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' DEVELOPMENT AGREEMENT

BY AND BETWEEN
THE CITY OF SACRAMENTO
AND -

NORTH MARKET CENTER L.P.

This Development Agreement (hereinafter "Agreement") is made and entered into this _25th

—— PO LS U A L A g bt £t 131 bt bt

i Lli

day of Ma.yww 2000 by ahd between the CITY OF SACRAMENTO a mummpal R

rcorporarltlon (heremaﬁer the "CITY“) and NORTH MARKET CENfER L. P
(hereinaﬁer the "LANDOWNER"). | |
| RECITALS

A To strengtﬁen 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 Sections @864,@., of the Government Code which éﬁfhori‘zes any City, county, _
or city and county to enter into a'development agreement with an applicant for a development project,
- in order to establish certain rights and obligations of the parties relative to the Property.

B. '_ LANDOWNER owns a legal or equitable interest in those certain parcels of real property
(herei_naﬁer the "P;rope,rty"), described in Exhibit "A'; attached hereto and incorporated herein by this

reference, which are located within the CITY. The Property consists of lands designated as Assessor

Parcels Nos. 225-0060-25,26,27 . LANDOWNER seeks to develop the Property consistent with
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== ;:;:—:CISEY‘;.siﬁéﬁe{al;Elan;;thE? 994 North Natomas Community Plan and the Zoning Ordinance as they exist

 onthe Effective Date. .
C. | The City Counbﬂ. has held duly noticed public hearings on the CITY's General Pian, the
1994 North Natomas Community Plan and the Environmental Impact Reports,prepared therefor. Atthe
~ conclusion of these hearings, -thé City Council, on January 19 1988, certified the Environmental Irﬁpact
| ~ Report on the City General Plan Update as adequate and complete, and on May 3, 1994, certified the
Environmental Impact Report on the 1994 North Na'torﬁas Community Plan Update as being adequate
. and complete. S I
- The City Council on January 19; .'1988,-éﬁer making specific-findings-and adopting a Statement
of dverrid'mg Considerations, approved a revised General Plan by Resolution Nd. 88-058 (hereinafter
the "Gene;al Plan"). The City Council on May 3, 1994, after m@g speéiﬁc findings and adopting a
Statement of Overr—iding C’o‘nsiderations., approved thé 1994 Norfh Nat;Jmas Commuriity Plan by

Resolution No. 94-259. (hereinafter the "NNCP"). The uses allowed under the General Plan, NNCP,

and the applicableﬂzoning ordinances provide for a balanced mix of residential housing and employment

opportunities as well as provide for the protection of major open space and recreational resources.

;.Li

' The City Council on August 9, 1994, after a duly noticed public hearing, approved the North

Natomas Finance Plan to provide a plan for the financing of the Infrastructure and public improvements
" needed to successfully implement the NNCP over time.
D, CITY and LANDOWNER desire to enter into a development agreement pursuant to the

provisions of Government Code Sections 65865, et seq., in order to'provide for the orderly development

North Natomas Dévelopmgnt Agreement -2-
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———————ofthe’Property;ifiiaccordance with:the:goals set forth in Govermnent_Cngsection 65A865‘,\1he7(}enera.1«

Plan and the NNCP.

E. The coordinated and orderly develépmen‘t of the Property, and LANDOWNER's
commitment to the implementation of the North Natomas Finance Plan in order to assure the ttmely 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 facilitate impl’ementatibn of the General Plan, the NNCP and.
the North Natomés Finance Plan, and LANDOWNER therefore agrees to develop the Property ina_

. :: f zmangelzconsistent with:thepolicies of the‘General:Plan; the NNCP; the North-Natomas Finance Rlan-and- -
the Special Conditions, provided that LANDOWNER is assured that no subsequent changes in the
General Plan, the NNCP, the North Natomas Finance Plan, the Zoning Ordinance or the Special
Conditions shall apply to the Property during the term of this Agreement.

G. . TheCity Council, on March 7, 1995, adopted the Procedural Ordinance, by which CITY
.will, inter alia, ’conside.r,A gdp_pt, é.mend and sul;seguently reviewr the dgve]ppmgnt igreements by and
between bIT-S{- and z; given‘landt-)wn;cl.'. | | . | -

H. Development of the Property, in accordance with the conditions of this Developmenf
Agreerﬁent_, w111 provide orderly gré_)ﬁth aﬁd development of the Property iﬁ accordthe_ with the
fequirementg, policies, goals, standards, and objectives of the General Plan and the NNCP. At thle same
‘time, it will assure that LANDOWNER is committed to funding its'appfopdate share of the cost of

Infrastructure and other facilities which are the subject of the North Natomas Finance Plan, and that the

North Natomas Development Agreement . -3-
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funding for acquisition and construction Q'f, those facilities will be available to CITY as and when
required under the Infrastructure pha;sing program.

L An integral part of the Noirth Natomas Fiﬁance Plan is the North Natomas Land
~Acquisition Program ("NNLAI;"), with the associated Land Acquisition Fee ("LAF"). The NNLAP is
designed to provide a means for transfer to or acquisit_ioﬁ by CITY, or such other publi;: agency as 'is
appropriate, of certain lands within the NNCP area (as those lands are specified in the NNLAP) which -
are designated to be held publicfy. Such lands are idéntiﬁed under the North Natomas Finance Plan.
- The purpose of the NNLAP is to provide a method whereby al of such fands will be transfered or
-acquired-with funds 'ﬁ'omrrthe:pl»'i_vatc developmentﬂc;)mmunity without éost to the: CITY general fund,
or any of its other funds, and at the ti.me.'when needed. The purpose of the LAF is to provide a means,
through the fee program, of equalizing the cost of the NNLAP among the various landowners within the
NNCP area, inasmuch as certain landowners will be required to relinquish land to public ownership. in
amounts in excess of their fair share as defined by ;che ’Nort’h Natomas Financing Plan. The LAF also
prowdes a means for relmbursmg landowners who have advanced funds to CITY for the purpose of
acquiring land required for Infrastructure, where enﬁr-;-ent ‘dOmam or othe;r ];;;)cedur;s e;re needed, ér
~where it is 6therwise required to enable a particular landowner to develop its property. One of the
purposes of this Agreement is to provide LANDOWNER's commitment to the provisif;ns of the NNLAP
and the LAF. | |

T This Agreement is voluntarily entered into by LANDOWNER in order to assure the
' implementation of the Gereral Plan, the NNCP and the North Natomas Finance Plan, and is made in

consideration of the rights conferred.and the procedures specified herein for the development of the
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e ——Prop rt'y“'"T}nS“Agreement is: voluntanly entered into by CITY in.the exercise of its ]eglslatmeqd,ls,cretron

e ——

L WROSRRUES T TEMEI—T T i At te ni

in order to assure the implementation of the General Plan, the NNCP and the North Natomas Fmance

¥

_Plan and in consideration of the agreements and undertakmgs of LANDOWNER hereunder. But for

LANDOWNER's contribution to and participation in programs to rrutlgate the. 1mpacts of the -
deve]opment of the Property and the cumulative i impacts of development in the NNCP area., and, to the
irnplementation of theNorth Natomas Financing Plan, the CITY would not approve development of the
Property. | | |

__ K. Theauthority for this Agreement is contained in the City Charter of CITY, the Procedural

- --Ordinance;~other -applicable:CEFFY- ordinances;:-;resolutionsf:andrprocedures:and;Governmentf:(»:odezr e

Sections 65864,_et seq.
L CITY and LANDOWNER have taken all actions mandated by and have fulfilled all

requirements set forth m the Procedural drdinance for the adoption of this Agreement by the City

Council,

1s consistent with the General Plan, the NNCP, the North Natomas Finance Plan, and all other apphcable |
CITY ordinances, rules and regulations. The unplernentatlon of this Agreement is in the best interest of
CITY and the heaith, safety and welfare ofits residents. The envrronmental impacts of _rhe devel'opment
eontemplated' herein v&rere adequately considered in the environmental do’cumentationprepared by CITY
and adoption of the ordinance and approval of this Agreement complies in all respects with the California

Environmental Quality Act.
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NOW, THEREFORE, in further consideration of the above recitals, 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 follows:

I

... DEFINITIONS

S s men i‘—"Eheztemnsa;set;:forth;below,izunlessatheecontext‘e'othem'isezr.équirés;éshallzhave;the:;meanings—éf:%':: =
: preécribed, for purposes of this Agreement, |
Adopting Ordinance: the ordinance pursuant to ‘which the City Council approves this
Agreement. |
Allocation Procedures: those procedures set forth in Sectfon 5.H. of this Agreement,
whereunder th various ussand densies rs dsuted 1o andamong th vrious arel, orporions
of théﬁl, comprising the Property.
Annual Review: the process, and procedures the'refor, whereby CITY reviews, pursuant to .
Govérnment Code Section 65865.1, the nature and extent of covmplian_,ce by LANDOWNER with all of
‘the terms and conditions of this Agreement, which process and pro,cedurés are as specified in the
P;ocedural Ordinance, and in section 17 of this Agreement:
Assessment: a special assessment levied on real property within the North Natomas Community

Plan area, for the purpose of financing Infrastructure and/or public facilities, or maintenance thereof,.in -

North Natomas Development Agreement -6-
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_accordance with the California Streetszand Highways Code, the California Government Code, and/or

~ the Sacramento City Code.

PR e——_ - - P . - e e e e

Assessment District Policy Manual: the document entitled “City of Sacramento Policy and

- Procedures for Use of Special Assessment and Mello-Roos Community Facilities District Financing for

Infrastructure and Pubhc Facilities", as adopted by the City Council on June 29, 1993 (Resolunon 93-
381), as sa1d document may be amended from time to time.

Assignee: a third Person executing an Assumption Agre‘ement prepared m accordance with the

R e e s wm e . s ow

_format prescribed in Exhibit D.

=uzs=oe cAssignment: thessale or:other-transfer-by:ELANDOWNER-of-all:or-part: of its-right,-title-and = .-~ ===

inte_rest in the Property and m this Agreement to another Person, in accordance with the terr_ns and

' conditions of this Agreement.
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 Assrgnees predecessor in 1nterest ﬁ'om the respon51b111ty for performance of such

obligatibns and other terms and conditions, with respect to the portion of the Property assigned to the
Assignee.

CEQA: the California Environmental Quality Act, set forth at California Public Resources Code
Sections 21000, et seq., as amended from time to tirne. ‘ |

CITY: the City of Sacramento.

City Agency: the Redevelopment Agency of the City of Sacramento, and the Housing Agency ‘

of the City of Sacramento.

North Natomas ’Deyelopment Agreement -7-
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("n'*_Councll :“the_.Council. of the City of Sacramento.

S p——

o Comgrehensnve Drainage Plan: the Dramage System for North Natomas, prepared by the City
of Sacramento Borcalh & Associates, Ensign & Buckley, or other consulting firm, and adopted by the
City Council, as it may be amended from time to time

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 Resolution No. 93-696.

Dedication: the transfer of real property, or a defined interest therein, to CITY or another public

_agency, free of all encumbrances and other matters affecting the title except as may otherwise be agreed. _ _ .
ﬁ" ~Cost to-CITY “or-such-othér-public-agency. as~ =

=== ~to*by CITY=0r=such-other-public-agency,“and=a
specifically set forth in the NNLAP, within the North Natomas Finance Plan, as it may exist from time

to time.
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 to 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 shall include, but not be

limited to failure to comply with all provisions of the North Natomas Finance Plan and/or failure to pay

any fee, tax or assessment enacted pursuant to that Plan

Development: the use(s) to which the Property will be put, the buildings and improvements to
be constructed on it, and the construction activities incident thereto, together with the process of

obtaining all required land use éntitlements.

Development Agreement: this Agreement.
. .

North Natomas Development Agreement
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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.

Di-ainage 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 Drﬁi’nage Plan, as that

' plan may exist from time to time.

- = - ="DrainageSub-basin:theindividual drainage sub-areasidentified in the ComprehensiveDrainage-

Plan.
- Effective Date: the date on which this Agreement has been approved byl the City Council.
@neral Plan: the General Plan of the City of Sacramento, éS 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 to implement the 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. R

Infrastructure: all public facilities and improvements needed to serve urban development, as
identified in the NNCP and the North Natomas 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

North Natornas Development Agreement -9-
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to street ;md freeway improvements, drainage irnprovemehté_, sanitary sewer improvements and water
storage and transmission facilities. _ o

Interim Drainage: temporary surface water drainageto 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 North Natomas Financé Pla.nAfea from a 100-year ﬂ_obdplain, pursuant to
a pl-anv approved by that ageﬁcy and the City COUI;Gil for the initial phase of development within North

- Natomas, until such time as the Drainage System is constructed and operational, all pursuant to the RD-

. 1000 Agreement. -

S ;:—::Irrevocable:OITerotlDedication:r-an;unconditionalf:and*irrevocablefQﬁ'er;by LANDOWNERto..
transfer. réal property to_CITY in‘accorda,.nce with the provisions of the NNLAP and/or any condition -
of é.ny‘ land use entitlement applicable to the Property, in the form specified in Exhibit G.
Land Acgl uisition’ Program (NNLAP): the plan, also called the North Natomas Land
Acquisition Program, which as an integral part of the North Natomas Finance Plan, is designed to
: _pr_oviqia‘ means fgrrtransfer to or ggqpisit_iqn by QI_TY, ptj:such otihc:r publ?c:_:aggnqy as is appropriatg,
ofall laqu within the North Natomas Community Plaﬁ area which are designated to be held publibly, |
at no cost to CITY. A copy of; the plan is attached hereto asA Exhibit E and inqorporated herein by this

. reference.

o . - e PR

Land Acquisition Fee (LAF): the fee/reimbursement program, which is an integral part of the
North Natomas Finance Plan, and which is designed to equalize the cost of the NNLAP among the

various landowners within the North Natomas Finance Plan area.

North Natomas Dévelopment Agreement - ' -10-
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~ 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 regulate land use and/or development in the North Natomas Community Plan area.

Lender: a Person (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 promissory note or other

evidence of indebtedness, and where such note or other evidence of indebtedness is secured by a

Mortgage 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 (mortgagee), to secure performénce

~ under a promissory note or other evidence of indebtedness, and where the holder of the mortgage is

| granteda :bo{;er‘(:;i' salé.

North Natomas Community Plan (NNCP): the Community Plan for development of the North

Natomas ares, as adopted by the City Coucil on May 3, 1994, a3 said plan exists on the Effective Dat.
The NNCP includes, without limitatiorn, aLand Use Diagram and Policy Stétements‘

North Natomas Finance Plan: the plan, as it may be amended from time to time, which

_establishes methods for financing required hffastrhcture and public facilities through a cémbinatiop of
land transfers, dedications, contributions, fees, assessment districts, community facilitiés districts, and

- other measures.
| North Natomas Finénce Plan Area: the lands within the area covered by the North Natomas

Finance Plan, and which are obligated thereby, as that area may exist from time to time.

North Natomas Development Agreement -11- ,
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_m;: the City of Sacramento and LANDOWNER,

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

Procedural Ordinance: Ordinance No. 95-012, adopted by the City Council on March 7, 1995,
and which sets forth procedures for execution, approval, implementation, amendment, and related
matters, with respect to development agreements for lands within the NNCP area.

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

féspect to the Property, ificluding but not limited to review of all required land ‘use entitlement
applications.
roper_tx the real property owned by LANDOWNER, as set forth in Exhibit A.
Protest Walver the agreement set forth in Ex.hlblt F, executed by LANDOWNER pursuant to
this Agreement, or in connection with the conditions of any required entitlement.

 Purchaser: an assignee.

Reconfiguration: the reconfiguration, adjustment or alteration of property lines through parcel
or subdivision rﬂapping, or lot line adjustment. |

-RD-1000 _Agreement: any agreement which governs the terms and eonditions under which
Interim Drainaée, if applicable, will be provided to the Property. |

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 Infrastructure
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.. 77 or other improvements which are required by the NNCP, the North Natomas Finance Plan, or other
. dﬁcument, and which have benefit to land beyond the ?roperty, in accordance with a reimbursement
agreement approved by CITY. Any such agreement will be limited to 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 costsl paid by LANDOWNEIL and \;vhich are
identified as reimbursable pursuant to CITY's Assessment District Policy Manual (as defined in section
. 8.D.(1) of this Agreement). . |

- Special Conditions: th'oéé conditions, terms andsrequirements-specified in Exhibit C.

Sp ecial Permit: any discretionary.permit required pursﬁant to the Land Use and Development
Regu]ations? and issued by CITY for develdpment of the Property,‘upo'n proper applicaﬁon therefor by
LANDOWNER. o |

» 'B,'_rm: the length of fhis Agreement in terms of time, as Speciﬁed‘insséction 3<, or as that time may |
 be extended pursuant to any applicable provision of this Agreement.

Transfer: an assignment. |

"Transferee; an a;sigﬁee.

- - Zoning: the division of the City o.f;LSacramento into districts, and the application of zomng
regulations thereto, which include (without limitation) regulation of the height or bulk of buildings

" (structural and architectural design) aﬁd tﬁe use to which tﬁe land and buildings within prescribed

districts may be put, all és specified in the aning Ordinance.
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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

1. Prbpem Description and Binding Covenants. The Property is that certain real
: propérty owned by LANDOWNER .and described in Exhibit.“A". The bufdens of this Ag_reement ghall B
be binding upon, “and the benefits of this A"g’i"eement'shall inure to the benefit of; the parties-and;-subject
to Section 4 below, to their successors-in-interest. |

2. Interest§ of Landowner. LANDOWNER represents that LANDOWNER owné alegal
" or equitable interest in the Property and that all dther Persons holding legal or equitable interests in the

Property, including (the Lender), have executed and are bound by this Agreement.

3. Term. _

a. Initial Term. The term of this Agreement shall commence on the Effective Date and
shall extend for a period of fifteen (15) years thereafter, unless it is sooner terminai.:ed or modified by the
mutual consent of the parFies. T - . S :

'b. Renewal Options. Subject to the provisions of this subparagraph, 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
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mean and include the initial term, p.lus' any renewal iaeriods. The sbeciﬁc conditions for exercise of the
_ renewal options are as follows:

(1) On the Exercise Date, LANDOWNER shall not be in default in any material
respect under this Agreement, including any amendments hereto. For purposes of this subsection,
"Exercise Date" shall mean the date that LANDOWNER or LANDOWNER's successor in interest gives.
| written notice of intention to exercise the option to renew this Agreement, in accofdanc‘e with the
provisions of Section 20 hereof.

@ The option to renew shall be exercisable by giving CITY written notice of | _
- LANDOWNER's intention-to-exercise the-option.on or before the Exercise Date, which notice shall be -
given not later than one hundred eighty (1 86) days };rior_tq expiration of the initial term or any renewal
term,

(3) LANDOWNER shall be limited to three (3) renewal periods of five (5) years
each; the parties specifically intend that under no circumstances shall the term of this Agreement extend
beyond thirty (30) years, unless‘this Agreement is amended in accordance with the procedures set forth
herein for Agreement a;nenciments; | N - | |

4. - Assignment. LANDOWNER shall have the right to sell, a‘ssign, or transfer its interests
under this Agreement as paljt of a contemporaneous and related sale, assignment or transfer of its
interests in the Property, c')r any portion thereof, without the consent of CITY;, provided, however, that

'LANDOWNER shall notify CITY of such sale, assignmént 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, unless such purchaser, assignee or transferee, to the
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- satisfaction of and in a form acceptable to the City Attorney, executes and delivers to CITY an express
_ agreementtoassumeall 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 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 nbﬁce of said assignment or transfer in the manner provided

hereunder. Any such assumption agreement with respect to LANDOWNER's obligations under thié
Agreement shall be deemed to be to the satisfaction of the City Attorney if excouted in the form ofthe
s *;Assig‘nment;a‘nd,Asgumpti‘on:Agreeme.lltsattachcdfhenet0; 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 fhe assignment.
Any purchaser, assignee, or transferee shall be obligated and bound by the terms and conditions.

of this Agreement, and shall be the beneficiary tﬁereof and a party thereto, only with respect to the

Property, or such portion thereof; sold, assigned, or transferred to it. Any such purchaser, assignee, or

 transferee shall observe and fujly perform all of the dutiés and obligations of LANDOWNER under this
Agreement, as such duties and obliéations Jpertain to thé 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
"Special Conditions"), any reserved discretionary approvals specified in this Agreement, and all other
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terms and conditions of this Agreement, LANDOWNER may develop the Property in accordance with

_and subject to the terms and conditions specified in the'LandrUse‘ andeeve]opment_ Regulations in effect

on the Effective Date, or, where applicable, the Development Plan, 'as set forth in Exhibit B, attached
hereto and incorporated herein by this reference. Specifically, the permitted uses, density or intensity
of use, height or size of buildings and provisions for reservation and dedication of land for public

purposés shall be as set forth in the Development Plan.

B. Discretionary Approvals.

(1) Project Review. Development of the Property is subject to all required

-=discretionary--approvals:-In= revie.wingfand;aj)pfoving»rsapplications:—:ffor =special %pemﬁtsffandbot-her .

discretionary approvals, CITY may exercise Project Review and may attach such conditions and
requirements as are consistent with the policies, goals, standards and objectives of the General Plan, the
NNCP and the North Natomas Finance Plan, and as may be necessary to combly with all applicable legal
requireménts 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 Pfoperty in accordarice with the provisions of the NNCP
in effect on the Effective Date.. |

C. \Develo.pment Timing. This Agneement 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 set by CITY. It is the intention of this provision that

LANDOWNER be able to develop the Property in accordance with LANDOWNER's own schedule;

- provided, however, that to the extent that phasing is required by the NNCP; or by the Special
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=== Conditions, such provisions shall govern. No future modification of the Sacramento City Code or any

ordinance or regulation which limits the rate of development over time shall be applicable to the

i e e JRPCIS JNEEENGUN SIS NG USSR U . RO ————— e

Property. | However, nothing herein shall be construed to relieve LANDOWNER from any time
conditions in any permit or eubdivision map approval or to excuse the timely completion of any act -
which is required to be completed within a fime ben'od set by any applicable code or permit provisions.
| D. Special Conditions. Developrhent of the Property shall be subject to the Special
Con,ditions,“ as specified in Exhibit C | |
E.  Land Use and Development Regulations. o
Eemo < oo -=:A) ---Subjecttothe Special Conditions:specified in Exhibit C; developmerit:of:
the Property shall be subject to the Land Use and Development Reguléltions applicable to such
development on the Effecti’ve’ Date. |

(2) = Exceptas otherwise provided in this Agreement, to the extent any future
changes in Land Use and Develepment Regulations adopted by CITY purport to:‘be applie_able t‘ol; ihe:

Preperfy but are ipcq_ps_isfent wnththe terms ‘ax}'_d Co‘fq‘iti°“§‘?f this Agreement,rinel‘pdipg{subsection E.( 1)

above, the teﬁns and conditions of this Agreement shall prevail, unlese the parties or their successors in

interest mutually agree to amend or modify this Agreement in accordance with the provisions for

_modification hereinafter set forth.

- (3) To the extent that any future chaﬁges in the Land Use and Develop'ment
Regulations adopted by CITY ate applicable to the Property and are not inconsistent with the terms and
' conditiens of this Agreement or are otherwise made applicable by other provisions of this Agreement,
such future changes shall be applicable to ;ch,e Property.
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T L : @ Nothigg in this Agreement shall preciuéi,e the application to development

o 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 reg'ulations. In the event state or fgd‘eral’
laws or regulations enacted after the effective date of this Agreement or action 5y any governmental
jurisdiction other than CITY prevent or preciude compliance with one or more provisions of this

| Agregme;lt or require changes inﬁer-mits, maps or plé.ns approved hereunder by CITY, this Agreernent
shall be mbdiﬁed, extended or suspended as may be necessary to comply with such state or federal i_aws _
orArergru!ati;)n_s or the regulations of such other governmental jurisdiction.

s oo == -«(5) - -To the-extent that any actions of?:federaltfor-state agencies-(or-actions-of
regional and local agencies, including CITY, required by federal or state agencies or actions of CITY
taken in gooa faith in order to prevent adverse impacts updn_CITY by state or federal actions) have the
effect of preventixig, delaying or rﬁodiﬁ(mg development of the NNCP area or any area therein, CITY

shall not in any manner be liable for such prevention, delay or modification of said development. Such

actions may include, but are not limited to, flood plain or wetlands designations and actions of CITY or

regional agencies as a result thereof and the iinpoéition of air qﬁality méasures or sanctions and actions

of CITY or fegioha] and local agencies as a result thereof. Iﬂ such a situation, Ci’fY‘s actions shall not

be arbitrary or capricious, and the parties shall meet and endeavor to achieve solutions which Vprveserye;

. the integrity of the NNCP, while to the extent feasible allow development of the Property in the maﬁner
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,
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__safety or physical risk.

e

which have the legal effect of protecting persons or property from conditions which create a health,
(7)  Building codes, ordinances and regulations relating to construction
standards or permits shall apply as of the time of grant of each applicable 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 time

~-or to govern the sequence of development of land within the NNCP area, shall apply to the Property.
“The provisions of this subparagraph apply to modifications adopted __qr,impoised‘ by the City zCouncil,. or

— throughthe:initiaﬁve:of referendumrprocess; provided, however; nothing in-this subparagraph shalllimit

‘the ability of CITY to act in accordance with the prbvisions of subparagraphs 5.E.(4), (5) and (6) of this
Agréement.
F. CITY Review of Applications. Consistent witvh the standards set forthin section
15 of this Agreement, nothing contained in this Agreemén£ shall preclude CITY from its right and
respoPsibilhy to reyie_wa}?pli;cgtigﬁs foFe;ntitqurgents sul‘)lnilittr:gdrby LANDOWNERm accprdanqe with
itsj normal and usual p_rbcedures and practices, as they may exist at the time the apblication is acceptéd
as complete, or isotherwise deemed complete by operation of law.

_.. Extension of Entitlements. Pursuant to Government Code Section 664526 all

vesting tentative 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

entitlements of potentially limited duration previously, contemporaneously or subsequently approved for.

the Property subject to this Development Agreement, shall be valid for a minimum term equal to the full
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'Agreement. o

term of this Agreement (including the initial term, and any renewal period resulting from exercise by

VLANDOWNER of the options provided for in Section 3 hereof), or for-a period of thirty-six (36)

months, wlﬁchever 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 entitlements. The

provisions of section 25 of this Agreement relating to estoppel certificates shall apply to any requést

 made by LANDOWNER to CITY with re.spect to the life of any entitlement covered by this

subparagraph. Nothing in this section shall be construed to, -or operate to extend the term of this

~ww- . H. - Allocation-Procedures for Building Square Foota e.—=P‘r.ocedures‘forsalloc'ating—~~ -

the uses or densities approved for the Property among the various parcels and/or portions thereof, and

for resolution of any diéputes regarding such allocations, shall be as follows:

) - Alloéation. ' Unleés other;.visé identiﬁed in the Developmeni Plan, which
is attached as Exhibit B to this Agreement, the allocation of building square footage shall be as idehtiﬁed

in subsequent entitlements for the Property, including but not limited to parcel maps, subdivision maps,

PUD schematic plans and development guidelines. The appropriate entitlement to address the allocation

of building square footage 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.

(2)  Dispute Resolution. Where a dispute exists between LANDOWNE&
and/or any Successor or successors in in;ereét, with respect to any matterinvolving allocation of building,
square footage for or on the Property, such dispute shall be resolved by arbitration, utilizing the
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- _-~—“—commercial arbitration procedures of the American Arbitration Association, 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 procedlires. All of the provisions of this
| Agreement relating to indemnification a_nd defense of CITY, and payment of CITY costs, éhaﬂ apply to
all disputes relating directly or indirectly to allocation.
6.  Fees, Charges, Assessments and Taxes.
A. | City Fees. All applications for CITY approvals, pen’nit.s .si.nd enti'tlements shall

~be squec;t to the application fees, processing fees, mitigation fees and other ;dcv.elopment 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 s_,hall be responsible

‘ Wfor': (i) ali fees, cliaréeg Vassésrs'merits',’ épecieil’ taxes orrlgevi;s ot: any ;ortiimzlrat)rseti by ariyr otlier state or’ _
local agency, including bilt npt limited to the Sacramento Area Flood Control Agency, -'in the future as

a char:_ger'_ t‘or mitigation méasiires imp’oxser*i for the ptit'pdse of mitigation 0? e:'nvironme'ntal ,impatctsr

. associated with the t)'rovision of flood control improvements and measures for the NNCP area; (i) all
fees, charges, aSsessménts, special taxes or levies of any sort associated'with the financing of the

- assessments, special taxes .or levies of any sort associated with cOngtmctibn of or maintenance of p.ublic
improvemtmts, wheré: the Property is located within a district formed for that purpose by any agency
other than CITY; (iv) any fees or other charges required by RD-1000 to be paid to it in implementation
‘of the RD-1000 Agreement; and (v) ad valorem real estate taxeé, and utility fees. In the event that any
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of the fees, charges, assessments, special taxes or levies covered by this subsection B. are imposed by

or with the assistance of CITY, LANDOWNER shall nevertheless be responsible therefor. Nothingin

this Agreement shall be construed to limit LANDOWNER‘S right to protest, in accordance with
applicable provisions of law: (i) the formation of any district included within the provisions of this
subparagraph or to proteét the amount of any assessment ’1evied by or on behalf of such district. on fché
Property or any portion thereof; or (ii) to pf‘otest the nature and amo;mt of any tax, fee, assessment or

charge imposed pursuant to this subparagraph.

C. Implementation of the North Natomas Finance ‘Plan;_ The North Natomas -

Finance Plan.establishes-a-method.for financing of required Infrastructure and. public facilities:through .

~ a combination of land transfers, dedications and contributions, fees, assessment districts, community

facilities districts and other sources, so that the land within the North Natomas Finance Plan Area pays

for its share of the cost of such Infrastructure and facilties. The plan also recognizes that there is a
regional cost a_sso’ciated With certain portions of Infrastructure and facilities, and that that sﬁar-e will
u}tima;cely haver to be pai_d ﬁom other sources, even thoug}} deveiopers withinv‘:the' area, ir;cluding
L'ANDOWNER, acknowledge that they may have to participate in funding regional costs on a fair share

basis. _LANDOWNER shall participate in the North Natomas Finance Plan, as made applicable to the

___ development of the Property, and shall faithfully and timely comply with each and every provision _
fhereof, including but not limited to the NNLAP, the Land Acquisition Fee, assessments, special taxes,

and other devélopment fees and exactions set forth therein. Without limiting the foregoing, applications

for special permits, subdivision maps or other land use entitlements and building permits may be made

subject to LANDOWNER's participation in and compliance with the plan. Failure to so participate shall
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be an event of default to Wiﬁch the default provisions of this Agree_menf and the Procedural Ordinance
__ shll apply. For purposes of this Agreement "particpate* and "partiipation" shall mean payment o all
monies required by virtue of the North Natomas Finance Plan, anci ‘performance of all obligations
imposed thereby.

| | D. LANDOWNER'S Waivers. LANDOWNER hereby agfees to the provisions of
Exhibit F, which (without limitation) contains'a comprehensive Wﬁver of protest riglits 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 »provi'sion,oﬂthe;Nonh;NatomaSinnanceePlan;iAs%et-,

forth in Exhibit F, LANDOWNER Teserves the right to protest _t_he actual amount of the fee, assessment
_' or tax levy, or other CITY charge imposed on or allocated to the Proper’ty' pursﬁant to the Finance Plan‘.
7. Reconfiguration of Parcels. LANDOWNER shall have the rightto file applications with
CITY for subdivision, lot line adjustment, or for master pércelization of all or part of the Property, for "
the ﬁurposeof reconfiguration of thg ?rope@y; SL}Ch applicatignf shaI} t_;e pyoge§§ed andr dqtg{nﬁf'{eg 1n 3
.accordance ‘with the provi.sions of ‘section_ 5, and all other applicable provisions of this Agreement.
Where reconfiguration requires a Special Permit, oraP.U.D. designation, or other entitlement applicab1¢
. AA_LGIEtzfirop@rthrE9tfiopth§€eof\tht£h_i§s:tLbject to the application, CITY reserves the right to require
~ such entitlements as a condition of granting the application.
8. - Infrastructure.
A | Corisﬁuction by CITY To the extent that funds are available to CITY pursuant,
| to the North Natomas Finance Plan, and to the extent that’ any: required real property has been
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———transferred to CITY pursuant to the NNLAP, or has been obtained by CITY through its power of

éminerxt domain, which CITY agrees to utilize, where required, and. subject to LANDOWNER's
compliance with the terms of this Agreement and all of the terms and conditions ot‘ any entitlement
applicable to the Prop’erty, CITY agrees to use its best efforts to bring about the construction. of the
 Infrastructurerequired to irnplement the Development Plan (Exhibit B). Provided, howe\rer,'that CIT Y's
obﬁgations hereunder shall be limited to those items of Infrastructﬁre which, under theNorth Natorrlas

Finance Plan, are to be constructed by CITY or under CITY's direction and control; where Infrastructure

is to be constructed by LANDOWNER, either Ppursuant to conditions of approval or otherwrse the

:fprovvrsmnsvot%thrs-subparagr-_aph‘shallanot"applyf:: T

B. Construction by 'LAND'OWNER.. When required by conditions of approval,
and in accordance with CITY specifications and standards in effect as of the date of construction,
LAWOWR shall diligently eonstroet Infrastrocture re(ruired for implementation ofthe ‘De\‘relopment
Plan (Exhrblt B) LANDOWNER shall further comply with all required funding requirements specified

in the North Natomas Fmance Plan and the real property transfer provrsrons of the NNLAP

C. Drainage Infrastructure. As of the Eﬂ'ective Date, it is contemplated that

permanent drainage for the Property, and the entire North Natomas Finance Plan.Aree, will be provrded
. bytheDrainage System. Itis further contemplated that Interim Drainage for the Property and the NNCP
area will be provided pursuant to the RD-1000 Agreement or .some other arrangerrxent which has been
implemented by CITY. Construction of the Drainage System will require land transfers to CITY
pursuant to"the NNLAP, or acquisition of required land by CITY through the use of eminent domain
procedures, and ﬁmding for the required improvements, all on a timely basis and in accordance with the
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-~ North Natomas Finarice Plan, and subject to the provisions of the RD-1000 Agreement (or such other

e

- Warrangement‘ which has been implemelr;te'd by CITY), together with the Drainage Sub-basin agreement,

B

or substitute therefore, as specified in the Special Conditions. In recognition of the need for retention
of flexibility and CITY discretion with respect to decisions relating to the ultimate solution to drainage
for the NNCP area, and the need for unconditional proviéion of financing by LANDOWNER and other
owners of land in the Nérth Natomas Finance Plan Area ihrough‘the mechanisms speciﬁéd in the North .
Natomas Finance Plan, the parties agree as follows:

_ (1) _ Establishment of Financing Mechanisms. CITY shall, as soon as

-feasible following the.adoption-of the North-Natomas-Finance Plan:by-the City Council, establish-public- == - =

financing mechanisnis as identified in the North Natomas Finance Plan, 'app[ic‘able to lands within the
NNCP area which will benefit from the Drainage System.

2) Issuance of Bon‘ds. Decisions as to whether to issue bonds pursuant to
“such financing mechaisms, and the timing and manner of issuance thefeéf', shall be within the sole and
qxclpsi\‘zefiirsgg_ti‘on qf CITY;,Er,CZYiqed’ hoyﬁev_er,ﬁtrhat CITY shall e:;er;:i_Sg it§ :disc‘t?t—,i‘?,n,,i{‘j} good faith
manner, so as to provide for timely coristruction of Infrastructure in order not to stop or slow
deVelppment. | »

| (3) . Linkage of Development to Completion of Drainage System, CITY _

has establiéhed a pefformanbe .standard that requires (inter alia) that the Drainage System be completed
and in operation no lat.er than the éoint in time when building permits have beer; issued for fifty percent
(50%) buildout of the North Natomas Finance Plan Area, as measured by developable acreage as deﬁned.j :

in the North Natomas Finance Plan. In the event that a different phasing plan is adopted and implemented
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i)y ClITY, LANDOWNER shall compiy ‘}vi‘th all provisions of such a plan, and shall execute any
_ agreement or other document, or pjlrticipate in any mechanism asis required by'CI'TY to implement such
a plan.
D. Infrastructure Financing Proceedings.

'(1)’ LANDOWNER;Initiated Proceedings. In the event that

LANDQWNER désires to initiate proceedings for the formation of an assessment district, ;:ommu,nity

| facilities district, or other similar form of improvement financing méchanism' to fund the coﬁétfu(ztion of
IIllﬁ'astructureﬂrecvluir’eqv!)y conditions of approvai or otherwise, LANDOWNER shall file an ahpl‘i_cati‘o.n_

- - with. CITY-for that:purpo‘-'se:infaccordance with CITY’s-Assessment:District Policy Manual;-as same:may
be afnended from time to time, or sﬁch other policy document-as may after the Effective Date be adopted

by the City Council as a ;ubstitute therefor. CITY agrees to diligently proc;ess any such application,
provided that such application: (i) is comiplete and is accompanied by payment of CITY fees appiicab]e

on the date of ﬁling of the application; (ii) otherwise complies with the Land Use and Develdp’ﬁ;ent

Regulations and applicable law, as it exists on the date of the application, including but not limited to

the Assessment District Policy Manual; (iii) is consistent»with CITY's policies and procedures; (iv)
provides for a value to lien ratio and other financial terms that are reasonably acceptable to CITY; (v)

__ provides for all funding requirements established by CITY for the purpose of payment of the costs of
outsidé consultants needed, in CITY's soie discretion; and (vi) provides that the specific consultants

(e.g., bond counsel, financial advisors, underwriters, or other consultants as may be necessary under thé

circumstances) shall be selected by CITY in its sole discretion.
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_~ ~Notwithstanding any other provision of this Agreement, CITY agrees that upon request made

by LANDOWNER, CITY will consider making exceptions to the Assessment District Policy Manual,

to allow for alternative methods of financing in-tract improvements, including but not limited to

formation of assessment districts or similar financing mechanisms, where such alternatives are

contemplated by the North Natomas Finance Plan, including any amendments thereto. Provided,

however, that CITY reserves its discretion to condition use of any such alter.nét’ives on satisfaction of

perfbrmange preconditions (including but not limited to drainage capacity), and to consider underwriting

vcpnsideration{s and criteria, together with the manner in which such alternatives further the overall

...implementation.ofthe North Nat'omaS»Einance«Elan. :Funher,—:CI*IZYAmayfin»itsareasonable discretiondeny

. any such request upon grounds, including but not limited to consistency of application of its policies and

_in the North Natomas Finance Plan, or in any condition of approval, shall apply.

the potential for establishing negative precedent.

(2)  Proceedings Initiated by CITY. Inthe event that pursuant to the North

Natomas Finan_ce Plan, CITY inits discretion determines that a particular financing mechanism, including
but not limited tb an assessment 7d§st17'i¢t, a commumtyfamhtlesdlstnct, a fge diétn'?:t, a c{ev?ppment fees
procedure, or any similar mechanism, is required in order to implement ihe North Natomas ‘Finance Plan,
LANDOWNER's pafticipatidn obligatipns set forth hereunder (including but not lhrﬁted to Exhibit C),

ssamem momems _mmme mormn

(3) . Maintenance Districts. LANDOWNER may, fdllowing the procedures

~ specified in subparagraph (1) above, request that CITY establish one or more maintenance districts for

the purpose of financing the maintenance of landscaping or other public improvements, whereunderlands
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benefitting from the improvements and their maintenance are assessed for a-proportionate share of the

maintenance cost.

E. Reimbursement to LANDOWNER.
(1) From Financing Praceeds. Subject to Chapter X of the‘ North Natomas
' Finance-Plan, where LANDOWNER has provided advance funding for public Inﬁ‘astructuré‘required
by the North Natomas Finance Plan or has constructed such Inﬁastructurg nnder the direction and
control of CITY, LANDOWNER shallbe rg@xnbursﬁed'for Reixnbursablye Inﬁnstmque-(;qsts atsuch ';ime_ | L
. .-.as .CITY has. f,éstablished -a-permanent- financing -mechanism_in the form .of -an- assessment. district, -
community facilities district, or other similar mechanism through which permanent public financing for
such improvements is gstablished. ‘Those items qualifying as Reimbursable Infrastructure Costs shall be
determined pursuant to CITY- pol_icie's in existence at the time of establishment of the permanent
financing mechanism, CITY agrees to entertain reasonable requests from LANDOWNER for exceptinns '
to such policies; provided, however, that CITY may, in ité reasonable discretion, Qeny any guch request
upon grounds, including but not limited to consistency 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 counsel, is not permissible for pufposps-of gstablishihg or retaining
tax free stnms 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, or fund the planning, design or
construction of ifnprovefrients required for development by the North Natomas Finance Plan, in excess
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=~ —=——of or beyond those required for development of the Property, or, where required by the North Natomas

Finance Plan, to make dedications, provide mitigation or incur costs in connection with public
improvements or the planning pf the North Natomas area in excess of or beyond those required for
development of the Prbpert&, and thé provisions of the preceding subparag;'aph do not apply, CITY shall
utilize its best efforts to require that all other Persons benefitted by the improvements shall reimburse.
(through fee districts, agreements, conditions of approval, Vor otherwise) LANDOWNER for such

Person's proportionate share of such costs as determined in accordance with the North Natomas Finance

Plan, or by CITY. For purposes of this Agreemenrtzrthe,temvl "in excess of or beyond those required for

—development ofthe Property"-shall mean requirements-which exceed LANDOWNER's fair proportionate. - -

share, as determined in accordance with the provisions of the NorthNatomas Finance Plan and any
associated documents or studies. |
Such reimbursement shalf be subject to the limitations specified in ‘the preceding paragraph
(including those proﬁsion's relating to consideration by CITY of exceptions to its policies), relating to
CITY policy and ‘Reimbursable Infrastructure Costs. Reimbursement shall be Iim‘jted to that émount
which e;(ceeds LANDOWNER's appropriate share of the cost, determined .in accordance with pdnciples

established in the North Natomas Finance Plan, and any associated documents or studies.

~ (3) Reimbursement of Planning, Engineering and Stafl Costs. In

“accordance with the provisions of the North Natomas Finance Plan, and as soon as feasible following

City Council adoption of the said Plan, CITY shall enact a fee ordinance which mmposes a fee upon |
NNCP area landowners, including LANDOWNER, to pay the planning, engineering, staff and related

costs (including but not limited to CITY staff and related costs), as specified in the North Natomas
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~Finance Plan, and which relate to development of the. NNCP the Finance Plan, the general form of'the: -

.:'_........__
C e e

Development Agreement, the Comprehensive Drainage Plan, and all related documents The fee shall

et e e e —— e - S ——

L e

be spread.acrosslandswithin the NNCP area in the same fashion as the public facilities fees. Credlts shall
be given to those lamdovsiners who have paid some or all of their share of the said costs; for the amounts
SO paid.. The fee shall be payable priot to issuance of the first discretionary 'entitlem_ent for the land'as
to which an application has been filed with CITY.

9. . LANDOWNER Obligations.

A Transfer of Land to CITY. As set forth elsewhere in this Agreement,
- LANDOWNER .has -agreed, to transfer lands:neede.d.)forinﬁ'astructure or ptiblic;facilities,gto CI’IZY,Qor SRS —
| to such other public agency as is appropriate, pulfsugpt to the provisiops of the NNLAP. Set forth in
Exhibit H, attached hereto and in’corporated herein by this reference, is a map depicting the cerrently
contemplated approxunate locatlon and amount of land wluch LANDOWNER will l)e requued to.
transfer to CITY, together with a categorical listing of the types of Infrastructure and public facilities
which are oOVered by the terms of this subparagra.phﬂ. LANDOWNER shall transfer the said required
lande to CITY, utilizing the Irrevocable Offer of Dedication form set forth m Exhibit G, attached hereto
and incorporated herein by this reference, ai such time as is; '.
. _(1)___ required pursuant to a condition of term of any entitlement for weor
development of the Property; or
0] requeéted by CITY, where LANDOWNER has not applied for an -
entitlement 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.
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In the event that, at the tinie of the required transfer to CITY, the location of, or the
quantity of land required for the Infrastructure or public facilities has changed from that depibted oﬁ |
| Exhibit H, to sﬁch a significant degree or extent that the location or quantity is inconsistent with Béth
‘ the NNCP as it exis_ts onthe eﬁ'ectivé date of this Agreement, and the North Natomas Finance Plan, the
parﬁes shall meet and negotiate, and in good faith endeavor to ;each agreement on any amendments to
this Agreement needed to allow c_le'velopment ofthe Propérty in a reasonable manner, taking into account
fhe changes in Infrastructure and publiq facilities. If agreement is reached betvyeen the parties, the
procedures specified herein’ and in the Procedural Ordiné;nce shvallA apply to yan’lendmen_ts to this
- Agreement. -If agreeﬁ_l'ent« is not reabhed; either- party-shall have the-right io terminate this Agreement
by providing the other party sixty (60) days notice."

B. Development Timing. LANDOWNER shall have no obligation to initiate or

- T ks = e

" commence development of any particular phase of the Property within any period of fime.-
10. Litigatiqn/Indemnification.
A g;hallenge to Agreement or Entitlements. o

(1)  Intheeventof any actioninstituted Iby a thll’d party chaﬂenging the validity
of any portion of ;chis Agreement, including bu£ not lirriitédl to, the proceeding; taken for its apprqval
(including the requirements of the California Environmental Quality Act --. " CEQA_") or any other act
undertaken by the partieé hereto 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 ﬁerein (including CEQA

challenges), the parties agree to cooperate in the defense of the action.
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In all such litigation brought to contest the validity of this Agreement or such entitlements, the
fovllowing shall apply: |
| (a) City may, in its sole discretion, either defend such litigation or
tender its defense to LANDOWNER. ] |
(b) - In the event that CITY determines to defend the action itself,
LANDOWNER shall be ehtitled, subject to couﬁ apprt;val, to join in or intervene in the acti'on on its
own bé,halﬁ 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.

(¢) .In the 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. Provideci, hbwever, that CITY may at z;,ny tirﬂé after the tender Léléct to assume r-epllésent;tién
of itself; in that event, .from and after the date CITY gives notice of its election to do so, CITY shall be
responsible for its own attorney fees and costs incurred ther¢a&¢r_.

(2) I insuch ﬁtigatibn, a final judgment or other final order is issﬁed by the

‘court which has the ‘eﬁ'ecfc of invalidating or rendering ineffective, in whole or in part, any provision of

N this Agreement or the Agreement itself, or any entitlement issued dun'ng the term of this Agreement and
'p’ursuan‘t to its terms, the following shall apply:

- (a) | if the judgment or order includes a provision for attorney fees

and/or cosfs ﬁf the successful party or'p#rties, LANDOWNER shall pay the entire cost thereof, without

right of offset, contribution or indemnity from CITY, irrespective of anything to the contrary in the
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judgment or order. Provided, ho;vve'vf_ar, that if the litigation revlate-s entirely, solely and exclusively to a

challenge to the NNCP in general, _qf _tc_). the North Natomas Finance Plan in geﬁefal, separate and apart.

from this Agreement or any entitlement relating to the Property, and if LANDOWNER is named or

becomt;,s a party in such litigation, LANDOWNER and CITY shall bear the cost of the successful party's
attorney fees and/or costs in the manner specified in the court's judg:nént. _ |

(b)  CITY.and LANDOWNER shall meet and endeavof, ingood faith, -

to atterr;pt to reach agreement on any ameqdments needed to allow development of the Prop_e’rty to

~_ proceedina rre_asdr_lgblexr.nanvr'lgr‘, takmg into account the terms and conditions of the court's judgment

no = ..Ororder. _;Iﬁa‘glteemvent.is.reached,'ﬁthe;pr;ocedure_s:fo,re amending=this=Agfeementa&speciﬁed-héreinfand

in the Procedural Ordinance,- shall apply. If agreement is not reached, either party shall have the right

to terminate this Agreement by giving the other party sixty days' notice of termination.

(c)  In the event that amendment is not required, and the court's
~ judgment or order requires CITY to engagein other or further proceedings, CITY agrees to comply with

the terms of the judgment or order expeditiously.

B. Indemnification. LANDOWNER-agrees to defend and indemnify CITY, its
elec’five and ;czpp'ointive boards, commissions, officers, agents and employees against any liability for
_ damage or claims for damage for personal injury, inﬁluqing death, or property damage, arising out of or
relating in any way to actions or activit_ies to develop the Property, undertaken by LANDOWNER or
LANDQWNER'S contractors, suchﬁtractors, agents of employees.

11 Eﬂect of Subsequent Laws. |

A.  Laws of Other Agencies.
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(1)  Ifany public égency, other than CITY:,;gqu(‘J_Vpgs any new law, regula;iqq,
_ordinaﬁcc or impose§ any new conditiqn (herein referred to collectiye»l‘y als "tﬁg New I}aw") aﬁgr the da;tg N
of this Agreemgnt, which prevents or precludes either the CITY or LANDOWNER, or both, from
complying with one or more provisionsA of this Agreemeﬁt, then immediately following the enactment
of the New Law the parties shall meet and confer in good faith to determine wheﬁher the New Law

applies to the Property, and whether suitable amendments to this Agreement can be made, in order to

- maintain LANDOWNER's right to develop the Property in a reasonable manner pursuant to Exhibit B.

(2)  In the event that the parties, after having engaged in good faith

. negotiations, are.unable to agree.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 that the parties, after having engaged in good faith negotiations are

" unable to aigree on the suspension issues, either party shall have the right to terminate this Agreemént

by giving the other party sixty (60) days' written notice of termination.
(3) LANDOWNER or CITY shall have the right to institute litigation relating .
to the New Law, and raise any issues relating to its validity. If such litigation is filed, this Agreement

shall remain infull force and effect until final judgment is issued. Provided, however, that if any action -

o that CITYﬁwOuchvl gake inr ﬁmhe;aﬁg of tl}is .Agrecj:mgnt woulfi}ae rendfr_gq iqyalid? facia}]y or otherwise,

by the New Law, CITY shall not be required to undertake such action'until the litigation is resolved, or
the New Law is otherwise determined invalid, inapplicable, or is repealed. 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
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’,—.m——::ij—between the effective date of the New Law -and the eﬂ'ectlve date of tl the Judgment In the event that _

o 1 sueh judgment determines that the vahdlty of this Agreement is, dlrectly or indirectly affected by the
New Law, the provisions of subparagraphs ( l)'and (2) above shall apply.

B. Laws Passed by CITY. Subject to the provisions of section 5 of this Agreement
neither the CITY nor any CITY Agency shall enact any initiative, ordinance, pollcy, reso]ut:on, general
plan amendment or other measure that relates to the density orintensity of develo_p_ment onthe Property,
or the rate, timing or set;uencing of the development or the construction on the Property on all or any

.~ part thereof, or that is otherwise in conflict, either directly or indirectly, with this Agreement.

e o e 12, - Enforced Delay:-Extension-of Times.of-Performance.- In-addition-to-other-specific --- -~ -

~_provisions of this Agreement, performance by either party hereunder shall not be deemed in default

where delay or'inability to perform is due to war, insurrection, strikes, walkouts, .riots floods,

Aearthquakes fires, casualttes acts of God enactment of conﬂxctmg state or federal laws or regulanons
new or supplementary environmental laws or~regulations, litigation instituted by third parties challenging
thevlidiy oftis Agrecment o ny ofthe vested entlements dscrbd nSection S of s Agreemen
Upon request ofeitlter party to the other, a written extension of time for such cause shall be granted for

the period of the enforced delay, or ]o-nger as may be mutually agreed upon.

13" Legal Actions; Applicable Law;. Attorney's Fees, ]

A. | Le_gnl Actions. In addition to any other rights dr remedies, either party may
inStitnte legal action to cure, correct, or remedy any defau_lt by any ether party-to this Agreement, to
enforce any covenant or agreement herein, or to enjoin any threatened or attempted violation hereunder.
Notwithstanding any other provision of law, or of this Agreement, in no event shall LANDOWNER or
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- _CITY, its officers, agents or employees -be: llable An: damages for -any-breach;: default or: wolatlon of this——- - -~

P R i L ——————— . 1 Y W . * v — -

Agreement it being specrﬁca]ly understood and agreed that the parties sole legal remedy for a breach,

| default or violation of this Agreement shall bea legal action in mandamus, specific performance or other
injunctive or declaratory reliefto enforce the .provisions of this Agreement.

B. Appliicabl’e Law. This Agreement shall be construed and enforced in accordance
with the laws ovf the State_ of California. LANDOWNER agrees and acknowledges that CITY has
approved and entered into this Aéreement in the sole exercise of its legislative discretion and that the
_standard of review of the validity and meaning of thisiAg__r;eement shall be that accorded legislative acts

C. Attorney Fees. In any arbitration, quasi-judicial, administrative or judicial
proceeding (including appeals), brought by either party hereto to enforce or interpret any covenant or
any of such party's rights or renie'dies under this Aéreernent, includ,ing‘ any action for.declararory or
eqnitable relief, the prevailing party shall be entitled to reasonable attorneys' fees and all costs, expenses

and disbursements in connection w1th such action, mcludmg the costs of reasonable mvestigation,

preparation and professional or expert consultation, which sums may be included in any judgment‘ or.
decree entered in such action in favor of the pre\railing party. For purposes-of this section, and any other
portion of this agreement relating toattomey fees, reasonable attomneys fees ofthe City Attoney's Office
shall be based on comparable fees of private attorneys practicing in Sacramento County.
14. Amendment of Agreemeni. This Agreement may be amended from time to time only
by the mutual written consent of the parties, in accordance with the provision_s of Government Code
Sections 65867 and 65868. Inaddition, all of the provisions of the Procedural Ordinance relating to the
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need for amendment, and the manner thereof, shall apply. Upon request of a party this Agreement sha[l—- o

be amended to mclude the terms and conditions of any discretionary entitlement granted w1th respect

o i e S e = o -

to the Property after the Effective Date.
| 15, CITY's Good Faith in Processmg Subject to the prowsmns of section 5.B. hereof, and
LANDOWNER's compliance with each and every term and condmon of this Agreement and all of its
exhibits, CITY agrees that it will accept in good faith for processing, review, and action, all complete
apphcatnons for master parcel maps, zoning, planned unit development des:gnatlon, planned unit
development guidelines, schematic plans, special permlts building permits, parcel maps, subdivision
——— -—. - maps,or.other entitlements fonuse.oﬁthe_stOperty;inz_a,g;cc)rdance;with the.General Blan, ,the.NNCPzand—, - —
this Agreement. |
CITY shall lnform the LANDOWNER, upon,fequest, of the necessary»snbnﬁssion teqnirements ’
‘foreach apphcatlonfor arpe;);ﬁt or other entitlement for use in advance, andshall rev1ew said epplicatien |
and shall schedule the application for expeditious review by the appropriate authority.

16. Default, Remedles, Termmatlon

A General Provisions. Subject to any e)(tensions of time by mutual consent of the.
parties, and subject to the cure provisions set forth herein, any failure or unreasonable delay by either
_party to perform any material term.or provision of this Agreement shall constitute a default.
(1) LANDOWNER Default. In addition to any other remedy specified
herein, in the event that notice_ of default has:been given in accordance with this section, wherein a
default by LANDOWNER is alleged, CITY shall not be obligated to issue any building permit, or grant
any entitlement as to which an application has been filed.
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(2)  _CITY Defaiilt. In addition to any other remedy specified herein; inthe. = _

__event that notice of default has been given in accordance with this section, wherein aﬁ@gfqglt»l_)_}vi_gv['l:}f_m
is alléged, any resulting delays in LANDOWNER's perfonn‘an(:e'caused by CITY's default shall not
constitute a LANDOWNER default, or be grounds for termination or cancellation of this Agreement.

(3)  Successorsin Interest. Where theProperty, following the Eﬁ'éctive Date;
has been lawfully conveyed in whole or in part to one or mo_re. successors in interest, in such a mahner
as to invoke the prpvisions of sectioﬁ 4 of this Agreement, and one or more of such successors‘i'h interest
is in glefault with respect to the portion of jcherProperty owned by it, ne‘ithég LANDOWNER- nor any

R ,.,otﬁennon—défaul,ting:‘successor in interest shall be liable fof the default, if the provisions of section-4- have: - T

been complied with, and in accordance with the terms and conditions of that section.
B. Cure of Default. In the event of an élleged default or breach of any terms or
o 'cc;nditi:jhs‘of this_% Agreement the party allegmg su::hdefault orbreach rsh-all | glV; theﬂro;t}txér 7pz'1rt‘y;notice
in writing specifying the nature of the alleged default‘ and thebmanner in which said default may be

satisfactorily cured and a reasonable period of time in which to cure, that shall in no event be less than

thirty (30). days. During any such period, the party éharged shall not be considered in default for
purposes of termination or institution of legal proceedings.

3 C, Remedies After Expiration of Cure Period. After notice aznd,;expiraiion ofthe. .- . .

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 option:
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T _ (I)__institute legal proceedmgs to obtam appropnate judicial relief, including .~ _-
but not llnuted to mandamus specnﬁc perfgrx_nance mjunctlve relief, _o»r'_temunatlon of thls Agreement . o
or-

(é) give tﬁe other party netice of intent to terminate this Agreement pursuant
to Govemment Code Section 65868 and the Procedural Ordinance. In the event thét’ sueh notiee is given,
CITY shell schedule the matter for publie heaﬁﬁg before the City Council ;co review the matter and make
specific wﬁtten findings regardingtﬁe alleged default. Wueme'LAND'()WNER is the party alleged to be
_in¢ default, LANDOWNER shall be afforded a reasonable opportunity to- respond to all- allegatlons of
_default at.such, pubhc hearing. CITY shall. prowde LANDOWNER at least thlrty (30)days pnor written - . . -

notice of such public hearing, as well as providle LANDOWNER copies of all CITY staﬁ' reports

prepared in connection therewith at least five (5) days prior to the hearing.

17. Annual Review.

A General Provisions. In accordance with Government Code Section 65865.1,
' and the Procedural Ordinance, CITY shall, at least every twelve (12) months during the Term of this |
Agreement, review the extent of good faith compliance by LANDOWNER with the terms of this

Agreement. Failure of CITY to conduct an annual review shall not constitute a waiver by CITY or

. LANDOWNER of the right to conduct future annual review or to otherwise enforce the provisions of
this Agreement, nor shall a party have or assert any defense.to such enforcement by reason of any such
failure. The failure of CITY to undertake such review, shall not, in itself, fnvalid’ate the terms of this

Agreement or excuse any party hereto from performing its obligations under this Agreement.
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B. ~ ScopeofReview -Theannual review shallbelimitedin scope to.compliancewith=—=—- - -~

S ] ST TR R

the terms and conditions of this Agreement.

e ——— e e e e

C. Proceedings. The procedures specified in the Procedural Ordinance for cohduct
"of the annual review by the City Manager, and by the City Council, shall apply to each annual review of
this Agreement. At least ten (10) days prior to Ath.e commencement of any annual rev'ieﬁ, CITY shall
deliver to LANDOWNER a copy of any public staff reports and other documents to be used or relied
uponin ‘c‘onducting the review. LANDOWNER shall be permitted an opportunity to respond to CITY"s
evaluation of LANDOWNER‘S performance by written and oral testimony at the public hearing to be
held before the City Council, if LANDOWNER so elécts.
At the conclusion of the annual review, CITY shall make written findings and determinations on

the basis of substantial 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 compliance shall be
subjed to the notice requi;emgnt§ ra.nd cure périods) setdforrthr 1n §ecV:Eironr 16 of thlS Agfgement‘. If
termination is proposed, ﬁt shall apply solely with respect to that portion of the Property (if less than all)

affected by the failure to show good faith compliance. If modification of the Development Agreement

is proposed, the modification shall pertain solely to the provisions hereof as applicable to that portior

of the Property (if less than all) affected by the condition that has prompted the proposed modification.

18. Termination Upon Completion of ‘Developmen't.

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
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LANDOWNER'S obhganons in connectlon therew1th are satlsﬁed~as reasonablv detemuned by CIT-Y*.:::-—"

e ——— s

My e e e e e

CITY shall _upon wntten request made by LANDOWNER to CITY‘s Department of Plannmg and

[ i'.

OSUNE VU e

Development, determine if the Agreement has terminated, with respect to any parcel, and shall not

unreasonably withhold termination as to that parcel if LANDOWNER'S obligations therewith are

satisfied.” CITY shall be entitled to receive payment of a fee commensurate with the cost of processing

the request and making sucha determination, including but not limited to:CITYs administrative and legal

| expenses. Upon termination of this Agreement, CITY shall upon LANDOWNER's request record a
notice of such termination in a form satisfactory to the City 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 item specified by this Agreement, by the North

Natomas Financing Plan or any of the measures implementing said plan, and shall have the effect as set

R forth in sectlon 18 C

B. . Multi-family and Single Family Residential Projects. This Agreement shall

automatically terminate and be of no further force and effect as to any single family residence or multi-

family building, and the lot orparcel upon which said residence or building is located, when it has been

approved by CITY for occupancy.

Agreement as to the Property or any portion thereof shall not aﬁ‘ect any of the LANDOWNER's
obligations to comply with CITY's General Plan, the NNCP, and all entitlements issued for the Property,

nor shall it affect any other covenants of this Agreement specified inthis Agreement to continue after

' the termination of this Agreement, including but riot limited to those specified in sections 6, 10 and 13.C.
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): -Nothing contained inthis

Agreement orin any other document executed in connectlon w1th thrs Agreement shall be constmed as

it e T i e e — . — e

creating a Jomt venture or partnership between CITY and LANDOWNER. No relationship exists as
between LANDOWNER and CITY other than that ofa gonemmental entity regulating the development
of private property, and the owners of such on'vate property; | | .

20.  Notices. All notices required or provided for -uncter this Agreement ;hall be in writing
and delivered in person or sent by certiﬁeri mail, postage prepaid, return receipt r,equested,l to the
principal offices of the CITY and LANDOWNER or LANDO\YNER'S as_sign§ and successors, and to -
Lender, 1f applicable. Notice shall be effective on the date delivered in person; or the date when received
if such notice was maiied to the address of the other party as‘indicated below:

Notice to the CITY: | City of Sacramento
: : 9151 Street

Sacramento, Cahforma, 95814
ATTN: City Manager

- Notice to the LANDOWNER: North Market Center L.P.
e - -~ - -c/o-JB-Management- - - -
2101 Evergreen Street
Sacramento, CA 95815
"Attn: James Gately

with copies to:
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Notice to Lender: ' o it_(_.'NO_rLENDERi — et e T

- thereof. e

CITY AGREEMENT NO._ | DATE ADOPTED:

- - . . B L r e e e e e % s s T e ey —— - - -—

Any party may chzinge the address to which notices are to be mailed by giving writte'nxnotice of such
changed addreés to each other par’ty‘in the m;uﬁler provided herein.

21.> ~ Severability. If;hy provision of this Agreement is held invalid, void or unenforceable
but the remainder pf ﬂ;e .Agreemeh_t can be enforced without failure of material 'cénsidgratioﬁ to any

party, then this Agreement shall not be affected and it shall remain in full force and éﬁ‘ect, unless

" amended or modified by mumal’éﬁﬁS&ﬂt of the parties, utilizing the brticedures specified hereinandthe

) ?ﬁProceduralOrdmancef Prowded, liowevel:,thatlf sﬁch=ho:ldmg a.ﬂ'ecté amater;al prowsmn ofthls

Agreement, LANDOWNER shall have the right in its sole discretion to terminate this Agreement upon

- gz - o e e S e Tom——es e

. _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 entitlement theretofore granted by CITY with respect to the Property, or any portion
22.  Recording. The City Clerk shall cause a copy of this Agreement to be recorded with the

Sacramento Coun.ty' Recorder no later than ten (10) days following execution of this Agreement by

" CITY,TNhiEh’é)Eé"EU’tibﬁ will take place no soorniér thar 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

Nofth Natomas Development Agreement ' -44 - ‘
nnda_13.rev (rev. 15 Sep 99) :

FOR CITY CLERK USE ONLY
' ' ORDINANCE NO.




]
I

-~ and - execution of this Agreement. - Such expenses include but a:e~notﬂhnuted to- recordmg fees,

| pubhshmg fees and any spec:al meetmg costs staﬂ' tlme (mcludmg revrew by the Clty Attorney) and

o e e e

notice costs.  Such expenses shall be paid by LANDOWNER within thirty (30) days of receipt of a
detailed written statement 6f such expense‘s’.
24. Provisions Relating t;: Lenders.
A, Lender Rights and Obligations.
(1) Pri(;r to Lender Possession. No Lender shall héve any obligation or duty

under this- Agreement to construct or complete the construction of improvements, or to guarantee such

construction or completion, and shall not be obligated.to pay.any fees or charges which are liabilities of -

LANDOWNER or LANDOWNER's successors in interest, but shall otherwise be bound by all of the

terms and conditions of this Agreement, which pertains to the Property or such portion thereofin which

S : momm e omsemme—ee v 2 e e i mmmm— e e i ==

it holds an 1nterest Nothmé in th:s sectioh shall be construed to grant to a Lender rights beyond those

of LANDOWNER hereunder, or to limit any remedy CITY has hereunder in the event of default by

LANDOWNER, including but not limited to termination and/or refusal to grant entitlements with respect

‘to the Property.

(2) Lender in Possession. A Lender who comes into possession of the

~ Property, or any portion thereof, pursuant to foreclosure of a mortgage or deed of trust, oradeed in lieu -

of foreclosure, shall not be obligated to 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, ho’wevei, that a Lender shall not be eligible to apply for or receive

_entitlements with respect to the Property, or otherwise be entitled to develop the Property or devote the
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— .~ Property to any uses or to construct any improvements thereon—other- than the- development

conte_m_pléted or authorized by this Ag"rée}n‘ent'and subject to all of the terms and conditions héreo‘f, :

- e - — e — -

inclhding paymént of all fees (deliﬁquent, ‘dur‘rent and ac;cruing in the future) and charges, :_md
assumption of all obligations of LANDOWNER hereunder: provided, further, that no Lender, or
succéssor therebf, shall be entitled to the rights and benefits of the LANDOWNER hereunder or enf.itl’ed »
“to enforce the provisions of this Agreement -against CITY unless and until such Lender or successor
thereof qualifies as a recognized assignee under the prdvisions of sedion .4 of this Agréement.
7 B. 7 Noﬁce of LANDOWNER'S D@ault Hereunder. _ IfCITY re_ggivesﬁno;icé from - '
" .::_aLcnder.requesting.a_copy,.‘of_':any;noticefgﬁdefaultagiven LANDOW-NERThereunder and specifying the - -~ .-
address for service thereof, t.hen-CIT.Y shall deliver to such Lender, concurrently with service thereon |

to LANDOWNER, any notice given to LANDOWNER with respect to any claim by CITY that

" "LANDOWNER has committed a default, and if' CITY makesa deténﬁiﬁatigﬁlbﬁon-éom;ﬁ}anc:e,“CITY o
shall likewise serve notice of such non-compliancé on such Lender concurrently with service thereof on

LANDOWNER.

C. : Lver-i;e‘r‘si “ Right. t(-)A Cu:l;e: | '.Eaéh Leﬁder shall g;ve the. n'gﬁt (but not the
obligation) during the same period A.-of tifne available to LANDOWNER to cure or remedy, on behalf of
I_.ANDOWNER, the default claimed or the are;s of non-compliance s;:t forth m CiTY‘s notice. Such__
action shéll not entitle a Lender fo develop the property or otherwise partake of any benefits 6f this
'Agreemént unless such Lender shall assume and perform all obligations of LANDOWNER hereunder.

D.  Other Notices Given By Ciig. A copy of all r;otices given by CITY pursuant to
the terms of this Agreement shall bg sent to Léﬁder at the address provided in Section 20 hereof.
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25. Estoppel Certificate. Either party may; at any time, and from time to time, deliver

| wntten notlce to the other party requesting such other party to certdy in wntlng that to the knowledge

| of the certifying party, (i) this Development Agreement is in full force and effect and a binding obhgation
of the parties, (ii) this Development Agreement has not been amended or modrﬁed either orally or in
writing, or if so amended, identifying the amendments, and (iii) 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 detail_ed response explairiing why it will not do so,
within thirty (30) da.YSfOU?)WiI}gtt_,heféceiPt of each such request. Each party acknowledges that such
an estoppel certificate may be relied 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 recorfd)mgﬁpia.rty

26. Construction. All parties have had;the'opportunity to be represented by legal counsel

of their own choice inthe preparation of this Development Agreement and no presumptlon or rule that

"an ambrgurty shall be construed against a dra.fting party" shall apply to the interpretation orenforcement

of any provision hereof. Captions on sections and subsections are provided for convenience only and

shall not be deemed to hnut amend or aﬁ'ect the meamng of the provrs1on to which they pertain o

27. Counterparts. This Agreement may be executed in any number of counterparts 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 eyery provi'sion hereof.
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29.  Limitation of Actions. No court action shall be filed by-a party to Athigégr;ggmegt_f\gp_ .

the ground of default or breach of its terms unless -suc,hvaction is ﬁlgd w1th1r1 onehundfefl“ e1g-}1tX£{§9)‘
days from the date of discpvery by the aggn'evéd party of the facts underlﬁng the claim of breach or
defauit. | |

30.  No Third Parties Benefitted. No Person who is not a gualiﬁed successor or assign of |
a'party hereto pursuant to section 4 of this Agreement, or who has not become a party by duly édopted

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 after the. time- of reeo,rdat'i‘on -of this Agreement, the: -
Agreement shall impart such notice thereof to all persons as is afforded by the recording laws of the

State of California. The burdens of this Agreement shall be binding upon, and the beﬁeﬁt’s of this

——em e = P L

e T o = - = R e s et =

- aixgréiei;:ent: sfnall;ﬁurea), “all successors in interest to the ;Jar}les to this Agreement. .

32  Covenant of Good Faith. CITY and LANDOWNER agree that each of them shall at
all times act in good faith in order to carry out the terms of this Agreement.
| 33;. Exhit;its: ﬁe fonc;»ving afe fhe exhibits to this Agreer'ngnt:
A Legal Description of the Property
B Landoﬁefs Development Plan |
C Special Conditions
D Assignment and Assumption Agreement
E North Natomas Land Acquisition Program
F Protest Waiver Form
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- G' Irrevocable Oﬁ‘er of“ Dedication Form e
H - Map and Categorical Listing of Land and Infrastructure |

| 34 Entit'e Agﬂreement. This Agreement, together with its Exhibits A to H, inclusive,
constitutes the entire agreement between the parties with respect to the subject matter ofthis Agreement.

This Agreement is specifically intended by the parties hereto to supersede all prior development

- agreements, if any, for the Property which may exist between CITY and LANDOWNER. The provisions .
of section 10.B. of this 'Agreement, relating to indemnification and defense of CITY, its officers,
employees and.agents shallbe applicable to any claim whatsoever against CITY its oﬁicers employees '

__and agents, ansmg out of or in any way relatmg to any prior d development agreement relating to the

Property.

¢35. City Attorney Costs. Landowner shall pay to the City of Sacramento the sum of

$1,500.00 as and for reimbursement of the costs of the City Attomey in preparatlon and processmg of
thlS Agreement.

IN WITNESS WHEREQF, the CITY and LANDOWNER have: executed thlS

Development Agreement as of the date ﬁrst set forth above

CITY: ATTEST:

CITY OF SACRAMENTO, ‘

"a Municipal Corporation T "7 7 CityClerk =

By: - APPROVED AS TO FORM:
City Attorney
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CALIFORNIA ALL-PURPOSE CERTIFICATE OF ACKNOWLEDGMENT

State of o OQL’CDVWO .

Comniyof 5awamm e o ,_m«m——mu -,“

: ) B ‘ Name title’- e.g., John Doe,. otary Public
personally appeared, j m% (]OQ'J' by

Name(s) of Signers(s) ’
- = iPersonally known to me
: OR _
. [ Proved to me on the basis of satisfactory evidence to.

be the person(s) whose name(s) is/are sub'scribed‘t‘o the

within instrument and acknowledged to me. that he/she/

\ - COMM. # 1248201 - -
INOTARY PUBLIC.CALIFORNIA &)
E

SACRAMENTO COUNTY - capacuy(xes) and that by hls/her/thelr 51gnature(s) on the

I & GERE  COMM. EXP. JAN. 2 2004 f . instrument the person(s) orthe entity upon behalf of Which
: I e T = ed the instrument. '
Seal

RENEEJ BRANDTZ . théy executed the same.in. his/herltheir' authorized ..

. [1CoRPORATE OFEICER(S). .. .. —.

" OPTIONAL

: The'da"td below-is not required by law, however-it may prove-valuable to persons’ -
relying on the. document and could prevent fraudulent reattachment of this form. .

SIGNATURE AUTHORITY OF SIGNER: DESCRIPTION OF ATTACHED DOCUMENT

Q INDIVIDUAL ' - ) »UOr“’l’\ Ma%maé

Titl'e(s)

o : ' Trrre or Type oF RoduMENT
{3 PARTNER - ' ~ - ce ,
O Lmrep . : ' 5 I
E-] O GeneraL - oo o ' - - NUMBER.OF PAGES
ATTORNEY-IN-FACT . '
- TRUSTEE(S) S _ M a\l &5 CQOOO
O GUARDIAN/CONSERVATOR T DATE OF DOCUMENT

(3 OTHER:

SIGNER(S) OTHER THAN NAMED ABOVE;:
NAME( ) OF PERSON(S) OR ENTITY(IES) SIGNER IS REPRESENTING:

- © 1997 Reproduction prohibited. Réorder from American Society of Notaries, 800-522-3392.

8/99



EXECUTION PAGE FORLENDER _.. ...

B -~ et

NO LENDER = 2 - — - -

in the Property described in Exhibit "A" of this Agreement as the beneficiary of that certain deed of trust

and assignment of rents dated _and record'ed on , as Instrument ,inBook ___

, Page __, Ofﬁcial'Recor_ds, Sacramento County, California.

' LENDER 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

tand that said copies be addressed as follows:

T ~Attn:
Dafed;
LENDER:
By:
Its:
(ATTACH APPROPRIATE ACKNOWLEDGMENT)
North Natomas Development Agreement - 51 -
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Name(s) of Signers(s)

(X Personally known to me

OR ' :

 Proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/

capacity(ies), and that by his/her/their signature(s) on the

the person(s) acted, executed the instrument.

Signature of Notary

Seal Print Notary's Nﬁme, County in which Commissioned and Commission Expiralion Date

they executed the same in his/her/their, authorized

~ ifstriment the person(s), or the entity upon behalf of which”

OPTIONAL

The data below is notrequired by law, however-it-may prove valuable to persons
relying on the document and could prevent fraudulent reattachment of this form.

SIGNATURE AUTHORITY OF SIGNER:
[J INDIVIDUAL _
[ CorporRATE OFFICER(S) . ... S e e e

DESCRIPTION OF ATTACHED DOCUMENT

Titl : . (
itle(s) TitLE or TYPE OF DOCUMENT
[ PARTNER '
Q LimiTED
(1 GENERAL

NUMBER OF PAGES
[ ATTORNEY-IN-FacT '

[ TrRUSTEE(S)
0O GUARDIAN/CONSERVATOR
(3 OTHER:

DATE oF DOCUMENT

SIGNER(S) OTHER THAN NAMED ABOVE!

NaME(s) oF PErson(s) OR ENTITY(IES) SIGNER IS REPRESENTING:

© 1997 Reproduction prohibited. Reorder. from American Society of Notaries, 800-522-3392.

8/99

~_ Stateof ] o . . - X
it Countyof =~ 2 - o T e e | |
On before me,
] Date Name, title - e g., John Doe, Notary Public
personally appeared



e =EXHBITA - —

L it e e

DESCRIPTION OF LANDOWNERE ~—

PROPERTY

SEE ATTACHED

NOTE: UPON RECORDATION OF FINAL MASTER PARCEL MAP,
THIS EXHIBIT A WILL BE REPLACED BY THE SAID MAP,
WITHOUT NEED FOR AMENDMENT OF THIS AGREEMENT.

North Natomas Development Agreement
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. _EXHBTBE

LANDOWNER'S DEVELOPMENT PLAN

SEE ATTACHED
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o ' SPECIAL CONDITIONS
I. PURPOSE AND INTENT
The definitions applicable to the body of the Agreement shall apply to this Exhibit C.

~Inorder to achieve its objectives, and in order to obtain from each LANDOWNER and-
developer, all required contributions, fees, land transfers, agreements, and other mechanisms _
required to implement its terms, the NNCP provides that all rezoning and development shall
occur through the planned unit development process. Development agreements should be
entered into with LANDOWNERS whenever feasible under the circumstances.

Under no circumstances can development of the Property proceed without satisfaction
of the-conditions specified in this exhibit: These Special Conditions shall constitute binding
and legally enforceable obligations of LANDOWNER and its successors and assigns, and
binding and legally enforceable requirements and conditions for the development of the
Property, in addition to other obligations, requirements and conditions impesed during the
rezoning, special permit, subdivision map and other land use entitlement processes.

i LAN DOWN ERS' OBL[GATIONS

A. Mitigation Monitoring; Habitat Conservation Plan.

~

1. Mitigation Monitoring. = Whenrequired in orderto obtain entitlements,
LANDOWNER shall eéxecute a mitigation monitoring agreement, and such other agreements
as may be necessary in CITY's judgment in order to implement any mitigation measure
relating to the NNCP and any mitigation monitoring plans applicable to the Property, and shall
fully cooperate with CITY in implementing any mitigation monitoring plan adopted as part of
the approval process for development of the Property.

2. Habitat Conservation Plan.

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

(i) part|0|pate in that Plan by payment of the fees applicable
to LANDOWNER and/or the Property or provide required proportionate land dedications, at
the time specified in the Plan for payment of fees or dedication of required proportionate

lands; or

North Natomas Development Agreement Exhibits
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: (ii) obtain and present to CITY a duly ussued executed and-— - - - -
effective incidental take permit issued by federal and state agencies charged with.= . ..
implementation of the provisions of federal and state Endangered Spec:es Acts wh|ch would

- allow development of the Property; or - Trooemm

(iii) obtain and bresent toCITY a du[y issued, executed, and
effective form of document from said federal and state agencies that development of the
Property may proceed‘without the need for an incidental take permit;' or

(|v) partlc:lpate 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, reiating to satisfaction of all applicable laws, including but not limited to CEQA and
the federal and state Endangered Species Acts where none of the prowsuons of subsections
(i), (ii), (iii) or (iv) are applicable.

b. In the event that at the time of issuance of a building permit for the

~ Property, CITY has not adopted a Habitat Conservation Plan, and subject to the provisions

of subsection "a" above, LANDOWNER shall as a condition to issuance of such building

permit pay the sum of $2,240.00* per acre of the Property subject to the building permit; the
requirement specified in this subsection b. shall be included in each entitlement issued with . .

" respect to the Property where, at the time of issuance, CITY has not adopted a Habitat
Conservation Plan. In the event that CITY determines, in its sole and exclusive discretion,
that such a Plan is not required and the fees required by this subsection b. have been paid,
CITY shall within a reasonable time of making such determination refund any fees paid by
LANDOWNER pursuant to this subsection b. The provisions of Government Code Section
66000 through 66025, as those-sections are amended, renumbered or reconstituted, shall
not apply to the fees covered by this subsection b.

B. Agreements With Other Agencies. As required by CITY, LANDOWNER shall
enter into agreements with other affected agencies, including but not limited to:

1. Appropriate sanitation districts, including but not limited to Sacramento
County Regional 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

* To be determined by the City Council. No building permit shall issue until such
amount is determined and the City Council has implemented the fees required by this
subsection b., and such fees have been paid.
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2. Reclamation District. 1000,.if in CITY's sole_and exclusive-discretion-and
judgment such an agreement is in fact T requwed ‘or any other agreement which is-required:in

CITY's sole and exclusive dlscretlon and judgment forthe lmplementatlon of Intenm Dralnage
- or the Drainage Plan. e - S

C. Drainage Sub-basin Agreement. LANDOWNER shall enter into an agreement
with each of the other landowners within the Drainage Sub-basin within which the Property
lies, which provides the manner in which the Infrastructure required for development of all of
the lands within said Drainage Sub-basin shall be constructed and financed. As an alternative
form of compliance with this provision, LANDOWNER may enter into an agreement with
CITY, satisfactory to the City Attorney, which provides that LANDOWNER shall finance all
costs associated with the Infrastructure required for development of all of the undeveloped
lands within said Drainage Sub-basin. Any such agreement shall additionally provide for
reimbursement in accordance with the terms of this Agreement, and the North Natomas .-
Finance Plan, for LANDOWNER's payment of Infrastructure costs in excess of or beyond -
- -those required for development of the Property, as that térm is defined in Section 8 of this
Agreement. As a further alternative, CITY may.impose a Drainage Sub-basin assessment
district for purposes of financing the required Infrastructure. The provisions of section 6.D.
of this Agreement shall apply in such a case.

lni. CONDITIONS OF DEVELOPMENT; SPECIAL FINDINGS REQUIRED

“A.” In addition to other findings and conditions as may ‘be deemed appllcable no
special permit, subdivision map or other land use entitiement for the Property shall be
- approved unless the approving body either: (1) makes the following findings; or (2) expressly
waives such findings, in whole or in part, as not applicable to the Property and stating the
reasons therefor with such waiver and the reasons therefor appear inthe 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 circumstances,
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 North
Natomas Finance Plan has been secured;

¢. The extent to which LANDOWNER has complied with the provisions
of the NNLAP. :

2. The North Natomas Finance Plan has been adopted by the City Council.

" North Natomas Davelopm‘ent‘ Agreement ' ' Exhibits
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L 3. All transfers of land,.owned | by*or underthe:control-of- LANIG)WNER _whlch:~:“,—r:
e gre specified in the NNLAP as'being:necessary for public purposes; have been:transféfred—-—-"-
o to CITY or to the appropriate public agency. For this purpose, a transfer will be déemedto -
-~ - - -oceur upon delivery-to CITY of-anrrevocable Offer of Dedication in form and manner
i 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 has, where applicable, demonstrated that the proposed
project as designed meets or exceeds the jobs to housing ratio of the NNCP, either 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 lnto all agreements requnred pursuant to sections
IL.A., 11.B. and II.C. above.

o 6. - Appropriate envuronmental Teview of the proposed project has been ‘
completed and any suggested mitigation measures resulting therefrom have beenincluded. .. .. ... -

:m the approval of the project to the extent feasible.

B. In the 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
followmg conditlons can be satisfied with respect to each. such special fi ndlng not made:

1. Practlcable and feasible requrrements or mitigation measures can be
imposed upon the project, the implementation of which would allow. such special fi ndlng to
be made; .

. .2. - The applicant has-agreed- to -be-bound -(through- written agreement
satlsfactory to the City Attorney) 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

Itis in the public interest and consistent with the policies, goals, standards‘
- -and objectlves of the Community Plan for the project to be approved with such requirements
* and mitigation measures.
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ASSI( NNIENTAND ASSUI\/IPTI A REEN[ENT

e bt s —— [P

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (herein “"this Agreement") is

entered into this day of ,19__ , byand between. _ (herein
"LANDOWNER") and - (herein "ASSIGNEE").
o RECITALS

A. LANDOWNER has entered into a Development Agreement (herein "the Development -

Agreement") dated , with the City of Sacramento, pursuant to which

- LANDOWNER agreed to develop certain property more particularly 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 Agreement. ‘
B. LANDOWNER has assigned its interests under the Development Agreement to
ASSIGNEE under a written agreement dated - , as to that portion of the Property

- identified and incorporated heréin by this reference (herein the “Ass1gned Parcel(s) ")
C. 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 Parcef(s)_". '

GREEMENT§
NOW, THEREFORE, LANDOWNER AND ASSIGNEE I-IEREBY 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 éxecution of this Agreement, ASSIGNEE
shall become .substitut.ed for LANDOWNER as the "LANDOWNER" under the Development
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:

North Natomas Develepment Agreement - Exhibits
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“Tits ‘interests under this Agreement as part of a contemporaineous-and related-sile;

4. Assignment. LANDOWNER shall have-the-right-to sell;-assign;-ortransfer————

assignment or transfer of its interests in the Property, or any portion thereof, without

“the consent of CITY; provided; liowever, that LANDOWNER shall notify CITY of

such sale, 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, unless such purchaser, assignee
or transferee, 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 sold, assigned or transferred. The execution of such an assumption

"agreement shall relieve LANDOWNER of the abligations 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 said
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 shall be proposed by.
LANDOWNER and approved by the City Attorney prior to the effective date of the
assignment.

7 Any purchaser assrgnee or transferee shall be obhgated 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, assignee, or transferee shall
observe and fully perform all of the duties and obligations of LANDOWNER under
this Agreement, as such duties and obhgatlons pertain to the portion of the Property

.sold, assigned, or transferred.

3. At the request of the City, AS‘SIGNEEagrees to enter into a separate development

agreement w1th respect to the Assrgned Parcel(s)

4. All of the covenants, terms and COﬂdlthﬂS set. forth herein shall be binding upon

assigns.

and shall inure to the benefit of the parties hereto and to their respective heirs, successors and

5. ASSIGNEE agrees that it has read, and has sought and received all required legal

North Natomas Development Agreement
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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 Plan, the Comprehensive Drainage
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- Plan, the North Natomas Finance:Plan, the RD-1000 Agreement (where-applicable), the Habitat

Conservation Plan, and all other documehtsand thaterials containing or relating to terms and

- conditions of development in thé NNCP aréa; (ii) ASSIGNEE has read and understands all of the

terms and conditions of said documents and ‘materials; and (iii) with such knowledge and
understanding, which includes the nature and extent of the fees, taxes, assessments and other
financial mechanisms and obligations .inherent in such documents and materials, nevertheless has
voluntarily, | freely and knowingly assumed and agreed to perforfn all of obliéations and
reciuirements-, and be bound by all of the provisions of such documents and materials.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

and year first above written.

|

]

!
8
I
I
I

"ASSIGNEE"
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NORTH NATOMAS LAND
ACQUISITION PROGRAM
 (NNLAP)

SEE ATTACHED
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LANDOWNER understands and agrees that financing of the. Infrastructure, public
improvements and facilities (including the iand covered by the NNLAP) 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-Roos Community Facilities Districts) and developer fees, all of which mechanisms
are designed to spread the cost of those items in accordance with benefit and other
methodologies. LANDOWNER further understands and agrees that an important

- component of this Agreement is LANDOWNER's advance consent to the formation of, or
implementation of any such district or imposition of any such fee, and LANDOWNER's
agreement not to protest or contest such formation, lmplementatlon or fee lmposmon

Protest Waiver Provisions-Agreed to-by LAN DOWNER-— = —— o o

Accordmgly, LANDOWNER agrees for itself, its constutuents successors and .,

=assigns-that it fully, finally andforever waives and relinquishes any right it may have to
protest or contest the formation or implementation of 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 contest the imposition of any developer fee established or imposed
pursuant to the North Natomas Finance Plan. Nothing in this Agreement, however, shall
prevent LANDOWNER from presenting CITY any information or opinions regarding any
financing mechanism CITY may from time to time consider establishing or imposing, which
information or opinions relate to the dollar amount of any fees, assessments, taxes.or other
charges imposed by CITY pursuant to the North Natomas Finance Plan, or which
information or opinions relate to the question of consistency of the financing mechanism

with the North Natomas Finance Plan. If a financing mechanism.is.proposed for adoption .

' by 'CITY, which mechanism both: (i) directly and significantly conflicts with the language
and the intent of the North Natomas Finance Plan, as amended; and (ii) directly and
significantly conflicts with the North Natomas Nexus Study adopted by the City Council in
connection with establishment of development fees for the North Natomas Finance Plan
Area, LANDOWNER shall have the right to protest only the actual amount of the directly
and significantly conflicting proposed fee, charge, special tax, or assessment proposed to
be levied, charged, assessed or taxed against the Property by virtue of the proposed
financing mechanism. Provided, however, that LANDOWNER's said right to protest,
together with any right to object, shall be waived unless LANDOWNER's protest of
objection is made at or before the time of the public hearing wherein the proposed
financing mechanism, together with the fee, charge, special tax or assessment is
established by the City Council. LANDOWNER's right to judicial 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 said mechanism and the said fees, charges, assessments or
special taxes; LANDOWNER shall not have the right, in connection with any land use
entitlement proceeding with respect to the Property, to judicially challenge the financing
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mechanism or the fees, charges, assessments or special taxes as applied to.the Property, .

and waives any statutory or common law-right to-pay suchfees; charges, assessment or
special taxes under protest. For purposes of this Agreement, "fees, charges, assessments

or spec:al taxes" shall include any.monetary exaction or payment required-to be-paid by— -+

LANDOWNER by virtue of or relating to development of the Property.

Without limiting the generality of the foregoing, LANDOWNER for itself, its
constituents, successors and assignees specifically, as to the Property, agrees to the
following which are adopted by the City Council pursuant to the North Natomas Finance
Pian: :

(1) Waives, and hereby grants advance consent to the formation 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 facilities- (including land transfers as set forth in
the NNLAP)

- (i) the provisions of the Special Assessment Investigation, Limitation and Majority Protest

Act of 1931 (Division 4 of the Streets and Highways Code, beginning at Section 2800),
together with associated provisions of the California Constitution; (ii) 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 (iii) 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 similar financing mechanism.

(2) Waives, and hereby grants advance consent to the formation and

- .implementation of any and all special fees, exactions, development fees, assessments,

taxes or other charges established by CITY for the purpose of financing Infrastructure,
public improvements and facilities (including land transfers as set forth in the NNLAP).
Without limiting the generality of the foregoing, LANDOWNER specifically waives: (i) to
the extent applicable, those statutory and constitutional provisions specified in paragraph
(1) above; and (ii) the provisions of Government Code Sections 66000, et seq., or any
other provision of law providing a procedure for contest or protest of establishment or

imposition of special fees, exactions, development fees, assessments, taxes or other

charges of a similar nature.

(3) Agrees to: (i) affirmatively petition CITY, where applicable, for the
formation of all special districts and other financing mechanisms that have been or will be
in the future selected or recommended by CITY in order to implement the North Natomas
Finance Plan; (ii) execute an irrevocable proxy or proxies when necessary (such as in the
formation of, or imposition of taxes relative to, a Mello-Roos Community Facilities District)
authorizing a representative designated by CITY, who will vete in favor of establishing the
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specific financing mechanism in question,; and (iii) execute immediately upon presentation .

any document which is required-orconvenient: far the fermatlon of the dlstn_ct Orwfa_Cll_ltatIOI"l PRpawasT

~ ofthe particular f inancing mechanism:

LANDOWNER agrees and specn‘" cally represents to CITY that :t is fully aware of
all of its legal rights relative to the waivers, 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 into the 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 the

Agreement.

|
!
fin
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- EXHIBIT G

IRREVOCABLE OFFER OF DEDICATION FORM

SEE ATTACHED
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 EXHBITH -

'MAP AND CATEGORICAL LISTING
OF LAND AND INFRASTRUCTURE

SEE ATTACHED
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