AGENDA
REGULAR CITY COUNCIL MEETING, JOINT MEETING OF THE CITY COUNCIL
AND THE BOARD OF DIRECTORS OF THE
COTATI COMMUNITY REDEVELOPMENT AGENCY
WEDNESDAY JUNE 8, 2011
6:30 PM CLOSED SESSION, 7:00 PM REGULAR SESSION
City Council Chambers, City Hall, 201 W. Sierra Avenue

The Cotati City Council welcomes you to its meetings that are generally scheduled for the 2" and 4™ Wednesday of every
month. Your interest and participation are encouraged and appreciated.

City Council meeting agendas, minutes and audio recordings (podcast) are posted on the City’'s website at
www.ci.cotati.ca.us. For questions about the agenda or to receive the City Council Agenda by e-mail, contact the Deputy
City Clerk at ttaylor@ci.cotati.ca.us or 707-665-3622.

Notice is hereby given that Council may discuss and/or take action on any or all of the items listed on this agenda.

Any writings or documents provided to a majority of the Cotati City Council regarding any item on this agenda will be made
available for public inspection in the City Manager’s office located at 201 West Sierra Avenue, Cotati, California, during
normal business hours.

Disabled Accommodation: Upon request, this agenda will be made available in appropriate formats to persons with
disabilities as required by Section 202 of the Americans with Disabilities Act of 1990. Any person with a disability who
requires a modification or accommodation in order to participate in a meeting should contact the Deputy City Clerk at (707)
665-3622 at least 48 hours in advance of the meeting.

Waiver Warning: If you challenge decisions/direction of the City Council of the City of Cotati in court, you may be limited to
raising only those issues you or someone else raised at public hearing(s) described in this Agenda, or in written
correspondence delivered to the City of Cotati at, or prior to, the public hearing(s).

Those wishing to address the Council are asked to complete a speaker card and give it to the Deputy City Clerk.
Please limit comments to three minutes or as the Mayor directs. When you are called, step to the podium and state
your name and address for the record. Persons wishing to address the Council are not required to identify themselves
(Gov't. Code § 54953.3); however, this information assists the Mayor by ensuring that all persons wishing to address the
Council are recognized and it assists the Deputy City Clerk in preparing the City Council meeting minutes.

6:30 PM CLOSED SESSION
CALL TO ORDER (CITY COUNCIL CHAMBERS)
ADJOURNMENT TO CLOSED SESSION (CITY MANAGER’S OFFICE)

CONFERENCE WITH REAL PROPERTY NEGOTIATORS (California Government Code Section
54956.8) to discuss price and/or terms of payment regarding real property at A.P.N. 144-320-021, 144-
320-022, 144-320-023, and 144-320-024. City Negotiator: City Manager; Negotiating Party: County of
Sonoma.
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7:00 PM REGULAR SESSION
CALL TO ORDER OF REGULAR CITY COUNCIL MEETING
REPORT OUT OF CLOSED SESSION
ROLL CALL
PLEDGE OF ALLEGIANCE

1. APPROVAL OF MINUTES OF MAY 25, 2011 REGULAR MEETING AND NOTICE OF
WAIVING OF READING OF ALL RESOLUTIONS AND ORDINANCES INTRODUCED
AND/OR ADOPTED UNDER THIS AGENDA (Action)

ANNOUNCEMENTS

The Cotati Historical Society Museum is open regularly on Saturdays from 1:00 — 4:00 p.m. and the
2" Wednesday of each month from 5:30-8:30 p.m.

The Cotati Farmers Market, sponsored by the Cotati Chamber of Commerce, takes place in La Plaza
Park from 4:30 to 7:30 every Thursday afternoon through September 15". For additional
information call 707-795-5508.

The 31% Annual Cotati Jazz Festival will take place on Saturday June 18, 2011, starting at 12:00
noon in La Plaza Park. For details see cotatijazz.com on the web or call 707-795-5508.

PROCLAMATIONS

COMMENDING THE SONOMA COUNTY FAIR AND EXPOSITION ON ITS 75TH
ANNIVERSARY

CITY MANAGER’S REPORT
APPROVAL OF FINAL AGENDA

CITIZEN BUSINESS

Any member of the public wishing to speak to the Council on any item or items listed on the Consent Calendar or any item or
items not listed on the agenda that are within the subject matter jurisdiction of the Council may do so at this time. Pursuant to
the Brown Act, the Council is not allowed to consider issues or take action on any item not listed on the agenda during this
period. Comments of any member of the public are normally restricted to a total of three (3) minutes in length per person for
matters not on the agenda and a total of three (3) minutes per person in length for items on the Consent Calendar.

DIRECTION ON FUTURE AGENDA ITEMS
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CONSENT CALENDAR

2. ADOPT A RESOLUTION AUTHORIZING EXAMINATION OF TRANSACTIONS AND
USE TAX RECORDS (Administrative Services) (Action)

It is recommended that the City Council Adopt a Resolution Authorizing Examination of
Transactions and Use Tax Records

REGULAR AGENDA

3. DISCUSSION AND POSSIBLE SELECTION OF TEMPORARY ADVISORY (AD HOC)
SUBCOMMITTEE TO MEET WITH REPRESENTATIVES OF THE COTATI-ROHNERT
PARK UNIFIED SCHOOL DISTRICT AND THE CITY OF ROHNERT PARK (City
Manager) (Action)

It is recommended that the City Council discuss and at its discretion, select 2 of its members to meet
with representatives of the Cotati-Rohnert Park Unified School District in order to discuss shared
issues.

4. NOTICE OF INTENT TO SELL APORTION OF THE COTATI INTERMODAL
PROPERTY (Engineering/Public Works) (Action)

It is recommended that the City Council adopt a resolution finding that the sale of a portion of 970
East Cotati Avenue (portion of existing APN 144-320-21) serves the public interest, declaring its
intent to sell the property, and establishing a public hearing date of June 8, 2011.

5. RECEIVE AND FILE WATER SYSTEM AND SANITARY SEWER MASTER PLANS
(Engineering/Public Works) (Action)

It is recommended that the City Council receive and file the City of Cotati Water System and
Sanitary Sewer Master Plans, both prepared by Corrollo Engineers.

ADJOURNMENT OF REGULAR MEETING OF THE CITY COUNCIL AND CALL TO ORDER
OF JOINT MEETING OF CITY COUNCIL AND COTATI COMMUNITY REDEVELOPMENT
AGENCY BOARD OF DIRECTORS

CONSENT CALENDAR (JOINT MEETING)

The following items listed on the Consent Calendar are considered routine in nature and require little or no further discussion by
the Council, public or applicant and action may be taken by the City Council by a single motion. Unless already having done so
under Citizen Business, any member of the public may comment at this time on items on this Consent Calendar prior to the
Council's consideration of the Consent Calendar. Comments of on the Consent Calendar are normally restricted to a total of
three (3) minutes in length per person. Any member of the Council may request that any listed item be removed from the
Consent Calendar. That item shall be placed on the Regular Agenda section of the Council meeting and considered by the
Council as other matters on the Regular Agenda portion of the Agenda.
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6. WARRANTS AND AUDITED CLAIMS MAY 12th, 2011 — May 25th, 2011 (Administrative
Services) (Action)

This motion receives and files warrants and audited claims for May 12th, 2011 — May 25th, 2011.

7. RECEIVE AND FILE 2009-2010 AUDITED FINANCIAL STATEMENTS (Administrative
Services) (Action)

This motion receives and file the 2009-10 audited financial statements.

CORRESPONDENCE AND PENDING LEGISLATION (Action)

8. LETTER TO STATE SENATOR JOE SIMITIAN OPPOSING SB 34 CALIFORNIA
WATER RESOURCES INVESTMENT ACT OF 2011

ADJOURNMENT OF JOINT MEETING; RECONVENING OF REGULAR MEETING OF CITY
COUNCIL

CITY COUNCIL REPORTS (Discussion)

ADJOURNMENT

Certification of Posting of the Agenda: | declare under penalty of perjury that | am employed by the City of Cotati and that | posted
this agenda on the bulletin boards of City Hall, Veterans’ Memorial Building and the U.S. Post Office on or before June 3, 2011.

/sl Tamara Taylor, Deputy City Clerk



DRAFT

Subject to approval.

MINUTES
REGULAR CITY COUNCIL MEETING, JOINT MEETING OF THE CITY COUNCIL
AND THE BOARD OF DIRECTORS OF THE
COTATI COMMUNITY REDEVELOPMENT AGENCY
WEDNESDAY MAY 25, 2011
6:30 PM CLOSED SESSION, 7:00 PM REGULAR SESSION
City Council Chambers, City Hall, 201 W. Sierra Avenue

6:30 PM CLOSED SESSION

CALL TO ORDER (CITY COUNCIL CHAMBERYS)

Mayor Orchard called the closed session to order at 6:30 p.m.

PUBLIC COMMENT ON CLOSED SESSION

None.

ADJOURNMENT TO CLOSED SESSION (CITY MANAGER’S OFFICE)

PUBLIC EMPLOYEE PERFORMANCE EVALUATION (California Government Code Section
54957)

Title: City Attorney

7:00 PM REGULAR SESSION

CALL TO ORDER OF REGULAR CITY COUNCIL MEETING

Mayor Orchard called the Regular meeting to order 7:03 p.m.

REPORT OUT OF CLOSED SESSION

Nothing to report.

ROLL CALL

All Councilmembers present: Gilardi, and Landman, Vice Mayor Harvey and Mayor Orchard.

Staff present: Director of Administrative Services Jone Hayes, Assistant to the City Manager/Acting
Community Development Director Marsha Sue Lustig, City Engineer/Director of Public Works Damien
O’Bid, Police Chief Michael Parish, City Attorney Rich Rudnansky, Deputy City Clerk Tamara Taylor
and City Manager Dianne Thompson.
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PLEDGE OF ALLEGIANCE
Mayor Orchard led the pledge of allegiance.

1. APPROVAL OF MINUTES OF MAY 11, 2011 REGULAR MEETING AND NOTICE OF
WAIVING OF READING OF ALL RESOLUTIONS AND ORDINANCES INTRODUCED
AND/OR ADOPTED UNDER THIS AGENDA (Action)

Moved by Vice Mayor Susan Harvey seconded by Councilmember Gilardi and passed unanimously
to approve the minutes of the May 11, 2011 Regular meeting minutes as corrected (time of recess
corrected) and to waive reading of all resolutions and ordinances introduced and/or adopted under
this agenda.

ANNOUNCEMENTS

The Cotati Historical Society Museum is open regularly on Saturdays from 1:00 — 4:00 p.m. and the
2" Wednesday of each month from 5:30-8:30 p.m.

The Cotati Farmers Market, sponsored by the Cotati Chamber of Commerce, begins on Thursday
June 2 and runs from 4:30 to 7:30 every Thursday afternoon from through September 15 in La Plaza
Park. For additional information call 707-795-5508.

The 31% Annual Cotati Jazz Festival will take place on Saturday June 18, 2011, starting at 12:00
noon in La Plaza Park. For details see cotatijazz.com on the web or call 707-795-5508.

PROCLAMATIONS

RECOGNIZING MAY, 2011 AS PERINATAL DEPRESSION AWARENESS MONTH

Mayor Orchard presented the proclamation after the presentation (below). She read the proclamation
and presented it to Allison Murphy of the Sonoma County Perinatal Mental Health Partnership.

HONORARY MAYOR

Nathaniel Carreon of Technology High School provided a verbal report to the Council. Mayor
Orchard presented him with a certificate bestowing the title of Honorary Mayor.

PRESENTATION

Mike Sandler and Chris Cone with the Regional Climate Protection Authority (RCPA) presented an
RCPA program update to the Council.

Mayor Orchard presented the proclamation at this time.
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CITY MANAGER’S REPORT

City Manager Dianne Thompson introduced Mike Sandler’s mother in the audience. She announced the
upcoming budget study session dates and reported that the City has two new employees: Minda Songer,
engineering intern and Ben Fernandez, Police Officer. She further noted that the artwork on the Chamber
wall is from Thomas Page students and was part of the Sonoma County Water Agency’s annual
competition for water conservation art.

APPROVAL OF FINAL AGENDA

No changes.

CITIZEN BUSINESS

Greg Karraker asked for a date when the ethics complaints against Councilmembers would be resolved.

Ken Coleman read a statement describing an ethics complaint against Councilmember Gilardi and
submitted it for the record.

George Barich commented on the ethics complaints against members of the Council and requested that
the Code of Ethics be done away with.

DIRECTION ON FUTURE AGENDA ITEMS

None.

CONSENT CALENDAR

Mayor Orchard opened the floor to public comment.

There being no one wishing to speak, Mayor Orchard closed the public comment period.

Moved by Councilmember Gilardi, seconded by Vice Mayor Susan Harvey and passed unanimously to
approve item 2 on the consent calendar.

2. CHARLES STREET SIDEWALK IMPROVEMENTS PROJECT - ADVERTISE FOR BIDS
AND AUTHORIZE CITY ENGINEER TO AWARD AND EXECUTE CONSTRUCTION
AGREEMENT (Engineering/Public Works) (Action)

Resolution No. 2011-21 entitled: A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
COTATI 1) AUTHORIZING ADVERTISEMENT FOR BIDS TO BE RECEIVED FOR THE
CHARLES STREET SIDEWALK IMPROVEMENTS PROJECT; 2) AUTHORIZING AWARD
TO THE LOWEST RESPONSIBLE AND RESPONSIVE BIDDER; AND 3) AUTHORIZING
THE DIRECTOR OF PUBLIC WORKS/CITY ENGINEER TO EXECUTE A CONSTRUCTION
AGREEMENT AND CONSTRUCTION CHANGE ORDERS PROVIDED THE TOTAL
CONSTRUCTION AMOUNT DOES NOT EXCEED $65,000
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ADJOURNMENT OF REGULAR MEETING OF THE CITY COUNCIL AND CALL TO ORDER
OF JOINT MEETING OF CITY COUNCIL AND COTATI COMMUNITY REDEVELOPMENT
AGENCY BOARD OF DIRECTORS

Mayor Orchard adjourned the Regular meeting and called to order the joint meeting at 7:43 p.m.
CONSENT CALENDAR (JOINT MEETING)

Moved by Vice Mayor Harvey, seconded by Councilmember Landman and passed unanimously to
approve item 3 on the joint consent calendar.

3. WARRANTS AND AUDITED CLAIMS April 28th, 2011 — May 11, 2011 (Administrative
Services) (Action)

This motion receives and files warrants and audited claims for April 28th, 2011 — May 11, 2011.
REGULAR AGENDA (JOINT MEETING)

4.  ADOPTION OF AN ORDINANCE AUTHORIZING AN AMENDMENT TO THE
CONTRACT BETWEEN THE BOARD OF ADMINISTRATION OF THE PUBLIC
EMPLOYEES’ RETIREMENT SYSTEM AND THE CITY COUNCIL OF THE CITY OF
COTATI (Administrative Services) (Action)

Director of Administrative Services Jone Hayes presented the staff report.
Mayor Orchard opened the floor to public comment.
There being no one else wishing to speak, Mayor Orchard closed the public comment period.

Moved by Vice Mayor Harvey seconded by Councilmember Gilardi and passed unanimously to
adopt Ordinance No. 831 entitled: AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
COTATI AUTHORIZING AN AMENDMENT TO THE CONTRACT BETWEEN THE CITY
COUNCIL OF THE CITY OF COTATI AND THE BOARD OF ADMINISTRATION OF THE
CALIFORNIA PUBLIC EMPLOYEES’ RETIREMENT SYSTEM

ADJOURNMENT OF JOINT MEETING; RECONVENING OF REGULAR MEETING OF CITY
COUNCIL

Mayor Orchard adjourned the joint meeting and reconvened the Regular meeting at 7:45 p.m.

5. COUNCIL DISCUSSION AND POSSIBLE ACTION TO MAKE AN APPOINTMENT TO
FILL THE CURRENT VACANT SEAT ON THE CITY COUNCIL TO FULFILL ATERM
ENDING IN NOVEMBER 2012 (City Manager) (Action)

City Manager Thompson presented the staff report.
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Deputy City Clerk Tami Taylor announced the candidates in alphabetical order:

George Barich

John Dell’Osso

Ben Ford

Linell Hardy

Doug Strickland

Mayor Orchard announced that each applicant, in random order, would be given 2-3 minutes to
make a statement. Following the applicant statement the Council would have approximately 10-15
minutes to ask questions of the applicant. She noted further that the applicants would wait in the
City Council Chamber conference room until time for their interview.

The applicants gave their statements and were interviewed in the following random order:

Doug Strickland

Linell Hardy

Ben Ford

George Barich

John Dell’Osso

Mayor Orchard thanked the applicants. She then called a recess at 8:58 p.m. and reconvened at 9:10
p.m.

Mayor Orchard opened the floor to public comment. The following individuals spoke:

Ken Coleman (in support of George Barich)

Eris Weaver (in support of Ben Ford)

Laurie-Ann Barbour (in support of Ben Ford)

Bradley Yearwood (in support of calling an election; but if appointed in support of Ben Ford)
Harold Berkmeier (in support of John Dell’Osso)

Margie Sorbi (in support of George Barich)

Jenny Blaker (in support of Ben Ford)

Neil Hancock (in support of Ben Ford)

Steve Bourns for the Cotati Police Management Association (in support of John Dell*Osso)

Greg Karraker (in support of George Barich)
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Elyse Lord (in support of Ben Ford)

Adrienne Lauby (in support of Linell Hardy)

John Moore (in support of John Dell’Osso)

Lisa Moore (in support of John Dell’Osso)

Prue Draper (in support of John Dell’Osso)

Discussion ensued with Councilmember Landman expressing support for Ben Ford. Additional
discussion took place relative to the experience of the applicants, the difficulty of choosing between
several well-qualified applicants and the need for the new Councilmember to be able to step right

into the responsibility of the office.

Moved by Councilmember Gilardi, seconded by Mayor Orchard, and passed 3 -0-1
(Councilmember Landman voting no) to appoint John Dell’Osso to the City Council.

Mayor Orchard called a recess at 10:03 p.m. and reconvenee at 10:14 p.m.

ADMINISTRATION OF OATH OF OFFICE TO NEW COUNCILMEMBER AND
PRESENTATION OF CERTIFICATE OF APPOINTMENT

Deputy City Clerk Tami Taylor administered the oath of office and presented the certificate of
appointment to newly appointed Councilmember John Dell’Osso.

CITY COUNCIL REPORTS (Discussion)

Councilmembers reported on recent and upcoming activities, including reports from meetings attended at
City expense.

ADJOURNMENT

Mayor Orchard adjourned the meeting at 10:20 p.m.

Respectfully Submitted,

Tamara Taylor, Deputy City Clerk
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Consent Calendar

Subject: Adopt a Resolution Authorizing Examination of Transactions and Use Tax
Records
Date: June 8, 2011

Written by: Jone I. Hayes, Director of Administrative Services

Recommendation

It is recommended that the City Council Adopt a Resolution Authorizing Examination of
Transactions and Use Tax Records

Background

In October 2010, the City’s businesses began collecting the temporary Measure A transactions
and use tax. The City wants to ensure that tax is being distributed properly and desires to have
Hinderliter, de Llamas and Associates (HdL) audit the state’s collection and distribution of this
tax. HdL currently performs this service for the City of Cotati’s existing (Bradley-Burns) sales
tax. In order for the state to provide HdL’s access to the necessary confidential information, the
state requires Council to authorize HdL’s access through passage of a resolution.

Analysis/Discussion

The City currently maintains a contract with HdL to audit and analyze sales tax data received
from the State. Working with the State Board of Equalization, HAL conducts ongoing sales tax
audits in order to identify and correct “point of sale” distribution errors, misallocations, and
erroneous consolidations errors, as well as reporting delays. These corrections generate
additional sales tax income for the City.

Staff desire to have HdL provide this same level of auditing for the City’s Measure A
transactions and use tax revenue.

Financial Considerations

Potential increase in transaction and use tax received. The fee for service is 25% of the
recovered revenue for the specific quarter it is identified as missing or deficient.

Y \DATA\GROUP\EVERYONE\CCREPORTS\2011\20110608\Measure A audit.sr.doc
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Environmental Issues

Not applicable

Attachments:

1. Resolution

Page 2 of 2



RESOLUTION NO.

A RESOLUTION OF THE CITY OF COTATI
AUTHORIZING EXAMINATION OF TRANSACTIONS AND USE TAX RECORDS

WHEREAS, pursuant to ordinance No. 825, the City of Cotati entered into a contract
with the State Board of Equalization to perform all functions incident to the administration and
collection of local transactions and use taxes; and

WHEREAS, the City Council of the City of Cotati deems it necessary for authorized
representatives of the City to examine confidential transactions and use tax records of the State
Board of Equalization pertaining to transactions and use taxes collected by the Board for the City
pursuant to that contract; and

WHEREAS, Section 7056 of the California Revenue and Taxation Code sets forth certain
requirements and conditions for the disclosure of Board records and establishes criminal
penalties for the unlawful disclosure of information contained in, or derived from the
transactions and use tax records of the Board; and

WHEREAS, Section 7056 of the California Revenue and Taxation Code requires that any
person designated by the City shall have an existing contract to examine the City’s sales and use
tax records.

NOW THEREFORE, THE CITY COUNCIL OF THE CITY OF COTATI HEREBY
RESOLVES AS FOLLOWS:

Section 1. That the City Manager or other officer(s) or employee(s) of the City (hereafter
referred to as City) designated in writing to the State Board of Equalization (hereafter referred to
as Board), is hereby appointed to represent the City with authority to examine transactions and
use tax records of the Board pertaining to transactions and use taxes collected for the City by the
Board pursuant to the contract between the City and the Board. The information obtained by
examination of Board records shall be used only for purposes related to the collection of City
transactions and use taxes by the Board pursuant to the contract.

Section 2. That the City’s existing contract with Hinderliter, de Llamas and Associates is
hereby amended to add thereto the examination of the transactions and use tax records of the
City pertaining to transactions and use taxes collected for the City by the Board. The fee for
transactions tax related audit and recovery work will be 25% of all new transactions tax or
related use tax recovered for those specific quarters identified as being missing and/or deficient.

Section 3. That Hinderliter, de Llamas and Associates is hereby designated to examine the
transactions and use tax records of the City pertaining to transactions and use taxes collected for
the City by the Board. The entity designated by this section meets all of the following
conditions:

(a) Has an existing contract with the City to examine those transactions and use tax
records;



(b) Is required by that contract to disclose information contained in, or derived from,
those transactions and use tax records only to the officer(s) or employee(s) authorized
under Section 1 of this resolution to examine the information.

(c) Is prohibited by that contract from performing consulting services for a retailer during
the term of that contract; and

(d) Is prohibited by that contract from retaining the information contained in, or derived
from those transactions and use tax records, after that contract has expired.

The information obtained by examination of Board records shall be used only for purposes
related to the collection of City transactions and use taxes by the Board pursuant to the contract
between the City and the Board.

Section 3. The City Clerk of the City is hereby directed to certify adoption of this Resolution
and to send a copy to:

State Board of Equalization
Local Tax Section MIC:27
P O Box 942879
Sacramento, CA 94279-0001

IT IS HEREBY CERTIFIED that the foregoing resolution was duly introduced and legally
adopted at a regular meeting of the City Council of the City of Cotati held on the 8th day of June,
2011 by the following vote, to wit:

ORCHARD
HARVEY
DELL’OSSO
GILARDI
LANDMAN

Approved:

Janet Orchard, Mayor
Attest:

Tamara Taylor, Deputy City Clerk

Approved as to form:

Rich Rudnansky, City Attorney

ResolutionNo.
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Item No. 3
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Subject: Discussion and Possible Selection of Temporary Advisory (Ad Hoc)
Subcommittee to Meet With Representatives of the Cotati-Rohnert Park
Unified School District and the City of Rohnert Park

Date: June 8, 2011

Written by: Dianne Thompson, City Manager

Recommendation

It is recommended that the City Council discuss and at its discretion, select 2 of its members to
meet with representatives of the Cotati-Rohnert Park Unified School District in order to discuss
shared issues.

Background

The Cotati —Rohnert Park Unified School District (‘District’) has requested that two of its
Councilmembers attend a meeting with 2 members of the District and 2 members of the Rohnert
Park City Council in order to discuss issues of importance to the District and both cities.

Analysis/Discussion

N/A

Financial Considerations

None.

Environmental Issues

None.

Attachments: None.

DT:tlt
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EXHIBIT B

ENVIRONMENTAL INDEMNITY

THIS ENVIRONMENTAL INDEMNITY ("Indemnity") is made as of
, 2011, by Cotati Community Redevelopment
Agency ("Indemnitor”) in favor of the County of Sonoma, a political subdivision of the State
of California (referred to herein as "County") and, to the extent not otherwise referenced, the
Indemnified Parties (as hereinafter defined).

RECITALS
WHEREAS, County has agreed to purchase that certain real property described
on Exhibit A attached hereto (the Property”) pursuant to that certain Property Purchase
Agreement dated , 2011 by and between Indemnitors
and the County (the "Purchase Agreement");

WHEREAS, it is a condition of County purchasing the property that this Indemnity
be executed and delivered by the Indemnitors and County is purchasing the property in reliance
upon this Indemnity.

NOW, THEREFORE, in consideration of the foregoing and of the County
purchasing the property, and other valuable consideration, the receipt of which is hereby
acknowledged, the Indemnitors agree as follow:

AGREEMENT
1. (a) "Environmental Laws" means all federal, state, or administrative agency
ordinance, law, rule, regulation, order or requirement relating to environmental conditions or
Hazardous Materials, as the same may be in effect from time to time.

(b) "Hazardous Materials" means any substance, chemical, waste or other
material which is listed, defined or otherwise identified as "hazardous” or "toxic" under any
federal, state, local or administrative agency ordinance or law or any material that because of
its quantity, concentration, or physical or chemical characteristics, poses a significant, present
or potential hazard to human health or safety or to the environment if released into the
environment, or any regulation, order, rule or requirement adopted thereunder, as well as any
formaldehyde, urea, polychlorinated biphenyls, petroleum, petroleum product or by-product,
crude oil, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel
or mixture thereof, radon, asbestos, and "source," "special nuclear” and "by-product” material



as defined in the Atomic Energy Act of 1985, 42 U.S.C. §§3011 et seq.

2. Indemnitors represent that no Hazardous Materials have been generated,
stored or otherwise used, discharged, disposed of or held on, under or about the Property, or
transported to, from or across the Property, by Indemnitors or any other person. Except as
otherwise disclosed to the Indemnified Parties in writing, and as specifically set forth in the
reports on file in the office of the Sonoma County Department of Transportation and Public
Works, Indemnitors also represent that they have not, and to the best of their knowledge no
other person or other entity has, released or otherwise discharged any such Hazardous
Materials on, under or about the Property. Indemnitors further represent that no portion of the
Property is within two thousand (2,000) feet of a Hazardous Materials problem, or is otherwise
subject to any "border-zone" legislation or other restrictions on sale or occupancy of the
Property under any of the above-described laws or other environmental protection laws.

3. (a) The Indemnitors each hereby agree, jointly and severally, to defend,
indemnify and hold harmless County, County's officers, agents and employees (hereinafter,
collectively, the "Indemnified Parties" ), from and against, and shall reimburse the Indemnified
Parties for, any and all losses, claims, liabilities, damages, injunctive relief, injuries to person,
property or natural resources, fines, penalties, costs, expenses, including, without limitation,
attorneys' fees, expenses and court costs, actions, and causes of action (collectively, "Costs
and Liabilities"), arising directly or indirectly, in whole or in part, out of the release, alleged
discharge, alleged deposit, or alleged presence, of any Hazardous Materials at, on, under or
from the Property, or in the soil, groundwater or soil vapor on, or under the Property, whether
or not known to Indemnitors, whether foreseeable or unforeseeable, regardless of the source
of such release, discharge, deposit or presence, or regardless of when such release, discharge,
deposit or presence occurred. The foregoing indemnity and such Costs and Liabilities shall
include, without limitation, all costs in law or in equity of clean-up, removal, remediation, and
restoration of any kind and disposal of any such Hazardous Materials, all costs of determining
whether the Property is in compliance, and causing the Property to be or become in compliance,
with all applicable Environmental Laws, all costs and liabilities associated with claims for
damages to persons, property or natural resources, and all environmental consultants' and
attorneys' fees and costs.

(b) Upon demand by any Indemnified Party, Indemnitors shall defend any
investigation, action or proceeding in connection with any claim or liability, or alleged claim or
liability, that would, if determined adversely to such Indemnified Party, be covered by the
foregoing indemnification provisions, such defense to be at Indemnitors' sole cost and expense
and by counsel approved by such Indemnified Party, which counsel may, without limiting the
rights of an Indemnified Party pursuant to the next succeeding sentence of this Section 3(b),
also represent Indemnitors in such investigation, action or proceeding. In the alternative, an
Indemnified Party may elect to conduct its own defense through counsel of its own choosing



and at the expense of Indemnitors, provided that such Indemnified Party determines in good
faith that the conduct of its defense by Indemnitors could be materially prejudicial to its interests
or that other reasonable grounds exist to question the effectiveness, quality, or responsiveness
of the conduct of such defense by Indemnitors.

4. In no event shall any provision of this Indemnity be deemed to be a waiver
of or to be in lieu of any right or claim, including without limitation any right of contribution or
other right of recovery, that any person entitled to enforce this Indemnity might otherwise have
against any of the Indemnitors under any Environmental Laws.

5. Indemnitors agree that any payments required to be made hereunder shall
become due on demand and Indemnitors expressly waive and relinquish any amount claimed
hereunder by an Indemnified Party not paid by the Indemnitors or any of them within thirty (30)
days after written demand made by such Indemnified Party and accompanied by a reasonable
summary of the amounts claimed, shall bear interest at ten percent (10%) per annum.

6. Indemnitors, or any other party liable upon or in respect of this Indemnity, may
be released without affecting the liability of any party not so released. The liability of the
undersigned hereunder shall be joint and several. The death or dissolution of any one or more
of the persons or entities comprising Indemnitors shall not affect this Indemnity or the obligations
hereunder of any of the other persons or entities comprising Indemnitors. It is agreed by each
of the persons and entities comprising Indemnitors that their respective liabilities hereunder are
not contingent on the signature of any other person or entity comprising Indemnitors.

7. A separate right of action hereunder shall arise each time an Indemnified Party
acquires knowledge of any matter described herein. Separate and successive actions may be
brought hereunder to enforce any of the provisions hereof at any time and from time to time.
No action hereunder shall preclude any subsequent action, and each Indemnitor hereby waives
and covenants not to assert any defense in the nature of splitting of causes of action or merger
or judgments.

8. If any provision of this Indemnity shall be determined to be unenforceable in
any circumstances by a court of competent jurisdiction, then the balance of this Indemnity
nevertheless shall be enforceable, and the subject provision shall be enforceable in all other
circumstances.

9. In the event of any inconsistencies or conflicts between the terms of this
Indemnity and the terms of the Purchase Agreement (including any exculpatory language

contained therein), the terms of this Indemnity shall control.

10. Indemnitors’ obligations hereunder shall in no way be impaired, reduced or



released by reason of (I) an Indemnified Party's omission or delay in exercising any right
described herein; or (ii) any act or omission of an Indemnified Party in connection with any
notice, demand, warning or claim regarding violations of codes, laws or ordinances governing
the Property.

11.  Any notice, demand, request or other communication which any party hereto
may be required or may desire to give hereunder shall be in writing and shall be deemed to
have been properly given if hand delivered (effective upon delivery) or if mailed by United States
registered or certified mail, postage prepaid, return receipt requested (effective three business
days after mailing), or if sent by Federal Express or other reliable overnight courier (effective
one business day after sending), addressed as follows:

Indemnitors: Cotati Community Redevelopment Agency
970 East Cotati Avenue
Cotati, CA 94931
Attn.: City Manager

County: Sonoma County Transit
355 West Robles Avenue
Santa Rosa, CA 95407
Attn.: Transit Systems Manager

or at such other address as the party to be served with notice may have furnished in writing
to the party seeking or desiring to serve notice as a place for the service of notice. Notices
given in any other fashion shall be deemed effective only upon receipt.

12. No provision of this Indemnity may be changed, waived, discharged or
terminated except by an instrument in writing signed by the party against whom enforcement
of the change, waiver, discharge or termination is sought.

13. Except as herein provided, this Indemnity shall be binding upon and inure
to the benefit of Indemnitors and the Indemnified Parties and their respective heirs, personal
representatives, successors and assigns. Notwithstanding the foregoing, Indemnitors, without
the prior written consent of the Indemnified Parties in each instance, may not assign, transfer
or set over to another, in whole or in part, all or any part of their benefits, rights, duties and
obligations hereunder, including, but not limited to, performance of and compliance with the
conditions hereof.

14. This Indemnity and the rights and obligations of the parties hereunder shall
in all respects be governed by, and construed and enforced in accordance with the laws of the
State of California. Indemnitors hereby irrevocably agree that any legal action or proceedings
against Indemnitors with respect to this Indemnity may be brought in the courts of the State



of California, or in any United States District Court of California, or such other court as the
Indemnified Parties may elect and, execution and delivery by Indemnitors of this Indemnity shall
mean that Indemnitors hereby irrevocably submit to each such jurisdiction and hereby
irrevocably waive any and all objections which indemnitors may have as to venue in any of the
above courts.

15. This Indemnity may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be
deemed an original.

NN NN N

IN WITNESS WHEREOF, the parties have caused this Indemnity to be executed
as of the date first written above.

INDEMNITOR:

By:

COUNTY:

By:

Chairperson, Board of Supervisors

ATTEST:

By:

County Clerk and ex-officio Clerk
of the Board of Supervisors



APPROVED AS TO FORM FOR COUNTY:

By:

Jackie Bird,
Deputy County Counsel

APPROVED AS TO SUBSTANCE FOR COUNTY:

By:




EXHIBIT C

DESIGNATION AGREEMENT
Escrow No. 4905 3234066

This DESIGNATION AGREEMENT (the "Agreement") is entered into by and
between Cotati Community Redevelopment Agency ("Seller"), the County of Sonoma
("Buyer") and First American Title Company ("Title Company").

. RECITALS

A. Pursuant to that certain Purchase Agreement entered into by and between
Seller and Buyer, dated , 2011 (the "Purchase
Agreement"), Seller has agreed to sell to Buyer, and Buyer has agreed to buy from Seller, that
certain real property located at 970 East Cotati Avenue, Cotati, California and described more
fully on attached Exhibit A (the "Property”) (The purchase and sale of the Property pursuant
to the Purchase Agreement is sometimes referred to below as the "Transaction™).

B. Section 6045(e) of the United States Internal Revenue Code and the
regulations promulgated thereunder (collectively, the "Reporting Requirements”) require an
information return to be made to the United States Internal Revenue Service, and a statement
to be furnished to Seller, in connection with the Transaction.

C. Pursuant to the Purchase Agreement, an escrow has been opened with Title
Company through which the Transaction will be or is being closed. Title Company is either
(i) the person responsible for closing the Transaction (as described in the Reporting
Requirements) or (ii) the disbursing title or escrow company that is most significant in terms
of gross proceeds disbursed in connection with the Transaction (as described in the Reporting
Requirements).

D. Seller, Buyer and Title Company desire to designate Title Company as the
"Reporting Person"” (as defined in the Reporting Requirements) with respect to the Transaction
as permitted by Treas. Reg. §1.6045-4(e)(5).

II. AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, Seller, Buyer and Title Company agree as follows:



1. Title Company is hereby designated as the Reporting Person for the
Transaction. Title Company shall perform all duties that are required by the Reporting
Requirements to be performed by the Reporting Person for the Transaction.

2. Title Company hereby requests Seller to furnish to Title Company Seller's
correct taxpayer identification numbers. Pursuant to such request, Seller hereby certifies to
Title Company, under penalties of perjury, that Seller's correct taxpayer identification numbers
are ( ). Seller acknowledges
that any failure by Seller to provide Title Company with Seller's correct taxpayer identification
numbers may subject Seller to civil or criminal penalties imposed by law.

3. The names and addresses of the parties hereto are as follows:

SELLER: Cotati Community Redevelopment Agency
201 West Sierra Avenue
Cotati, CA 94931
City Manager
(707) 665-3621

BUYER: Sonoma County Transit
355 West Robles Avenue
Santa Rosa, CA 95407
Attn: Transit Systems Manager
(707) 585-7516

TITLE COMPANY: First American Title Company
101 Second Street
Petaluma, CA 94952
Attn: Leslie Hanes
(707) 763-4191

4. Each of the parties hereto shall retain this Agreement for a period of four (4)
years following the calendar year during which the date of closing of the Transaction occurs.

NN NN NN NN



IN WITNESS WHEREOF, the parties have entered into this Agreement.

SELLER:  By:

Date:

By:

Date:

BUYER: County of Sonoma,
a political subdivision of the
State of California

By:

Name:

Title:

Date:

TITLE COMPANY: First American Title Company

By:

Name:

Title:

Date:




COTATI INTERMODAL FACILITY

COOPERATIVE AGREEMENT FOR
DEVELOPMENT, USE, AND MAINTENANCE

The following is a Cooperative Agreement ("Agreement"), dated as of

2011 ("Effective Date"), by and between the County of Sonoma, hereinafter referred to as

"County," and the City of Cotati, hereinafter referred to as "City," with reference made to the
following facts:

RECITALS

A. This Agreement is subsequent to an existing agreement with County and City concerning the
Development, Maintenance and Use of the Cotati Intermodal Facility, dated November 8,
2005, and approved by Board Action No. 34.

B. This Agreement concerns development of the Cotati Intermodal Facility ("Project™) whose
location is shown in Exhibit "A," attached hereto and incorporated by reference ("the
Property™). Project shall consist of two phases: Phase | includes Project land acquisition,
bus stop turnouts, park & ride lot construction, lighting, infrastructure, landscaping and
traffic control improvements. Phase 1 will be developed and constructed by County.

Phase Il includes landscaping and construction of a pedestrian path connecting the East
Cotati Avenue (eastbound) bus stop and the Phase | Park & Ride. Phase Il also consists of
constructing a transit depot building for use by fixed-route transit and future rail transit users.
Phase 11 will be developed and constructed by City.

C. The parties to this Agreement recognize that this project supports multi-modal public
transportation services presently provided by Sonoma County Transit and in 2014 by the
Sonoma Marin Area Rail Transit District (SMART). At completion, SMART will provide
commuter rail service between Cloverdale and Larkspur.

D. The parties to this Agreement wish to cooperate and use available project funds to develop
Project and to maintain and use the Property as the Cotati Intermodal Facility.

AGREEMENT

NOW, THEREFORE, the parties hereto agree as follows:

1. Term of Agreement.

a. The term of this Agreement shall commence upon the Effective Date and terminate
twenty (20) years from completion and acceptance of all improvements associated with
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this Project. Prior to the final year of the twenty (20)-year period, City and County agree
to: (1) Extend this Agreement for a period to be defined; or (2) Develop a successor
Agreement defining the Use and Maintenance of the Cotati Intermodal Facility for a
period to be defined; or (3) Transfer ownership and use and maintenance responsibilities
to another eligible entity, jointly agreed upon by City and County and original project
funders, as applicable for continued use as the Cotati Intermodal Facility. If the above
options are not exercised, or a change cannot be agreed upon by the end of the twenty
(20)-year period, this Agreement between City and County remains in effect until such
time that both parties agree to a change.

2. Funding and Development of Cotati Intermodal Facility.

a.

County will act as the lead agency for procurement of available public transit funding,
including federal grant(s) for Phase | improvements. All parties to this Agreement
understand and agree that County shall use available local (TDA, STA, Measure M),
state, federal and air district funds for Project, and that County's contribution is limited to
such funds. Under no circumstances shall County's General Fund, or any other non-
transit County funds, be called upon to contribute to Project.

City will act as the lead agency for procurement of available funding for Phase Il
improvements. Under no circumstances shall City's General Fund, or any other non-
project specific grants will be required to contribute to Project.

County and City agree to cooperate mutually in the funding of Project, including joint
funding of Project improvements, if additional funding is available and permissible for
use on said improvements. Exhibit "B" shall serve as the proposed financial plan with
final funding subject to the decisions of the funding support agencies and each respective
party to this Agreement. Should (1) the available federal funds materially diminish from
the anticipated funds described in Exhibit "B," (2) the engineer’s estimate for the cost of
Phase | of Project exceed the agreed upon final funding plan for that phase, or (3) the bids
for Project construction exceed the engineer's estimate for Phase I, either City or County
may elect to terminate this Agreement at any time prior to County's award of construction
contract for Project by giving written notice of termination to the other party. The rights
and obligations set forth in this subsection 2(c) shall apply to Phase I only provided
however, that should there be no available funds or if said funds can not legally be used
or are not authorized to be used for the Phase Il construction, City may terminate this
Agreement including any obligations it may have with respect to Phase Il at any time by
giving written notice of termination to the County

Project shall include all necessary and appropriate informational and traffic control
signage approved by all parties. Fencing, provision for disabled access, bicycle racks,
information kiosks, landscaping, and lighting shall be included in Project as indicated in
the final construction documents.

3. Lack of Appropriations.
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a. County may terminate this Agreement at any time, upon giving City thirty (30)-days'
written notice, for any of the following reasons:

1.

County has exhausted all funds legally available for payments to become due under
this Agreement.

Funds, which have been appropriated for purposes of this Agreement, are withheld
due to no fault of County and are not made available to County.

No appropriation of funds for payments has been made for purposes of this
Agreement in the budget for the next fiscal year.

An appropriation of funds for the next fiscal year has been made for purposes of this
Agreement, but prior to actual release of said funds, such appropriation has been
withdrawn.

City may terminate this Agreement at any time, upon giving County thirty (30)-days'
written notice, for any of the following reasons:

1.

City has exhausted all funds legally available for payments to become due under this
Agreement.

Funds, which have been appropriated for purposes of this Agreement, are withheld
due to no fault of City and are not made available to City.

No appropriation of funds for payments has been made for purposes of this
Agreement in the budget for the next fiscal year.

An appropriation of funds for the next fiscal year has been made for purposes of this
Agreement, but prior to actual release of said funds, such appropriation has been
withdrawn.

4. Use of Cotati Intermodal Facility.

a. The facility shall be available seven days a week to serve users of local fixed-route transit
services and users of other multi-occupant vehicles such as club buses, paratransit,
vanpools and carpools, as well as other applicable vehicular or rail public transit services
that may develop during the term of this Agreement. Signage will be installed as part of
Project to regulate user accessibility, enforcement of which shall be the responsibility of
City.

Page 3

"Enforcement” is defined as those controls determined by City police for proper public
safety and maintenance of operation as an Intermodal Transportation Facility.



b.

During any time of public emergency, the Property will be made available for emergency
purposes, as necessary. Subject to applicable FTA regulations and requirements, if any,
the City Council or its designee and/or County Board of Supervisors or its designee shall
be responsible for determining what constitutes an emergency situation and the nature of
the uses to which the Property may be put to address such a situation.

All parties to this Agreement understand that federal transit money is being used for
Project. City and County assure that each will refrain from taking any action with respect
to Project that would be contrary to any federal requirement(s) governing the continual
use of Project known as the "Cotati Intermodal Facility,” for the term of this Agreement.

After completion of Project, each Party agrees to manage their respective portion of the
project (Phase | and Phase Il) in a collaborative fashion such that the facility operates as
an Intermodal Facility for all transit, rail and Park & Ride commuter use. Parties agree to
consult with each other before taking any action with respect to the Property’s overall
function as an Intermodal Facility.

5. Future Consideration of SMART Ownership, Use and Maintenance of the Cotati Intermodal

Facility.

a.

At a future date when SMART is prepared to initiate passenger rail service on its ROW,
City and County agree to consider transferring their respective ownership interest to
SMART. If transfer of ownership is desired by City and/or County and SMART, a
subsequent agreement will be entered into between City, County and SMART that
addresses the conditions of transferring City and/or County’s ownership interest to
SMART and SMART’s future use and maintenance of the project. Any consideration in
transferring ownership interest must be approved by project funders prior to considering
such a change.

6. Maintenance.

a.
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County shall construct Project per City-approved plans and specifications. Upon
completion of construction, County shall be responsible for all short- and long-term
maintenance of Phase | improvements, including maintenance of Depot Way to minimum
pavement condition index (PCI) of 60. City shall be responsible for short- and long-term
maintenance of Phase 1l improvements.

City shall provide police services for the facility as City, in its sole discretion, deems
necessary.

County shall be responsible for all Project utility expenses including, but not limited to,
lighting, telecommunications, security, etc., as applicable to Phase | improvements. City
shall be responsible for all Project utility expenses including, but not limited to, lighting,
telecommunications, security, etc., as applicable to Phase Il improvements.



7. Insurance and Self-Insurance & Cooperation in Defense.

a.

Page 5

City and County shall maintain, throughout the term of this Agreement, either (1) self-
insurance programs, or (2) insurance liability policies for bodily injury and property
damage liability coverage in the amount of at least $2,000,000.

During Project construction, County shall require that the contractor shall maintain
insurance coverage at least as broad as:

1.

6.

Insurance Services Office Commercial General Liability coverage
(occurrence form CG 0001).

Insurance Services Office form number CA 0001 (Ed. 12/90) covering
Automobile Liability, code 1 (any auto).

Worker’s Compensation Statutory Limits: $1,000,000 per accident for
bodily injury or disease. If no employees are utilized, the Consultant shall
sign a declaration as described in California Health and Safety Code
Section 19825.

Employer’s Liability: $1,000,000 per accident for bodily injury or disease.

Coverage shall not extend to any indemnity coverage for the active
negligence of the additional insured in any case where an agreement to
indemnify the additional insured would be invalid under Subsection (b) of
Section 2782 of the Civil Code.

Course of Construction insurance covering for “all risks” of loss.

Contractor shall maintain limits no less than:

1.

General Liability: $2,000,000 per occurrence for bodily injury, personal
injury and property damage including operations, products and completed
operations. If Commercial General Liability Insurance or other form with
a general aggregate limit is used, either the general aggregate limit shall
apply separately to this project/location or the general aggregate limit shall
be twice the required occurrence limit.

Automobile Liability: $2,000,000 per accident for bodily injury and
property damage.

Employers Liability: $1,000,000 per accident for bodily injury or disease

Worker’s Compensation, Statutory Limits: $1,000,000 per accident for
bodily injury or disease.

Course of Construction: Completed value of the project with no co-
insurance penalty provisions.



Deductibles and Self-Insured Retention. Any deductibles or self-insured

retentions must be declared to and approved by County.

Other Insurance Provisions. The Commercial General Liability and Automobile

Liability policies are to contain, or be endorsed to contain, the following
provisions:

1.

The County and the City, their officers, officials, employees and
volunteers are to be covered as Insureds with respect to liability arising out
of automobiles owned, leased, hired or borrowed by or on behalf of the
contractor; and with respect to liability arising out of work or operations
performed by or on behalf of the Contractor including materials, parts, or
equipment furnished in connection with such work or operations. General
liability coverage can be provided in the form of an endorsement to the
Contractor’s insurance, or as a separate owner’s policy.

For any claims related to this project, the Contractor’s insurance coverage
shall be primary insurance as respects the County and the City, their
officers, officials, employees and volunteers. Any insurance or self-
insurance maintained by the County or the City, their officers, officials,
employees or volunteers shall be in excess of the Contractor’s insurance
and shall not contribute with it.

Each insurance policy required by this clause shall be endorsed to state
that coverage shall not be canceled by either party, unless thirty (30) days
prior written notice by certified mail, return receipt requested, has been
given to the County.

Course of construction policies shall contain the following provisions:
-The County and City shall be named as loss payee.
-The insurer shall waive all rights of subrogation against
the County and the City

Waiver of Subrogation

The Worker’s Compensation policy is to be endorsed with a waiver of subrogation. The
insurance company, in its endorsement, agrees to waive all rights of subrogation against the
County and City, their officers, officials, employees and volunteers for losses paid under the
terms of this policy which arises from the work performed by the named insured for the

County.

Acceptability of Insurers.

Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than
A:VII, unless otherwise acceptable to the County.
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Verification of Coverage.

Consultant shall furnish the County with original certificates and amendatory endorsements
effecting coverage required by this clause. All certificates and endorsements are to be
received and approved by the County before work commences. The City reserves the right to
require complete, certified copies of all required insurance policies, including endorsements
affecting the coverage required by these specifications at any time.

Subcontractors. Consultant shall include all subcontractors as insureds under its policies or

shall furnish separate certificates and endorsements for each Subcontractor. All coverages
for Subcontractors shall be subject to all of the requirements stated herein.

c. City and County shall indemnify, defend, protect, hold harmless, and release the other, its
officers, agents, and employees, from and against any and all claims, loss, proceedings,
damages, causes of action, liability, costs, or expense (including attorneys' fees and
witness costs) arising from or in connection with, or caused by any act, omission, or
negligence of such indemnifying party.

County and City shall mutually cooperate in the defense of any claim or lawsuit in which
both County and City are sued and the charging allegations involve the claim of
negligence related to Project or dangerous or defective condition of the Property or
otherwise arises out of Project or the Property. The required mutual cooperation shall
include, but not be limited to, the following:

1.
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Mutual exchange of all relevant non-privileged documents without the need for
subpoena or formal discovery.

When considered by the parties to be in their mutual best interest, access to all
employees with relevant knowledge of the subject matter for the purpose of
interviewing those employees without the need for subpoena or formal discovery.

Early discussion between County and City and an attempt to reach an agreement as to
the most cost-effective strategy for defense.

Early discussion as to whether it would be cost-effective for one of the parties to
assume the defense of the other party in the action and an effort to avoid duplication
of attorney fees. Factors to be considered would include, but not be limited to, the
possibility of a conflict of interest; whether an agreement can be reached as to
apportionment of liability; whether the allegations against one entity are insubstantial
in comparison to the allegations against the other entity and there is only a remote
risk of recovery against the former entity.

Early discussion of sharing the expense of experts.

Early discussion of the appropriateness of jointly filing motions in order to
expeditiously terminate the case and avoid expense.



County and City will make every reasonable effort to reach an early agreement resolving
these issues.

8. Miscellaneous.
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Assignment: No party to this Agreement shall assign or transfer its interest in this
Agreement without the prior written consent of the other party to this Agreement, which
consent shall not be unreasonably withheld.

The proposed assignee must be willing to, in writing, assume all of the obligations
hereunder. In the event that either party to this Agreement, in writing, approves any
assignment or subletting of this Agreement, the proposed assignor shall provide to the
other party to this Agreement, a copy of the assignment agreement prior to the execution
thereof by the assignor and assignee.

Notices: All notices required to be given pursuant to this Agreement shall be deemed
given upon deposit in the United States mail, with postage prepaid, addressed to the
following parties:

City: City of Cotati
Attention: City Manager
201 West Sierra Avenue
Cotati, CA 94931-4217

County:  Sonoma County Transit
Attention: Transit Systems Manager
355 West Robles Avenue
Santa Rosa, CA 95407

Attorneys' Fees: If any suit is brought by any party to this Agreement arising out of, or to
enforce this Agreement or any of its terms, then the prevailing party in such litigation
shall be entitled to recover its reasonable attorneys' fees and costs incurred in such action.

Agreement Binding: The terms and provisions of this Agreement shall extend to and be
binding upon and inure to the benefit of the heirs, executors, and administrators or to any
approved successor, as well as to any assignee or legal successor to any party to this
Agreement.

Merger: This writing is intended both as the final expression of the Agreement between
parties hereto with respect to the included terms and as a complete and exclusive
statement of the terms of the Agreement, pursuant to Code of Civil Procedure section
1856. No modification of this Agreement shall be effective unless and until such
modification is evidenced by a writing signed by both parties.



f. Cooperation: Both parties pledge cooperation in order that a mutually satisfactory
Project is achieved.

g. No Third Party Beneficiaries: Nothing contained in the Agreement shall be construed to
create and the parties do not intend to create any rights to third parties.

h. Exhibits: Each exhibit attached hereto, namely, Exhibits "A" and "B" are incorporated
by this reference.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
Effective Date first set forth above.

CITY OF COTATI COUNTY OF SONOMA:
By: By:

City Manager Chairman, Board of Supervisors
ATTEST: ATTEST:

By: By:

City Clerk Clerk of the Board
RECOMMENDED BY: APPROVED AS TO FORM FOR COUNTY:
By: By:

City Manager County Counsel
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REVIEWED AS TO SUBSTANCE FOR
COUNTY:

By:

Director of Transportation and Public Works

APPROVED AS TO FORM:

By:
Rich Rudnansky, City Attorney

Page 10



Cotati Intermodal Facility
Location Map - Exhibit “A”
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Cotati Intermodal Facility Exhibit "B" 28-Mar-11
Project Financial Plan 19
Phase | Project:  Sonoma County Transit
Projected Phase | Funding
Source Total % by Source
FTA Grant $1,994,490 78%
TFCA Grant - FY 2008 - 40% Fund 351,760 14%
Sonoma County Transit - TDA/STA 194,590 8%
Other 0 0%
Other 0 0%
Total $2,540,840 100%
Projected | Construction Costs
PHASE 1 P&R, Depot Way, Signal Lights, $1,666,218

Curb, Gutter Sidewalk **

PG&E Utility Relocation Costs 120,000

Other 0

Land 588,000

Inspection 5.00% 83,311

Contingency 5.00% 83,311

Phase 1 - Total 2,540,840
Project Total $2,540,840
** Estimate revised 3-18-10 - DKS
Phase Il Project: City of Cotati
Projected Phase Il Funding
Source Total % by Source
TLC - Caltrans $1,516,000 80%
City of Cotati 379,000 20%
Other 0 0%
Other 0 0%
Total $1,895,000 100%
Projected Il Construction Costs

PHASE 2 Depot Building $1,250,000

Pedestrian Plaza 332,500

Inspection 10.00% 125,000

Contingency 15.00% 187,500

Phase 1 - Total 1,895,000
Project Total $1,895,000







