comply with each and every provision thereof, including
but not Emited to the PLAP, the Land Acquisition Fee, assessments, special taxes,
and other development fees and exactions set forth therein Without limiting the !
foregoing, applications for special permits, subdivision maps or other land use
entitiements and buliding permits may be made subject to LANDOWNER's
pariicipation in and compliance with the plan. Failuse to so participate shall be an
event of defauit to which the defauit provisions of this Agreement and the Procedural
Ordinance shall apply. For purposes of this Agreement "participate” and
"pariicipation” shall mean payment of ail monies required by virtue of the Panhandle
Finance Plan, and performance of all obligations imposed thereby.

D. LANDOWNER's Waivers.

(1) LANDOWNER hereby agrees to the provisions of Exhibit F, which {without
limitation) contains a comprehensive waiver of protest righis with respect {o
CITY's establishment and Implementation of development and tmpacl fees;
CITY's actions In forming assessment districts and community factlities districts,
and in levying assessments and taxes pursuant thereto; and CiTY's actions in
implementing any provision of the panhandle Finance Plan. As set forth in
Exhibit £, LANDOWNER reserves the right to protest the actual amount of the
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fee, assessment or tax levy, or other CITY charge imposed on or allocated to
the Properly pursuant to the Finance Plan

{2) LANDOWNER has reviewed the Panhandle Finance Plan and acknowledges
that a nexus study was not done for certain features of the Finance Plan
LANDOWNER further acknowledges that certain facifities costs allocated as
specified in the Finance Plan are not nexus-based costs, but rather are
extrapolations from the established nexus-based costs under the North
Natomas Finance Plan for the adjacent North Natomas Finance Plan area.
With such knowledge, LANDOWNER waives any and all administrative or
judicial challenges it can legally make to the Panhandie Finance Plan or this
Agreement based on insufficient nexus for any facilities costs specified In the .
Finance Plan. i

7. Reconfiguration of Parcels. LANDOWNER shall have the right to file applications with
CITY for subdivision, fot line adjustment, or for master parcelization of all or part of the
Properly, for the purpose of reconfiguration of the Property. Such applications shall be
processed and determined in accordance with the provisions of section 5, and all olher
applicable provisions of this Agraement Where reconfiguration requires a Special Permit,
ora P.U.D. designation, or other entitlement applicable to the Property or portion thereof
which is subject to the application, CITY reserves the right to require such entitlements as
a condition of granting the application.

8. infrastructure.

A. Constructlon by CITY. To the extent that funds are available to CiTY pursuant {0
the Panhandle Finance Plan, and to the extent that any required real property has
been transferred to CITY pursuant to the PLAP, or has been obtained by CITY
through its power of eminent domain, which CITY agrees to utilize, where required,
and subject to LANDOWNER's compliance with the terms of this Agreement and alj
of the terms and conditions of any entitlement applicable to the Property, CITY
agrees to use its best efforts to bring about the construction of the Infrastructure
required to implement the Development Plan {Exhibit B) Provided, however, that
CITY's obligations hereunder shall be limited to those items of Infrastruciure which,
under the Panhandle Finance Plan, are to be consiructed by CITY or under CITY's
direction and control; where Infrastructure Is to be constructed by LANDOWNER,
either pursuant to conditions of approval or otherwise, the provisions of this
subsection shall not apply

B. Construction by LANDOWNER. When required by conditions of approval, and in
accordance with CITY specifications and standards in effect as of the date of
construction, LANDOWNER shall difigently construct Infrastructure required for
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impiementation of the Development Plan (Exhibit B) LANDOWNER shall further
comply with all required funding requirements specified in the Panhandie Finance
Plan, and the real property transfer provisions of the PLAP

C. Drainage Infrastructure. As of the Effective Date, It ls contemplated that permanent
drainage for the Property, and the entire Panhandle Finance Plan Area, will be
provided by the Drainage System. It is further contemplated that Interim Drainage
for the Property and the NNCP area will be provided pursuant to the RD-1000
Agreement or some other amangement which has been implemented by CITY.
Construction of the Drainage System will require land transfers to CITY pursuant to
the PLAP, or acquisition of required land by CITY through the use of eminent domain
procedures, and funding for the required improvemenis, all on a timely basis and in .
accordance with the North Natomas Finance Pian, and subject to the provisions of i
the RD-1000 Agreemsnt (or such other arrangement which has been implemented
by CITY), together with the Drainage Sub-basin agreement, or substitute therefore,
as spacified in the Special Condilions  In recognition of the need for retention of
flexibility and CITY discretion with respect lo decisions relating io the ultimate
solution to drainage for the NNCP area, and the need for uncanditional provision of
financing by LANDOWNER and other owners of land in the Panhandie Finance Plan
Area through the mechanisms specified in the Panhandle Finance Plan, the parties
agree as foliows:

{1) Establishment of Financing Mechanisms. CITY shal, as soon as feasible
following the adoption of the Panhandie Finance Plan by the Clty Councll and
the annexation of the Panhandle Finance Plan Area to the City, establish public
financing mechanisms as identified in the Panhandte Finance Flan, applicable
io lands within the NNCP area which wili benefit from the Drainage System.

(2} lssuance of Bonds. Decisions as to whether to issue bonds pursuant to such
financing mechanisms, and the timing and manner of issuance thereof, shall
be within the sole and exclusive discretion of CITY; provided, however, that
CITY shall exercise its discretion in a good faith manner, so as to provide for
timely construction of Infrastructure in order not to stop or slow development

{3) Linkage of Development to Completion of Drainage System. CITY has
established a performance standard that requires (Inter alia) that the Drainage
System be completed and in operation no later than the point in time when
building permits have been issued for fifty percent (50%) buitd-out of the
Panhandle Finance Plan Area, as measured by developabie acreage as
defined in the Panhandle Finance Ptan. In the event that a different phasing
plan s adopted and implemented by CITY, LANDOWNER shall comply with all
provisions of such a plan, and shall execute any agresment or other document,
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or participate in any mechanism as Is required by CITY fo implement such a
plan 1

D. [Infrastructure Financing Proceedings

{1} LANDOWNER-initiated Proceedings. Inthe eventthat LANDOWNER desires
to initiate proceedings for the formation of an assessment district, community
tacilities district, or other similar form of improvement financing mechanism {o
fund the construction of Infrastructure required by conditions of approval or
otherwise, LANDOWNER shall file an appiication with CITY for that purpose in
accordance with CITY's Assessment District Policy Manual, as same may ba
amended from time to time, or such other poficy document as may after the
Effective Date be adopted by the City Council as a substitule therefor. ciTYy
agrees to diligently process any such appllcation, pravided that such
application:

(a) Is complete and is accompanied by payment of CITY fees applicable on
the date of filing of the application;

(b) otherwise complies with the Land Use and Development Regulations and
applicabie law, as it exists on the date of the application, including but not
limited to the Assessment District Policy Manual;

(c) isconsistentwith CITY's policies and procedures; (iv) provides for a value
1o lien ratio and other financial terms that are reasonably acceptable to
CITY;

(d) provides for all funding requirements established by CITY for the purpose
of payment of the costs of outside consultants needed, in CITY's sole
discretion; and

{e} provides that the speciiic consultanis (a.g., bond counsel, financial
advisors, underwrilers, or other consultants as may be necessary under
the circumstances) shall be selected by CITY in its sole discretion

Notwithstanding any other provision of this Agreement, CITY agrees that upon
request made by LANDOWNER, CITY will conslder making exceptions to the
Assessment District Policy Manual, to allow for alternative methods of financing
in-tract Improvements, inciuding but not fimlted to formation of assessment
districts or similar financing mechanisms, where such alternalives are
contemplated by the Panhandie Finance Plan, including any amendments
therato. Provided, however, that CITY reserves ils discretion o condition use
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but not limited to drainage capacity), and to consider underwriting
considerations and criteria, together with the manner in which such alternatives
further the overall imptementation of the Panhandle Finance Plan. Further,
CITY may in its reasonable discretion deny any such request upen grounds,
including but not limited to consistency of application of its policles and the
potential for establishing negative precedent.

b
of any such alternatives on satisfaction of performance preconditions {including !
i

{2) Proceedings Initiated by CITY In the event that pursuant to the Panhandle
Einance Plan, CITY in its discretion determines that a particular financing
mechanism, including but not limited o an assessment district, a community
facilities district, a foe district, a development fees procedure, or any simifar
machanism, is required in order to implement the Panhandle Finance Plan,
LANDOWNER's participation obligations set forth hereunder (including butnot
limited to Exhibit G}, in the Panhandle Finance Plan, or in any condilion of
approval, shall apply.

{3) Maintenance Districts. LANDOWNER may, following the procedures
specified in subsection 8D(1} above, request that CITY estaplish one or more
maintenance disticts for the purpose of financing the maintenance of
landscaping or other public improvements, whereunder lands benefitting from
the improvements and thelr maintenance are assessed for a proporlionate
share of the maintenance cost.

E. Reimbursement to LANDOWNER

(1) From Financing Proceeds Sublec!to the Panhandie Finance Plan, where
L ANDOWNER has provided advance funding for public Infrastructure required
by the Panhandle Finance Plan or has constructed such Infrastructure under
the direction and control of CITY, LANDOWNER shall be reimbursed for
Reimbursable Infrastructure Costs at such time as CITY has established a
permanent financing mechanism in the form of an assessment district,
community facilities district, or other simifar mechanism through which
permanent public financing for such improvernenisis established. Those items
qualifying as Reimbursable Infrastructure Costs shall be determined pursuant
to CITY policies In existence at the tme of establishment of the permanent
financing mechanism. CITY agrees to entertain reascnable requests from
{ ANDOWNER for exceptions to such policies; provided, however, that CITY
may, in its reasonable discretion, deny any such request upon grounds,
including but not limited to consistancy of application of its policies and the
potential for establishing negative precedent. Nothing In this Agreement shall
authorize reimbursement of any cost which, in the opinion of CITY's bond
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counsel, is not permissible for purposes of establishing or retaining tax free
status of any bonds issued, or contemplated to be issued by CITY.

{2) Reimbursement From Others Benefitted. In any case where CITY requires
or permits LANDOWNER to plan, design, construct, of fund the planning,
design or construction of improvements required for development by the
Panhandle Finance Plan, in excess of or beyond those required for
development of the Property, or, where required by the Panhandle Finance
Plan, to make dedications, provide mitigation or incur costs in connection with
public improvements or the planning of the North Natomas area in excess of or
beyond those required for development of the Property, and the provisions of
the preceding subsection do not apply, CITY shal utilize its best efforts to
require that all other Persons benefitled by the improvements shall reimburse
{through fee districts, agreements, conditions of approval, or otherwise)
LANDOWNER for such Person's proportionate share of such costs as
determined In accordance with the Panhandle Finance Plan, or by CITY. For
purposes of this Agreement, the term “in excess of or beyond those required
for development of the Property’ shall mean requirements which exceed
LANDOWNER's fair propertionate share, as determined in accordance with the
provisions of the Panhandle Finance Plan and any assoclated documents or
studies

Such reimbursement shall be subject to the limitations specified In the
preceding paragraph (Including those provisions relating to consideration by
CITY of exceptions fo its policies), relating to CITY policy and Reimbursable
Infrastructure Costs Reimbursement shall be limited to that amount which
exceeds LANDOWNER's appropriate share of the cost, determined in
accorgance with principies established in the Panhandie Finance Pian, and any
associated documents or siudies.

(3) Reimbursement of Planning, Engineering and Staff Costs. in accordance
with the provisions of the Panhandle Finance Plan, and as soon as feasible
following Gity Councit adoption of the said Plan, CITY shall enact a fee
ordinance which imposes a fee upon the Panhandle Finance Plan area of the
NNCP area landowners, Inciuding LANDOWNER, to pay the planning,
engineering, staff and related costs (including but not limited to CITY staff and
related costs), as specified in the Panhandle Finance Plan, and which relate
to development of the NNCP, the Finance Plan, the general form of the
Development Agreement, the Comprehensive Drainage Plan, and all related
documents The fee shall be spread across lands within the NNCP area in the
same fashion as the public facilities fees Credits shall be given to those
landowners who have paid some or all of their share of the said costs, for the
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amounts so paid. The fee shall be payable prior to issuance of the first
discretionary entittement for the land as to which an application has been filed
with CITY.

9. LANDOWNER Obligations.

A.  Transfer of Land to CITY. As setforth elsewhere in this Agreement, LANDOWRNER
has agreed to transfer lands needed for Infrastructure or public facilities to CITY, or
to such other public agency asis appropriate, pursuantto the provisions of the PLAP.
Set forih in Exhibit H, attached hereto and incorporated herein by this reference, is
a map depicting the currently contemplated approximate location and amount of land
which LANDOWNER will be required to transfer to CITY, logether with a categoricat
jisting of the types of Infrastructure and public facilities which are covered by the '
terms of this subsection. LANDOWNER shall transfer the said required lands to i
CITY, utilizing the Irrevocable Offer of Dedication form set forth in Exhibit G, attached
hereto and Incorporated hersin by this reference, at such time as is:

(1) required pursuant to a condition or term of any entiflement for use or
development of the Property; or

{2) requested by CITY,where LANDOWNER has not applied for an entitiement for
use or development of the Property, but the land is needed, in CITY's sole
discretion, for purposes of construction of Infrastructure or public facilities

In the event that, at the time of the required transfer to CITY, the location of, or the
quantity of land required for the Infrastructure or public facilties has changed from
that depicted on Exhibit H, to such a significant degree or extent that the location or
quantity is inconsistent with both the NNCP as it exists on the effective date of this
Agreement, and the Panhandle Finance Plan, the parties shall mes! and negotiate,
and In geod faith endeavor to reach agreement on any amendments to this
Agreement needed to allow development of the Property in a reasonable manner,
taking into account the changas in Infrastructure and public faciliies. If agreement
is reached between the parties, the procedures specified herein and in the
Procedural Ordinance shalt apply to amendments to lhis Agreement. if agreement
is not reached, elther party shall have the right to terminate this Agreement by
providing the other party sixly {60} days notice.

B. Development Timing. LANDOWNER shall have no obligation to initlate or
commenge development of any particuiar phase of the Property within any period of
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EXECUTION PAGE FOR LENDER

[Name + nature of enlity] (herein "LENDER") owns an equitable interest in the Property
described in Exhibit "A" of this Agreement as the beneficiary of that certain deed of trust and
assignment of rents dated [date] and recorded on [date}, as Instrument {#], In Book [#], Page [#],
Official Records, Sacramento County, California.

L ENDER hereby executes this Agreement and agrees to be bound by the terms and
condition hereof, subject to the limitations set forth in section 24 hereof

LENDER requests that it be provided with copies of all notices mailed to LANDOWNER
pursuant {o the terms of this Agreement and that said copies be addressed as follows:;

Altn:

Dated:
LENDER:

By :

its:

[ATTACH APPROPRIATE ACKNOWLEDGMENT)
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10. Litigation/indemnification
A. Challenge to Agreement or Entitiements |

{1) In the event of any action instituted by a third party challenging the valldity of
any portion of this Agreement, including but not fimited fo, the proceedings
taken for its approval (including the requirements of the California
Environmental Quality Act -"CEQA"} or any other actundertaken by the partles
hareto in furtherance of this Agreement or its terms, or any action instituted by
a third party challenging the validity of any of the entitlements specified herein
{including CEQA challenges), the parties agree to cooperate in the defense of
the action. In all such litigation brought to contest the validity of this Agreement
or such entitlements, the following shall apply:

(a) City may, in its sole discretion, either defend stich litigation or tender its
defense to LANDOWNER

(b) In the event that CITY determines to defend the action itself,
LANDOWNER shall be entitled, subject to court approval, {o join in or
intervene in the action on its own behalf, or to advocate In favor of validity
of this Agreement or any challenged entitlement. In such a case, each
party shall bear its own attorney fees and costs.

(¢) Inthe event that CITY determines to tender the defense of the action to
LANDOWNER, LANDOWNER shall defend the action on its behalf and
on behalf of CITY, and shall bear all attorney fees and costs associated
with such defense from and after the date of the tender. Provided,
however, that CITY may at any lime after the tender elect to assume
representation of itself; in that event, from and after the date CITY gives
notice of its election to do so, GITY shall be responsible for its own
altorney fees and costs incurred thereafter.

(2) i, in such litigation, a finat judgment or other final order Is issued by the court
which has the effect of invalldating of rendering ineffective, in whole or in part,
any provision of this Agreement or the Agreement itself, or any enfitternent
issued during the term of this Agreement and pursuant to Hs terms, the
following shall apply:

{a) ifthejudgment ororderincludes a provision for attorney fees and/or costs
of the successful party or parties, LANDOWNER shall pay the entire cost
thereof, without right of ofiset, contribution or indemnity from CITY,
irespactiva of anything to the contrary in the judgment or orger. Provided,
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however, that if the litigation relates entirely, solely and exclusively to a
challenge to the NNCP in general, or to the Panhandle Finance Plan in
general, separate and apart from this Agreement or any entitlement
relating to the Property, and if LANDOWNER Is named or becomes a8
party in such litigation, LANDOWNER and CITY shall bear the cos! of the
successful party's attorney fees and/or costs in the manner specified in
the courl's judgment

{b) CITY and LANDOWNER shall meet and endeavor, in good faith, 1o
attempt to reach agresment on any amendments needed to allow
development of the Property to proceed in a reasonable manner, taking
into account the terms and conditions of the court's judgment or order. if
agreement is reached, the procedures for amending this Agreement as
specified herein, and in the Procedural Ordinance, shall apply. K
agreement is not reached, either parly shall have the right to terminate
this Agreemerit Dy giving the other party sixiy days' notice of tarmination

{¢) Inthe eventthat amendment is not required, and the court’s judgment or
order requires CITY to engage In other or further proceedings, CITY
agrees to comply with the terms of the judgment or order expedifiously

B. Indemnification. LANDOWNER agrees to defend and indemnify CITY, its
glective and appolintive boards, commissions, officers, agents and employees
against any liability for damage or clalms for damage for personal injury,
including death, or properly damage, arising out of or relating in any way to
actions of activities to develop the Property, undertaken by L ANDOWNER or
LANDOWNER's contractors, subcontractors, agents or employees

11. Effect of Subsequent Laws.
A. Laws of Other Agencies

(1) If any public agency, other than CITY, adopts any new law, regulation,
ordinance or imposes any new condition (herein referred to coltectively as "the
New Law") after the date of this Agreement, which prevents or preciudes either
the CITY or LANDOWNER, or both, from complying with one or more
provisions of this Agreement, then immediately foliowing the enactment of the
MNew Law the parties shall meet and confer in good faith to determine whether
the New Law app'ies to the Properly, and whether suitable amendmaents to this
Agreement can be made, in orderto maintain LANDOWNER's right to develop
the Property in a reasonable manner pursuant to Exhibit B.
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{(2) In the event that the parties, after having engaged in good faith negotiations,
are unable to agres on such amendments, the parties shall consider whether
suspension of the term of this Agreement is appropriate, and if so, what the
terms and conditions of any such suspension should be . In the event thatthe
parties, after having engaged in good faith negofiations are unable to agree on
the suspension issues, either party shall have the fight to temminate this
Agreement by giving the other party sixty (60) days' written notice of
termination.

(3) LANDOWNER or CITY shall have the right to institute ktigation relating to the
New Law, and raise any issues relating to Its validity If such litigation s filed,
this Agreement shall remain in fuliforce and effect until final judgment s issued
Provided, however, that if any action that CITY would take in furtherance of this
Agreement would be rendered invalid, facially or otherwise, by the New Law,
CITY shall not be required to undertake such action until the fitigation is
resolved, or the New Law is otherwise determined invalld, inapplicable, or is
repeated. In the event that such judgment invalidates the New Law, or
determines that it does not affect the validity of this Agreement, this Agreement
shall remain in full force and effect, and its term shall be extended by the
amount of time between the effective dale of the New Law, and tha effective
date of the judgment [n the event that such judgment determines that the
validity of this Agreement is, directly or indiractly affected by the New Law, the
provisions of subsections 11A(1} and 11A{2) above shall apply.

B. Laws Passed by CITY Subject to the provisions of section 5 of this Agreemeri,
neither the CITY nor any CITY Agency shall enact any Initiative, ordinance, palicy,
resolution, general plan amendment or other measure that retates to the density or
intensity of development on the Property, or ihe rate, timing or sequencing of the
development or the construction on the Property on ail or any part thereof, or that s
otherwise in conflict, either directiy or indirectly, with this Agreement

12. Enforced Delay; Extension of Times of Performance in addition to other speciflc
provisions of this Agreement, performance by elther party hereunder shall not be deemed
in cefault where delay or inability to perform is due lo war, insurrection, strikes, walkouts,
rlots, floods, earthquakes, fires, casualties, acts of God, enactment of cenfilcting stale or
federal laws or regulations, new or supplementary environmental laws or regulations,
fitigation instituted by third parties challenging the validity of this Agreement or any of the
vested entitlements described in section 5 of this Agreement. Upon request of eilher party
io the other, a written extension of time for such cause shall be granted for the period of
the enforced defay, or longer as may be mutually agreed upon
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13. Legal Actions; Applicable Law; Attorney's Fees

A. Legal Actions In addition to any other rights or remedies, either party may institute i
legal action to cure, correct, or remedy any default by any other party lo this '
Agreement, to enforce any covenant or agreement herein, or to enjoin any
threatened or atternpted violation hereunder. Notwithstanding any other provision
of jaw, or of this Agreement, in no event shall LANDOWNER or CITY, its officers,
agents or employees be liable in damages for any breach, default or violation of this
Agreement, it being specifically understood and agreed that the parties’ sole legal
remedy for a breach, default or viotation of this Agreement shall be a legal action in
mandamus, specific performance or other injunctive or declaratory relief to enforce
the provisions of this Agreement

B. Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California LANDOWNER agrees and acknowledges
that CITY has approved and entered into this Agreement in the sole exercise of its
leglslative discretion and that the standard of review of the validity and meaning of
this Agreement shall be that accorded legisiative acts of CITY

C. AttorneyFees. Inanyarbitration, quasi-judicial, administrative or judicial proceading
{including appeals), brought by elther party hereto to enforce or interpret any
covenant or any of such party's rights or remedies under this Agreement, including
any action for dectaratory or equitable relief, the prevailing party shall be entitied to
reasonable attorneys'fees and all costs, expenses and disbursements in connection
with such action, including the costs of reasonable Investigation, preparation and
professionai or expert consultation, which sums may be included in any judgment or
decree enterad in such action in favor of the prevaliing pary- For purposes of this
section, and any other portion of this Agreement relating to attorney fees, reasonable
attorneys fees of the City Attarney’s Office shall be based on comparable fees of
private attorneys practicing In Sacramento County.

14. Amendment of Agreement. This Agreement may be armended from time to time only by
the mutual written consent of the parties, in accordance with the provisions of Government
Code sections 65867 and 65868 In addition, alt of the provisions of the Procedural
Ordinance relating to the need for amendmant, and the manner thereof, shall apply. Upon
raquest of a party, this Agreement shall be amended to include the terms and conditions
of any discretionary entitlement granted with respect to the Properly after the Effective
Date.

15. CITY's Good Faith in Processing. Subject to the provisions of section 5B hereof, and
L ANDOWNER's compliance with each and every term and condition of this Agreement
and all of its exhiblis, CITY agrees that it will accept in goad faith for processing, review,
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and action, all complete applications for master parcel maps, zoning, planned unit !
development designatior, planned unit developmant guidelines, schematic plans, spacial ;
permits, building permits, parcel maps, subdivision maps, or other entitiements for use of l
the Property in accordance with the Generat Plan, the NNGCP and this Agreement. i

CITY shall inform the LANDOWNER, upon request, of the necessary submission
requirements for each application for a permit or other entitlemeni for use in advance, and
shall review sald application and shall schedule the application for expeditious review by
the appropriate authority

16. Default, Remedies, Termination

A, General Provisions Subject to any extensions of lime by mutual consent of the i
parties, and subject to the cure provisions set forth herein, any failure or i
unreasonable delay by either party to perform any material term or provision of this
Agresment shall constitute a default.

(1) LANDOWNER Defauit. In addition toany otherrermedy specified herein, in the
avent that notice of default has been given in accordance with this saction,
wherein a defauit by LANDOWNER is alleged, CITY shall not be obligated io
issue any bullding permit, or grant any entittement as to which an application
has been filed.

{(2) CITY Default. In addition to any other remedy specified hereln, In the event
that notice of default has besen given in accordance with this section, wherein
a defauit by CITY is alleged, any resulting delays in LANDOWNER's
performance caused by CiTY's defauit shall not constitute a LANDOWNER
default, or be grounds for termination or canceilation of this Agreement

{3) Successors inInterest. Where the Property, foliowing the Effective Date, has
peen lawfully conveyed in whole or in part to one or more SUCCESSOrs in
interest, in such a manner as to invoke the provisions of section 4 of this
Agreement, and one or more of such successors in interest is in default with
respect to the portian of the Property owned by it, neither LANDOWNER nor
any other non-defaulting successor in interest shall be iiable for the default, if
the provisions of section 4 have been complied with, and in accordance with the
terms and conditions of that section.

B. Cure of Default In the event of an alleged default or breach of any terms or
conditions of this Agresment, the party alleging such default or breach shall give the
other party rotice in writing specifying the nafure of the alleged default and the
manner in which sald default may be satisfactorily cured and a reasonable period of
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time in which to cure, that shall in no event be less than thirly (30) days During any
such period, the party charged shall not be considerad in default for purposes of
tetmination or institution of tegal proceedings !

C. Remedies After Expiration of Gure Perlod. After notice and expiration of the thirty
(30) day period, if the alleged default has not been cured in the manner set forth in
the notice, the other party may at its oplion:

(1) institute legal proceedings to obtain appropriate judiclal refief, including but not
limited to mandamus, specific performance, injunctive relief, or termination of
this Agreement; or

{2) give the other party notice of intent to terminate this Agreement pursuant to
Government Code section 65868 and the Procedural Ordinance. In the event
that such nofice is glven, CITY shali schedule the matter for public hearing
before the City Council to review the malter and make specific written findings
regarding the alleged defauit, Where LANDOWNER is the party alleged to be
in default, LANDOWNER shall be afforded a reasonable opportunilytorespond
to all allegations of default at such public hearing CITY shall provide
LANDOWNER at least thirty (30) days prior written notice of such public
hearing, as well as provide LANDOWNER copies of all CITY staff reporis
prepared in connection therewith at least five {5) days prior to the hearing i

17, Annuza! Review.

A. General Provisions. In accordance with Government Code section 65865 1, and
the Procedurat Ordinance, CITY shall, at least every twelve (12} months during {he
Term of this Agreement, review the exten! of good faith compliance by
LANDOWNER with the terms of this Agreement. Failure of CITY to conduct an
annual review shall not canstitute a walver by CITY or LANDOWN ER of the right to
conduct future annual review or o otherwise enforce the provisions of this
Agreement, nor shall a party have or asseri any defense to such enforcement by
reason of any such faifure The failure of CITY to underiake such review, shall not,
in Itself, invalidate the terms of this Agreement or excuse any party hereto from
performing its obligations under this Agreement.

B. Scope of Review. The annual review shall be limited In scope to compliance with
the terms and condiions of this Agreement.

C. Proceedings The proceduresspecified in the Procedural Ordinance for conduct of
the annual review by the City Manager, and by the City Councill, shall apply to each
annual review of this Agreement. At least ten (10) days prior to the commencement
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of any annual review, CITY shall deliver to LANDOWNER a copy of any public staff
reports and other ducuments to be used or relled upon in conducting the review.
L ANDOWNER shall be permitted an opportunity to respond to CITY's evaluation of
{ ANDOWNER's performance by written and oral testimony at the public hearing to
e held befare the City Council, if LANDOWNER so elects

At the conclusion of the annual review, CITY shall make written findings and
determinations on the basis of substantlai evidence, as to whether or not
LANDOWNER or its successors have complied in good faith with the terms and
conditions of this Agreement

D. Failure of Compliance. Any determination of failure of compiiance shall be subject
to the notice requirements and cure periods set forth in section 16 of this Agreemerit
If termination is proposed, it shall apply solely with respect to that pottion of the
Property {if less than all) affected by the failure to show good faith compliance. [
modificatlon of the Development Agreement is proposed, the modification shall
partaln solely o the provisions hereof as applicable o that portion of the Property (if
iess than alt) affected by the condition that has prompted the proposed modification

18. Termination Upon Completion of Development

A General Provisions. This Agreement shall terminate as to each parcel of property
contained within the Property when that parcel of property has been fully developed
and all of LANDOWNER'S obligations in connection therewith are satisfied, as
reasonably determined by CITY. GCITY shall, upon written request made by
L ANDOWNER to CITY's Depariment of Planning and Development, delermine ifthe
Agreement has terminated, with respect {o any parcel, and shall not unreasonably
withhold termination as to that parcel if LANDOWNER'S cbiigations therewith are
satlsfied CITY shall be entitled to receive payment of a fes commensurate with the
cost of processing the request and making such a determination, including but not
limited to CITY's administrative and legal expenses. Upon termination of this
Agreement, CITY shall upon LANDOWNER's reguest record a notice of such
termination in a form satisfactory to the Gity Attorney that the Agreement has been
terminated  The aforesaid notice may specify, and LANDOWNER agrees, that
termination shall not affect in any manner any continuing obligation to pay any itemn
specified by this Agreement, by the Panhandle Financing Plan or any of the
measures implementing sald plan, and shall have the effact as set forth in section
18C

B. Multl-family and Single Family Residential Projects. This Agreement shali
automatically terminate and be of no further force and effect as 1o any single family
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residence or multi-family building, and the lot or parcel upon which said residence or
building Is located, when it has been approved by CITY for occupancy i

C. Effect Of Termination On Landowner Obligations. Termination of this Agreement
as lo the Praperty or any portion thereof shall not affect any of the LANDOWNER's
obligations to comply with CITY's General Plan, the NNCP, and all entitlements
issued for the Property, nor shall i affect any other covenants of this Agreement
specified in this Agreement to confinue after the termination of this Agreement,
including but not limited to those specified In sections and 10 and subsection 13C

19. No Joint Venture, Partnership, or Other Relationship. Nothing contained in this
Agreement or in any other document executed in connection with this Agreement shall be
construed as creating a joint venture or partnership between CITY and LANDOWNER. No
relationship exists as between LANDOWNER and CITY other than that of a govemmental
entity regulating the development of private property, and the owners of such private
property.

20. Notices. All notices required or provided for under this Agreemant shall be in writing and
deliverad in person or sent by certified mail, postage prepaid, return receipt requested, to
the principal offices of the CITY and LANDOWNER or LANDOWNER's assigns and
successors, and to Lender, if applicable  Notice shall be effective on the date delivered
in person, or the date when recelved if such notice was mailed to the address of the other
party as indicated below:

Notice to the CITY: City of Sacramenio
915 | Street
Sacramento, California, 95814
ATTN: City Manager

Notice to the LANDOWNER:  Marie Krumenacher Trust
$301 £. l.evee Road
Rio Linda, CA 95673
Atin: Marle Krumenacher

Alice Krumenacher Trust
6301 E. Levee Road
Ric Linda, CA 35673
Aftn: Alice Krumenacher

Vaquero Land Holdings, LLC
4855 Ketchum Court
Granite Bay, CA 95746
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with copias to:

Law Offices of George E. Phillips
2306 Garfield Avenue
Carmichael, CA 95608

Any party may change the address to which notices are to be mailed by giving written
notice of such changed address to each other parly in the manner provided herein.

21, Severability. If any provision of this Agreement is held invalid, void or unenforceabls but
the remainder of the Agreement can be enforced without failure of material consideration
to any party, then this Agreement shall not be affected and it shall remain in full force and
effect, unless amended or madified by mutual consent of the parties, ulilizing the
procedures specified herein and the Procedural Qrdinance . Provided, however, thatif such !
holding affects a material provision of this Agreement, LANDOWNER shall have the right
in its sole discretion lo terminate this Agreement upon providing written notice of such
termination to CITY; provided further, however, that in the event LANDOWNER so elects
to terminate, such election shall not affect in any manner the terms and conditions of any
entittement theretofore granted by CITY with respect to the Property, or any porticn
thereof

22. Recording. The City Clerk shall cause a copy of this Agreement to be recorded with the
Sacramenio County Recarder no later than ten (10) days following execution of this
Agreement by CITY, which execution will take place no sooner than the effective date of
the ordinance approving this Agreement.

23. Reimbursement to CITY. LANDOWNER agrees to reimburse the CITY for reasonable
and actual expenses incurred by CITY that relate directly to CITY'S review, consideration
and execution of this Agreement. Such expenses include hut are not Itmited to recording
fees, publishing fees and any special mesting costs, staff time {including review by the City
Attorney), and notice costs. Such expenses shail be paid by LANDOWNER within thirty
(30) days of receipt of a detalled written statement of such expenses.

24. Provisions Relating to Lenders.
A.  Lender Rights and Obligations.

{1} Prior to Lender Possession. No Lender shall have any cbligation or duty
under this Agresmeni to construct or complete the construction of
improvements, or to guarantee such construction or completion, and shail not
be obligated fo pay any fees or charges which are liabilities of LANDOWNER
or LANDOWNER's successors in interest, but shall otherwise be bound by alt
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of the terms and conditions of this Agreement, which pertains to the Property
or such portion thereof in which it holds an interest. Nothing in this section shall
be construed to grant to a Lender rights beyond those of LANDOWNER
nereunder, or to mit any remedy CITY has hereunder in the event of default
by LANDOWNER, Includingbut not limited to termination and/or refusal togrant
entillements with respect to the Property.

{2) Lenderin Possession ALenderwhocomesinto possession of the Property,
or any portion thereof, pursuant to foreclosure of a mortgage or deed of trust,
or a deed in lisu of foreclosure, shall not be obligated lo pay any fees or
charges which are obligations of LANDOWNER, and which remain unpaid as
of the date such Lender takes possession of the Property or portion thereof
Provided, however, that a Lender shall not be eligible to apply for or receive
entitlements with respect to the Property, or otherwise be entitied to developthe
Property or devolte the Property to any uses or to construct any improvemenis
thereon ather than the development conlempiated or authorized by this
Agreement and subject to all of the terms and conditions hereof, including
payment of all fees {delinquent, currentand accruingin the future) and charges,
and assumption of all obligations of LANDOWNER hereunder; provided,
further, that no Lender, or successor thereof, shall be entitled to the rights and
penefits of the LANDOWNER hereunder or entitied to enforce the provislons
of this Agresment against CITY uniess and until such Lender or stccessor
thereof qualifies as a recognized assignee under the provisions of section 4 of
this Agreement.

8. Notice of LANDOWNER's Default Mereunder. 1f CITY receives notice from a
Lender requesting a copy of any notice of default given LANDOWNER hereunder
and specifying the address for service thereof, then CITY shall deliver to such
Lender, concurrently with service thereon to LANDOWNER, any nolice given to
LANDOWNER with respect to any clalm by CITY that LANDOWNER has committed
a default, and if CITY makes a determination of non-compliance, CITY shall likewise
serve notice of such non-compliance on such Lender concurrently with service
thereof on LANDOWNER.

C. Llender's Rightto Cure Each Lender shall have the right (but not the obligation)
during the same period of time avaiiable to LANDOWNER fo cure or remedy, on
behalf of LANDOWNER, the default claimed or the areas of non-compllance set forth
in CITY's notlce. Such action shall not entitle a Lender to develop the property or
otherwise partake of any benefits of this Agreement unless such Lender shall
assume and perform all obligations of LANDOWNER hereunder.
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D. Other Notices Glven By City A copy of all notices given by CITY pursuant to the
terms of this Agreement shall be sent to Lender at the address provided in seclion
20 hereof

25. Estoppel Certificate Either party may, at any time, and from time to fime, deliver written
notice to the bther parly requesting such other party lo certify in writing that, to the
knowledge of the cerfifying party, (i) this Development Agreement is in fult force and effect
and a binding obligation of the parties, (ii} this Development Agreement has not been
amended or modified elther orally or in wriling, or if so amended, identifying the
amendments, and (ifi) the requesting party is not In default in the performance of its
obligations under this Development Agreement, or if In default, describing therein the
nature and amount of any such defaults. A party receiving a request hereunder shall
execute and return such estoppel certificate, or give a written detailed response explaining
why it will not do so, within thirty (30) days following the receipt of each such request. Each
party acknowledges that such an estoppel certificate may be relled upon by third parties
acting in good faith A certificate provided by CITY establishing the status of this
Agreement with respect to the Property or any portion thereof shall be in recordable form
and may be recorded at the expense of the recording party.

26. Construction. All parties have had the opporiunity to be represented by legal counsel of
thelr own choice in the preparation of this Development Agreement and no presumption
or rule that "an ambiguity shall be construed against a drafting parly" shall apply to the
interpretation or enforcement of any provision hereof. Captions on sections and
subsections are provided for canvenience only and shall not be deemed to limit, amend
or affect the meaning of the provision to which they pertain

27. Counterparts This Agreementmay be executed inany number of countarparts and shall
be deemed duly executed when each of the parties has executed such a counterpart

28. Time. Time is of the essence of each and every provision hereof

29. Limitation of Actions. No court action shall be filed by a party to this Agreement on the
ground of default or breach of its terms unless such action is filed within one hundred
eighty (180) days from the date of discovery by the aggrieved party of the facts underlying
the claim of breach or default

30. No Third Parties Benefitted. No Person who is not a gualified successor or assign of a
party hareto pursuant to section 4 of this Agreement, or who has not becorme a party by
duly adopted amendment hereof may claim the benefit of any provision of this Agreement

31. Effect of Agreement Upon Title to Property in accordance with the provisions of
Government Code section 65868 5, from and afler the time of recordation of this
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Agreement, the Agresment shall impar! such notice thereof to ail persons as is afforded
by the recording laws of the State of Califomia. The burdens of this Agreement shall be
binding upon, and the benefils of this Agreement shall inure to, all successors in interest
to the parties {o this Agreement.

32. Covenant of Good Faith CITY and LANDOWNER agree that each of them shali at all
times act in good faith in order to carry out the terms of this Agreement

33. Exhibits' The following are the exhibits to this Agreement:

Legal Description of the Property

Landowner's Development Plan

Special Conditions i
Assignment and Assumption Agreement :
Panhandle Land Acquisition Program

Protest Waiver Form

irrevocable Offer of Dedication Form

Map and Categorical Listing of Land and Infrastructure

TEoMmMmOOmw>

34. Entire Agreement This Agreement, together withits Exhibits A to |, inclusive, constitutes
the entire agreement between the parties with respect fo the subject matter of this
Agreement. This Agreementis specifically intended by the parties hereto to supersede all
prior devalopment agreements, if any, for the Property which may exist between CiTY and
LANDOWNER. The provisions of subsection 10B of this Agreement, relating to
indemnification and defense of CITY, its officers, employees and agents, shall be
applicable to any claim whatsoever against CITY, its officers, employees and agents,
arising out of or in any way relating to any prior development agreement relating to the

Property.
[Remainder of this page intentionally [eft blank]
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35. Cly Attorney Costs. Landowner shali pay to the City of Sacramento the sum of
$5,000 00 as and for reimbursement of the costs of the City Attorney in preparation and
processing of this Agreement.

IN WITNESS WHEREOQF, the CITY and LANDOWNER have executed this Development
Agreement as of the date first set forth above.

CiTY OF SACRAMENTO ATTEST:

By: City Clerk
Mayor

APPROVED FOR LEGAL FORM:

Lawrence J. Duran
Sanior Deputy City Aftorney

Marie Krumenacher Trust

By:

Name: Marie Krumenacher

Title: Truslee of the Marie Krumenacher Trust 3
Dated August 27, 2004 :

Allce Krumenacher Trust

By:

Name: Alice Knumenacher

Tille: Trustee of the Allce Krismenacher Trust
Dated February 18, 2008

Vaguero Land Holdings, LLE

By:
Name: Jeff Jones
Title: Member

Pontandt Dosalepmant Aginomont - Vagquats Ling Heldingy el l
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{ATTACH APPROPRIATE ACKNOWLEDGMENT)
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FOR CITY CLERK USE ONLY
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EXECUTION PAGE FOR LENDER

[Name + nature of enlity] (hereln "LENDER"} owns an equitable interest in the Properly |
described in Exhibit "A" of this Agreement as the beneficiary of that certain deed of trust and
assignment of rents dated [date] and recorded on [date}, as Instrument [#], in Book [#], Page [#],
Official Records, Sacramento County, California

LENDER hereby executes this Agreement and agrees to be bound by the terms and
condition hereof, subject to the fimitations set forth in section 24 hereof.

LENDER requests that it be provided with copies of ail notices maited to LANDOWNER
pursuant to the terms of this Agreement and that said coples be addressed as follows:

Attn:

Dated:
LENDER:

By: i

is:

(ATTACH APPROPRIATE ACKNOWLEDGMENT)
Facherkiln Dowlopment Agraoment . Voguaro Land Hoftings of ol
CSF2ARY - 37 T
FOR CITY CLERK USE ONLY
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8 Appropriate environmental review of the proposed project has been completed,
and any suggested mitigation measures resulting therefrom have been included
in the approval of the project to the extent feasible.

B. Inthe event that any of the special findings required herein cannot be made and are
not waived, approval may nevertheless be given to the proposed project if all of the
following conditions can be satisfied with respect lo each such special finding not
made:

1. Practcable and feasible requirements or mitigation measures can be imposed
upon the project, the implementation of which would allow such special finding
to be made;

2. The applicant has agreed to be bound (through written agreement satisfactory
to the City Attomey) by and to implement such requirements or mitigation
measures, and has posted such security for compliance therewith as may ba
required by the City Manager; and

3. Itisinthe publicinterest and consistent with the policles, goals, standards and
objectives of the Community Plan for the project to be approved with such
requirements and mitigation measures

Peahandle Davelvpment Agroomant - Vagueno Lind Holdings el k! Exhibits
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EXHIBIT A

DESCRIPTION OF LANDOWNER'S
PROPERTY

SEE ATTACHED

NOTE: UPONRECORDATIONOF FINAL MASTER PARCEL MAP, THIS EXHIBIT AWILL BE
REPLACED BY THE SAID MAP, WITHOUT NEED FOR AMENDMENT OF THIS

AGREEMENT

Panhandle Dewiogmont Agreemant- Vagueig Lond Hatdingt, ol af TEahiblly
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EXHIBIT B

LANDOWNER'S DEVELOPMENT PLAN

SEE ATTACHED

Panhpndie Dmatopmenl Agrapman - Vequers Lond Holdings el pl £xhiblts
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EXHIBIT C
SPECIAL CONDITIONS

i,  PURPOSE AND INTENT

The definitions applicable to the body of the Agreement shall apply to this Exhibit C

In order to achieve Its objectives, and in order to obtain from each LANDOWNER and developer,
all required contributions, fees, land transfers, agreements, and oller mechanisms required to
implement its terms, the NNCP provides that all rezoning and devetopment shaii occur through
the planned unit development process Development agreements should be entersd into with
LANDOWNERS whenever feasible under the circumstances

Under no circumstances can development of the Property procead without satisfaction of the
conditions specified in this exhibit. These Speclal Conditions shall constitute binding and legally
enforceable obligations of LANDOWNER and its successors and assigns, and binding and
legally enforceable raquirements and conditions for the development of the Properly, in addition
to other cbligations, requirerments and conditions impased during the rezoning, special permi,
subdivision map and other land use entitlement processes.

. LANDOWNERS' OBLIGATIONS
A Mitigation Monitoring; Habitat Conservation Plan.

5. Mitigation Monitorlng ~ When required in order to obtain entilements,
LANDOWNER shall execute a mitigation monitering agreement, and stch other
agreements as may be necessaryin CITY's judgment in order toimplement any
mitigation measure refating to the NNCP and any mitigation monitoring plans
applicable to the Property, and shall fuily cooperate with CITY in implementing
any mitigation monitoring pian adopted as part of the approval process for
development of the Property

2. Habitat Conservation Pian.

a  Inthe event that a Habitat Conservation Plan has been adopted by CITY,
LANDOWNER shall be obligated to undertake and exercise one of the
following options:

(i) participate in that Plan by payment of the fees applicable to
LANDOWNER and/orthe Property or provide required proportionate
land dedications, at the time specifiad in the Ptan for payment of
fees or dedication of required proportionate fands, or

Panhendis Bovelaprman Agragmant - Voguors Land Hotdings. st o! Exbitils
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(il obtain and present to CITY a duly issued, executed and effeclive
incldental take permit Issued by federal and state agencies charged
with implementation of the provisions of federal and slate
Endangered Species Acts, which would allow development of the
Property; or

fil} obtain and present to CITY a duly issued, executed, and effective
form of document from said federal and stale agencies that
development of the Property may proceed without the need for an
incidental take permit; or

(v} participate in such other plan or program which has been approved
by said federal and state agencies; or

{(v) take any other action required by CITY in its sole discretion, relating
to satisfaction of all applicable laws, including but not limited to
CEQA and the federal and state Endangered Species Acts, where
none of the provisions of subsections (i}, (i}, (it} or (v} are
applicable.

b The Natomas Basin MHabitat Conservation Plan Fee is payable by
Landowner at the time of and as a condition of issuance of a grading or
building perrit. The dollar amount of such fee shall be the per-acre fee
in effect at the time the grading or building permit Is fssued for the
Property In addifion to the payment of that sum, Landowner shall be
subject to the provisians of any "catch-up fea” ordinance, resolution, rule !
or regulation in effect at the time of issuance of the grading or building
permit. The requirement specified in this subsection 2b shali be included
in each entillement lssued with respect to the Property. Landowner
understands and agrees ihat the provisions of Government Code sactions
66000 through 66025, as those sections are amended, renumbered ar
reconstituted, shall not apply to the fees covered by this subsection 2b

B. Agreements With Other Agencies. Asrequired by CITY, LANDOWNER shall enter
into agreemarits with other affected agencles, including but not timited to:

1 Appropriate sanitation districts, including but not limited o Sacramento County
Reglonal Sanitation District, for provision of facilities, payment of fees and
charges, and payment (if applicable) of any proportionate share of penalties
imposed by the Environmental Protection Agency; and

2. Reclamation District 1000, If in CITY's sole and exclusive discretion and
judgment such an agreement is in fact required, or any other agreement which
is required in CITY's sole and exclusive discretion and judgment for the
implementation of Interim Dralnage or the Drainage Plan

Prrhontle Dowiopment Agroement -Voguata Lend Heldinga, elel Exhibiry
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¢ Drainage Sub-basin Agreement. LANDOWNER shall enterinto an agreemeni with
each of the other landowners within the Dralnage Sub-basin within which the
Property lies, which provides the manner in which the Infrastructure required for
development of ali of the lands within said Drainage Sub-basin shali be constructed
and financed. As an alternative form of compliance with this provision, LANDOWNER
may enter into an agreement with CITY, salisfactory to the City Atlorney, which
provides that LANDOWNER shall finance all costs associated with the Infrastructure
required for devetopment of alf of the undeveloped lands within said Drainage Sub-
basin. Any such agreement shali additionally provide for reimbursement in
accordance wilh the terms of this Agreement, and the Panhandte Finance Plan, for
LANDOWNER's payment of Infrastructure cosls in excess of or beyond those
required for development of the Property, as that term is defined in Section 8 of this
Agresment. As a further alternative, CITY may impose a Drainage Sub-basin
assessment district for purposes of financing the required Infrastructure. The
provisicns of subsection 6D of this Agreement shall apply in such a case.

D. Inclusionary Housing Requirements. CITY has enacled a mixed income housing
poticy ("Policy"), as setforth in title 17, chapter 17.190 of the Sacramento City Code
If and to the extent that the Property is subject to the Policy, cerain project
entittements for the Property will contain conditions which implement the Policy,
including but not Himited to conditions requiring an inclusionary housing plan ("HP")
and an Inciusionary housing agreement (“IHA") The IHP for the property, where the !
Policy Is applicable, is attached to this Exhibit C as Exhibit C-1, and incorporated
herain by this reference . The requirements specified inthe IHP shallbe implemented
by LANDOWNER, and LANDOWNER shall execute the required HP

E. Public Agency radio and Microwave Communications System. Notwithstanding
LANDOWNER's Vested Rights and anything contained herein to the contrary, CITY
may deny or conditlon an application for a Building Permit or imposition of a height
restriction as a condition of approval of a tentative map or design review, even
though that development application weuld otherwise be permitted under the Land
Use and Development Regulations, in order to avoid interference with the radio and
microwave communications systems operated by the Sacramento Regional Radio
Comemunications Systems (SRRCS), the Automated Local Evatuation in Real Time
{ALERT) system and the State of California Public Safety Microwave Network. In
addition, Building Permits may be conditioned on compliance with the provisions
contianed in Exhibit “I", Public Safety Radio Communication Requirements for
Buildings.

Thesa systems are emergency and weather communication facilities that serve
federal, state, county, CITY and other Public Agencles and are used to protect the
public health, safety and welfare. These systems are in existence as of the Effeclive
Dale, the systems' radio and microwaves cross the Properly, and the operations of
one or more of these systems could experlence Interference if the Project is
developed as permitted under the Land Use and Development Regulations In
addition, any other radio or microwave communications systems that may be

Par [+ Ay Voguarn Lend Holdings olat Ehitity
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installed by one or more of the foregoing agencies after the Effective Date may be
similarly protected by the CITY from interference from Development of the Project by
denying or conditioning any Subsequent Approvals.

lil. CONDITIONS OF DEVELOPMENT; SPECIAL FINDINGS REQUIRED '

A Inaddition to other findings and condltions as may be deemed applicable, no speciai
permit, subdivision map or other land use entitlement for the Property shall be
approved unless the approving body either: (1) makes the following findings; or (2)
exprassly waives such findings, in whole or in part, as not applicable to the Property
and stating the reasons therefor with such waiver and the reascns therefor appear
in the record or document of approval These findings are:

1 The approval of the proposed project is consistent with the policies, goals,
standards and objectives of the NNCP and other relevant factors and
circumnstances, including but not limited to:

a. The adequacy of the required interim and permanent Infrastructure
needed to support the project planned for the Property;

b. The extent of participation required of LANDOWNER under the
Pannhandle Finance Plan has been secured;

¢ The extent to which LANDOWNER has complied with the provisions of
the PLAP

d. The extent to which LANDOWNER has complied with the provisions of
the Policy,

9 The Panhandie Finance Plan has been adopted by the City Council.

3 Alltransfers of land, owned by or under the control of LANDOWNER, which are
specified in the PLAP as being necessary for public purposes, have been
transferred to CITY or to the appropriate public agency For this purpose, a
transfer will be deemed to ocour upon delivery to CITY of an Irrevecable Offer
of Dedication in form and manner approved by the City Department of Public
Works and the City Attorney  These dedications include, but are not limited to
streets, utilities, drainage facilities and public transit

4  LANDOWNER hss, where applicable, demonstrated that the proposed project
as designed meets or exceeds the jobs to housing ratio of the NNCP, sither
actually or through the medium of the Housing Trust Fund, or through assisting
housing starts in North Sacramento, or a combination thereof

5 LANDOWNER has entered into all agreements required pursuant to sections
HA, 1B, and 4.C above.

Fenhondin Dowiopmant Agrasmant - Voauors Land Holdinga. il Exhibile
ox2Ai0T

234



Northgate 880 / Panhandle (M05-031 / P05-077) June 12, 2007

6.  Appropriate environmentat review of the proposed project has been completed, |
and any suggested mitigation meastires resulting therefrom have beenincluded
in the approval of the project to the extent feasible. I

B, Inthe event that any of the special findings required herein cannot be made and are
not waived, approval may nevertheless be given to the proposed project if all of the
following conditions can be satisfied with respect to each such special finding not
made:

1 Praclicable and feasible requirements or mitigation measures can be imposed
upon the project, the implementation of which would allow such special finding
{o be made;

2. The applicant has agreed to be bound {through written agresment satisfactory
to the City Attomey) by and to implement such requirements or mitigation
measures, and has posted such security for compliance therewith as may be
required by the City Manager, and

3 Itis In the public interest and consistent with the policies, goals, standards and

objectives of the Community Plan for the project 1o be approved with such
requirements and mitigation measures.

Panhandiy Dovelgpment Agrosmenl - Vaguors Long Huldings. s\ot Exhlbits
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION AGREEMENT
THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (herein "his Agreement") is

entered into this day of ., 200__, by and between
{herein "LANDOWNER") and {herein "ASSIGNEE")
RECITALS

A, LANDOWNER has entered into a Development Agreement (herein "the Development
Agreament")dated , with the City of Sacramento, pursuant to which
LANDOWNER agreed lo develop ceriain property more pariicularly described in the
Development Agreement (herein "the Property"} in the North Natomas Community Plan
Area subject to certain conditions and obligations set forth in the Development Agreerment

B LANDOWNER has assigned i#s Interests under the Development Agreement to

ASSIGNEE under a written agraement dated . 85 10 that portion of
the Property identified and incorporated hereln by this reference (herein the "Assigned
Parcel(s)").

G ASSIGNEE desires to assume all of LANDOWNER's rights and obligations and other
terms and conditions under the Development Agreement with respect to the Assigned
Parcel{s).

AGREEMENTS
NOW, THEREFORE, LANDOWNER AND ASSIGNEE HEREBY AGREE AS FOLLOWS:

1. ASSIGNEE hereby assumes all of the burdens and obligations of LANDOWNER under the
Development Agreement, and agrees to observe and fully perform all of the duties and
obligations of LANDOWNER under the Development Agreement, and to be subject to all
of the terms and conditions thereof, with respect to the Assigned Parcel(s), it being the
express Intention of both LANDOWNER and ASSIGNEE that, upon the executlon of this
Agreement, ASSIGNEE shal become substituted for LANDOWNER as the
" ANDOWNER" under the Developmeni Agreement with respect to the Assigned
Parcel(s).

2 ASSIGNEE understands and agrees that this Agreement Is subject to section 4 of the
Development Agreement Section 4 reads as follows:

Assignment LANDOWNER shall have the right to sell, assign, or transfer
its interests under this Agreement as part of a contemporaneous and related
sale, assignment or transfer of its interests in the Property, or any portion
theraof, without the consent of CITY: pravided, however, that LANDOWNER

Punhandio Dowlepment Agreemant - Vegquers Load Holdings. slat Eahlsits
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shall notify CITY of such sale, assignment or {ransfer by providing wrilten
notice thereof fo CITY in the manner provided in this Agreement,
LANDOWNER shali rerain obligated o perform all terms and conditions of
this Agreement, unless such purchaser, assignee or transferse, to the
satisfaction of and In a form acceptable to the City Attorney, executes and
delivers to CITY an express agreement to assume all of the obligations and
other terms and conditions of this Agreement with respect to the Property or
such portion thereof soid, assigned or transferred. The executlon of such an
assumption agreement shall relieve LANDOWNER of the obligations
expressly assumed only if (a) LANDOWNER is not in default under this
Agreement at the time of the assignment or transfer; and (b} LANDOWNER
has provided CITY with notice of sald assignment or transfer in the manner
provided hereunder. Any such assumption agreement with respest to
LANDOWNER's obligations under this Agreement shall be deemed fo be to
the satisfaction of the City Attorney if exacuted in the form of the Assignment
and Assumption Agreement attached hereto as Exhibit "D" and incorporated
herein by this reference, or such other form as shall be proposed by
LANDOWNER and approved by the City Attorney prior to the effective date
of the assignment.

Any purchaser, assignee, or transferee shalt be obfigated and bound by the
terms and conditions of this Agreement, and shall be the beneficiary thereof
and a party thereto, enly with respect to the Property, or such portion thereof,
sold, assigned, or transferred to it Any such purchaser, assignee, or
transferee shall chsaerve and fully perform all of the duties and obligations of
LANDOWNER under this Agreement, as such duties and obligations pertain
to the portion of the Property sold, assigned, or fransferred.

4 At the request of the Cily, ASSIGNEE agrees to enter into a separate deveiopment
agreement with respect to the Assigned Parcel(s).

5 Al of the covenants, terms and conditions set forth herein shall be binding upon and shall
inure to the benefit of the parties hereto and to their respective heirs, successors and
assigns.

6  ASSIGNEE agrees that it has read, and has sought and received all required legal and
other expert consultation with regard to the Development Agreement, and fully
understands all of its terms and conditions. ASSIGNEE further agrees that (i)
LANDOWNER has furnished ASSIGNEE with a copy of the North Natomas Community
Pian, the Comprehensive Drainage Plan, the Panhandle Finance Plan, the RD-1000
Agreement {where applicable), the Habitat Conservation Plan, and ali other documents
and materials containing or relating to terms and conditions of development in the NNCP
area; (il) ASSIGNEE has read and understands alt of the lerms and conditions of said
documents and materials; and {iliywith such knowledge and understanding, which includes
the nature and extent of the fees, taxas, assessments and other financial mechanisms and
obligations inherent in such documents and materfals, nevertheless has voluntarily, fraely
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and knowingly assumed and agreed to perform all of obiigations and requirements, and
be bound by ait of the provisions of such documents and materials.

INWITNESS WHEREOF, the parties hereto have executed this Agreement as of the date %
and year first above written :

By:

"ASSIGNEE"

Ponhangdio Bowlopment Agronmont - Vaguers Lend Hetdings ol st Erhitits
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EXHIBIT E

PANHANDLE LAND
ACQUISITION PROGRAM
(PLAP)

SEE ATTACHED

Exhipily
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EXHIBIT F

Protest Walver Provisions Agreed to by LANDOWNER

LANDOWNER understands and agrees thal financing of the Infrastructure, public
improvements and facilities (inciuding the land covered by the PLAP) and other programs
required under the NNCP will be accomplished through a variety of financing mechanisms,
including but not limited to a combination of special assessment districts, tax districts (such as
Mello-Roas Community Facililes Districts) and developer fees, ali of which mechanisms are
designed to spread the cost of those items in accordance with benefit and other methodologies
L ANDOWNER further understands and agrees that an important component of this Agreement
is LANDDWNER's advance consent to the formation of, annexation into, or implementation of
any such district or Imposition of any such fee, and LANDOWNER's agreement not to protest
or contest such formation, imptementation or fee imposition

Accordingly, LANDOWNER agrees for itself, its constituents, successors and assigns that
it fully, finally and forever waives and relinguishes any right it may have to protest or conlest the
formation of implementation of, or participation in, any special assessment or tax district or any
similar form of financing mechanism, or any combination thereof, together with any rights it may
have to contast the imposition of any developer fee established or imposed pursuant to the
Panhandle Finance Plan Nothing in this Agreement, howsver, shail preventLANDOWNER from
presenting CITY any information or opinions regardingany financing mechanism CiTY may from
lime to time constder establishing or imposing, which information or opinions relate to the dollar
amount of any fees, assessments, taxes or other charges imposed by CITY pursuant o the
Panhandte Finance Plan, or which information or opinions relats to the question of consistency
of the financing mechanism with the Panhandle Finance Plan. if a financing mechanism is
proposed for adoption by CITY, which mechanism directiy and significantly conflicts with the
language and the intent of the Panhandle Finance Plan, as it may be amended from fime to
time, LANDOWNER shall have the right o protest only the actual amount of the directly and
significantly conflicting proposed fee, charge, special tax, or assessment proposed o be lsvied,
charged, assessed ortaxed against the Property byvirtue of the proposed financing mechanism
Provided, howaver, that LANDOWNER's sald right to protest, together with any right to object,
shall be waived unless LANDOWNER's protest of objection Is made at or before the lime ofthe
public hearing wherein the proposed financing mechanism, togetherwith thefee, charge, special
{ax or assessment is established by the Clty Councll. LANDOWNER's right to judiclal challenge
of any such mechanism, and the fees, charges, assessments or special taxes imposed or to be
imposed In connection therewith, shall be limited to review of the decision of the City Council
establishing the sald mechanism and the said fees, charges, assessments or special taxes;
LANDOWNER shall not have the right, in connection with any land use entitiement proceeding
with respect to the Property, to Judicially chailenge the financing mechanism or the fees,
charges, assessments or special taxes as applied to the Property, and waives any statutory or
common law right to pay such fees, charges, assessment or spacial taxes under protest For
purposes of this Agreement, "fees, charges, assessments or special taxes" shall include any
monetary exaction or payment required to be paid by LANDOWNER by virtue of or relating to
deveiopment of the Property.
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Without limiting the generality of the foregoing, LANDOWNER for itself, its constituents,
successars and assignees spacifically, as to the Property, agrees fo the following which are
adopted by the City Council pursuani to the Panhandle Finance Plan:

{1) Waives, and hereby grants advance consent to the formation of, or annexation into,
and implementation of any and all special assessment districts, tax districts (such as
Mello-Roos Community Facilities Districts), fee districts or other financing
mechanisms of a similar nature recommended or established by CITY for the
purpose of financing Infrastructure, public improvements and facitities (includingland
transfers es set forth in the PLAP) Such financing mechanisms Include but are not
limited to the following existing Community Facilities Districts: CFD No, 88-01 TMA
(Transit), CFD No. 97-01 {Drainage), CFD No. 3 (Parks Maintenance), CFD No. 99-
02 (Landscape Maintenance), CFD Neo 2002-02 (Parks Maintenance), and the
Citywide Lighting and Landscape District; and a new Panhandle Parks Maintenance
CED that will be formed to cover maintenance costs for Quimby dedications in
excess of those covered by CFD No. 2002-02. Without limiting the generality of the
foregoing, LANDOWNER specifically waives:

{iy the provisions of the Speclal Assessment Investigation, Limitation and Majority
Protest Act of 1931 {division 4 of the Streets and Highways Gode, beginning at
section 2800}, together with associaled provisions of the Californla Constlitution;

(i) the provisions of any other statute designed to provide a protest or contest
procedure in connection with formation and implementation of a district or
similar financing mechanism; and

(i) the provisions of any procedure embodied in the Sacramento City Code
designed to provide a protest or contest procedure in connection with formation
and implementation of a district or simitar financing mechanism

(2) Waives, and hereby grants advance consent to the formation and implementation of
any and alf special fees, exactions, development fees, assessments, laxes or other
charges established by CITY for the purpose of financing Infrastructure, public
improvements and facliities (including land transfers as set forih in the PLAP)
Without limiting the generality of the foregoing, LANDOWNER spacifically walves:

{i} tothe extent applicable, those statutory and constitutional provisions specified
in paragraph (1) above; and

(i the provisions of Government Code section 56000 et seq. or any other
provision of law providing a procedure for contest or protest of establishment
orimposition of special fees, exactions, development fees, assessments, taxes
or other charges of a simiar nature
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(3) Agreesto:

(i) affirmatively petition CITY, where applicable, for the formation of all special
districts and other financing mechanisms that have been or wilt be in the future
selected or recommended by CITY in order to implement the Panhandle
Finance Plan;

(il execute an Irrevocable proxy or proxies when necessary {such as inthe
formation of, or imposition of taxes relative to, a Mello-Roos Communily
Facilities District) authorizing a representative designated by CITY, who will
vote in favor of establishing the speclfic inancing mechanism in question; and

(ili} execute immediately upon presentation any document which is required or
convenient for the formation of the district or facilitation of the particular
financing mechanism

LANDOWNER agrees and specificaliy represents to CITY that itis fully aware of ail of its
tegal rights relative to the walvers, advance consents and other agreements set forth herein,
having been fully advised by its own independent attorneys. Having such knowledge and
understanding of its rights, LANDOWNER has nevertheless voluntarily entered info this
Agreement, of which this Exhibit is a material part. LANDOWNER Is aware that CITY is relying
on the representations contained in this Exhibit in entering into this Agreement,
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EXHIBIT G

IRREVOCABLE OFFER OF DEDICATION FORM

SEE ATTACHED
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EXHIBIT H

MAP AND CATEGORICAL LISTING
OF LAND AND INFRASTRUCTURE

SEE ATTAGHED
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EXHIBIT |

PUBLIC AGENCY RADIO AND MICROWAVE
COMMUNICATION SYSTEM

The following requirements may be imposed at the time of application for a Building Permit

A General Exceptas otherwise provided, no person shall erect, construct, change the
use of or provide an addition of more than 20% to, any building or structure or any part
thereof, or cause the same to be done, that fails to support adequate radio coverage for
the Sacramento Regional Radio Communications System (SRRCS), Including but not
limited to firefighters and police officers. For purposas of this section, adequate radio
coverage shall include all of the following: (1) & minimum signal strength of -85 dBm
available in 90% of the area of each floor of the buiiding when transmitted from the
closest Sacramento Regicnal Radio Communications System site; (2) a minimusm
signal strength of -95 dBm received at the closest Sacramenio Regional Radio
Communications System site when transmitted from 80% of the area of each floor of
the building; (3) the frequency range that much be supported shail be the current band
of frequencies used by either the City or County sub-systems; and (4) a 100% reliability
factor. When measuring the performance of a bi-directional amplifier, signal strength
measurements are based on one input signal adequate to obtain a maximum
continuous operating outpu! level.

B Amplifications Systems Aliowed. Bulldings and structures that cannot support the
required level of radio coverage shall be equipped with either a radiating cable system
or an Internal multiple antenna system with FCC type accepted bi-directional ampiifiers
as needed. If any part of the installed system or systems contalns an electrically
powered component, the system shali be capable of operating on an independent
baltery and/or generator system for a perlod of at least 12 hours without extemnal power
input. The battery system shall automatically charge in the presence of an externat
power input |f used, bi-directional amplifiers shall include filters to reduce adjacent
frequency Interference. These filters shall be tuned so that they will ba 35 db beiow the
SRRCS frequencies.

o

Testing Procedures.

1 Acceptance Test Procedure, When an in-building radio system is required, and
upon completion of installation, It will be the building owner's responsibility to have
the radio system tested to ensure that two-way coverage on each floor of the
building is a minimum of 80% Each floor of the puilding shall be divided into a
grid of approximately 20 equal areas. A maximum of two non-adjacent areas will
be allowed to fall the test. In the event thal three of the areas fail the test, In order
to be more statistically accurate, the floor may be divided into 40 equal argas. In
that event, a maximum of four non-adjacent areas will be allowed to fail the test.
After the 40 area tast, if the system continues to fail, the building owner shall have
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EXHIBIT 1J — DRAFT DEVELOPMENT AGREEMENT ORDINANCE (VAQUERO)

ORDINANCE NO. 2007-XXXX
Adopted by the Sacramento City Council
Date

AN ORDINANCE RELATING TO THE APPROVAL OF A DEVELOPMENT
AGREEMENT BETWEEN THE CITY OF SACRAMENTO AND THE
MARIE KRUMENACHER TRUST, THE ALICE KRUMENACHER TRUST,
AND VAQUERO LAND HOLDINGS, LLC FOR PROPERTY LOCATED AT
THE SOUTHWEST CORNER OF ELKHORN BOULEVARD AND EAST
LEVEE ROAD.

(P05-077) (APN: 201-0320-016 and -018 through -021; 225-0050-003, -
0186, -020 through -022)

BE IT ENACTED BY THE COUNCIL OF THE CITY OF SACRAMENTO THAT:
SECTION 1

This Ordinance incorporates, and by this reference makes part hereof, that certain
Development Agreement, by and between the City of Sacramento and the Marie
Krumenacher Trust, the Alice Krumenacher Trust, and Vaquero Land Holdings, LLC.
(collectively, “the landowner”), a copy of which is attached hereto.

SECTION 2

The City Council finds:

1. The agreement is consistent with the city general plan and the goals, policies,
standards and objectives of any applicable specific or community plan;

2 The project should be encouraged in order to meet important economic, social,
environmental or planning goals of any applicable specific or community plan;

3. The project would be unlikely to proceed in the manner proposed in the absence of a
development agreement,

4. The landowner will incur substantial costs in order to provide public improvements,
facilities or services from which the general public will benefit,

5. The landowner will participate in all programs established and/or required under the
general plan or any applicable specific or community plan and all of its approving
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resolutions (including any mitigation monitoring plan), and has agreed to financial
participation required under any applicable financing plan and its implementation
measures, all of which will accrue to the benefit of the public;

6. The landowner has made commitments to a high standard of quality and has agreed
to all applicable land use and development regulations.

SECTION 3

The Development Agreement attached hereto is hereby approved, and the Mayor is
authorized to execute after the effective date of this Ordinance said Development
Agreement on behalf of the City of Sacramento. This approval and authorization is
based upon the Environmental Impact Report and Mitigation Monitoring Plan which is
the subject of a separate resolution adopted by City Council prior to or concurrent with
the adoption of this Ordinance.

Table of Contents:
Exhibit A: Development Agreement — 64 Pages
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Exhibit A — Development Agreement

No Fee Required: Recording benefits the !
City of Sacramento, a government enfity. E

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City Clerk

City of Sacramento

915 | Street (Historic City Hail)
Sacramento, CA 95814

SPALE ABGVE TH15 LINE FOR RECORGEA'S USE OHLY

[DRAFT 5/24/07]

PANHANDLE PUD

DEVELOPMENT AGREEMENT

9o

Krumenacher Ranch
Project # P05-077

The Marie Krumenacher Trust
The Alice Krumenacher Trust
Vaquero Land Holdings, LLC

Ponhandin Dewippmonl Agtsament - Voyuers Lid Heldings. ota!
OERTAMT - 43470, wpd

FOR CITY CLERK USE ONLY
CGRBINANCE NOQ

CITY AGREEMENT NO . DATE ADOFTED:
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PANHANDLE PUD
DEVELOPMENT AGREEMENT

VU U

Table of Contents |

RECITALS

Development Agreement/California Government Code

Property {Subject to Agreement)

City Council Actions

City/L andowner Objsctive

Landowners Commitment

L.andowner's Objective and Agreement

Procedural Ordinance for Deveiopment Agreement i
Development Conditions and Panhandle Financing Plan i
Panhandle Land Acquisition Program 1
Agreement Voluntary !
Agreement Authority 1
Procedural Requirements Completed

City Council Review and Approval i

ErxXe~I@TmMOOD>

DEFINITIONS

. TERMS AND CONDITIONS OF AGREEMENT

Property Description and Binding Covenants
interests of Landowner

Term

Assignment

Deveiopment of the Property

A Permitted Uses and Development Standards
B. Discretionary Approvals

C Develcpment Timing

D Special Conditions
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E. Land Use and Development Regulations

(1)  Regulations Applicable on Effective Date
(2)  Future Changes in Regulations (inconsistent)
{3)  Future Changes in Regulations {Consistent)

{4) Mandated State or Federal Laws
{8) Effect on Agreament
{6)  Health, Safety or Physical Risks

(7)  Construction Standards and Permits
(8)  City Modifications afler Effective Date

F City Review of Applications
G Extenslon of Entitlements
H. Allocation Procedures

6. Fees, Charges, Assessments and Special Taxes

A, City Fees
B. Levies Imposed by Other Jurisdictions

(oF implementation of the Panhandle Finance Flan

D Landowner's Waivers

7 Reconfiguration of Parcels
8 infrastructure
A Construction by City
8 Consiruction by Landowner

C. Drainage infrastructure

(1)  Establishment of Financing Mechanisms

{2) Issuance of Bonds

{(3) Linkage of Development to Comptetion of Drainage System

o tnfrastructure Financing Proceedings
(1) Landowner Initiated Proceedings
(2)  Proceedings Initiated by City
(3)  Maintenance Districts

E. Reimbursement to Landowner
(1) From Financing Proceeds

(2)  Reimbursement From Others Benefitted

Panhandis Dovlopmont Agraomenl - Vaguera Lond Holdinge, olal
03/24/01 - 43420 wpd w -

June 12, 2007

FOR CITY CLERK USE ONLY

CITY AGREEMENT NO.

ORDINANCE NOD
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{3) Reimbursement of Planning, Engineering and Staff Costs
9 Landowner Chligations
A Transfer of Land to City
(1) Condition of Entitlements
(2) Request by City
B. Development Timing
10.  Litigation/Indemnification
A Challenge to Agreement or Entitlements
(1) City Discretion to Defend or Tender Defense
{2)  Effect of Invafidation In Who'e or Part ‘
B. indemnification |
1 Effect of Subsequent Laws
Al Laws of Other Agencies
{1}  New Laws by Other Agencies
{2)  Termination of Agreement
(3)  Landowner/City Right To institute Litigation
B Laws Passed by City
12 Enforced Delay; Extension of Times of Performance
13 Legal Actions; Applicable Law; Attormney Fees
A Legal Actions
8 Applicable Law .
C.  Atorney Fees i
14 Amendment of Agresment
15, City's Good Faith in Processing
16.  Defauit, Remedies, Termination
A General Provisions
(1) Landowner Default
(2)  City Default
{3)  Successors in Interest
B Cure of Defauit
C Remedles After Expiration of Cure Period
(1) Institution of Legal Proceedings

s e s i
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(2)  Natice of Intent to Terminate Agraement
17 Annual Review
A General Provisions
B. Scope of Review
C Proceedings
D Failure of Compliance
18 Termination Upon Completion of Development
A General Provisions
B. Multi-family and Single Family Residential Projects
C Effect of Termination on Landowner Obligations
19.  No Joint Venture, Parinership, or Other Relationship
20 Notices
21 Severabillty
22 Recording
23,  Reimbursement to City
24  Provisions Relating to Lenders
A Lender Rights and Obligations
B. Notice of Landowner's Default Hereunder
C Lender's Right to Cure
D. Other Notices Given by City
25.  Estoppef Certificate
26 Construction
27  Counterparis
28 Time
29. Limitation of Acfions
30,  No Third parties Benefitted
31.  Effect of Agreement Upon Title to Property
32  Covenant of Good Faith
33  Exhiblis
34.  Entire Agresment
35 City Atlorney Costs
Execution FPage for City and Landowner
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Execution Page for Lender

LIST OF EXHIBITS

Exhibit "A"
Exhibit "B"
Exhibit "C”
Exhibit "D”
Exhibit "E"
Exhibit "F"
Exhibit "G"
Exhibit "H"
Exhibit "I

08124707 ~ 43420 wpat

Legal Description of Property

Landowner's Development Plan

Special Conditions

Assignment and Assumption Agreement

Panhandle Land Acguisition Program

Protest Waiver Provisions Agreed to by Landowner

lrrevocabla Offer of Dedication Form

Map and Categorical Listing of Land and Infrastructure

Pubjic Safety Radic Communication Requirements For Buildings

1~ Vagquorn Land Haldings. o o

June 12, 2007

CITY AGREEMENT NO

FOR CITY CLERK USE ONLY
ORDINANCE NO

DATE ADOPTED:
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY OF SACRAMENTO
AND i
THE MARIE KRUMENACHER TRUST, |
THE ALICE KRUMENACHER TRUST; AND
VAQUERO LAND HOLDINGS, LLC

This Development Agreement (hereinafter "Agreement’) Is made and entered intothis __
day of , 2007, by and between the CITY OF SACRAMENTO, a municipal
corporation (hereinafter the "CITY"), and the Marie Krumenacher Trust; the Afice Krumenacher
Trust, and Vaguero Land Holdings, LLC, a California Limited Liability Company {hereinafter :
collectively, the "LANDOWNER"). i

RECITALS

A. To strengthen the pubilc planning process, encourage private pariicipation in
comprehensive planning and reduce the economic risks of development, the Legisialure
of the State of California adopted section 65864 et seq. of the Government Code which
authorizes any clty, county, or city and county to enter into a development agreement with
an applicant for a development project, in order o estabiish certain rights and obligations :
of the parties refative to the Property. !

B. LANDOWNER owns a legal or equitable interest in those certain parcels of real property
(hereinafter the "Property”), described In Exhibit "A" attached hereto and incorporated
herein by this reference, which are located within the CITY  The Froperty consists of lands
designated as Assessor Parcels Nos, 201-0320-021and 201-0320-016. LANDOWNER
seeks to develop the Property consistent with CITY's General Plan, the 1694 North
Natomas Community Plan and the Zening Grdinance as they exist on the Effective Date.

C. The City Councit has held duly noticed public hearings on the CITY's General Plan, the
1994 North Natomas Community Plan and the Environmental impact Reports prepared
therefor. At the conclusion of these hearings, the Gity Council, on January 19, 1988,
certified the Environmental Impact Report on the City General Plan Update as adequate
and complete, and on May 3, 1884, certified the Environmental iImpact Reporton the 1894
North Natomas Community Plan Update as being adequate and complete.

The City Council on January 18, 1988, after making specific findings and adopting a
Statement of Overriding Considerations, approved a revised General Plan by Resolution
No. 88-058 (hereinafter the "General Plan®}) The City Council on May 3, 1994, after
making specific findings and adopting a Statement of Overriding Considerations, approved
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the 1584 North Natomas Community Plan by Resolution No. 94-258. {hereinafter the
"NNCP"). The uses afiowed under the General Plan, NNCP, and the applicable zoning
ordinances provide for a balanced mix of residential housing and employment opporiunities
as wel! as provide for the protection of major open space and recreational resources.
The City Council on June 26, 2007, after a duly noticed public hearing, approved the
Panhandie PUD Public Facilities Finance Plan (hereinafter the"Panhandle Finance Plan")
to provide a plan for the financing of the infrastructure and public improvemenis needed
to successfully implement the Panhandle PUD portion of the NNCP over time.

CITY and LANDOWNER dasire to enter into a development agreement pursuant to the
provisions of Government Code section 85865 et seq. in order to provide for the orderly
development of the Property, in accordance with the goals set forth In Government Code
sectlon 65865, the General Plan and the NNCP.

The coordinated and orderly development of the Properly, and LANDOWNER's
commitment to the Implementation of the Panhandte Finance Plan in order to assure the
timely and properly-phased construction of all required Infrastructure and faciliies, are
essentlal to the proper implementation of the General Plan and the NNCP

LANDOWNER desires to facilitate implementation of the General Plan, the NNCP and the
Panhandie Finance Plan, and LANDOWNER therefore agrees to develop the Property in
a manner consistent with the policies of the General Plan, the NNCP, the Panhandle
Finance Plan and the Special Conditions, provided that LANDOWNER is assured that no
subsequent changes In the General Plan, the NNCP, the Panhandie Finance Plan, the
Zoning Ordinance or the Special Conditions shall apply to the Property during the term of
this Agreement.

The City Council, on March 7, 1995, adopied the Procedural Ordinance, by which CITY
will, inter alia, consider, adopt, amend and subsequently review the development
agreements by and between CITY and a given landowner.

Development of the Property, in accordance with the conditions of this Development
Agreement, witl provide orderly growth and development of the Property in accordance with
the requirements, policies, goals, standards, and objectives of the General Plan and the
NNCP. At the same time, it will assure that LANDOWNER is committed to funding its
appropriate share of the cost of Infrastructure and other facilities which are the subject of
the Panhandte Finance Plan, and that the funding for acquisition and construction of those
facllities will be available to CITY as and when required under the Infrastructure phasing
program

Anintegral part of the Panhandie Finance Planis the Panhandle Land Acauisition Program
("PLAP™), with the associated Land Acquisition Fee ("LAF"). The PLAP is designed to
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provide a means for transfer to or acquisition by CITY, or such other public agency as is
appropriate, of certain lands within the NNCP area (as those lands are specified in the
PLAP) which are designated to be held publicly. Such lands are identified under the
Panhandle Finance Plan. The purpose of the PLAP is to provide a method whereby all of
such lands will be transferred or acquired with funds from the private development
community without cost to the CITY general fund, or any of its other funds, and at the time
when needed. The purpose of the LAF is to provide a means, through the fee program,
of equalizing the cost of the PLAP among ihe various landowners within the NNCP ares,
inasmiuch as certaln landowners will be required to relinguish land to public ownership in
amounts in excess of their fair share as defined by the Panhandie Financing Plan. The
LAF also provides a means for reimbursing landowners who have advanced funds to CITY
for the purpose of acquiring land required for Infrastructure, where eminent domain or other
procedures are needed, or where it is otherwise required to enable a particular landowner
to develop its property. One of the purpeses of this Agreement is to provide
LANDOWNER's commitment to the provisions of the PLAP and the LAF

J. This Agreement is voluntarily entered into by LANDOWNER In order to assure the
imptementation of the General Plan, the NNCP and the Panhandle Finance Plan, and is
made in consideration of the rights conferred and the procedures specified herein for the
development of the Property. This Agreement Is voluntarily entered into by CITY in the
exercise of its legislative discretion in order to assure the impiementation of the General
Plan, the NNGP, and the Panhandle Finance Plan and in consideration of the agreements
and undertakings of LANDOWNER hereunder Butfor LANDOWNER's cantribution to and
participation in programs to mitigate the Impacts of the development of the Property and
the cumulative impacts of davelopment in the NNGP area, and to the implementation of
the Panhandle Flnancing Plan, the CITY would not approve davelopmant of the Property.

K. The authority for this Agresment is contained in the Cily Charter of CITY, the Procedural
Crdinance, other applicable CITY ordinances, resolutions and procedures and Government
Code section 65864 et seq

L. CITY and LANDOWNER have taken all actions mandated by and have fulfilled all
requirements set forth in the Procedural Ordinance for the adoption of this Agreement by
the City Council.

M. The City Council has reviewed and approved this Agreement it finds that this Agreement
is consistent with the General Plan, the NNCP, the Panhandle Finance Plan, and all other
applicable CITY ordinances, rules and regulations. The impiementation of this Agreement
is in the best interest of CITY and the heaith, safely and welfare of ils residents. The
environmental Impacts of the development contemplated herein were adequately
considerad in the environmental documentation prepared by CITY and adoption of the
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ordinance and approval of this Agreement complies in alt respects with the California
Environmental Quality Act.

AGREEMENT

NOW, THEREFORE, in further consideration of the above recitals, all of which are
expressly incorporated into this Agresment, and the mutual promises and covenants of the
parties contained in this Agreemant, and for other good and valuable consideration, the recelpt
and sufficiency of which is hereby acknowledged, the parlies agree as follows:

|
DEFINITIONS

The terms set forth below, unless the context otherwise requires, shall have the meanings
prescribed, for purposes of this Agreement

e Adopting Ordinance: the ordinance pursuant to which the City Council approves this
Agreement.

e Allocation Procedures: ihose procedures set forth in section 5 H of this Agreement,
whereunder the various uses and densities are distributed to and among the varlous parcels,
ar porions thereof, comprising the Property

¢ Annual Review: the process, and procedures therefor, whereby CITY reviews, pursuant to
Government Code section 65865.1, the nature and extent of compliance by LANDOWNER
with all of the terms and conditions of this Agreement, which process and procedures are as
specified in the Procedural Ordinance, and In section 17 of this Agreement.

s Assessment: a special assessment levied on real property within the North Natomas
Community Plan area, for the purpose of financing Infrastructure and/or public facllities, or
maintenance thereof, in accordance with the California Streets and Highways Code, the
California Government Code, andfor the Sacramento City Code.

e Assessment District Policy Manual: the document entitied "City of Sacramento Policy and
Procedures for Use of Special Assessment and Mello-Roes Community Facilities District
Financing for infrastructure and Public Facilities,” as adopted by the City Council on June 28,
1993 (Resolution 83-381), as sald document may be amended from time to time.

s Assignee: a third Person executing an Assumption Agreement prepared in accordance with
the format prescribed in Exhibit D.
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e Assignment: the sale or other transfer by LANDOWNER of all or part of its right, title and
interest In the Properly and in this Agreement to another Person, In accordance with the terms
and conditions of this Agreement

¢ Assumption Agreement: the agresment prescribed in Exhibit D, whereby an Assignes
undertakes to perform all obligations, and other terms and conditions of this Agreement, as
a condition of release of the Assignee's predecessor in interest from the responsibility for
performance of such obligations and other terms and conditions, with respect to the portion
of the Property assigned to the Assignee

» CEOQA: the California Environmental Quality Act, set forih at California Public Resources Code
saction 21000 et seq, as amended from ime to time.

s CITY: the City of Sacramento,

¢ City Agency: the Redevelopment Agency of the Ciy of Sacramento, and the Housing Agency
of the City of Sacramento.

e City Council: the Council of the City of Sacramento

» Comprehensive Drainage Plan: the Drainage System for North Natornas, prepared by the
City of Sacramento, Borcalll & Assoclates, Ensign & Buckley, or other consulting firm, and
adopted by the City Councll, as it may be amended from time to time. i

= Comprehensive Flood Management Plan: that plan required to be prepared, and to be
adopted by the City Council, pursuant to the CITY's floodplain policy adopted by Resclution
No. 93-696

¢ Dedication: the transfer of real propery, or a defined Interast therein, to CITY or another
public agency, free of all encumbrances and other malters affecting the title except as may
otherwise be agreed to by CITY or such other public agency, and at no cost to CITY or such
other public agency, as specifically set forth in the PLAP, within the Panhandle Finance Plan,
as it may exist from time to ime

e Deed of Trust a real property security device whereby the debtor {trustor) conveys title to
real property to a trustee as security for a debt owed 1o the creditor (beneficiary).

¢ Default afailure of performance, or unreasonable delay in performance, by either party to
this Agreement, of any of its terms, conditions, obligations or covenants. Default shall include,
bul not be limited to fallure io comply with all provisions of the Panhandle Finance Plan andfor
failure to pay any fee, tax or assessment enacted pursuant to that Plan
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¢ Development: the uss(s) to which the Property will be put, the buildings and improvements
to be constructed on i, and the construction activities incident thereto, together with the
process of obtaining all required land use entitiements.

» Development Agreement: this Agreement.

» Development Plan: LANDOWNER's plan for development of the Property, as set forth in
Exhibit B. Where LANDOWNER, at the time of execution of this Agreement, does not
propese a specific development project, the Development Plan shall be deemed to be
developmant consistent with the Land Use and Development Regulations.

» Drainage Phasing Plan: that portion of the Comprehensive Drainage Plan which Identifies
the sequence of construction of the Drainage System.

® Drainage System: that drainage system set forth in the Comprehensive Drainage Plan, as
that plan may exist from time to time.

e Drainage Sub-basin: the individual drainage sub-areas identified in the Comprehensive
Drainage Plan.

* Effective Date: The date on which the Properly is annexed to the City of Sacramento,
provided that stich annexation occurs within two (2) years of the date on which the ordinance
approving this Development Agreement takes effect. Failure to annex within this fime period
shall result in this Agreement being null and void, pursuant to Section 65865 of the
Government Cade.

e General Plan: the General Plan of the City of Sacramento, as adopted by the City Council
on January 19, 1988, as said plan may be amended from time to time.

¢ Habitat Conservation Plan: that plan, which must be adopted and implemented by the City
Council, pursuant to which measures are taken toimplemantthe provisions of the federal and
state Endangered Species Acts, and pursuant to which incidental take permits will be issued
to the City of Sacramento, to Landowner, or to others under said Acts.

e Infrastructure; ail public facilities and improvements needed to serve urban development,
as identified in the NNCP and the Panhandle Finance Plan, or in subdivision maps, parcel
maps, or as may otherwise be constructed and conveyad to CITY or another public agency,
including but not limited to street and freeway improvements, drainage Improvements,
sanitary sewer improvements and water storage and transmission facilities
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® Interim Drainage: temporary surface water drainage to be provided to the North Natomas
area by RD-1000, andfor any phase of the Drainage System, andfor any drainage project
resUlting in the removal of land within the Panhandie Finance Plan Area from a 100-year
floodplain, pursuant to a plan approved by that agency and the City Coungil for the initial i
phase of development within North Natomas, untit such time as the Drainage System is '
constructed and operational, all pursuant fo the RD-1000 Agreement.

e lrrevocable Offer of Dedieation: an unconditional and irrevocable offer by LANDOWNER
to transfer real property to CITY In accordance with the provisions of the PLAP and/or any
condition of any land use enlitlement applicable to the Property, in the form specified in
Exhibit G.

o Land Acquisition Program (PLAP): the plan, also cafled the Panhandle Land Acquisition
Program, which as an inlegral part of the Panhandle Finance Pian, is designed to provide a
means for transfer to or acquisition by CITY, or such other public agency as Is appropriate,
of all tands within the North Natomas Community Plan area which are designated to be held
publicly, at no cost to CITY. A copy of the plan Is attached hereto as Exhibit £ and
incarporated heretn by this reference.

» Land Acquisition Fee (LAF): the feefreimbursement program, which is an integral part of the
Panhandie Flnance Plan, and which Is designed to equalize the cost of the PLAP among the
varlous landowners within the Panhandie Finance Plan area

o Land Use and Development Regulatlons: the Generai Plan, the North Natomas Community
Plan, the CITY's Subdivision Map Act Ordinance, and Zoning Ordinances, together with any !
oiher CITY ordinance, or resolutions, rules, reguiations and official policies as they exist on i
the Effective Date, which govern or regulate land use andfor development in the North
Natomas Community Plan area.

e Lender: a Parson {or a successor In interest to such person) who has advanced funds to, or
who Is otherwise owed money by a debtor, where the obligation is embodied in a promissary
note or other evidence of indebtedness, and where such note or other avidence of
indebledness Is secured by a Mortgage or Deed of Trust

e Mortgage: a contract by which the morigagor (debtor) as owner hypothecates or pledges real
property, or otherwise granis a security interest thereln to a Lender {mortgagee}, to secure
performance under a promissory note or other evidence of indebtedness, and where the
hoider of the mortgage s granted a power of sale.

» North Natomas Community Pian (NNCP): the Community Plan for development of the North
Natomas area, as adopted by the City Council on May 3, 1994, as sald plan exists on the
Effective Date. The NNGCP includes, without limitation, a Land Use Diagram and Policy

Statements,
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# Panhandle Finance Plan: the plan, as it may be amended from time to time, which
establishes methads for financing required Infrastructure and public facilities through a
combination of land transfers, dedications, contributions, fees, assessment districls,
community facilities districts, and other measures

* Panhandle Finance Plan Area: the lands within the area covered by the Panhandle Finance
Plan, and which are obilgated thereby, as that area may exist from time to time.

¢ Parties: the City of Sacramento and LANDOWNER.

+ Person: any person, firm, assoclation, organization, partnership, business trust, corporation
or company.

e Procedural Ordinance: Ordinance No. 95-012, adopted by the City Council on March 7,
19885, and which sets forth procedures for execution, approval, implementation, amendment,
and related matters, with respect to development agreements forlands within the NNCP area.

e Project; part or all of the elements set forth in LANDOWNER's Deveiopment Plan

o Project Review: CITY's actions in reviewing any project proposed by LANDOWNER with
respect to the Praperty, including but not limited to review of all required land use entitlement
applications.

» Property: the real properly owned by LANDOWNER, as set forth in Exhibit A

o Protest Walver: the agreement set forth in Exhibit F, executed by LANDOWNER pursuant
to this Agresment, or In connection with the conditions of any required entittement

s Purchaser: an assignee

» Reconfiguration: the recanfiguration, adjustmentor aiteration of propertylines through parcel
or subdivision mapping, or lot line adjustment

* RD-1000 Agreement: any agreement which governs the terms and conditions under which
intesim Dralnage, if applicable, will be provided to the Property.

e Reimbursement: the reimbursement of monies to a Person who has advanced funds for
Infrastructure required for development of the Property, or who has advanced funding for
Infrastructura or other improvements which are required by the NNCP, the Panhandie Finance
Plan, or other document, and which have benefit to land beyond tha Property, in accordance
with a reimbursement agreement approved by CITY. Any such agreement will be limited to
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the portion of the funding advanced which is in excess of the allocable share of the cost of
the infrastructure or improvement attributable to the Property

¢ Relmbursabie Infrastructure Costs: those costs paid by LANDOWNER, and which are |
identified as reimbursable pursuant to CITY's Assessment District Policy Manual (as defined ‘
in section 8 D (1) of this Agreement).

* Special Conditions: those conditions, terms and requirements specified in Exhibit C.

e Special Permit: any discretionary permit required pursuant to the Land Use and
Development Regulations, and issued by CITY for development of the Property, upon proper
application therefor by LANDOWNER.

e Term: the length of this Agreement in terms of time, as specified In section 3, or as thattime
may be extended pursuant to any applicable provision of this Agreement.

¢ Transfer: an assignment.
* Transferee: an assignee

® Zoning: the division of the City of Sacramento into districts, and the application of zoning
regulations thereto, which Include (without limilation) regulation of the height or bulk of
bulldings (structural and architectural design) and the use to which the land and buildings
within prescribed districts may be put, all as specified in the Zoning Crdinance

e Zoning Ordinance: the Comprehensive Zoning Ordinance of the City of Sacramento, as that
ordinance exists on the Effective Date.

I}
TERMS AND CONDITIONS OF AGREEMENT

i.  Property Description and Binding Covenants. The Property s that certain real property
owned by LANDOWNER and described in Exhibit "A" The burdens of this Agreement
shall be binding upon, and the benefits of this Agreement shall inure to the benefit of, the
parties and, subject to section 4 below, to their successors-in-interest.

2. Interests of Landowner. LANDOWNER represents that LANDOWNER owns a legel or
equitable interest in the Property and that all other Persons holding legal or equitable
interests in the Property, have executed and are bound by this Agreement.
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3.

Term.

A

Initlal Term. The term of this Agreement shal cormmence on the Effective Date and
shall extend for a period of ten (10) years thereafter, unless it Is sooner {erminated
or modified by the mutual consent of the parlies.

Fallure to Annex In a Timely Manner. |f the property is not annexed {o the City
within two years of the date on which the ordinance approving this Development
Agreement takes effect, this Agreement shall be null and vold, pursuant to
Government Code Section 65865.

Renewal Options. Subject to the provisions of this subsection, LANDOWNER shall
have the right to renew this Agreement on its same terms and conditions, taking into
account any amendments hereto mutually agreed upon after the Effective Date. The
term of this Agreement shall mean and include the initial term, plus any renewal
periods The specific conditions for exercise of the renewal options are as follows!

{1} On the Exerclse Date, LANDOWNER shall not be in default in any material
respect under this Agreement, including any amendments hersto . For purposes
af this subsection, "Exercise Date" shall mean the date that LANDOWNER or
LANDOWNER's successor In interest gives written notice of intention to
exarcise the option to renew this Agreement, in accordance with the provisions
of section 20 hereof

(2) The option to renew shall be exercisable by giving CITY written nofice of
LANDOWNER's intention to exercise the optlon on or before the Exercise Date,
which notice shall be given not [ater than one hundred eighly (180) days prior
to expiration of the initial term or any renewal term

(3) LANDOQWNER shall be fimited to three (3) renewal periods of five (5) years
each; the parties specifically intend that under no circumstances shali the term
of this Agreement extend beyond twenty-five (25) years, unless this Agreement
is amended in accordance with the procedures set forth herein for Agreemant
amendments.

Assignment. LANDOQWNER shall have the right to sell, assign, or transfer Its interests
under this Agreement as part of a contemporaneous and related sale, assignment or

transfer of its interests in the Property, orany portion thereof, without the consent of CITY;

provided, however, that LANDOWNER shall nolify CITY of such saie, assignment or
transfer by providing written notice thereof to CITY in the manner provided in this

Agreement. LANDOWNER shall remain obligated to perform all terms and conditions of

this Agreement, uniess such purchaser, assignee or transferee, to the satisfaction of and
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in a form acceplable to the City Attorney, executes and delivers to CITY an express
agreement to assume afl of the obligations and other terms and condilions of this
Agreement with respect to the Property or such portion thereof sold, assigned or
transferred. The execution of such an assumption agreement shall relisve LANDOWNER
of the obligations expressly assumed only if (a) LANDOWNER is not in default under this
Agreement at the time of the assignment or transfer; and (b) LANDOWNER has provided
CITY with notlce of sald assignment or transfer in the manner provided hereunder. Any
such assumption agreement with respect to LANDOWNER's obligations under this
Agreement shall be deemed to be to the satisfaction of the City Attorney if executed in the
form of the Assignment and Assumption Agreement attached hereto as Exhibit "D" and
incorporated herein by this reference, or such other form as shail be proposed by
LANDOWNER and approved by the City Attorney prior to the effective date of the
assighment

Any purchaser, assignee, or transferse shall be obligated and bound by the terms and
conditions of this Agreement, and shall be the beneficiary thereof and a party thereto, only
with respect to the Property, or such portion thereof, sold, assigned, or transferred to it.
Any such purchaser, assignes, of transferee shall observe and fully perform all of the
duties and obligations of LANDOWNER under thls Agreement, as such duties and
obligations pertain to the portion of the Property sold, assigned, or transferred.

5. Development of the Property

A. Permiited Uses and Development Standards. Subject to the Special Conditions
set forth In Exhibit C, attached hereto and incorporated herein by this reference i
{nerein the "Special Conditions™), any reserved discretionary approvais specified in
this Agreement, and all other terms and conditions of this Agreement, LANDOWNER
may develop the Property in accordance with and subject to the terms and conditions
specified in the Land Use and Development Regulations in effect on the Effective
Dale, or, where applicable, the Development Plan, as set forth In Exhibit B, attached
nereto and incorporated herein by this reference. Specifically, the permitted uses,
density or intensity of use, height or size of bulldings and provisions for reservation
and dedication of land for public purposes shall be as set forih in the Development
Pian.

B. Discretionary Approvals.

(1) Project Review. Development of the Property is subject to all required
discretionary approvais in reviewing and approving applications for special
permits and other discretionary approvats, CITY may exercise Project Review
and may attach such conditions and regquirements as are consistent with the
policles, goals, standards and objectives of the General Plan, the NNCP and
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the Panhandle Finance Plan, and as may be necessary to comply with all
applicable legat requirements and policies of CITY pertaining to such reserved
discretionary approvals.

{2) Rezoning of the Property Upon proper and complete application by
LANDOWNER, CITY agrees to rezone the Property in accordance with the
provisions of the NNCP in effect on the Effective Date.

C. DevelopmentTiming. This Agreement contains no requirement that LANDOWNER
must initiate or complete development of any phase of the development of the
Property or any portion thereof within any period of time sel by CITY. Itis the
intention of this provision that LANDOWNER be able io develop the Propery in
accordance with LANDOWNER's own schedule; provided, however, that to the extent
that phasing is required by the NNCP, of by the Special Conditions, such provisions
shall govern. No future modification of the Sacramento City Code or any ardinance
or regulation which limits the rate of development over time shall be applicable tothe
Property However, nothing herein shali be construed to relieve LANDOWNER from
any time conditions in any penmit or subdivision map approval or to excuse the timely
completion of any act which is required to be completed within a time period set by
any applicable code or permit provisions.

D. Special Conditions. Development of the Property shall be subiect to the Special
Conditions, as specified in Exhibit C

£, Land Use and Development Regulations

{1) Subject to the Special Conditions specified in Exhibit C, development of the
Property shall be subject to the Land Use and Development Regulations
applicable to such devetopment on the Effective Date.

(2) Except as otherwise provided in this Agreement, to the extent any future
changes in Land Use and Development Reguiations adopted by CITY purport
to be applicable to the Properly but are inconsistent with the terms and
conditions of this Agreement, including subsection 5E(1) above, the terms and
conditions of this Agreement shali prevail, uniess the parties or their successors
in interest mutuatly agree o amend or mod|fy this Agreement in accordance
with the provisions for modification hereinafier set forth.

{3) To the extent that any future changes in the Land Use and Development
Regulations adopted by CITY are applicable to the Property and are not
inconsistent with the terms and conditions of this Agreement or are otherwise
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made applicable by other provisions of this Agreement, such future changes
shali be applicablie to the Properly

(4) Nothing in this Agreement shall preclude the application to developmeni ofthe
Property of changes in the Land Use and Development Regulations, the terms
of which are specifically mandated by changes in state or federal laws or
regulations. In the event state or federal laws or regulations enacted after the
effective date of this Agreement or action by any governmental jurisdiction othar
than CITY prevent or preclude compiiance with one or mere provisions of this
Agreement or require changes in permits, maps or plans approved hereunder
by CITY, this Agreement shall be modified, extended or suspended as may be
necessary to comply with such state or federal laws or regulations or the
ragulations of such other governmental jurisdiction

(5) Tothe extent that any actions of federal or state agencies (or actions of regional
and local agencies, including CITY, reguired by federal or state agencies or
actions of CITY taken in good faith in order to prevent adverse impacts upon
CITY by state or federal actions) have the effect of preventing, delaying or
modifying development of the NNCFP area or any area therein, CITY shall not
in any manner be flable for such prevention, delay or modification of said
development. Such actions may Include, bt are not imited to, fiood plain or
wetlands designations and actions of CITY or reglonal agencles as a resuit
thereof and the imposition of air quality measures or sanctions and actions of
CITY or regional and local agencies as a result thereof. In such a situation,
CITY's aclions shall not be arbitrary or capricious, and the parties shall meet
and endeavor to achieve solutions which preserve the integrity of the NNCP,
white to the extent feasible allow development of the Property in the manner
contemplated by this Agreement.

{6} Nothing herein shall be construed to limit the authority of CITY to enact
amendments to the Land Use and Development Regulations, or enacl other
ordinances or resolutlons, which have the legal effect of profecting persons or
property from conditions which create a health, safety ar physical risk

(7) Building codes, ordinances and regulations refating to construction standards
or permits shall apply as of the time of grant of each appiicable construction
permit.

{8) No modification of CITY's ordinances, resolutions, policies, rules or regulations
adopted after the Effective Date, which purport to limit the rate of development
over fime or to govern the sequence of development of land within the NNCP
area, shall apply to the Properly. The provisions of this subsection apply to
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madifications adopted or imposed by the City Council, or through the initiative
or raferendum process; provided, however, nothing in this subsection shail limit
the ability of CITY to act in accordance with the provisions of subsections S5E(4),
5E{5) and 5E(6) of this Agreement

F. CITY Review of Applications. Consistent with the standards set forth in section 15
of this Agreement, nothing contained in this Agreement shall preclude CITY from lis
right and responsibility to review applications for entitlements submitted by
LANDOWNER in accordance with its normal and usual procedures and practices, as
they may exist at the time the application is accepted as complete, or Is otherwise
deemed complete by operation of law

G. Extension of Entitlements Pursuant fo Government Code section 66452.6 all
vesting tentative subdivision maps, master parcel lentative maps, parcel maps,
subdivisiontentative maps, planned unit development permits, special permits, orany
other maps, rezonings or land use entittements of polentially limited duration
previously, contemporaneously or subsequently approved for the Property subject to
this Davelopment Agreement, shall be vafid for a minimum term equal to the full term
of this Agreement {inciuding the initial term, and any renewal period resulting from
exarcise by LANDOWNER of the options provided for in section 3 hereof), or for a
period of thirly-six (36) months, whichever is longer, but In no event for a shorter
period than the maximum period of time permitted by the Subdivision Map Act or
Government Code for such land use gntittements. The provisions of section 25 of
this Agreement reiating to estoppel certificates shall apply to any request made by
LANDOWNER to CITY with respect to the life of any entitternent covered by this
subsection. Nothing In this section shall be construed to, or operate to extend the
term of this Agreement.

H. Allocation Procedures for Building Square Footage. Proceduresforallocatingthe
uses or densities approved for the Property among the various parcels andfor
portions thereof, and for resolution of any disputes regarding such allocations, shall
be as follows:

{1) AHocation. Uniess otherwise identified in the Development Plan, which is
attached as Exhibit B o this Agreement, the aflocation of building square
footage shall be as identified in subseguent entitlements for the Property,
including but not limited to parcel maps, subdivision maps, PUD schemalic
plans and development guidelines. The appropriate entitiement to address the
aflocation of building square footage shail be determined by City. Allocations for
residential development shall be determined in the subdivision mapping
process, unless CITY determines that some other method Is appropriate under
the circumstances
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{2) Dispute Resolution Where a dispute exists between LANDOWNER, and/or
any successor or suceessors in interest, with respect to any malter involving
aliocation of building square footage for or on the Property, such dispute shalt
be resolved by arbitration, utitizing the commercial arbitration procedures of the
American Arbitration Association, or some other alternative dispute resolution
nrocedure mutlually agreed upon by the parlies involved in the dispute In no
case shall CITY be a parly fo such dispute, or to the dispute resclution
procedures. Al of the provisions of this Agreement relating to Indemnification
and defense of CITY, and payment of CITY costs, shal apply to all disputes
retating directly or indirectly to aliocation

6. Fees, Charges, Assessments and Taxes

A, Cilty Fees. Al applications for CITY approvals, permits and entittements shall be
subject {o the application fees, processing fees, mitigation fees and other
development fees within the control of the CITY that are in force and effect as of the
date that the application or other request for approval is filed

B. Levies Imposed by Other Jurisdictions LANDOWNER shall be rasponsible for:

{1) all fees, charges, assessments, special taxes or levies of any sort imposed by
any other state or local agency, including but not limited o the Sacramento
Area Flood Control Agency, in the future as a charge for mitigation measures
imposed for the purpose of mitigation of environmental impacts associated with
the provision of flood control improvements and measures for the NNCP area;

(2) all fees, charges, assessments, special taxes or levies of any sort associated
with the financing of the construction and implementation of said flood control
improvements and measures;

(3) =l special benefit assessments, special taxes or levies of any sorl associated
with construction of or maintenance of publicimprovements, where the Property
is lucated within a district formed for that purpose by any agency other than
CiTY:

{4) any fees or other charges required by RD-1000 to be paid to itin
implementation of the RD-1000 Agreement; and

{5) ad valorem real estate taxes, and ulifity fees
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In the event that any of the fees, charges, assessments, speclal taxes or levies
covered by this subsection B are imposed by or with the assistance of CITY,
LANDOWNER shall nevertheless beresponsibie therefor Nothinginthis Agreement
shall be construed to limit LANDOWNER's right to protest, in accordance with
applicable provisions of law: the formation of any district included within the
provisions of this subsection or to protest the amount of any assessment levied by
or on behalf of such district on the Property or any portion thereof; or to protest the
nature and amount of any tax, fee, assessment or charge imposed pursuant to this
subsection.

C. Implementation of the Panhandle Finance Plan. The Panhandle Finance Plan
establishes a method for financing of required Infrastructure and public facilities
through a combination of land transfers, dedications and contribulions, fees,
assessment districts, community facilities districls and other sources, so that the land I
within the Panhandie Finance Plan Area pays for its share of the cost of such
Infrastructure and facilities The plan also recognizes that there is @ regional cost
associated with certain portions of infrastructure and facilitles, and that that share will
ultimately have to be paki from other sources, even though developers within the
area, including LANDOWNER, acknowledge that they may have to paricipate in
funding regional costs on a fair share basis. LANDOWNER shall parficipate in the
Panhandle Finance Plan, as made applicable to the development of the Property,
and shall faithfully and timely comply with each and every provision thereof, including !
but not iimited to the PLAP, the Land Acquisition Fee, assessments, speclal taxes, ‘
and other development fees and exactions set forth therein - Without limiting the
foregolng, applications for special permits, subdivision maps or other land use '
entitternents and building permits may be made subject to LANDOWNER's
participation tn and compllance with the plan  Failure to so participate shall be an
event of default to which the defauit provisions of this Agreement and the Procedural
Ordinance shall apply. For purposes of this Agreement “participate” and
“participation” shall mean payment of all monles required by virtie of the Panhandle
Finance Plan, and performance of all obligations imposed thereby

D. LANDOWNER's Waivers.

(1) LANDOWNER hereby agrees to the provisions of Exhibit F, which (without
lirmitation) contalns a comprehensive waiver of protest rights with respect to
CiTY's establishment and implementation of development and impact fees;
CITY's actions in forming assessment districts and community facilities districts,
and in levying assessments and taxes pursuant thereto; and CITY's actions in
implementing any provision of the Panhandle Finance Plan. As set forth in
Exhibit F, LANDOWNER reserves the right {o protest the actual amount of the
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fee, assessment or fax levy, or other CITY charge imposed on or allocated to
the Property pursuant to the Finance Plan.

{2} LANDOWNER has reviewed the Panhandle Finance Plan and acknowledges
that a nexus study was not done for certain features of the Finance Plan.
LANDOWNER further acknowledges that certain facilities costs allocated as
specified in the Finance Plan are not nexus-based costs, but rather are
extrapolations from the estabiished nexus-based costs under the North
Natomas Finance Plan for the adjacent North Natomas Finance Plan area
With such knowledge, LANDOWNER waives any and all administrative or
judicial challenges it can legally make to the Panhandie Finance Plan or this
Agreement based on insufficient nexus for any facilitles costs specified in the

Finance Plan
7. Reconfiguration of Parcels. LANDOWNER shall have the right to file applications with

CITY for subdivision, [ot line adjustment, or for master parcelization of all or part of the

Property, for the purpose of reconfiguration of the Property Such applications shall be

processed and determined in accordance with the provisions of section 5, and all other

applicabie provisions of this Agreement. Where reconfiguration requires a Special Pemnit,
or a P.L.D. designation, or other entitiement applicable to the Property or portion thereof
which is subject to the application, CITY reserves the right to require such eniitlemenis as

a condition of granting the application.

8. Infrastructure.

A. Construction by CITY. To the extent that funds are available to CITY pursuant to
the Panhandle Finance Plan, and to the extent that any required real property has
peen transferred to GITY pursuant to the PLAP, or has been obtained by CITY
through its power of eminent domain, which CITY agrees to utilize, where required,
and subject to LANDOWNER's compllance with the terms of this Agreement and all
of the terms and conditions of any entittement applicable to the Property, CITY
agrees to use its best efforts to bring about the construction of the Infrastructure
required to implement the Development Plan (Exhibit B) Provided, however, that
CITY's obligations hereunder shall be limited to those items of Infrastructure which,
under the Panhand!e Finance Plan, are 1o be constructed by CITY or under CITY's
direction and control; where Infrastructure is to be canstructed by LANDOWNER,
elther pursuant to conditions of approval or otherwise, the provisions of this
subsection shall not apply.

B. Construction by LANDOWNER When required by conditions of approval, and in
accordance with CITY specifications and standards in effect as of the date of
construction, LANDOWNER shail diligently construct Infrastructure required for
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implementation of the Development Plan (Exhibit BY). LANDOWNER shall further
compiy with all required funding requirements specifled in the Panhandie Finance
Pian, and the real property transfer provisions of the PLAP

C. Drainage Infrastructure Asofthe Effective Date, it is contemplated that permanent !
drainage for the Property, and the entire Panhandle Finance Plan Area, wili be
provided by the Dralnage System. It is further contemplated that Interim Drainage
for the Properly and the NNCP area will be provided pursuant to the RD-1000
Agreement or some other amangement which has been implemented by CITY.
Construction of the Drainage System will require [and transfers to CITY pursuant to
the PLAP, or acquisition of required land by CITY through the use of eminent domain
procedures, and funding for the required improvements, all on a timely basis and in
accordance with the North Natomas Finance Plan, and subject to the provisions of )
the RD-1000 Agreement {or suich other arrangement which has been Implemented !
by CITY), together with the Drainage Sub-basin agreement, or substitute therafore,
as specified in the Spectal Conditions. In recognition of the need for retention of
flexibility and CITY discretion with respect to decisions relaling o the ultimate
solution to drainage for the NNCP area, and the need for unconditional provision of
financing by LANDOWNER and other owners of land in the Panhandle Finance Plan
Area through the mechanisms specified in the Panhandle Finance Plan, the parties
agree as follows:

{1} Establishment of Financing Mechanisms. CITY shall, as soon as feasible
following the adoption of the Panhandle Finance Plan by the City Councit and
the annexaiion of the Panhandle Finance Plan Area to the Clty, establish public
financing mechanisms as identified in the Panhandle Finance Plan, applicable
{o lands within the NNCP area which will benefif from the Dralnage System.

(2) issuance of Bonds. Decisions as to whether to issue bonds pursuant to such
financing mechanisms, and the timing and manner of issuance thereof, shall
be within the sole and exclusive discretion of CITY; provided, however, that
CITY shall exercise its discretion in a good faith manner, so as to provide for
imely construction of infrastructure in order not to stop or slow development

(3) Linkage of Development to Completion of Drainage System. CITY has
established a performance standard that requires (inter alla) that the Drainage
System be completed and in operation no later than the point in time when
buitding permits have been issued for fifty percent (50%) build-out of the
Panhandle Flnance Plan Area, as measured by developable acreage as
defined In the Panhandle Finance Plan. In the event that a differen! phasing
plan is adopted and implemented by CITY, LANDOWNER shall comply with all
provisions of such a plan, and shalt execute any agreement or other document,
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