Agreement for Administration of the
Old Sacramento Business Improvement Area

This agreement (“Agreement”) is made as of by and
among the City of Sacramento, a municipal corporation, (“City"), the Old Sacramento
Business Association, a California nonprofit corporation (the “OSBA”), and the
Downtown Sacramento Partnership, a California nonprofit corporation (the “DSP”). The
City, OSBA and DSP may be referred to collectively as “Parties” or in the singular as
“Party”, as the context requires.

Background

In 1984, the Sacramento City Council established the Old Sacramento Business
Improvement Area (‘the BIA”) in accordance with the “Parking and Business
Improvement Area Law of 1979,” sections 36500 et seq. of the California Streets and
Highways Code (repealed and reenacted as the "Parking and Business Improvement
Area Law of 1989” Stats. 1989 ch. 591 § 1), (“BIA Law”), and Sacramento City Code
Chapter 3.96. The establishment of the BIA permits the levy of an assessment
(“Assessment”) on businesses within the BIA, the revenues of which fund the activities
and improvements described in Chapter 3.96.

The mission of the OSBA is to work in partnership with the City of Sacramento,
the State of California, property owners, merchants and other stakeholders to fulfill Old
Sacramento’s promise as a historical riverfront district alive with the finest in today’s
dining, shopping and entertainment experiences. The mission of the DSP is to establish
downtown Sacramento as the vibrant arts, entertainment, business and cultural
destination of the Greater Sacramento Region through effective public-private
collaboration for the benefit of residents, visitors and investors. The DSP shall provide
management and operational oversight for all OSBA programs and activities.

Section 3.96.080 of the Sacramento City Code authorizes the City Council to
contract with an entity for the administration of the BIA's activities if, in the City. Council’s
opinion, the entity (1) is capable of representing the interests of the businesses in the
area; (2) has general objectives that are consistent with the purposes of the Chapter;
and (3) will provide the resources to effectively achieve those objectives. The City
Council finds that the OSBA, with management oversight provided by the DSP, is such
an entity.

The OSBA and DSP will collaborate and cooperate with the Historic Old
Sacramento Foundation (HOSF), the City, the State, and other Old Sacramento
stakeholders to develop, manage, and promote a single vision for Old Sacramento and
align all activities with that vision in order to create a comprehensive, integrated, and
quality program for the OSHD.
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NOW, THEREFORE, the Parties agree as follows:

1.

Agreement Term. The term of this Agreement shall commence on March 1,
2008 and end on June 30, 2010, unless sooner terminated as set forth in this
Agreement. The Parties may extend the term of the Agreement for up to four
additional one-year terms upon the mutual consent of the Parties.

BIA Administration and Management. OSBA shall administer the activities
identified in section 3.96.030 of the Sacramento City Code within the BIA. The
DSP shall provide managerial and programmatic oversight of the OSBA with
respect to its administration of these BIA activities. The OSBA and the DSP also
agree as follows:

A. Management and Oversight. The DSP shall manage the BIA services,
except those services reserved by the City, and shall be charged with the
day-to-day operations of the BIA. Annual BIA work plans and budgets
shall be developed by the DSP in cooperation with and approval from the
OSBA Board of Directors

B. Annual Program. The OSBA and DSP shall collaborate with the HOSF,
the City, the State, property owners, merchants, and other Old
Sacramento stakeholders to develop and implement a cohesive marketing
and promotional program including advertising, special promotions,
special events, historic activities, and public information to bring residents
and visitors alike to the Old Sacramento Historic District (the “OSHD”).

C. Advocacy and Economic Development. The OSBA/DSP shall be
responsible for:

(1) Advocating for OSHD issues and leveraging funds for capital
improvements.

(2) Leveraging relationships with the City of Sacramento, State of
California, and other stakeholders to facilitate continued
improvements to OSHD infrastructure and programs.

(3) Business outreach, development, and assistance programs.

D. Marketing and Promotional Program. The OSBA/DSP shall be responsible
for marketing and promotional activities which may include:

(1) Advertising and marketing, including coordinated joint/cooperative
marketing opportunities for businesses in the OSHD.

(2) Participation in the visitor guide produced by the Sacramento
Visitors and Convention Bureau and other tourism publication(s).
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(3) Creation and distribution of business directories, brochures, rack
cards, and other marketing publications for the OSHD.

(4) Creation and installation of on-street maps and directories.

(5) Creation and installation of banners, bunting, and other street
decorations (and maintenance thereof) for OSBA events.

(6) Presentation of special events to promote OSHD businesses.

E. Web site development and maintenance. Although the
www.oldsacramento.com web site is a cooperative effort between the
OSBA, the HOSF, and the City, the OSBA/DSP shall have primary
responsibility for development, maintenance, and management of the
www.oldsacramento.com web site. The OSBA/DSP shall work with the
HOSF and the City Old Sacramento Management Division to develop a
cohesive, professional, integrated internet presence for all OSHD
programs and activities.

(1) The OSBA/DSP shall collaborate with the HOSF and the City Old
Sacramento Management Division to establish an annual plan for
development and maintenance of the www.oldsacramento.com
web site content that distributes development and maintenance
duties among the three agencies to ensure a cohesive,
professional, integrated internet presence for all OSHD programs
and activities.

(2) The www.oldsacramento.com is a City-owned web site. Upon prior
consultation and collaboration with the OSBA/DSP, the Director of
the Convention, Culture, and Leisure Department shall have the
discretion to re-assume sole control over the site.

3. Procedures and Standards for BIA Administration. Each fiscal year (July 1
through June 30) while this Agreement is in effect, the following procedures and
standards shall govern the OSBA’s administration of the BIA:

A. Estimate of Assessment Receipts. By May 15 of each fiscal year, the City
will provide the OSBA/DSP with a written estimate of assessment
revenues anticipated to be collected within the BIA during the immediately
following fiscal year.

B. Report of Planned Activities. Upon request by the City and no later than
June 15 of each fiscal year, the OSBA and the DSP shall submit to the
City a written report, based on the estimate of BIA assessment receipts
provided under subsection 3(A) and the City funds described in section 4
below, that describes in general terms the planned activities, and the
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proposed expenditures for those activities, for the immediately following
fiscal year. The Report of Planned Activities shall include the activities and
programs listed in section 2 of this Agreement. The City Council will
review the report as soon as practicable and, in its sole discretion and
within the scope of BIA authorized activities, may revise the planned
activities and expenditures.

C. Implementation of Approved Report. The OSBA and the DSP shall use
their best efforts to implement the activities described in the approved
report for the benefit of the BIA and all businesses paying the assessment.

D. Collection of Assessments. In accordance with BIA Law, the City will
collect the assessments from businesses within the BIA at the same time
and in the same manner as it collects the general business operations tax.
The City will deposit the assessments in a special fund designated as the
“Old Sacramento Business Improvement Area Fund.”

E. Disbursement of BIA funds. Funds collected by the City from businesses
within the BIA will be disbursed to the OSBA/DSP monthly in the month
following the month of collection.

F. End-of-Year Report. By September 30 of each year, the OSBA and the
DSP shall submit to the City a report describing in general terms the
OSBA’s actual activities and expenditures during the immediately
preceding fiscal year.

4, Funding from the City. The City shall provide up to $82,000 annually to the
OSBA/DSP to augment the BIA assessment revenues for the purpose of
promoting and enhancing the OSHD. These funds shall be provided as follows:

A. Base funding of $42,000 by August 1 of each year.

(1) This funding may, at the sole discretion of the Director of
Convention, Culture, and Leisure, be reduced by the same
percentage reduction imposed on the Old Sacramento
Management Division general fund budget for the same fiscal
year.

(2) This funding shall be prorated for the remainder of the FY07-08
fiscal year.

B. Additional funding of not more than $40,000 by December 1 of each year
upon successful completion by OSBA/DSP of one (1) fundraising event on
behalf of the HOSF which results in net revenue to the HOSF of at least
$40,000. If this fundraising event does not result in at least $40,000 in net
revenue to the HOSF, the City shall provide the OSBA with funds in a
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lesser amount, equal to the actual event net revenue to the HOSF. Should
the amount of net funds produced exceed $40,000, the City, the HOSF
and the OSBA shall work together to use the excess funds to market the
OSHD.

5. Membership. Membership in the OSBA is open to any business within the
OSBIA that pays the Assessment, and the OSBA’s rules and regulations
regarding membership shall be reasonable.

6. Board of Directors. A majority of the OSBA Board members shall be private
business owners who pay Assessments. The number of members, term of
office, and method of filling vacancies for the OSBA Board shall be consistent
with the OSBA bylaws and the Board shall include the following voting members:

Six (6) Old Sacramento retail business owners;
Two (2) Old Sacramento non-retail tenants;
One (1) Old Sacramento property owner;

One (1) representative from the Downtown Sacramento Partnership Board of
Directors;

One (1) representative from the HOSF Board of Directors
One (1) representative from the City of Sacramento;

One (1) representative from the Sacramento Convention and Visitors Bureau;
and

Two (2) at-large members.

7. Meetings. The OSBA shall hold at least one meeting each year to consider the
proposed BIA budget and the activities covered by the budget. This meeting
must be open to representatives of all businesses that pay the Assessment.

8. Books and Records. The OSBA and DSP shall maintain all necessary books
and records related to their performance under this Agreement and shall make
them available for audit at all reasonable times by the City’s Director of Finance
or his or her designated representatives.

9. Subcontracts. The OSBA and the DSP may award and administer all
subcontracts necessary for providing the activities authorized herein. When
awarding a subcontract for $25,000 or more, the OSBA and the DSP shall (1)
solicit bids for the work; (2) consider the bids received before awarding the
subcontract; and (3) make a written “Bid Record” after the subcontract is
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awarded (the Bid Record must list the name and amount bid for each bidder and
describe the reasons for awarding the subcontract to the successful bidder). For
any subcontract, upon request, the OSBA and the DSP shall provide the City
with a copy of the subcontract and the Bid Record.

10. Compliance with Laws. The OSBA and the DSP shall comply with all federal,
state, and local laws, including but not limited to BIA Law and Sacramento City
Code Chapter 3.96. In addition, the OSBA and the DSP shall secure all
necessary permits and authorizations for work on public property or within public
right-of-ways such as sidewalks, alleys, streets, pedestrian malls, public
easements, public buildings, and public-parking areas.

A. Special Event Permits. The OSBA shall obtain Special Event Permits from
the City and adhere to all requirements associated with such permits prior
to conducting any type of event or activity on City-owned public space in
the OSHD. The City will not reasonably withhold issuance of a Special
Event Permit and will expedite review and approval of OSBA Special
Event Permit applications whenever possible.

11.  Indemnity.

A. Indemnity: OSBA and DSP shall defend, hold harmless and indemnify City, its
officers and employees, and each and every one of them, from and against
any and all actions, damages, costs, liabilities, claims, demands, losses,
judgments, penalties, costs and expenses of every type and description,
including, but not limited to, any fees and/or costs reasonably incurred by
City’s staff attorneys or outside attorneys and any fees and expenses incurred
in enforcing this provision (hereafter collectively referred to as “Liabilities”),
including but not limited to Liabilities arising from personal injury or death,
damage to personal, real or intellectual property or the environment,
contractual or other economic damages, or regulatory penalties, arising out of
or in any way connected with performance of or failure to perform this
Agreement by OSBA or DSP, any sub-consultant, subcontractor or agent,
anyone directly or indirectly employed by any of them or anyone for whose
acts any of them may be liable, whether or not (i) such Liabilities are caused
in part by a party indemnified hereunder or (ii) such Liabilities are litigated,
settled or reduced to judgment; provided that the foregoing indemnity does
not apply to liability for damages for death or bodily injury to persons, injury to
property, or other loss, damage or expense to the extent arising from (i) the
sole negligence or willful misconduct of, or defects in design furnished by,
City, its agents, servants, or independent contractors who are directly
responsible to City, or (ii) the active negligence of City.

B. Insurance Policies; Intellectual Property Claims: The existence or acceptance
by City of any of the insurance policies or coverages described in this
Agreement shall not affect or limit any of City’s rights under this Section 11,
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nor shall the limits of such insurance limit the liability of OSBA or DSP
hereunder. The provisions of this section 11 shall survive any expiration or
termination of this Agreement.

12.  Insurance. The OSBA and the DSP shall maintain in force while this Agreement
is in effect, at their sole cost, insurance policies that meet the following
requirements:

It is understood and agreed by the OSBA and the DSP that their liability to the City
shall not in any way be limited to or affected by the amount of insurance coverage
required or carried by OSBA and the DSP in connection with this Agreement.

A. Minimum Scope & Limits of Insurance Coverage

(1)

2)

(3)

Commercial General Liability Insurance, providing coverage at least
as broad as ISO CGL Form 00 01 on an occurrence basis for bodily
injury, including death, of one or more persons, property damage
and personal injury, with limits of not less than one million dollars
($1,000,000) per occurrence. The policy shall provide contractual
liability and products and completed operations coverage for the
term of the policy.

Automobile Liability Insurance providing coverage at least as broad
as ISO Form CA 00 01 on an occurrence basis for bodily injury,
including death, of one or more persons, property damage and
personal injury, with limits of not less than one million dollars
($1,000,000) per occurrence. The policy shall provide coverage for
owned, non-owned and/or hired autos as appropriate to the
operations of the OSBA and the DSP.

No automobile liability insurance shall be required if OSBA and the
DSP complete the following certification:

‘I certify that a motor vehicle will not be used in the
performance of any work or services under this agreement.”
(OSBA and DSP initials)

Workers’” Compensation Insurance with statutory limits, and
Employers’ Liability Insurance with limits of not less than one million
dollars ($1,000,000). The Worker's Compensation policy shall
include a waiver of subrogation for contracts involving construction
or maintenance, or if required by the City by selecting the option
below:
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Workers’” Compensation waiver of subrogation in
favor of the City is required for all work performed by the
OSBA and the DSP.

No Workers’ Compensation insurance shall be required if OSBA
and the DSP complete the following certification:

“I certify that my business has no employees, and that | do
not employ anyone. | am exempt from the legal requirements
to provide Workers' Compensation insurance.”

(OSBA and DSP initials)

(4) Event Insurance. The OSBA and the DSP shall obtain special event
insurance as required by the City’s special event permits.

B. Additional Insured Coverage

(1)  Commercial General Liability Insurance: The City, its officials,
employees and volunteers shall be covered by policy terms or
endorsement as additional insureds as respects general liability
arising out of activities performed by or on behalf of the OSBA or
the DSP, products and completed operations of the OSBA or the
DSP, and premises owned, leased or used by the OSBA or the
DSP. The general liability additional insured endorsement must be
signed by an authorized representative of the insurance carrier for
contracts involving construction or maintenance, or if required by
the City by selecting the option below:

Additional insured endorsement must be signed by an
authorized representative of the insurance carrier.

If the policy includes a blanket additional insured endorsement or
contractual additional insured coverage, the above signature
requirement may be fulfilled by submitting that document with a
signed declaration page referencing the blanket endorsement or
policy form.

(2)  Automobile Liability Insurance: The City, its officials, employees
and volunteers shall be covered by policy terms or endorsement as
additional insureds as respects auto liability.

C. Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following
provisions:
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(1)

()

(&)

(4)

OSBA’s and the DSP’s insurance coverage shall be primary
insurance as respects City, its officials, employees and volunteers.
Any insurance or self-insurance maintained by City, its officials,
employees or volunteers shall be in excess of the OSBA’s and the
DSP’s insurance and shall not contribute with it.

Any failure to comply with reporting provisions of the policies shall
not affect coverage provided to City, its officials, employees or
volunteers.

Coverage shall state that the OSBA’s and the DSP’s insurance
shall apply separately to each insured against whom claim is made
or suit is brought, except with respect to the limits of the insurer’s
liability. '

City will be provided with thirty (30) days written notice of
cancellation or material change in the policy language or terms.

D. Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than
AV. Self-insured retentions, policy terms or other variations that do not
comply with the requirements of this Section 8 must be declared to and
approved by the City Risk Management Division in writing prior to
execution of this Agreement.

E. Verification of Coverage

(1)

(2)

OSBA and the DSP shall furnish City with certificates and required
endorsements evidencing the insurance required. The certificates
and endorsements shall be forwarded to the Old Sacramento
Division, 1111 Second Street, 3™ floor, Sacramento, CA 95814,
Copies of policies shall be delivered to the City on demand.
Certificates of insurance shall be signed by an authorized
representative of the insurance carrier.

The City may withdraw its offer of contract or cancel this Agreement
if the certificates of insurance and endorsements required have not
been provided prior to execution of this Agreement. The City may
withhold payments to the OSBA or the DSP and/or cancel the
Agreement if the insurance is canceled or OSBA or the DSP
otherwise ceases to be insured as required herein.

13.  General Fund. Neither the general fund nor any other fund or monies of the City
other than actual Assessment revenues may be used for the payment of any
obligations related to this Agreement. Such obligations are not a debt of the City,
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14.

15.

16.

18.

nor are they a legal or equitable pledge, charge, lien, or encumbrance upon any
of the City’s property, income, receipts, or revenues. This Agreement embodies
all of OSBA’s and the DSP’s rights to be compensated for administering and
managing the BIA, and the City is not required to execute any additional note or
document.

Notices. All notices and orders that may be given under this Agreement may be
served by first class mail or in person to City at the Old Sacramento Management
Division, 1111 Second Street, 3™ Floor, Sacramento, California 95814; and to
OSBA in C/O the Downtown Sacramento Partnership, 980 9" Street, Suite 400,
Sacramento, California 95814, or such address as either may provide to the
other in writing. Service shall be deemed complete upon deposit in the mail or
upon delivery.

Termination. This Agreement remains in effect until June 30, 2010, unless
sooner terminated as follows:

A. Any Party may terminate this Agreement, for any reason or no reason, by
giving the other Parties at least 60 days’ advance written notice. The City
Manager is authorized to act for the City under this section 15.

B. The City may terminate this Agreement if it determines that the OSBA or
the DSP has materially breached this Agreement and has failed to cure
the breach within 30 days after receiving the City’s written demand for
cure. '

C. The City may terminate this Agreement immediately by giving the OSBA
and the DSP written notice if it determines that the OSBA or the DSP has
misappropriated funds, committed malfeasance or misfeasance, or
violated any law in relation to the BIA. As of the termination date, the
OSBA and the DSP shall cease all of their activities related to the BIA.
Following the termination date, the OSBA and the DSP shall, as
expeditiously as is reasonably possible, pay all obligations and
administration costs incurred in relation to the BIA, and return to the City
all remaining BIA funds and all assets acquired with BIA funds.

Non-Discrimination. OSBA and the DSP agree that they shall not discriminate
against any person on account their sex, race, color, religion, ancestry, national
origin, disability, medical condition, marital status, or sexual orientation in
violation of the Fair Employment and Housing or the Unruh Civil Rights Acts.
Upon a final determination by a court of competent jurisdiction that the HOSF has
violated either of these Acts, the City may, at its option, deem this Agreement
void.

Interpretation and Venue. Time is of the essence of this Agreement, which is to
be interpreted and applied in accordance with California law. Any litigation
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19.

20.

21.

22.

23.

24.

concerning this Agreement must be brought and prosecuted in the Sacramento
County Superior Court.

Waiver. A Party's failure to insist on strict performance of this Agreement or to
exercise any right or remedy upon the other Party or Parties’ breach of this
Agreement will not constitute a waiver of the performance, right, or remedy. A
Party's waiver of the other Party or Parties’ breach of any term or provision in this
Agreement will not constitute a continuing waiver or a waiver of any subsequent
breach of the same or any other term or provision. A waiver is binding only if set
forth in writing and signed by the waiving Party.

Assignment Prohibited. The expertise and experience of OSBD and the DSP
are material considerations for this Agreement. City has a strong interest in the
qualifications and capability of the persons and entities who will fulfill the
obligations imposed on OSBD and the DSP under this Agreement. In recognition
of this interest, OSBD and the DSP shall not assign any right or obligation
pursuant to this Agreement without the written consent of the City. Any
attempted or purported assignment without City’s written consent shall be void
and of no effect.

Binding Effect. This Agreement shall be binding on the heirs, executors,
administrators, successors and assigns of the parties, subject to the provisions of
Section 19, above.

Entire Agreement. This Agreement sets forth the Parties' entire understanding
regarding the subjects covered. It supersedes all prior or contemporaneous
agreements, representations, and negotiations regarding those subjects (whether
written, oral, express, or implied) and may be modified only by another written
agreement signed by all Parties.

Severability. If any portion of this Agreement or the application thereof to any
person or circumstance shall be held invalid or unenforceable, the remainder of
this Agreement shall not be affected thereby and shall be enforced to the
greatest extent permitted by law.

Authority. The persons signing this Agreement for OSBD and the DSP hereby
represent and warrant that he or she are fully authorized to sign this Agreement
on behalf of OSBD and the DSP and to bind OSBD and the DSP to the
performance of their obligations hereunder.
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CITY OF SACRAMENTO

Ray Kerridge Date
City Manager

APPROVED AS TO FORM

(ol W&%/

Deputy“City Attorney * Date
ATTEST
City Clerk Date

OLD SACRAMENTO BUSINESS

ASSOCIATION .
k%”é’(/ é/d_/’%/f/z?@

President, Board of Diredfors Date

Vocr Gl 2F

DOWNTOWN SACRAMENTO
PARTNERSHIP

LBy 2-14-05
Presidént, Board of Diéctors Date
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