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Description/Analysis 

Issue Detail:

Whether to consent to the assignment to IA Sacramento Holdings, L.L.C.’s (IA Sacramento) 
assignment of its interest in various Railyards agreements to Downtown Railyards Venture, L.L.C. 
(DRV), in connection with IA Sacramento’s sale of the Railyards to DRV.

The Development Agreement for Railyards Project provides the property owner with a vested right 
to develop the project as approved and limits the power of the City to apply newly-enacted 
ordinances or regulations to the project.

The Funding Agreement sets out the existing planned transportation project improvements for the 
I-5 and Richards Boulevard interchange, allocates a total of $600,000 in park funds for West 
Tunnel and Market Plaza, conditionally commits up to $2 million per year over 5 years to help 
finance the 5th/6th Street parking garage, and commits all of the Housing Trust Fund fees 
generated by the Railyards for development of affordable housing within the project area.

The 5th & 6th Street Roadway Memorandum of Understanding relates to the development and 
maintenance of portions of 5th and 6th Streets. 

The Project Delivery Agreement contains the terms by which the City will deliver the 5th Street, 6th 
Street and Railyards Boulevard project for IA Sacramento.

The TOD Assignment and Assumption Agreement 5th Street Extension Project TOD Grant 
Agreement sets out terms by which IA Sacramento assumed the City’s rights and responsibilities 
under the $17,000,000 Prop. 1C TOD grant (TOD Grant) awarded to the City by the California 
Department of Housing and Community Development (HCD).   

DRV has agreed to assume IA Sacramento’s obligations under these agreements in connection 
with DRV’s purchase of the Railyards with the understanding that changes to the development 
plan and phasing may result in the need to amend these agreements.  The assignment and 
assumption agreements will only be effective if the sale of Railyards by IA Sacramento to DRV 
occurs. 

Policy Considerations: The proposed actions are consistent with the City’s Smart Growth 
Principles, Infill Strategy, the 2035 General Plan, and the Railyards Specific Plan.

Economic Impacts:  None

Environmental Considerations: The staff recommendation relates to the assignment and 
assumption of various Railyards agreements to facilitate the property transfer from IA Sacramento 
to DRV. The recommended action relates only to ownership and control of the site and no 
physical changes would occur. It can be seen with certainty that no significant effect would occur, 
and the action is exempt from California Environmental Quality Act (CEQA) review pursuant to 
CEQA Guidelines section 15061(b)(3). 
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The Railyards project has been evaluated in an EIR certified by the City Council in December 
2007. Subsequent actions and approvals for the Railyards project will, when appropriate, be 
reviewed for CEQA compliance.
 
Sustainability: The Railyards Specific Plan is consistent with the goals and policies of the 2035 
General Plan and the Sustainability Master Plan. A key project goal is to reduce dependence on 
private automobiles by providing transit-supportive land uses, and a wide array of transportation 
and housing choices located near jobs for a balanced and healthy City.

Commission/Committee Action: None

Rationale for Recommendation: The Railyards project is one of the largest urban infill projects 
in the United States. It is planned as a transit-oriented development and is expected to provide 
thousands of new residential units and jobs in the downtown core.  The assignment of these 
various Railyards agreements will facilitate the sale of the Railyards by IA Sacramento to the new 
developer, DRV. 

Financial Considerations: The assignment of the various agreements only changes the parties 
to the agreements.  There is no change in the City’s rights or obligations under the agreements as 
a result of the assignments.

Local Business Enterprise (LBE): No goods or services are being purchased under the 
recommended actions. 

Background

In 2008, the City entered into a development agreement and funding agreement for the Railyards 
project with S. Thomas Enterprises of Sacramento, L.L.C. (Thomas), the former owner of the 
Railyards, to facilitate the development of the Railyards project. In 2009, the City assigned to 
Thomas its interest in the TOD Grant awarded to the City by HCD, although the City remains 
ultimately liable to HCD for performance of the grant obligations. 

In October 2010, IA Sacramento acquired title to the Railyards after its affiliate, IA Rail 
Sacramento LLC, foreclosed on a deed of trust that secured a loan made to Thomas. In 
connection with the foreclosure, Thomas assigned its rights in the development agreement and 
the funding agreement to IA Sacramento. In 2011, the City consented to the assignment of these 
two agreements. The City also entered into an assignment and assumption agreement with IA 
Sacramento in 2011 for the TOD Grant. The City and IA Sacramento entered into the 5th & 6th 
Street Roadway Memorandum of Understanding in 2012 and the Project Delivery Agreement in 
2013 to continue delivery of infrastructure projects and preserve grant funds already committed to 
the Railyards.

IA Sacramento and DRV have agreed on the terms of the sale of the Railyards. In connection with 
the sale, IA Sacramento and DRV have requested that the City consent to the assignment of the 
Railyards agreements from IA Sacramento to DRV. The assignment and assumption agreements 
will only be effective if the sale of Railyards by IA Sacramento to DRV occurs.

3 of 355



In July 2015, DRV submitted a planning application for a Railyards Specific Plan Amendment.  If 
the City Council eventually approves changes to the development project or phasing, some or all 
of these agreements may need to be amended.  However, City staff and DRV agree that it is 
advisable to assign the agreements in their current form at this time.
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Recording requested by and return to:

CITY OF SACRAMENTO
Office of the City Clerk
915 I Street, 5th Floor
Sacramento, California 95814

EXEMPT FROM RECORDING FEES PURSUANT TO GOVT. CODE SECTION 27383.

ASSIGNMENT AND ASSUMPTION AGREEMENT
(City Agreement 2008-0150)

This assignment and assumption agreement (the “Assignment"), dated _________, 2015, for

purposes of identification, is between IA Sacramento Holdings, L.L.C. (the “Landowner”), a Delaware

limited liability company, Downtown Railyard Venture, LLC (the “Assignee”), a Delaware limited liability

company, and the City of Sacramento (the “City”), a municipal corporation. The Landowner, Assignee

and City may be referred to collectively as the "Parties" or in the singular as "Party," as the context

requires.

Background

A. By way of the unrecorded Consent to Assignment and Assumption of Railyards

Development and Funding Agreement, dated February 28, 2011, and identified as City Agreement 2011-

0277, Landowner and the City are now parties to a development agreement dated January 10, 2008,

and identified as City Agreement 2008-0150, recorded on February 22, 2008 in Book 20080222, Page

0651 of the Official Records (the “Development Agreement"), pursuant to which Landowner has a

vested right to develop certain property as more particularly described in the Development Agreement

(the “Property") for the project referred to as the Sacramento Railyards Project (the “Project"), subject

to Landowner's compliance with certain conditions and obligations set forth in the Development

Agreement.

B. Landowner intends to transfer the portion of the Property that it still owns to Assignee

(the "Assigned Parcels") under the terms of a written agreement between Landowner and Assignee

dated August 30, 2013, as amended (the "Purchase Agreement").

C. The City and Assignee acknowledge that they have discussed (i) changes to the

Development Plan that may require future amendments to the Project Entitlements and the

Development Agreement, and (ii) issues within the Development Agreement and the former Tri-Party

MOU, including the allocation of hazardous materials responsibilities provided in the Railyards

Agreement, dated February 15, 2015, between Landowner, Assignee, and the Union Pacific Railroad

Company, and that further discussions regarding such matters and the finalizing of any documents

addressing such changes and issues shall occur after the Effective Date.
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D. Landowner has agreed to assign to Assignee, and Assignee has agreed to assume from 

Landowner, all of the rights and obligations under the Development Agreement as they relate to the 

Assigned Parcels. The City has consented to the foregoing assignment and assumption on the terms set 

forth below. 

With these background facts, the Parties agree as follows: 

1. Defined Terms. All capitalized terms used in this Assignment but not expressly defined in this 

Assignment shall have the meanings ascribed to them in the Development Agreement. 

2.  Effective Date; Termination. This Assignment shall be effective as of the "Closing Date," as defined 

in the Purchase Agreement (the "Effective Date").  In the event the Purchase Agreement terminates 

prior to the closing contemplated by the Purchase Agreement, this Assignment shall not be effective 

for any purpose. 

3. Assignment and Assumption; Release.  Landowner hereby assigns and transfers to Assignee all of 

Landowner’s rights under the Development Agreement as they relate to the Assigned Parcels as of 

the Closing Date, and Assignee hereby accepts and assumes all of the duties and obligations of 

Landowner under the Development Agreement as they relate to the Assigned Parcels as of the 

Closing Date.  Assignee hereby 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 of the Development Agreement, with respect to the Assigned Parcels as of the Closing 

Date. The City hereby releases Landowner from all duties, liabilities, and obligations under the 

Development Agreement as of the Closing Date. 

4. Assumption Terms and Conditions. Landowner and Assignee understand and agree that this 

Assignment is subject in particular to Section 2.7 of the Development Agreement, which reads as 

follows: 

"2.7 Assignment 

2.7.1. Right to Assign.  LANDOWNER shall have the right to freely sell, alienate, transfer, 

assign, lease, license and otherwise convey all or any portion of the Property and improvements 

thereon, and as part of a contemporaneous and related sale, assignment or transfer of its 

interests in the Property, or any portion thereof, without the consent of CITY; provided that no 

partial transfer shall be permitted to cause a violation of the Subdivision Map Act (Government 

Code Section 66410 et seq.).  LANDOWNER shall notify CITY of any sale, transfer or assignment 

of all of LANDOWNER's  interests in all or any portion of the Property by providing written notice 

thereof to CITY in the manner provided in Section 9.2 not later than thirty (30) days before the 

effective date of such sale, transfer or assignment the assignment; provided, however, that 

LANDOWNER's  failure to provide such notice shall not invalidate such sale, transfer or 

assignment  and provided further that any successor in interest in ownership of all or a portion 

of the Property shall not benefit from the Vested Rights conferred herein without entering into 

an Assignment and Assumption Agreement with CITY. 
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2.7.2. Release of LANDOWNER. Such purchaser, assignee or transferee shall execute 

and deliver to CITY an Assignment and Assumption Agreement whereby such purchaser, 

assignee or transferee assumes all obligations and other terms and conditions of this Agreement 

with respect to the Property or such portion thereof sold, assigned, or transferred.  Upon such 

execution and delivery, CITY shall release LANDOWNER from all duties, liabilities and obligations 

under the Development Agreement with respect to the interest(s) sold, assigned or transferred 

only if LANDOWNER is not in default under this Agreement as of the effective date of the 

Assignment. 

2.7.3  Assignees. The Assignee shall be obligated and bound by the terms and conditions 

of this Agreement if it executes the Assignment and Assumption Agreement, and shall be the 

beneficiary hereof and a party hereto, only with respect to the Property, or such portion 

thereof, sold, assigned, or transferred to Assignee by LANDOWNER.   The Assignee shall observe 

and fully perform all of the duties and obligations of LANDOWNER under this Agreement, as 

such duties and obligations pertain to the portion of the Property sold, assigned, or transferred.  

CITY shall release Assignee from all duties, liabilities and obligations under the Development 

Agreement of LANDOWNER with respect to the interest(s) that are not sold, assigned or 

transferred to Assignee. Any such assumption agreement shall be deemed to be to the 

satisfaction of the City Attorney if executed substantially in form of the Assignment and 

Assumption Agreement attached hereto as Exhibit K 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." 

5. CEQA Defense Costs. Assignee shall pay the City’s reasonable attorney’s fees and costs incurred in 

the joint defense of the City and the City in its capacity as the redevelopment agency successor 

agency in the two pending lawsuits challenging City’s approval of the Project Entitlements and the 

City and the former Redevelopment Agency of the City of Sacramento's approval of the Railyards 

Redevelopment Plan and Agency's approval of the Railyards Owner Participation Agreements under 

the California Environmental Quality Act. 

6.  Successors and Assigns.  All of the covenants, terms and conditions set forth in this Assignment shall 

be binding upon and shall inure to the benefit of the Parties and to their respective heirs, successors 

and assigns. 

7.  Legal Advice.  Assignee agrees that it has read, and has sought and received all required legal and 

other expert consultation with regard to the duties and obligations set out in the Development 

Agreement to which Assignee is hereby bound, and fully understands all of its terms and conditions. 

Assignee further agrees that: (i) Landowner has furnished Assignee with a copy of all documents and 

materials containing or relating to terms and conditions of development  of the Assigned Parcels; (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 public financing mechanisms  and obligations inherent in such 

documents and materials, nevertheless has voluntarily, freely and knowingly assumed and agreed to 
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perform all of obligations and requirements, and be bound by all of the provisions of such 

documents and materials, in addition to the express terms and conditions of the Development 

Agreement. 

8.  Representations; Entire Agreement. Assignee hereby affirms and acknowledges that City has not 

made any representations,  commitments or promises to Assignee that are contrary to or different 

from the express terms and conditions of the Development  Agreement, unless such terms and 

conditions have been set forth in writing and approved by Assignee and the City Council prior to the 

execution of this Assignment. This Assignment contains the entire agreement of the Parties, no 

other understanding whether verbal, written or otherwise exists between the Parties, and no prior 

verbal or written communications regarding this Assignment shall be binding on any Party. 

9.  Further Assurances. The Parties agree to execute all such additional instruments and documents 

and to take all such additional actions, as may be reasonable and necessary to carry out the 

provisions of this Assignment. 

10.  Notices. All notices required or provided for under this Assignment shall be in writing and delivered 

in person or sent by certified mail, postage prepaid, return receipt requested, to the principal offices 

of the other Parties and to Lender, if applicable.  Notice shall be effective on the date delivered in 

person, or the date when received if such notice was mailed to the address of the other Party(ies) as 

indicated below: 

 Notice to City: 
 
City Manager 
City of Sacramento   
915 I Street, 5th Floor 
Sacramento, CA 95814  
Attention: Fran Halbakken  

 
 Notice to Assignee:  
  

Downtown Railyard Venture, LLC 
3140 Peacekeeper Way 
McClellan, CA 95652 
Facsimile: (916) 568-2764 
Telephone: (916) 965-7100 
Attention: Larry Kelley and Jay Heckenlively  

 Email:  lkelley@ldkcapital.com; jjh@ldkventures.com 
 
 Notice to Landowner:  
 
 c/o InvenTrust Properties Corp. 
 2809 Butterfield Road, Suite 200 
 Oak Brook, Illinois  60523 
 Attention: Michael Podboy 
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Facsimile: (630) 570-0650 
Telephone: (630) 570-0650 
Podboy@inlandgroup.com 

c/o InvenTrust Properties Corp. 
2809 Butterfield Road, Suite 200 
Oak Brook, Illinois  60523 
Attention: Scott W. Wilton 
Facsimile: (630) 570-0622 
Telephone: (630) 570-0622 
swilton@inlandgroup.com 
 
DLA Piper LLP (US) 
203 North LaSalle Street, Suite 1900 
Chicago, Illinois  60601 
Attention: James L. Beard 
Facsimile: (312) 630-7379 
Telephone: (312) 368-2169 
james.beard@dlapiper.com 
 
Notice to Lender:  
 
c/o InvenTrust Properties Corp. 
2809 Butterfield Road, Suite 200 
Oak Brook, Illinois  60523 
Attention: _________________ 
Facsimile: _________________ 
Telephone : ________________ 
___________________________ 
 

Any Party may change the address to which notices are to be mailed by giving written notice of such 

changed address to each other Party(ies) in the manner provided herein. 

11. Governing Law. The Assignment shall be governed by and construed in accordance with the laws of 

the State of California. 

12.  Counterparts. The parties may sign this Assignment in counterparts, each of which is considered an 

original, but all of which constitute the same agreement. Facsimiles, pdfs, and photocopies of 

signature pages of the Assignment have the same binding effect as originals. 

13. Recitals.  The recitals set forth in this agreement are incorporated herein by this reference. 

[Signature Page Follows] 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

 

State of   ) 

County of   ) 

 

On    before me, 

 , Notary Public (here insert name and title of the officer), 

personally appeared   

 , 

who 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/they executed the same in 

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

person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 

paragraph is true and correct. 

 

WITNESS my hand and official seal. 

 

Signature   (Seal) 
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DOWNTOWN RAILYARD VENTURE, LLC,

a Delaware limited liability company

IA SACRAMENTO HOIDINGS, L.L.C.

a Delaware limited liability company

By

CIW OF SACRAMENTO

A municipal corporation

Date

Approved as to Legal Form

By:

Senior Deputy City Attorney

Attest:

City Clerk

EASTu02196906.6

By: LDK RAILYARD, LLC, a California limited liability company
Its: Manager

By LDK VENTURES, LLC, a California limited liability company
Its: Member

Larry D. Kelley, SR.

Its: Manager

Date:

By:

lA Sacramento Development VP, L.L.C.,

a Delaware limited liability company, its sole member

By: lnvenTrust P rties Corp.,
a Maryland n, its sole member

W. Wilton, ry

Date

By:

By

6364900- 000027
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of lllinois

County of Du Page

On
August 25, 2015 before me,

Teresa Zinga
Notary Public (here insert name and title of the officer),

personally appeared Scott W. Wilton of lnvenTrust ,aMD the sole member of lA Sacramento

VP, L.L.C., a DE LLC, the sole member of lA Sacramento Holdings, L.L.C., a DE LLC

subscribed to the within instrument and acknowledged to me that he executed the same in

I certifli under PENALTY OF PERIURY under the laws of the State of Illinois that the foregoing

paragraph is true and correct.

WïTNESS my hand and official seal.

Signature (Seal)

EAST\102195905.5
8364900- 000027
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EXECUTION PAGE FOR LENDER

lA Sacramento Holdings, L.L.C. (the "Landowner"), a Delaware limited liability company (herein

"LENDER") owns an equitable interest in the Property described in Exhibit A of this Agreement as the
beneficiary of that certain Deed of Trust, Security Agreement and Fixture Filing dated and recorded
concurrently herewith in the Official Records, Sacramento County, California.

LENDER hereby executes this Agreement and agrees that the Property shall be bound by the
terms and conditions hereof, subject to the limitations set forth in Section 8.1. Nothing herein shall be

deemed to modify the terms of the loan documents between Lender and LANDOWNER.

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

c/o lnvenTrust Properties Corp.
2809 Butterfield Road, Suite 200
Oak Brook, lllinois 60523
Attn:

LENDER:

IA SACRAMENTO HOIDINGS, L.L.C.

a Delaware limited liability company

By lA Sacramento Development VP, L.L.C.,

a Delaware limited liability company, its sole member

By: lnvenTrust Prope Corp.,
n, its sole membera Maryland co

Wi ry

EASru02196906.6
7364900- 000027
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of lllinois

County o¡ Du Page 
)

On
August 25, 2015 before me,

Teresa Zinga
Notary Public (here inseft name and title of the officer),

personally appeared Scott W. Wilton, Secretary of lnvenTrust Properties Corp., a MD corp., the sole member of lA Sacramento Development

VP, L.L.C., a DE LLC, the sole member of lA Sacramento Holdings, L.L,C,, a DE LLC

subscribed to the within instrument and acknowledged to me that he y executed the same in

person(f\, or the entity upon behalf of which the person acted, executed the instrument.

I certiñ7 under PENALTY OF PERJURY under the laws of the State of Illinois that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal

Signature (Seal)

EAST\102196906.5

8

''OFFICIAL SEAL"
TERESA ZINGA

Nd¡ry Publlc, Sl6lc ot lllißors

tlly Coruct¡Ûhn Erpk . 0310312016

364900- 000027
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Assignment and Assumption Agreement    
(City Agreement No. 2008-0409) 

 
This agreement, dated _____________, 2015, for purposes of identification, is between the City 

of Sacramento (the “City”), a California municipal corporation, IA Sacramento Holdings L.L.C. 
(“Assignor”), a Delaware limited-liability company, and Downtown Railyard Venture, LLC (“Assignee”), a 
Delaware limited liability company.  The City, Assignor and Assignee may be referred to collectively as 
the "Parties" or in the singular as "Party," as the context requires. 
 

Background 
 

 By way of the Consent to Assignment and Assumption of Railyards Development and Funding 
Agreement, dated February 28, 2011, and identified as City Agreement 2011-0277, Assignor and the City 
are now parties to a funding agreement dated May 13, 2008, and identified as City Agreement 2008-
00409, as amended by the first amendment to funding agreement dated February 4, 2009, and 
identified as City Agreement 2008-0409-1. The funding agreement and first amendment to the funding 
agreement are collectively referred to as the “Funding Agreement”.  A copy of the Funding Agreement 
is attached to this agreement as Exhibit A.   
  
 Assignor owns the real property known as the Sacramento Railyards (the “Railyards”).  Assignor 
intends to transfer the Railyards to Assignee under the terms of a written agreement between Assignor 
and Assignee dated August 30, 2013, as amended (the “Purchase Agreement.”)   
 
 Assignor has agreed to assign to Assignee, and Assignee has agreed to assume from Assignor, all 
of Assignor’s rights and obligations under the Funding Agreement. This agreement sets forth the 
conditions of the City’s consent to Assignor’s assignment of the Funding Agreement to Assignee.  
 
With these background facts in mind, the Parties agree as follows: 
 
1. Effective Date; Termination. This agreement will be effective as of the “Closing Date,” as defined in 

the Purchase Agreement (the “Effective Date”).  If the Purchase Agreement terminates before the 
closing contemplated by the Purchase Agreement, this agreement will not be effective for any 
purpose.   

 
2. Consent of the City.  The City hereby consents to Assignor’s assignment of the Funding Agreement 

to Assignee as of the Closing Date.  The City hereby releases Assignor from all duties, liabilities, and 
obligations under the Funding Agreement as of the Closing Date.  

 
3. Assignment by Assignor. Assignor hereby assigns its rights and obligations under the Funding 

Agreement to Assignee as of the Closing Date. 
 
4. Assumption by Assignee.  Assignee hereby accepts the assignment and assumes all of Assignor’s 

rights and obligations under the Funding Agreement as of the Closing Date as if Assignee had been 
an original Party to it. 
 

5. Interpretation.   This agreement is to be interpreted and applied in accordance with California law, 
except that the rule of interpretation in Civil Code section 1654 will not apply.  Exhibit A is part of 
this agreement.   
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6. Authority.  Each person signing this agreement hereby represents and warrants that he or she is 

fully authorized to sign this agreement on behalf of his or her Party and to bind that Party to the 
performance of its obligations under this agreement. 

 
7. Binding effect.  This agreement binds and inures to the benefit of the Parties’ successors and 

assigns. 
 
8. Severability.  If a court with jurisdiction rules that any nonmaterial part of this agreement is invalid, 

unenforceable, or contrary to law or public policy, then the rest of this agreement remains valid 
and fully enforceable. 

 
9. Counterparts.   The Parties may sign this agreement in counterparts, each of which is considered an 

original, but all of which constitute the same agreement. Facsimiles, pdfs, and photocopies of 
signature pages of the agreement have the same binding effect as originals.  

 
10. Entire agreement. This agreement sets forth the Parties’ entire understanding regarding the 

matters set forth above and is intended to be their final, complete, and exclusive expression of 
those matters.  It supersedes all prior or contemporaneous agreements, representations, and 
negotiations—written, oral, express, or implied—and may be modified only by another written 
agreement signed by both Parties. 

 
11. Recitals.  The recitals set forth in this agreement are incorporated herein by this reference. 
 
 

[Signature page follows] 
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Assignment and Assumption Agreement    
(City Agreement No. 2012-0083) 

 
This agreement, dated _____________, 2015, for purposes of identification, is between the City 

of Sacramento (the “City”), a California municipal corporation, IA Sacramento Holdings L.L.C. 
(“Assignor”), a Delaware limited-liability company, and Downtown Railyard Venture, LLC (“Assignee”), a 
Delaware limited liability company.  The City, Assignor and Assignee may be referred to collectively as 
the “Parties” or in the singular as “Party,” as the context requires. 
 

Background 
 

 Assignor and the City are Parties to that certain 5th Street and 6th Street Roadway Project 
Memorandum of Understanding, dated January 17, 2012, and identified as City Agreement 2012-0083 
(the “5th Street and 6th Street MOU”).  A copy of the 5th Street and 6th Street MOU is attached to this 
agreement as Exhibit A.   
  
 Assignor owns the real property known as the Sacramento Railyards (the “Railyards”).  Assignor 
intends to transfer the Railyards to Assignee under the terms of a written agreement between Assignor 
and Assignee dated August 30, 2013, as amended (the “Purchase Agreement.”)   
 
 Assignor has agreed to assign to Assignee, and Assignee has agreed to assume from Assignor, all 
of Assignor’s rights and obligations under the 5th Street and 6th Street MOU.  This agreement sets forth 
the conditions of the City’s consent to Assignor’s assignment of the 5th Street and 6th Street MOU to 
Assignee.  
 
With these background facts in mind, the Parties agree as follows: 
 
1. Effective Date; Termination. This agreement will be effective as of the “Closing Date,” as defined in 

the Purchase Agreement (the “Effective Date”). If the Purchase Agreement terminates before the 
closing contemplated by the Purchase Agreement, this agreement will not be effective for any 
purpose.   

 
2. Consent of the City.  The City hereby consents to Assignor’s assignment of the 5th Street and 6th 

Street MOU to Assignee as of the Closing Date.  The City hereby releases Assignor from all duties, 
liabilities, and obligations under the 5th Street and 6th Street MOU as of the Closing Date.  

 
3. Assignment by Assignor. Assignor hereby assigns its rights and obligations under the 5th Street and 

6th Street MOU to Assignee as of the Closing Date. 
 
4. Assumption by Assignee.  Assignee hereby accepts the assignment and assumes all of Assignor’s 

rights and obligations under the 5th Street and 6th Street MOU as of the Closing Date as if Assignee 
had been an original Party to it. 
 

5. Interpretation.   This agreement is to be interpreted and applied in accordance with California law, 
except that the rule of interpretation in Civil Code section 1654 will not apply.  Exhibit A is part of 
this agreement.   
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6. Authority.  Each person signing this agreement hereby represents and warrants that he or she is 
fully authorized to sign this agreement on behalf of his or her Party and to bind that Party to the 
performance of its obligations under this agreement. 

 
7. Binding effect.  This agreement binds and inures to the benefit of the Parties’ successors and 

assigns. 
 
8. Severability.  If a court with jurisdiction rules that any nonmaterial part of this agreement is invalid, 

unenforceable, or contrary to law or public policy, then the rest of this agreement remains valid 
and fully enforceable. 

 
9. Counterparts.   The Parties may sign this agreement in counterparts, each of which is considered an 

original, but all of which constitute the same agreement. Facsimiles, pdfs, and photocopies of 
signature pages of the agreement have the same binding effect as originals.  

 
10. Entire agreement. This agreement sets forth the Parties’ entire understanding regarding the 

matters set forth above and is intended to be their final, complete, and exclusive expression of 
those matters.  It supersedes all prior or contemporaneous agreements, representations, and 
negotiations—written, oral, express, or implied—and may be modified only by another written 
agreement signed by both Parties. 

 
11. Recitals.  The recitals set forth in this agreement are incorporated herein by this reference. 
 
 

[Signature page follows] 
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2012-0083 

Title: 5th and 6th Street Roadway 
Project 

_Other Party:_lkSarrarnento_Holdines__) 

5TH  STREET AND 6TH  STREET ROADWAY PROJECT 
MEMORANDUM OF UNDERSTANDING 

This 5th Street and 6th Street Roadway Project Memorandum of Understanding (this "MOU") is dated 
January ti  , 2012, and is between the City of Sacramento ("City") and IA Sacramento Holdings, L.L.C., 
("IA Holdings") for the 6th  Street Roadway Project (the "Project"). IA Holdings and the City are 
sometimes collectively called the "Parties." 

The Parties desire to enter into this MOU to memorialize certain understandings reached by the Parties 
with respect to (1) the actions needed in order for the City to move forward with an application to the 
California Transportation Commission ("CTC") to request (a) a construction start date extension and (b) 
a June 2012 funding allocation from the CTC for the Project and (2) certain understandings reached by 
the Parties with respect to the 5th Street Roadway Project (the "5th Street Project") to be completed by 
IA Holdings. 

Therefore, the Parties agree to the following: 

1) Attachment 1 to this MOU sets forth the Parties' understanding of their roles and responsibilities 
regarding the Project. 

2) IA Holdings shall grant the City exclusive maintenance easements (the "Maintenance 
Easements") in a mutually acceptable form over each parcel that will adjoin a mechanically 
stabilized earth wall ("MSE Wall") included in the Project. In addition, IA Holdings will 
similarly grant such Maintenance Easements with respect to parcels which adjoin the MSE Wall 
to be constructed in connection with the 5th Street Project. The purpose of the Maintenance 
Easements is to provide the City with access to inspect, maintain, and repair the MSE Walls; 
additional terms of the Maintenance Easements applicable to the Project are set forth on 
Attachment 2. The Parties shall endeavor to agree upon the specifics of the Maintenance 
Easements for the Project by March 31, 2012. The City acknowledges that IA Holdings' ability 
to satisfy the foregoing delivery dates is contingent upon the City's timely review of the proposed 
form of Maintenance Easement. 

3) If IA Holdings grants the Maintenance Easements as described above, then once the Project is 
completed and the City has accepted the dedication of the 6' St. right-of-way or the 5th Street 
Project is completed and the City has accepted the right-of-way associated with the 5th Street 
Project, the City shall inspect, maintain, and repair the MSE Walls associated with the Project 
and/or the 5th Street Project, as the case may be, and neither IA Holdings nor any future property 
owner will be responsible for maintenance and repair of the MSE Walls and neither IA Holdings 
nor any future property owner shall be required to release or indemnify the City with respect to 
defects in the MSE Walls, including, without limitation, any structural failure of the MSE Walls. 
However, in performing such inspections, maintenance, and repairs, the City shall not be 
responsible to IA Holdings or any future property owners for (i) direct or consequential damages 
resulting from loss of use, loss of access= from a particular access point, or similar losses, that may 
be alleged by such future property owners in connection with the City's performance of such 
inspection, maintenance, and/or repair, or (ii) any damages caused by water seepage or mold or 
similar occurrence that is caused solely by the proximity of the MSE Walls to any building that 
may be constructed on an adjoining parcel. IA Holdings or its successors and the City shall 
record covenants that are consistent with the foregoing on each parcel that adjoins or will adjoin a 
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MSE Wall prior to completion of the Project or the 5th Street Project and the date the City 
accepts the 6th Street right-of-way and the 5th Street right-of-way, as applicable. 

4) Prior to the issuance of a building permit for construction of a building on a parcel adjoining a 
MSE Wall, the City may require the owner of the parcel to seek an encroachment permit as a 
condition of encroaching into the Maintenance Easement, but in no event shall either IA Holdings 
or any future property owner be required to release or indemnify the City with respect to defects 
in the MSE Walls, including without limitation any structural failure of the MSE Walls. 

5) IA Holdings shall direct Kirnley Horn & Associates ("KHA") to begin work and shall endeavor 
to cause ICHA to continue to work uninterrupted until all the engineering work is fully completed 
for the City to certify to the CTC by April 20, 2012, the Project's right-of-way and that the plans, 
specifications and contract documents are ready to be listed for bids. The City acknowledges that 
IA Holdings' ability to satisfy the foregoing delivery date is contingent upon the City's review 
and comment on such engineering work in a timely manner. 

6) The City acknowledges and accepts that the Grant Deed between Thomas Enterprises and UPRR 
dated December 28, 2006 provides that UPRR will quitclaim the track easement (Railroad 
Easement I) which crosses the proposed 6' Street right-of-way after UPRR accepts the new track 
in Railroad Easement 

7) Before March 31, 2012, IA Holdings shall dedicate the 6th St. right-of-way and shall endeavor to 
complete the Maintenance Easements, gain the requisite City approvals, and execute the 
agreements listed in Attachment 2. 

8) The Parties acknowledge that IA Holdings' ability to dedicate the 5 th  and 6" St. rights-of-way is 
contingent on its ability to provide the City with written verification from the Department of 
Toxic Substances Control that the 5" and 6" St, rights-of-way have been properly remediated, as 
required by section 7 of the form offer of dedication attached as Exhibit I to the Development 
Agreement. The Parties agree to discuss whether this requirement affects IA Holdings' ability to 
comply with the terms of this MOU. 

9) The Parties acknowledge that this MOU does not limit the authority or discretion granted to the 
planning director under the Sacramento Railyards Special Planning District (City Code, Chapter 
17.124). 

10)This MOU does not modify or amend any of the other agreements between the Parties, nor does it 
waive or excuse performance of the Parties' obligations under any of the other agreements 
between the Parties. 

11)This MOU is governed by the laws of the State of California. 

12)This MOU may not be changed or amended orally, buy only by an agreement in writing signed 
by the Parties. No waiver will be effective unless given in writing, and waiver will not be 
inferred from conduct of either Party. 

13) This MOU may be executed in identical counterparts, each of which constitutes an original and 
all of which constitute one and the same agreement. Facsimiles, pdfs and photocopies of 
signature pages of the agreement have the same binding effect as originals. 
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Attachment 1 

1. IA Holdings' primary responsibilities with respect to the Project are as follows: ,  

(a) IA Holdings has deposited $7,865,000 with the Escrowee (as hereafter defined) 
under that certain 6th Street Roadway Project Escrow Agreement dated December 20, 2010 (the 
"6th Street Agreement") among IA Sacramento Holdings, L.L.C. ("IA Holdings"), the City of 
Sacramento (the "City") and Chicago Title Insurance Company ("Escrowee") which shall be 
used to pay a portion of the cost of the Project, as more particularly provided in the 6th Street 
Agreement. All defined terms in the 6th Street Agreement are used herein with the same 
meaning that such terms have in the 6th Street Agreement. 

(b) IA Holding has retained Kimley-Horn and Associates, Inc. ('ICHA") to prepare 
the Plans and Specifications for the Project, which Plan and Specifications are subject to the 
approval of the City, as provided in the 6th Street Agreement; 

(c) As part of its contract for the Project, ICHA will provide the City with certain 
construction support services for the Project; and 

(d) IA Holdings is not obligated to provide any construction oversight or 
construction management services with regard to the Project. 

2. The City's primary responsibilities with respect to the Project are as follows': 

(a) Review and approval of the Plan and Specifications prepared by KHA as 
provided in the 6 th  Street Agreement; 

(b) Retention of a construction manager to oversee the design and construction of the 
Project on behalf of the City; 

(c) Solicit bids for the construction of the Project; 

(d) Select and retain one or more contractors for the construction of the Project; and 

(e) In conjunction with the construction manager selected by the City, oversee the 
implementation and administration of the construction of the Project, including, without 
limitation, inspection of the construction and coordinating with KHA with respect to change 
orders, design changes and the like. 
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Attachment 2 

Number Description 
Post Subdivision Modification reflecting the revised 61  Street alignment, 

	

2. 	Dedication of the 6 th  Street right-of-way to the City by IA Holdings. 

	

3, 	All development in the Railyards is governed by the Sacramento Railyards Special Planning 
District (City Code, Chapter 17.124), and as such, it requires a planning director urban 
development permit, which is discretionary in nature. The planning director may condition an 
urban development permit as follows: 

Future building improvements located on lots adjoining MSE Walls will be conditioned at 
time of building permit to comply with the general provisions shown below. Conditions will• 
be implemented through issuance of an encroachment permit for encroachments on the 
Maintenance Easement, or through a modification or amendment of the Maintenance 
Easement, and will be more specifically developed at the time of the encroachment permit 
application. The maintenance easement must remain accessible from above until such time as 
a building improvement is proposed with a design adjacent to a MSE Wall at the elevation of 
the adjoining sidewalk (see section (c) below). The following three subsections provide• 
specific provisions for future building improvements with different design conditions adjacent 
to the MSE Walls. 

(a) Improvements set back from MSE Walls - For those improvements proposed to be set 
back from a MSE Wall, provide a minimum six foot clear space from any and all 
obstructions and elements associated with the structure or the MSE Wall, and 
accessible from at least two points at either end of the property fronting the MSE 
Wall. The easement area is to be paved with concrete, have positive drainage to the 
satisfaction of the Department of Transportation, and is to be kept in good condition 
and free of debris. If access to" the MSE Wall is obstructed from above, property 
owners of lots adjoining the MSE Wall must provide access from within their 
buildings. Access requirements may require the granting of additional easements and 
will be further developed at time of building permit and issuance of an encroachment 
permit. 

(b) Improvements built against MSE Walls - For those improvements proposed to be 
built against a MSE wall, or that may come into contact with a MSE Wall by 
settlement or deformation of the MSE wall, the structure is to be designed to 
withstand all forces that may be exerted by the MSE Wall. In addition, all 
surfaces of the MSE Wall that are not obscured by structural elements of the 
structure are to be left exposed and be fully accessible by the City or its 
contractors for inspection, maintenance, and/or repairs. Personnel and mechanical 
equipment access is to be provided for all enclosed MSE Wall areas not abutting 
the structural elements of the building, and is to be provided from within the 
building. 

(c) Improvements exceeding the height of the adjoining MSE Walls — For those 
improvements proposed to be built according to subsection (a), above, any part of 
the structure that will be built at or above s the height of the adjoining sidewalk in 
the 6th  Street right-of-way may be built to the property line. The specific design 
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of the improvements built to the property line, e.g., building entryway, will be 
conditioned at the time of the encroachment permit application. 

4. Executed dry utility agreements for utility installations within the proposed 6 th  Street right-of-
way. 

5. Approval by the City Utility Department of water improvements within the Project consistent 
with an approved Master Water Plan. 

6. Approval by the City Utility Department of sewer improvements within the Project consistent 
with an approved Master Sewer Plan. 

7. Approval by the City Utility Department of interim drainage improvements consistent with an 
approved Master Drainage Plan. 

8. Approval by the City Utility Department of the Project's storm water runoff treatment. 

9. Executed Construction Agreement and recordation of easements for a temporary detention 
basin. 

10. Executed Construction Agreement for method of construction of future utility stubs through 
the proposed MSE walls. 

11., 	Executed Landscaping and Storm Water Pollution Prevention Maintenance Agreement. 

12. Approved Soil Management Plan. 

13. Executed Soil Management Agreement, 

14. Executed Temporary Construction Easement Agreement for the Project's construction staging 
areas. 

15. Executed lid  Amendment to the 6" Street Project Escrow Agreement. 
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Assignment and Assumption Agreement    
(City Agreement No. 2013-0238) 

 
This agreement, dated _____________, 2015, for purposes of identification, is between the City 

of Sacramento (the “City”), a California municipal corporation, IA Sacramento Holdings L.L.C. 
(“Assignor”), a Delaware limited-liability company, and Downtown Railyard Venture, LLC (“Assignee”), a 
Delaware limited liability company.  The City, Assignor, and Assignee may be referred to collectively as 
the "Parties" or in the singular as "Party," as the context requires. 
 

Background 
 

Assignor and the City are parties to a project delivery agreement dated February 28, 2013, and 
designated as City Agreement 2013-0238, as amended by the first amendment to project delivery 
agreement dated August 7, 2013, and designated as City Agreement 2013-0777, and as amended by the 
first amendment to project delivery agreement dated June 3, 2014, and designated as City Agreement 
2013-0238-1.  The project delivery agreement and each of the amendments to the project delivery 
agreement are collectively referred to as the “Project Delivery Agreement”.  A copy of the Project 
Delivery Agreement is attached to this agreement as Exhibit A.   

 
Assignor owns the real property known as the Sacramento Railyards (the “Railyards”). Assignor 

intends to transfer the Railyards to Assignee under the terms of a written agreement between Assignor 
and Assignee dated August 30, 2013, as amended (the “Purchase Agreement”). 

 
The City and Assignee acknowledge that they have discussed changes to the legal interest to be 

dedicated under Article XIII of the Project Delivery Agreement, and that further discussions regarding 
the legal interest to be dedicated and the finalizing of any changes to the Project Delivery Agreement 
shall occur after the Effective Date.      

 
Assignor has agreed to assign to Assignee, and Assignee has agreed to assume from Assignor, all of 

Assignor’s rights and obligations under the Project Delivery Agreement in accordance with the terms 
and conditions of this Agreement. This agreement sets forth the conditions of the City’s consent to 
Assignor’s assignment of the Project Delivery Agreement to Assignee.  
 
With these background facts in mind, the Parties agree as follows: 
 
1. Effective Date; Termination. This agreement will be effective as of the “Closing Date,” as defined in 

the Purchase Agreement (the “Effective Date”).  If the Purchase Agreement terminates before the 
closing contemplated by the Purchase Agreement, this agreement will not be effective for any 
purpose.   

 
2. Consent of the City.  The City hereby consents to Assignor’s assignment of the Project Delivery 

Agreement to Assignee as of the Closing Date.   The City hereby releases Assignor from all duties, 
liabilities, and obligations under the Project Delivery Agreement as of the Closing Date.  

 
3. Assignment by Assignor. Assignor hereby assigns its rights and obligations under the Project 

Delivery Agreement to Assignee as of the Closing Date.  Notwithstanding the foregoing, Assignor 
shall retain any and all rights to pursue and exercise remedies available under any warranties or 
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guaranties obtained in connection with the Project Delivery Agreement for claims arising prior to 
the Closing Date.  

 
4. Assumption by Assignee.  Assignee hereby accepts the assignment and assumes all of Assignor’s 

rights and obligations under the Project Delivery Agreement as of the Closing Date as if Assignee 
had been an original Party to it. 
 

5. Interpretation.   This agreement is to be interpreted and applied in accordance with California law, 
except that the rule of interpretation in Civil Code section 1654 will not apply.  Exhibit A is part of 
this agreement.   

 
6. Authority.  Each person signing this agreement hereby represents and warrants that he or she is 

fully authorized to sign this agreement on behalf of his or her Party and to bind that Party to the 
performance of its obligations under this agreement. 

 
7. Binding effect.  This agreement binds and inures to the benefit of the Parties’ successors and 

assigns. 
 
8. Severability.  If a court with jurisdiction rules that any nonmaterial part of this agreement is invalid, 

unenforceable, or contrary to law or public policy, then the rest of this agreement remains valid 
and fully enforceable. 

 
9. Counterparts.   The Parties may sign this agreement in counterparts, each of which is considered an 

original, but all of which constitute the same agreement. Facsimiles, pdfs, and photocopies of 
signature pages of the agreement have the same binding effect as originals.  

 
10. Entire agreement. This agreement sets forth the Parties’ entire understanding regarding the 

matters set forth above and is intended to be their final, complete, and exclusive expression of 
those matters.  It supersedes all prior or contemporaneous agreements, representations, and 
negotiations—written, oral, express, or implied—and may be modified only by another written 
agreement signed by both Parties. 

 
11. Recitals.  The recitals set forth in this agreement are incorporated herein by reference.  
 
 

[Signature page follows] 
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PROJECT DELIVERY AGREEMENT 

THIS PROJECT DELIVERY AGREEMENT (this "Agreement") is dated February 2~ 
2013, and is between IA SACRAMENTO HOLDINGS, L.L.c., a Delaware limited liability 
company ("IA Holdings") and the City of Sacramento, a California municipal corporation (the 
"City"). . ' . 

RECITALS 

A. In connection with certain loans made by IA Sacramerito Rail, L.L.C., a Delaware 
limited liability company ("Lender"), an affiliate of IA Holdings, to S. Thomas Enterprises of 
Sacramento, LLC, a Delaware limited liability company ("Thomas"), as the then owner of that· 
certain real property located in the City and County of Sacramento, California, commonly known 
as the Sacramento Railyards (the "Railyards"), Thomas executed and delivered to Lender 
certain promissory notes, secured by, among other things, two deeds of trust in favor of Lender 
encumbering the Railyards. On October 22,2010, IA Holdings acquired fee title interest to the 
Railyards pursuant to a foreclosure of one of the foregoing deeds of trust. 

B. The Railyards is currently entitled for the development of the Railyards as a 
mixed-use urban district, including, among other things, residential units, retail and office space; 
and cultural attractions (the "Railyards Project") in accordance with the Railyards Specific Plan 
adopted by the City on December 11, 2007, and that certain Development Agreement dated 
January 10, 2008 (the "Development Agreement"), which entitlements contemplate the 
construction of Railyards Boulevard, an east-west street that will connect Jibboom Street and 
12th Street, and construction of an extension of 5th Street between H Street and the North B 
Street. The construction of Railyards Boulevard between i h Street and Bercut Drive and the 5th 

Street extension between H Street and Railyards Boulevard are collectively referred to as the 
"Roadway Project". 

C. The State Department of Housing and Community Development ("HCD") prior 
to October 22,2010, awarded the City a grant funded by Proposition 1C in the amount of 
Seventeen Million Dollars ($17,000,000) (the "TODGrant") to reimburse roadway design and 
construction costs of certain portions of the Roadway Project. Pursuant to that certain 
Assignment and Assumption Agreement, by and between IA Holdings and the City, dated as of 
March 29, 2011 (the "Assignment Agreement"), the City assigned to IA Holdings all of the 
City's rights under the Revised TOD Contract (as defined in the Assignment Agreement) and IA 
Holdings assumed the obligations of the City under the Revised TOD Contract in accordance 
with the terms and conditions set forth in the Assignment Agreement. The parties do not intend 
for this Agreement to modify the terms and conditions of the Assignment Agreement, and the 
parties do not intend for their performance of this Agreement or failure to perform this 
Agreement to affect their rights or duties under the Assignment an,d Assumption Agreement. 

D. HCD previously awarded prior to October 22,2010, a grant under the Infill 
Infrastructure Grant Program funded by Proposition 1 C in the amount of Thirty Million Dollars 
($30,000,000) (the "IIG Grant"), such funds to be used to pay for costs associated with the .. 
infrastructure construction of a portion of the Roadway Project. Following IA Holdings' 
acquisition of fee title interest to the Railyards following the foreclosure, the award of the IIG 

/---- ----------~ 
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Grant was transferred to IA Holdings pursuant to and in accordance with that certain Transfer of 
Interest Agreement, dated as of April 26, 2011, by and between HCD and IA Holdings. The 
TOD'Grant and IIG Grant are collectively referred to as the "HCD Grants". 

E. In its capacity as a secured lender in possession of the Railyards through 
foreclosure, IA Holdings has concluded that to protect the value of its security interest in the 
Railyards, it is necessary for IA Holdings to ensure the completion of the Roadway Project that 
benefits the Railyards and was planned, approved, and funded prior to the foreclosure. To 
accomplish the foregoing in its capacity as a secured lender and because IA Holdings does not 
have roadway infrastructure project oversight expertise, IA Holdings would like to utilize the 
City's experience in expediently and cost-effectively delivering public infrastructure projects by 
hiring the City to deliver the Roadway Project. 

F. Although the City does not ordinarily deliver infrastructure projects for private 
parties, the City is willing to deliver the Roadway Project for IA Holdings because the City 
recognizes the importance of the successful completion of the Roadway Project; however, the 
parties recognize that the City is not willing to assume the financial risks in delivering the 
Roadway Project. Furthermore, the parties recognize that the City, as a public entity, is subject to 
policies, procedures, charter provisions, and local, state, and federal laws, when delivering the 
Roadway Project to which a private construction manager would not be subject. This Agreement 
reflects these unique circumstances. 

NOW, THEREFORE, the parties hereto, intending legally to be bound, hereby agree as 
follows: 

ARTICLE I 

DEFINITIONS 

1.1 Each of the following terms is defined as follows: 

(a) "Contractor" means each party who enters into a contract directly with 
the City and who provides labor, services, or materials for any part of the Roadway Project under 
the terms of a Construction Contract. The term Contractor includes the General Contractor and 
the Construction Manager. 

(b) "Construction Budget" means the projected costs and expenses, in the 
form attached hereto as Exhibit "A" (which shall be based upon the Construction Schedule), 
prepared by the City and approved in writing by IA Holdings, and any changes thereto approved 
in writing by IA Holdings. The Construction Budget is intended to reflect all projected costs and 
expenses to be incurred in connection with the completion of the Roadway Project through Final 
Completion. 

(c) "Construction Contract" means any contract between the City and a 
Contractor providing for the construction of, or any services related to the construction of, any 
portion of the Roadway Project. The term Construction Contract includes the General Contract 
and the Construction Management Contract. 
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(d) "Construction Contract Documents~' means the Contract Documents as 
defined in section 1 of the City's modified construction contract for projects over $25,000 (the" 
"City Construction Agreement"), which City Construction Agreement is attached as Exhibit 
"B" . 

(e) "Construction Manager" means Vali Cooper & Associates, Inc., the 
construction managementfirni to be retained by the City " 

(t) . "Construction Management Contract" means the construction 
management agreement between the City and the Construction Manager providing for the 
management of the construction of any portion of the Roadway Project. The City will use its 
standard professional services agreement for architects, landscape architects, professional 
engineers, and professional land surveyors (the "Standard PSA"), which is attached as Exhibit 
"C", as the form for the Construction Management Contract. 

(g) "Construction Schedule" means the initial construction schedule attached 
hereto as Exhibit "D". 

(h) . "Deliver" means to oversee, manage, and coordinate all phases of the 
Roadway Project from pre-bid through .. Final Completion and to enter into all Construction 
Contracts necessary for the construction and oversight of construction of the Roadway Project. 

(i) "Direct Costs" means the amount of money due to the Contractors under 
the Construction Contract and the Construction Management Contract. 

G) .' "Final Completion" refers to the completion of the Roadway Project, and 
shall mean and be effective at su~h time as (a) the satisfact~ry lien-free completion of the 
Roadway Project substantially in accordance with the Project Documents (including completion 
of the punch list items and execution of a final pay request), as evidenced by (i) final 
unconditional lien waivers by all Contractors (and, if applicable, the consent of each surety 
which shall have issued a performance and payment bond for the benefit of the City or IA. 
Holdings with respect to the Roadway Project), and (ii) such other waivers and releases from the 
General Contractor and/or the Contractors as IA Holdings and its title insurer may reasonably 
require in order to assure lien free completion of the Roadway Project (including any equitable 
lien claims), and (b) the receipt by IA Holdings (or by the City on behalf of IA Holdings) of all 
necessary final certificates, (c) the receipt by IA Holdings (or by the City on behalf of IA 
Holdings) of six copies .of a final "as-built" construction survey (which means a survey showing 
vertical and horizontal control points), a final record set of Construction Contract Documents 
showing actual changes made during construction, (d) the General Contractor has completed its 
final site cleanup and restoration, including, without limitation, removal of all excess materials, 
rock, sand, paving, and miscellaneous debris, supplies, equipment and trailers; and (e)' all 
temporary utilities, if any, are dis·connected. 

(k) "General Contract" means the construction contract entered into between 
the City and the General Contractor for the construction of the Roadway Project. The City will 
use the City Construction Agreement as the form for the General Contract, without material 
modification thereto unless approved in writing by IA Holdings. 
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(1) "General Contractor" means the lowest responsible and responsive 
bidder for the construction of the Roadway Project to be identified by the City and approved in 
writing by IA Holdings prior to award of the General Contract by the City's city council. 

(m) "Project Documents" means: 

(i) The Construction Budget; 

(ii) All Construction Contracts and Construction Contract 
Documents; 

(iii) The Construction Schedule; 

(iv) The Construction Management Agreement; 

(v) The Roadway Plans and Specifications; 

(vi) This Agreement; and 

(vii) All applications, permits, easements, approvals, surety bonds, and 
all other contracts and agreements relating to. the Roadway Project 
executed or otherwise approved in writing by IA Holdings or 
which the City is otherwise authorized to execute or enter into 
pursuant to this Agreement. 

(n) "Roadway Plans and Specifications" means the final plans and 
specifications for the construction of the completion of the Roadway Project as prepared on 
behalf of IA Holdings by Kimley-Horn and Associates, Inc. 

(0) 
Standard PSA. 

"Standard Agreements" means the City Construction Agreement and the 

(p) "Standard Policies and Procedures" means the policies, procedures, and 
requirements in the Construction Contract Documents, the City's charter and city code, and 
state and federal laws that the City follows in delivering public projects. 

(q) "Termination Costs" means expenses reasonably incurred by the City in 
connection with stopping planned work because this Agreement and/or any Construction 
Contracts are terminated for a reason other than as a result of an Event of Default (as defined in 
Section 8.4) by City, whether by the City or IA Holdings, prior to Final Completion of the 
Roadway Project. 

(r) "Public Utilities" means every public utility defined in Public Utilities 
Code section 216, subsection (a); it also means the Sacramento Municipal Utility District. 
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ARTICLE II 

PROJECT DELIVERY SCOPE OF SERVICES 

2.1 . The City shall provide IAHoldings with the following services (the "Project 
Delivery Services"): 

(a) Deliver the Roadway Project for IA Holdings in substantial compliance 
with the Standard Policies and Procedures, except as e·xpressly provided in this Agreement. . 

. (b) Submit to IA Holdings for IA Holdings' review the City's bid analysis for 
each bid received in connection with the Roadway Project. 

(c) Select each Contractor and negotiate each Construction Contract on the 
City Construction Agreement form; provided, however, that final approval of the selection of 
each Contractor, approval of any material deviations to the City Construction Agreement form, 
and the approval of the amount of each Construction Contract is reserved to IA Holdings. 

. (d) Recommend that the City Council award a General Contract to the lowest 
responsive and responsible bidder only if IA Holdings first approves the Contractor and the 
amount of the Construction Contract in writing. 

(e) Recommend that the City Council authorize the city manager to execute a 
Construction Management Contract with the Construction Manager, who was pre-selected 
through a request for qualifications solicitation process, if IA Holdings first approves the 
Construction Manager and the amount of the Construction Manager Contract in writing. 

(f) Reject all bids and not award a Construction Contract to a General 
Contractor if directed in writing by IA Holdings to do so. 

(g) Include in each Construction Contract requirements that: (i) each progress 
payment request be accompanied by a conditional lien waiver executed by the Contractor; (ii) 
each Contractor execute and submit an unconditional lien waiver not more than 5 business days 
after receiving each progress payment; and, (iii) each Contractor execute and submit an 
unconditional lien waiver not more than 5 business days after receiving final payment. To the 
extent allowed by law, the City will require each Contractor to impose the same conditions on 
every subcontractor or materialmen. 

(h) Review and analyze the Construction Schedule prepared by the General 
Contractor; the City will accept the Construction Schedule only when approved by IA Holdings. 

(i) Prior to the award of any Construction Contract, the City shall cause the 
preparation, for approval by IA Holdings, of an update to the Construction Schedule identifying 
a change in the number of working days, if necessary. 

U) Cause the General Contractor to obtain, and to provide to IA Holdings 
copies of, all permits identified in the Construction Contract Documents. IA Holdings is 
responsible for obtaining all other permits and shall provide copies to the City. Prior to the 
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award of the General Contract by the City, IA Holdings shall obtain written verification from the 
California Department of Toxic Substances Control ("DTSC"), to the satisfaction of the City, 
that the right-of-way of the Roadway Project has been remediated pursuant to a DTSC-approved 
remedial action plan and that the use of the right-of way of the Roadway Project for its intended 
use is consistent with the remediation level of the Roadway Project site and any applicable deed 
restrictions. 

(k) Update the Construction Budget so that it remains an accurate reflection of 
the future costs and expenses through Final Completion. 

(1) Cause the progress of the work on the Roadway Project to be inspected 
and shall promptly notify IA Holdings and the applicable Contractor of any defective work or 
any other default under a Construction Contract observed. 

(m) Identify and analyze alternative courses of action for unforeseen 
conditions, such as shortages, work stoppages, and/or accidents or casualties, as they occur, and 
make recommendations to IA Holdings about how to respond. 

(n) Review each Contractor's monthly payment requisitions and, if 
appropriate or necessary, negotiate revisions thereto with such Contractor. 

(0) Review the completeness of all monthly reports prepared by each 
Contractor, the final punch list prepared by the Construction Manager and approved in writing 
by IA Holdings for finalizing the work; monitor each Contractor to facilitate the satisfactory 
completion of all of the work to be done under such Contractor's Construction Contract; cause 
the General Contractor to coordinate any modification of such systems as required; and procure 
record drawings with notation of all changes and added details. 

(p) Obtain certificates of insurance from (and ensure 'that insurance is 
maintained for) each Contractor and forward such certificates to IA Holdings. 

(q) Perform its obligations under this Agreement in timely manner. 

(r) Review any final claims and proposed final change orders and closeout of 
each Construction Contract; review all payments, including the final payment on each 
Construction Contract; obtain written confirmation or certificates from each Contractor with 
respect to work performed to date that such work has been properly done; collect conditional and 
final lien waivers (confirm correct amount) from all subcontractors, and materialmen if required 
by HCD, working on the Roadway Project and, comply with all stop payments notices (as 
defined in Civil Code section 8044) served on the City. The City will not be in default of its 
obligations under this subsection if it makes reasonable efforts to collect conditional and final 
lien waivers from subcontractors and materialmen, but is unable to collect them provided that the 
City does not make any payment under the applicable Construction Contracts without first 
receiving such conditional and/or final lien waivers. 

(s) Make timely payments due under each Construction Contract in the 
manner specified in the applicable Construction Contract, provided that payments shall be made 
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by the City only followIng receipt of IA Holdings approval for payment of such amounts in 
accordance with Article IV below . 

. ,,(t) Maintain or caused to be maintained records of costs incurred, and any 
potential Claims against any entity; in connection with construction ofthe Roadway Project, 
including costs advanced prior to the date of this Agreement, and make them available to IA 
Holdings to inspect and copy at IA Holdings' own expense during regular business hours, at the 
place where they are then regularly maintained, on reasonable advance notice to the City. 

(u) Nolariiend or modify the Construction 'Contract Documents without the 
prior written consent of the'lA Holdings. 

(v) Keep IA Holdings informed of all proposed changes to the Construction, 
Contract Documents with respect to (i) the validity, necessity and cost thereof, and (ii) any 
implications to the overall job progress and costs; applicable Construction Contracts or 
engineering contracts and identify possible alternatives. The City shall not, authorize work which 
will modify the DirectCosts or Construction Schedule based on, or with respect to, any such 
proposed change until the City receives an executed Change Order from IA Holdings (which will 
be sufficient if given by electronic mail), except that the City may issue a field order (i) if the 
proposed changes to the Construction Contract Documents are necessary to avoid an 

, unjustifiable project delay or increase in project cost and,such changes do not increase the Direct 
Costs by more than $5000.00 or (ii) if IA Holdings shall fail to respond to a request (which will 
be sufficient if given by electronic mail) for approval of a proposed Change Order or field order, 
or alternative thereto, within five (5) business days after such submission in writing by the City, 
to IA Holdings and such Change Order or field order does not modify the Direct Costs or 
Construction Schedule~ then ~ Holdings shall be deemed to have approved the City's 
recommended action. The City shall provide concurrent written notice to IA Holdings at the 
time of issuing any Change Order or field order provided by subsections (i) or (ii) of this 
paragraph. 

(w) .•. Einploy at its own expense such qualified and capable personnel as may 
be necessary and appropriate to perform its obligations and carry out its responsibilities under 
this Agreement. . 

(x) Provide IA Holdings with information relevant to the Roadway Project, 
including periodic reports as required herein, and provide day-to-day coordination and periodic 
evaluation of the activities of all surveyors, architects, Contractors, engineers, consultants, public 
utilities, and government agencies in connection with the Roadway Project; and shall promptly 
advise IA Holdings With respect to any significant issues that may arise. 

'. '. , 

. "(y) Make recommendations to IA Holdings iilconnection with decisions 
regarding the Roadway Project reserved to IA Holdings. 

(z) In the event of an emergency on: the Roadway Project, the City shall act 
reasonably under the circumstances and at IA Holdings' expense to protect IA Holdings' interest 
in the Roadway Project after first making all reasonable efforts to contact IA Holdings orally for 
approval of such action and confirm in writing the action so taken promptly thereafter. 
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(aa) Notify IA Holdings in writing, promptly after it has knowledge of any 
potential claim against any entity, or any action, suit, or proceeding in connection with the 
Roadway Project. The City shall analyze such claim and make recommendation for a course of 
action to IA Holdings. The City shall review any disputed issues, provide analysis, and make 
recommendations to IA Holdings for the resolution of any claims and disputes.IA Holdings 
acknowledges that this Agreement does not create an attorney-client relationship between the 
City and IA Holdings; and, the parties agree that in performing its obligations under this 
subsection (aa), the City will not provide IA Holdings with legal advice or representation. 

(bb) May assign, delegate, or subcontract all or a portion of its duties and 
obligations under this Agreement to Construction Manager without the written consent of IA 
Holdings; provided, however, that such assignment or delegation shall be set forth in the 
Construction Management Contract. 

(cc) Use commercially reasonable efforts to provide IA Holdings with advance 
notice of, and IA Holdings shall have the right to participate in, all meetings concerning 
construction of the Roadway Project, including meetings with subcontractors regarding material 
disputes, meetings with consultants and other third parties regarding the Roadway Project, and 
all regularly scheduled project meetings with the General Contractor, provided, however, it is not 
intended that the City notify IA Holdings of day-to-day meetings·involving only its employees 
and the General Contractor (and subcontractors). However, the City shall inform IA Holdings if 
such meetings result in an impact to the Construction Budget or Schedule. The City is not 
required to postpone or cancel a meeting because IA Holdings is not available at the scheduled 
meeting time. 

2.2 The City shall prepare and distribute monthly executive summary reports that 
include 1) an overview of the current stage of the project, 2) an assessment of actual versus 
projected schedule and3) budget status and trend reporting for anticipated costs in comparison to 
the Approved Budget. 

2.3 Upon IA Holdings' reasonable advance notice, the City shall meet with IA 
Holdings and/or its designees (telephonically or in-person); the City shall determine in its sole 
and exclusive discretion the City staff who will attend the meetings. In advance, of such 
meetings, the City will provide reports in such forms as may be reasonably required by IA 
Holdings, including reports regarding: (a) the costs incurred in connection with the construction 
of the Roadway Project, on a line by line basis as itemized in the Construction Budget and on a 
cumulative basis; (b) a comparison of costs incurred to the date of such report with the 
Construction Budget; and (c) any recommended revision of any or all of the Project Documents. 

2.4 If a Public Utility requires that new utilities be installed in the right-of-way during 
the completion of the Roadway Project, or if a Public Utility requires that existing utilities in the 
right-of-way be inspected during the completion of the Roadway Project, then to the extent 
agreed to by the Public Utility and IA Holdings, and provided that the City agrees to the form 
and substance of the contract, the City shall enter into a contract with the Public Utility to install 
or inspect the utilities during completion of the Roadway Project. The parties acknowledge that 
City Council approval may be required before the City enters into a utility service contract with a 
Public Utility. Prior to entering into any utility service contract, the City shall also obtain IA 
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Holdings' prior approval of the form of such contract. Within twenty (20) days of receipt of an 
invoice due under any utility service contract, IA Holdings shall submit payment for such 
amount to the City and the City shall pay such amounts ~irectly to the applicable Public Utility. 

2.5 The City shall act as a conduit for communication and resolution of the day~to-
day queries and issues that arise on the Roadway Project. 

2.6 The City shall coordinate IA Holdings' involvement throughoutthe construction 
process to enable positive engagement, buy-in to results, necessary support and responsive 
decision making as required to support the demands of the Roadway Project. 

2.7 All written data and materials, including all records, contracts, receipts for 
deposits, unpaid bills, and other papers or documents in the possession of the City or its affiliates 
which pertain to the Roadway Project are records subject to disclosure under the California 
Public Records Act, and they are subject to City and state document retention requirements. 

ARTICLE III 

PROJECT REPRESENTATIVES 

3.1 IA Holdings shall, from time to time, designate in writing one or more 
"representatives" to receive reports and notic~s .on behalf of IA Holdings under this Agr~ement. 
Initially, IA Holdings' representatives for this purpose shall be Dean Stermer and Lynx Chan and 
for purposes of processing Payment Requests under Article V or requ.ests for payment of the Fee 
under Article VII, IA Holdings' representative shall be Dean Stermer, Lynx Chan and Anaam 
Hasan. 

3.2 The duties of the City hereunder shall be supervised at all times during the term of 
this Agreement by Fran Halbakken and the City staff assigned responsibility for oversight and 
implementation of public works projects in the Standard Policies and Procedures. 

ARTICLE IV 

PAYMENT OF CONSTRUCTION CONTRACT 

4.1 No later than the fourth (4th) Tuesday of each calendar month, the City shall meet 
with IA Holdings and/or its designees (telephonically or in-person) and Constr:uction Manager to 
complete a "pencil draw" review and preliminary approval ("Pencil Draw") of the then next due 
payment request from each Contractor for costs associated with the Roadway Project. 

4.2 The City shall submit to IA Holdings on the first (1st) business day of every 
calendar month a payment request for costs associated with the Roadway Project for IA Holdings 
review and approval, which payment request shall have been previously reviewed by the City, IA 
Holdings and Construction Manager during the Pencil Draw ("Payment Request"), which 
payment request shall include all supporting documentation (provided, however, that IA 
Holdings acknowledges that the final unconditional lien waiver from each Contractor shall be 
submitted to the City concurrently with the final payment of retainage and a copy" shall promptly 
thereafter be forwarded to IA Holdings). 

EAS1\52053580. 17 9 

63 of 355



4.3 Provided IA Holdings has received a Payment Request and supporting 
documentation by the first (1st) business day of the calendar month, then no later than the fifth 
(5th) day of the calendar month, IA Holdings shall provide the City with written notice (the 
"Payment Notice") stating either that IA Holdings agrees with the amount of the payment 
requested in the Payment Request or if IA Holdings disputes any portion of the payment 
requested, or is not satisfied with the supporting documentation, the Payment Notice shall set 
forth the same in detail and the City shall return the Payment Notice to Contractor immediately 
but no later than seven (7) days following receipt of the Payment Request in accordance with 
applicable law. IA Holdings' approval of a Payment Request shall not be unreasonably 
withheld, conditioned or denied, and IA Holdings shall not disapprove of any costs of the 
Roadway Project as long as such costs are properly documented and in accordance with the 
Construction Budget and the Pencil Draw. 

4.4 The City shall provide written acknowledgement of approval of the Payment 
Notice to IA Holdings no later than the twelfth (12th) day of the calendar month ("Confirmation 
Notice"); the Confirmation Notice may be provided bye-mail. Following IA Holdings' receipt 
of the Confirmation Notice, IA Holdings shall process the non-disputed portion of the Payment 
Request and deliver payment to the City by wire or check no later than the twenty-second (22nd) 
day of the calendar month. 

4.5 The City shall make timely payments of the non-disputed Payment Request no 
later than the thirtieth (30th) day of the calendar month or as may earlier be required in the 
manner set forth in the applicable Construction Contract and in accordance with applicable law, 
provided that payments shall be made by the City only following receipt of IA Holdings' 
approval for payment of such amounts in accordance with this Article V. 

4.6 Provided the City has fulfilled its obligations under this Article and there is a 
good-faith dispute between the City and IA Holdings as to the amount of a payment that is owed 
to a Contractor, then IA Holdings shall bear at its own expenses and without reimbursement from 
the City all claims, costs, damages, penalties, and damages that arise because the City makes 
payment to the Contractor in the amount of the non-disputed amount only. 

ARTICLE V 

RESPONsmILITIES OF IA HOLDINGS 

IA Holdings shall do all of the following: 

5.1 Respond to all written requests submitted by the City, and make all necessary 
decisions called for in such requests as soon as practicable following receipt of such request 
taking into account the subject matter of such request. 

5.2 Provide the City with access to any information or documents which will 
reasonably assist the City in meeting its obligations. 

5.3 IA Holdings shall have the right of final approval as to all material documentation 
relating to the Roadway Project, including all Project Documents, all change orders, and any 
substantial change in any of the foregoing. Notwithstanding the foregoing, material 
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documentation shall not include equipment leases, temporary staging agreements, and other 
similar'documents in the ordinary course of developing the Roadway Project; none of which by 
the terms thereof will continue in effed after Final Completion without the prior review and 
approval of IA Holdings. ' 

ARTICLE VI 

PAYMENT FOR SERVICES 

6.1 In consideration of the City's services provided under this Agreement, IA 
Holdings shall pay the City on a time and materials basis calculated in accordance with the 
hourly nites as approved by the Public Works Engineering Division Manager (the "Fee"). The 
City estimates that the Fee shall'not exceed Two Hundred Twenty Five Thousand Dollars 
($225,000.00), but this is an estimate only. In the event that the total amount due to the City 
under this Agreement reaches $225,000:00, then unless IA Holdings agrees to pay the City for its 
actual time' and materials in eXcess of $225,000.00, the City may terminate this Agreement and 
the Construction Contracts. The Fee does riot include costs typically associated with roadway 
projects, such as plan 'check fees, surveying fees, and electrical/traffic signal tum-on costs; IA 

, Holdings is responsible for payment of these fees. " 

6.2 On or before the fifth (5th) business day of each month, the City shall submit to 
OWner an accurate and complete invoice requesting, in a form acceptable to Owner, payment for 
serVices perfonned by the City incurred during the preceding month (the "Application for 
Payment"). Only one Application for Payment shall be submitted during any single month. 
Each Application for Payment shall be sigIled by the City and shall include the employees' hours 
of serviCe rendered, the employees' rates, and the stated reporting category of the work as shown 
in the Citts accbunting system. The City shall deliver to IA Holdings a conditional lien release 
executed by the' City, conditionally releasing all lien rights with respect to services for the time 
periocl.covered by the' Application for Payment; and unconditionally releasing all such rights for 
the period of time covered by the immediately' preceding Application for Payment. 

'6.3 IA Holdings shall mak;e payment of the total amount contained in each 
Application for Payment no later than the last business day of each month, except that IA 
Holdings shall have no less than twenty-:five (25) days from its receipt of the Application for 
Payment in which to review and approve such Application ·for Payment. 

6:4. ;Except to the extent permitted by 'Section 6.1 above, the City shall not stop, slow 
or suspend performance of the services requit:ed of the City hereunder on account of a good faith 
dispute betweenIA Holdings and the' City as to the appropriate amount due and payable to the 
City for services rendered hereunder. 

ARTICLE VII 

TERM 

, ,'The term of this Agreement shall commence on the date herepf and shal,l terminate at , 
sU,ch,time as (i) Pinal Completion has been achieved and the City has performed its obligations, 
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or (ii) if prior thereto, the City receives a written notice from IA Holdings that it is abandoning 
the Roadway Project, or (iii) the Agreement is terminated pursuant to section 6.1, section 8.1, 
section 8.2, section 8.3, or section 8.4 hereof. In the event that this Agreement is terminated, 
prior to Final Completion for any reason other than as a result of an Event of Default (as defined 
in Section 8.4 below) by the City, then the City shall be entitled, as its sole and exclusive 
remedy if this Agreement to the amount of the Fee earned to the date of such termination plus all 
Termination Costs, which amount shall be paid within thirty (30) days following IA Holdings' 
receipt of the invoice and supporting documentation reasonably requested by IA Holdings, such 
as a labor cost reports from the City accounting system. 

ARTICLE VIII 

DEFAULT AND TERMINATION 

8.1 IA Holdings, upon seventy-two (72) hours written notice to the City, may 
terminate this Agreement for convenience, in which case the City shall be entitled to the amount 
of the Fee earned to the date of such termination plus Termination Costs, which amount shall be 
paid within thirty (30) days following IA Holdings' receipt of the invoice and all required 
supporting documentation. Such payment shall be requested and made in accordance with tl:J.e 
terms and conditions of this Agreement. If IA Holdings terminates the Agreement under this 
section 8.1, then the City shall cause the Contractors'to immediately stop all planned work under 
the Construction Contracts and commence contract termination activities, and IA Holdings shall 
be responsible for the payment of all costs for the work performed under the Construction 
Contracts up to the date of the work stoppage and all Termination Costs. 

8.2 Upon request from IA Holdings, the City shall cause the Contractors to suspend 
or stop all work under the Construction Contracts in the,event all or any portion of either of the 
HCD Grants are terminated or reduced for any reason, in which case the City shall be entitled to 
the amount of the Fee earned to the date of IA Holdings~ request to suspend or stop work. If IA 
Holdings elects to so order that work be stopped or suspended, then in such event IA Holdi~gs 
shall also be responsible for (a) the payment of all costs for the work performed under the 
Construction Contracts up to the date of the work suspension or stoppage, as such;costs have 
been approved by the City and IA Holdings and (b) all costs for the work performed under the 
Construction Contracts related to the suspension or stoppage <;If work or all Termination Costs in 
the event that the Construction Contracts are terminated. 

8.3 If IA Holdings fails to pay the City in accordance with the terms and conditions of 
this Agreement any undisputed amount due the City and such failure continues for more than 
thirty (30) days after written notice from the City to IA Holdings identifying such default, then; 
the City shall have, in addition to all other remedies available to it provided by law and this 
Agreement, the right in its sole discretion to either: (i) to terminate this Agreement and seek 
payment in 'accordance with the terms and conditions of this Agreement, or (ii) suspend this 
Agreement and the Construction Contracts until IA Holdings cures the default. In the event the 
City terminates this Agreement under this section or section 6.1, the City may also terminate the 
Construction Contracts and IA Holdings shall be responsible for the payment of all costs for the 
work performed under the Construction Contracts up to the date of termination, as well as any 
Termination Costs. If the City chooses to suspend this Agreement and the Construction Contracts 
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under this section 8.3, then IA Holdings is responsible for all costs that arise because the City 
suspends the Construction Contracts. 

8.4 If the City fails to perform its obligations under this Agreement and (a) the City 
fails to cure the default within thirty (30) days after written notice from IA Holdings identifying 
such default or, if the default cannot be reasonably cured within thirty (30) days, (b) does not 
begin work on a cure within thirty (30) days after written notice from IA Holdings identifying 
such default and diligently pursue the cure to completion within sixty (60) days after work 
begins, then the foregoing shall be an Event of Default and IA Holdings may, among other 
things, terminate this Agreement. 

8.5 . In addition to all other requirements of the City hereunder, upon the expiration of 
the term of this Agreement, whether by completion of the Roadway Project or any earlier . 
termination, the City shall deliver to IA Holdings at IA Holdings' expense the original (or copies 
if originals are not available) of all materials relating to the Roadway Project prepared pursuant 
to this Agreement or any of the Project Documents and/or other materials prepared with respect 
to the Roadway Project which are in the possession of the City if allowed by law, except as 
provided in the Assignment and Assumption Agreement. . 

8.6 In the event this 'Agreement is terminated prior to Final Completion, the City 
shall, at the option of IA Holdings, assign its rights, duties and obligations under the 
Construction Contracts and any utility service contracts to a third party identified by IA 
Holdings. The City's obligation to assign its rights, duties and obligations under this section 8.6 
is subject to the condition that the City receive from each Contractor and Public Utility a written 
release, in a form reasonably acceptable to the City Attorney's Office, releasing the City from its 
obligations under the Construction Contract or utility service contract. 

8.7 In no event does this Agreement, the performance of this Agreement, or the 
failure to perform this Agreement, affect the parties' rights and duties under the Assignment and 
Assumption Agreement. 

ARTICLE IX 

SUCCESSORS AND ASSIGNS 

The provisions of this Agreement shall be binding upon, and inure to the benefit of, IA 
Holdings, the City and their respective successors, and assigns; provided, however, except as 
expressly provided herein, neither party may assign or transfer its interest in this Agreement· 
without the written consent of the other party, which consent may not be unreasonably withheld, 
conditioned, or delayed. 

ARTICLE X 

INDEMNITY AND LIMITATION OF LIABILITY 

10.1 Each of IA Holdings and the City (the "indemnifying party") shall indemnify, 
defend, and hold harmless the other party, its officers and employees (the "indemnified party"), 
from and against any and all actions, damages, costs, liabilities, claims, demands, losses, 
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judgments, penalties, costs and expenses of every type and description, including, but not limited 
to, reasonable attorneys' fees (including in-house attorneys' fees) and/or costs and any fees and 
expenses incurred in enforcing this provision, including but not limited to Liabilities arising from 
personal injury or death, damage to personal or real property or the environment, contractual or 
other economic damages, or regulatory or statutory penalties (collectively referred to as 
"Liabilities"), arising out of or in any way connected with the gross negligence or willful 
misconduct of the indemnifying party, 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. 

10.2 The City shall not be liable for environmental conditions encountered in 
connection with the completion of the Roadway Project. 

10.3 The City's total liability, in the aggregate, for claims arising out of or in any way 
connected with performance of or failure to perform this Agreement or the Construction Contract 
by the City, and regardless of the form of action, whether in contract or in tort, is limited to the 
total amount of the Fee. Notwithstanding the foregoing, this limitation on liability does not 
apply to claims based solely on the gross negligence or willful misconduct of the City. In no 
event will the City be liable for consequential, incidental, indirect, or special damages, even if 
the City receives notice ofthe possibility of such damages. This does not waive or limit the 
City'S sovereign immunity or any other immunity from suit provided by law. 

ARTICLE XI 

INSURANCE 

11.1 The City, at its sole expense, shall place and maintain in force until Final 
Completion or the earlier termination of this Agreement insurance with coverage, limits, and 
amounts as follows: 

(a) Worker's Compensation insurance as required by law (including 
employers' liability insurance of not less than $1,000,000 per accident) covering employees of 
the City, employed in, on or about the Roadway Project, in an amount sufficient to provide 
statutory benefits as required by applicable laws. 

(b) Commercial General Liability insurance, with limits of at least 
$2,000,000.00 per occurrence. The policy(ies) for such insurance shall: (i) name IA Holdings as 
an additional insured, (ii) be issued by insurers, and be in forms and for amounts, approved by IA 
Holdings, (iii) be effected under valid and enforceable policies issued by insurers of recognized 
responsibility, and (iv) provide that such policy(ies)shall be primary and non-contributory and 
shall not be canceled without at least thirty (30) days' prior written notice to IA Holdings. 

(c) Automobile Liability insurance with limits of at least $2,000,000 per 
occurrence. The policy(ies) for such insurance shall name IA Holdings as an additional insured 
and will be primary and non-contributory. 

(d) IA Holdings, its employees and volunteers shall be covered by policy 
terms or endorsement as additional insureds as respects general liability arising out of activities 
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performed by or on behalf of the City, products and completed operations of the City, and 
premises owned, leased or used by the City. The general liability 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. 

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

(i) City's insurance coverage shall be primary insurance as respects 
IA Holdings, its officials, employees and volunteers. Any insurance or self-insurance· 
maintained by IA Holdings, its officials, employees or volunteers shall be in excess of the City's 
insurance and shall not contribute with it. 

(ii) Any failure to comply with reporting provisions of the policies 
shall not affect coverage provided to IA Holdings, its officials, employees or volunteers. 

(iii) Coverage shall state that the City'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 .. 

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

(f) Insurance shall be placed with irisurers with a Bests' rating of not less·than 
A:V. Self-insured retentions, policy terms or other variations that do not comply with the 
requirements of this Section 11.1 must be declared to and approved by the IA Holdings in 
writing prior to execution of this Agreement. 

(g) City shall furnish IA Holdings with certificates and required endorsements 
evidencing the insurance required. Copies of policies shall be delivered to IA Holdings on 
demand. Certificates of insurance shall be signed by an authorized representative of the 
insurance carrier. 

(h) It is understood and agreed by City that its liability to IA Holdings shall 
not in any way be limited to or affected by the amount of insurance coverage required or carried 
by City in connection with this Agreement. 

(i) . The City is a self-insured public agency and may satisfy any or all of the 
insurance requirements of this Article XI through use of the City's self-insurance program. If rhe 
City elects to satisfy the insurance requirements of this Article XI through use of its ·self
insurance program, then the City shall provide IA Holdings with a letter of self-insurance from ' 
the City stating that its self-insurance program adequately protects against liabilities and claims 
the types of which the insurance required by Article XI are ifltended to protect against. 

11.2 The City shall require and verify that all Contractors maintain insurance coverage 
that meets the minimum scope and limits of insurance coverage specified in this Section 11.2 
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during the entire term of the Construction Contracts and until completion and final acceptance of 
the Roadway Project as provided in the Construction Contract Documents. 

(a) Minimum Scope and Limits of Insurance Coverage 

(i) 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 
$2,000,000 per occurrence and $2,000,000 per project aggregate. The policy shall provide 
contractual liability and products liability and products and completed operations coverage for 
the term of the policy. 

(ii) Automobile Liability Insurance providing coverage at least as 
broad as ISO FonD 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 $2,000,000 per 
occurrence. The policy shall provide coverage for owned, non-owned and/or hired autos as 
appropriate to the operations of the Contractor. 

(iii) Worker's Compensation Insurance with statutory limits and 
Employer's Liability Insurance with limits of not less than $1,000,000. The Worker's 
Compensation policy shall include a waiver of subrogation in favor of the City and IA Holdings. 
In the event Contractor is self-insured, it shall furnish City with a certificate of consent to self
insure issued by the director of the California Department of Industrial Relations. 

(b) In addition to the insurance coverage requirements set forth in Section 
11.2(a), the City shall require and verify that the General Contractor maintain insurance coverage 
that meets the minimum scope and limits of insurance coverage specified in this Section 11.2(b) 
during the ~ntire term of the Construction Contracts and until completion and final acceptance of 
the Roadway Project as provided in the Construction Contract Documents:. 

(i) Pollution Legal Liability Insurance (including asbestos and lead 
paint) providing coverage on an occurrence basis form with limits of not less than $10,000,000 
per occurrence. 

(ii) UmbrellalExcess Liability Insurance providing coverage at least as 
broad as the underlying policies and with limits of not less than $25,000,000 per occurrence on 
an occurrence basis in excess of the underlying insurance coverage limits. 

(iii) Builder's Risk Insurance. 

(1) Contractor shall purchase and maintain Builder's Risk 
Insurance with a company or companies lawfully authorized to do business in the State of 
California. Such policy shall be written in the amount of the total bid amount set forth in 
Contractor's Proposal Form, plus the value of subsequent Contract modifications, comprising the 
total value Work at the project site on a replacement cost basis. Such insurance shall be 
maintained, unless otherwise provided in the Contract Documents or otherwise agreed upon in 
writing by all persons and entities who are beneficiaries of such insurance, until final payment 
has been made as provided in the Contract Documents or until no persons or entities other than 
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the Contractor has an insurable interest in the Work required to be covered, whichever is later. 
This insurance shall include the City, IA Holdings, and all subcontractors working on the Work 
as primary additional insureds. Contractor shall be responsible to pay any deductible under the 
policy. 

(2)· Such policy or policies shall provide waivers of all 
subrogation rights against the City of Sacramento, IA Holdings, and all subcontnlctors working 
on the Work, even if their negligence causes a covered loss, and regardless of the extent of their 
insurable interest in the covered property. 

(3) Such Builder's Risk Insurance shall be on an "all risk" or 
equivalent policy form and shall include, without limitation, insurance against the perils of fire 
(with extended coverage), flood, theft, vandalism, malicious mischief, collapse, windstorm, 
testing and startup and debris removal. 

J 

(4) Such policy or policies shall cover portions of the materials 
for the Work that are stored off of the project site and also portions in transit. 

(c) In addition to the insurance coverage requirements set forth in Section 
11.2(a), the City shall require and verify that the Construction Manager maintains Errors and 
Omissions coverage with a limit of not less than $2,000,000 per claim. Such coverage shall be 
provided on a coverage form acceptable to IA Holdings. 

(d) Additional Insured Coverage. 

(i) Commercial General Liability Insurance: The City, IA Holdings, 
and their 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 all Contractors, products and completed operations of Contractors, and premises owned, 
leased or used by Contractors. The general liability additional insured endorsement must be 
signed by an authorized representati ve 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. 

(ii) The City, IA Holdings, and their officials, employees and 
volunteers shall be covered by policy terms or endorsement as additional insured under the· 
automobile liability insurance of all Contractors and pollution legal liability insurance and 
umbrella/excess liability insurance policies for General Contractor. 

(e) Other Insurance Provisions. The policies are to contain, or be endorsed to 
contain, the following provisions: 

(i) Contractor's insurance coverage shall be primary insurance with 
respect to the City, IA Holdings, and their officials, employees and volunteers. Any insurance or 
self-insurance maintained by the City, IA Holdings, an~ their officials, employees or volunteers 
shall be in excess of Contractor's insurance and shall not contribute with it. 
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(ii) Any failure to comply with reporting provisions of the policies 
shall not affect coverage provided to City, IA Holdings and their officials, employees or 
volunteers. 

(iii) Coverage shall state that Contractor'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. 

(iv) City will be provided with written notice of cancellation or 
material change in the policy language or terms and shall convey such information to IA 
Holdings. 

(f) Acceptability of Insurance. Insurance shall be placed with insurers with a 
Bests' rating of not less than A:V. Self-insured retentions, policy terms or other variations that 
do not comply with the requirements of this Section 11.2 must be declared to and approved by 
the City Risk Management Division and IA Holdings in writing prior to execution of this 
Agreement. 

(g) Verification of Coverage. Contractor shall furnish City with certificates 
and required endorsement evidencing the insurance required. The certificates and endorsements· 
shall be forwarded to the City representative designated by City. Copies of policies shall be 
delivered to City on demand. Certificates of insurance shall be signed by an authorized 
representative of the insurance carrier. 

11.3 IA Holdings, at its sole expense, shall place and maintain in force until Final 
Completion or the earlier termination of this Agreement commercial general liability insurance 
with coverage, limits, and amounts as follows: 

(a) 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 two million dollars ($2,000,000) per occurrence. The 
policy shall provide contractual liability and products and completed operations coverage for the 
term of the policy. 

(b) 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 IA Holdings, products and completed operations of IA 
Holdings, and premises owned, leased or used by IA Holdings. The general liability 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. 

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

(i) IA Holdings' insurance coverage shall be primary insurance as 
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respects the City, its officials, employees and volunteers. Any' insurance or Self-insurance 
maintained by the City, its officials, employees or volunteers shall be in excess of IA Holdings' 
insurance and shall not contribute with it. 

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

(iii) Coverage shall state that IA Holdings' 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. 

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

(d) Insurance shall be placed with insurers with a Bests' rating of not less than 
A:V. Self-insured retentions, policy terms or o'ther variations that do not comply with the 
requirements 'of this SeCtion 11.4 must be declared to' and approved by the City's Risk 
Management Division in writing pfiorto execution of this Agreemerit. ' 

(e) IA Holdings shall furnish the City with certificates and required 
endorsements evidencing the insurance required. Copies of policies shall be delivered to the City 

, on demand. Certificates of insurance shall be signed by an authofized representative of the 
insurance carrier. 

(f) It is understood and agr~ed by iA Hoidings that its liability to' the City 
shall not in any way be limited to or affected by the amount of insurance coverage required or 
carried by IA Holdings in connection withthis Agreement. . 

ARTICLE XII 
SECURITY, 

12.1 In order to secure its oblig~tions under: this Agreement, IA Holdings shall not later 
than thirty (:30) days after this Agreement is executed by the parties deliver to the City an 
irrevocable letter of credit. The letter of credit shall be in the ofiginal amount of Five Million 
Dollars ($5,00q,000). The letter of credit must comply with, and will be subject to, the 
requirements, cfitefia, terms, and conditions set forth in sections.l2.2 - 12.6 below. 

12.2 The letter of credi~ that IA Holdings provides under this Agreement must satisfy 
all of the following requirements: , , " 

(a) The letter of credit by its express terms must be irrevocable, 
unconditional, and absolutely free of defenses o~ the part of IA Holdings or the bank or financial 

, institution that is the issuer of the letter. ' 

. (b), The bank or financial institution proposed by IA Holdings to be the issuer 
of the letter of credit is subject to the City's prior approval, which will be ,in the reasonable 

, . '. . 
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discretion of the City Treasurer's Office, however, the bank or financial institution must have a 
Fitch Ratings individual rating of C or above. 

(c) The expiration date of the letter of credit will be (i) three years after the 
date of issuance, or (ii) one year after the date of issuance, subject to the following: the letter of 
credit will extend automatically for additional12-month periods unless the issuer gives the City 
written notice that the letter of credit will not extend beyond the then-applicable expiration date. 
A notice of non-extension must be sent to the City's address set forth in article XIV, below, by 
certified U.S. Mail (with postage prepaid and a return receipt requested) or by express courier 
(who must provide a receipt of delivery), and the City must actually receive the notice at least 30 
days before the expiration date. A notice that is received less than 30 days before the expiration 
date will be ineffective for all purposes. Upon receiving a timely notice of non-extension, the 
City will be entitled to draw the entire remaining balance of the letter of credit unless a 
replacement letter of credit has been issued by the issuer or by another financial institution under 
section l2.2(b), and the replacement is in substantially the same form as the letter of credit and 
complies in every respect with the requirements specified in this Agreement (in the reasonable 
discretion of the. Sacramento City Attorney's Office). If the City draws on a letter of credit under 
this subsection (c)(ii) because it receives notice of non-renewal, then the City shall deposit the 
proceeds into an escrow account, and the use and disposition of the proceeds will be subject to 
the provisions of this section 12. 

(d) The letter of credit must substantially conform to the sample letter set 
forth in Exhibit "E" to this Agreement. The City Attorney's Office will determine, in its 
reasonable discretion, what constitutes substantial conformance. " 

12.3 The City shall release the letter of credit provided under this Agreement, as 
follows: 

(a) If the Roadway Project is constructed to Final Completion, then this letter 
of credit will be released upon IA Holdings' payment of: (i) all Fees earned by the City in 
performing services under this Agreement, (ii) all costs for the work performed under the 
Construction Contracts, (iii) all Closeout Costs, and (iv) payment of all Liabilities then due and 
payable. . 

(b) If this Agreement is terminated, whether by the City or IA Holdings, prior 
to Final Completion of the RoadwayProject,then this letter of credit will be released upon IA 
Holding's payment of: all Fees earned by the City in performing services under this Agreement, 
(ii) all costs for the work performed under the Construction Contracts, (iii) all Termination Costs, 
and (iv) payment of all Liabilities then due and payable. . 

12.4 The City is absolutely and unconditionally entitled to draw on the letter of credit 
provided under this Agreement, in accordance with the terms and conditions of the letter of 
credit and this Agreement, as follows: I . . 

(a) If IA Holdings fails to make payment in the amount and within the time 
required by this Agreement upon expiration of the notice and cure periods set forth in Section 8.3 
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or fails to fulfill its obligations under section· 1 0.1, then the City may draw on the letter of credit 
an amount equal to (i) the unpaid Fees, Closeout Costs, Termination Costs, costs for the work 
performed under the Construction Contracts, and Liabilities then due and payable and (ii) the 
City's reasonable out of pocket costs in presenting the letter of credit if the issuing bank or 
financial institution requires that presentment occuLat a location outside the County of 
Sacramento, California. 

12.5 The City shall notify IA Holdings before the City exercises its right to draw upon 
the letter of credit under section 12.4. above. The City and IA Holdings agree that IA Holdings 
be given at least ten business-days' written notice. 

12.6 If the City draws on the letter of credit, then the City shall deposit the proceeds 
into the appropriate funds, as determined in the sole discretion of the City Treasurer's Office, for 
use in paying: (a) the portion of the Fee earned by the City that remains unpaid, (b) the portion of 
the costs for the work performed under the Construction Contracts that remains unpaid, (c) the 
Closeout Costs that remain unpaid, (d) the Termination Costs that remain unpaid, (e) the 
Liabilities that remain unpaid, and (f) the City's reasonable out of pocket costs, if any, incurred 
in presenting the letter of credit, as described in Section 12.4. 

ARTICLE XIII· 

DEDICATION 

IA Holdings and the City here~y agree that IA Holdings shall dedicate to the City 
in fee title the public street right-of-way of the Roadway Project, and the City hereby agrees to 
accept IA Holding's offer of dedication of the public street right-of-way of the Roadway Project 
upon Final Completion of the Roadway Project, subject to the following conditions: (a) IA 
Holdings and the City have entered into a mechanically stabilized earth wall maintenance 
easement agreement for 5th Street, (b) IA Holdings and the City have entered into an interim 
maintenance funding agreement for 5th Street and Railyards Boulevard, (c) the public street 
right-of-way of the Roadway Project is free and clear of all liens and all encumbrances· 
identified by the City in a writing provided to IA Holdings not more than 30 days after the 
effective date of this Agreement; provided, however, in no event shall either party have any 
obligation to remove or resolve any lien or encumbrance identified by the City, and, (d) the 
public street right-of-way of the Roadway Project is free and clear of all liens and all 
encumbrances recorded after the effective date of this Agreement, except those that the City has 
consented to in writing. IA Holdings and the City hereby agree that the dedication to the City of 
the public street right-of-way of the Roadway Project shall be completed substantially in the 
form of Grant Deed attached hereto as Exhibit "F'. 

ARTICLE XIV 

NOTICES 

All notices, requests, demands, and other communications required or permitted to be given 
under this instrument shall be in writing and shall be conclusively deemed to have been duly 
given or delivered, as the case may be, (a) when hand delivered or sent by facsimile (if 
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confirmation of receipt has been received) to the addressee; (b) three (3) business days after 
having been sent by certified mail, postage prepaid return receipt requested; or (c) one (1) 
business day after having been deposited, properly addressed and prepaid for guaranteed next
business-day delivery, with a nationally-recognized overnight courier service. All such notices, 
requests, or demands shall be addressed as set forth below, or to such other address as a party 
may from time to time designate by notice given to the other party(ies). A party may change its 
address for these purposes by giving written notice of the change to the other party in the manner 
provided in this Article XIII. Courtesy copies are provided as a convenience only. Failure to 
provide courtesy copies does not affect the timeliness of or invalidate a notice, request, demand, 
or other communication. 

If to IA Holdings: 

With a courtesy copy to: 

With a courtesy copy to: 

, With a courtesy copy to: 

With a courtesy copy to: 

EAS1\52053580. 17 

c/o The Inland Real Estate Group 
2901 Butterfield Road 
Oak Brook, lllinois 60523 
Attention: Dean Stermer 
Facsimile: (630) 954-5655 
Telephone: (630) 586-6463 
dean.stermer@inland-investments.com 

c/o The Inland Real Estate Group 
2901 Butterfield Road 
Oak Brook, lllinois 60523 
Attention: Michael Podboy 
Facsimile: (630) 954-5655 
Telephone: 630-218-8000 
Podboy@inlandgroup.com 

c/o The Inland Real Estate Group 
2901 Butterfield Road 
Oak Brook, lllinois 60523 
Attention: Jack Potts 
Facsimile: (630) 954-5655 
Telephone: 630-218-8000 
potts@inland-investments.com 

c/o The Inland Real Estate Group 
2901 Butterfield Road 
Oak Brook, lllinois 60523 
Attention: Scott W. Wilton 
Facsimile: (630) 954-5655 
Telephone: 630-218-8000 
swilton@inlandgroup.com 

DLA Piper LLP (US) 
203 North LaSalle Street, Suite 1900 
Chicago, lllinois 60601 
Attention: James L. Beard 
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Facsimile: (312) 630-7379 
Telephone: (312) 368-2169 
james.beai'd@dlapiper.com 

With a courtesycopyto:' DLA Piper LLP (US) 
2000 University Avenue 
East Palo Alto, California 94303 
Attention: Angela L. Castro 
Facsimile: (650) 687 -1110 
Telephone: (650) 833-2352 
angela. castro @dlapiper.com 

If to the City: City of Sacramento 
Office of the City Manager, 
Operations Manager 

. City Hall 
915 I Street, 5th Floo! . 

. Sacramento, CA 95814':2604 
Attention: Francesca Halbakken 
facsimile: (916) 808-7618 
Telephone: (916) 808-7194 
fhalbakken @cityofsacramehto.org 

With a courtesy copy to: City of Sacramento 
Office of the City Attorney 
City Hall 
9151 Street, 4th Floor. 
Sacramento, CA 95814~2604 
Attention: Michael Sparks 
Facsimile: (916) ~08-7455 
Telephone: (916) 808-5346 
Msparks@cityofsacramento.org 

Any time period following notice shall commence on the date of such delivery. 
Rejection <;>r other refusal to accept or inability to deliver because of change of address as to 

. which no notice has been given shall constitute receipt of any such notice, demand, or request. 

ARTICLE XV 

MISCELLANEOUS 

15.1 IA Holdings and any other designated representative of IA Holdings shall, at all 
times during the term of this Agreement, have the right of entry and free access to the area of the 
Roadway Project, subject to California ~ivision of OccuPCl.tional Safety and Health rules and 
regulations, and the right.(but not the obligation) to inspect all work done, labor performed, and 
materials furnished in and about the Roadway Project and the right (but not the obligation) to 
inspect and audit all books, records, and contracts relating to the Roadway Project. 
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15.2 In performing its services hereunder; the City (including the City's employees) is 
and shall be, an independent contractor and not an employee of IA Holdings. 

15.3 Whether or not expressly required by the other provisions hereof, no approval by 
IA Holdings shall be effective unless contained in a writing signed by its Representative. 

15.4 Time is of the essence in the performance· of this Agreement. 

15.5 The provisions of this Agreement that by their nature survive completion of the 
Roadway Project or termination of this Agreement, including, without limitation, all warranties 
and indemnities, shall remain in full force and effect after completion of the Roadway Project or 
termination of this Agreement. 

15.6 If a nonmaterial provision, or portion of a provision, of this Agreement is held to 
be invalid, illegal, or unenforceable, then the validity, legality, and enforceability of the 
remaining provisions or portions shall not be affected and shall be enforceable to the fullest 
extent allowable by law in order to give maximum legal force and effect to those provisions or 
portions that are not invalid, illegal, or unenforceable. 

15.7 The parties may sign this agreement in counterparts, each of which will be 
considered an original, but all of which will constitute the same agreement. Facsimiles, PDFs, 
and photocopies of signature pages of this agreement will have the same binding effect as 
originals. 

15.8 A waiver by either IA Holdings or the City of any breach ofa term or·condition 
contained in this Agreement shall not be deemed to be a waiver of any subsequent breach of the 
same or any other term or condition contained in this Agreement, whether of the same or a 
different character. No payment by IA Holdings to the City shall constitute a waiver by IA 
Holdings of any breach, violation, or default the Agreement. A waiver is binding only if set forth 
in a writing signed by the waiving party. 

15.9 This Agreement is to be interpreted and applied in accordance with California 
law, except that that the rule of interpretation in California Civil Code section 1654 will not 
apply. Any litigation concerning this Agreement must be brought and prosecuted in the Superior 
Court of California, County of Sacramento. 

15.10 This Agreement is solely for the benefit of the City and IA Holdings. It is not 
intended to benefit any third parties. 

15.11 The parties shall bear their own costs and attorneys' fees incurred in connection 
with this Agreement, except as provided in Article X, above. 

15.12 This Agreement sets forth the parties' entire understanding regarding the matters· 
set forth above and is intended to be their final, complete, and exclusive expression of those 
matters; It supersedes all prior or contemporaneous agreements, representations, and 
negotiations-written, oral, express, or implied-and may be modified only by another written 
agreement signed by both parties. 
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IN WITNESS WHEREOF, the parties hereby have executed this Agreement as of the day 
and year first set forth above. 

fA HOLDINGS: 

fA Sacramento Holdings, L.L.C., a Delaware limited liability company 

By:,: '.' IA Sacramento Development VP, L.L.C:, 
a Delaware limited liability company, its sole member 

By: Inland American Real Estate Trust, Inc., 
a Maryland corporation, its:s,qI<:melllber 

By: 
Its:. 

CITY OF SACRAMENTO;l 

City of Sacramento, 
a California municipal corporation 

BY:~Gu,.~ 
Name: Francesca Halbakken 
Title: Operations Manager 

Approved as to Legal Form 

BY:~ 
Senior'neputyC'itY tt6I11eY 

Attest:~.~ ~ 
By: . 

tu-d City Clerk "7j' ;;S':-73-

EAS1\52053580, 17 25 
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Pre-Construction Cost 

1 

2 

Construction Cost 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

EXHIBIT A 

CONSTRUCTION BUDGET 

5th Street & Railyards Boulevard Roadway Project 

Civil Engineering (estimated cost to complete) 

Project Management 

Total Pre-Const~uction Cost 

Construction Cost Estimate 

Soil Remediation 

Soil Surcharge 

Utility Fees 

PG&E Gas 

City DOU - Water Meter 

City DOU - Water Development 

City DOU - Water Resource Control Board 

Kinder Morgan - Deposit - Gas Line Inspection 

RTConduit 

SMUD 

TOTAL Utility Fees (items 6-12) 

Construction Management 

Construction Management (Vali Cooper & Assoc.) 

City Inspection/Construction Monitoring 

City Surveying 

Total Construction Management (items 13-15) 

Total Construction Cost 

$ 191,000.00 

$ 1,072,000.00 

$ 135,000.00 

$ 6,400.00 

$ 29,600.00 

$ 10,000.00 

$ 10,000.00 

$ 25,000.00 

$ 450,000.00 

$ 1,648,600.00 

$ 302,400.00 

$ 150,000.00 

Contingency , . 

16 Contingency 

Total Project Cost 

$ 1,263,000.00 

$ 23,291,500.00 

$ 350,000.00 

$ 48,500.00 

$ 666,000.00 

$ 2,101,000.00 

$ 26,457,000.00 

$ 2,218,000.00 

. $ 29,938,000.00 
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Exhibit B 

AGREEMENT 
(Construction Contract Over $25,000) 

THIS AGREEMENT, dated for identification , 20_,'is made and ~nteredinto between 
the CITY OF SACRAMENTO, a municipal corporation ("City"), and . 

_____ -----------~-------------("Contractor"). 

The City and Contractor hereby mutually agree as follows: 

1. CONTRACT DOCUMENTS 

The Contract Documents, sometimes also referred to as the "Contract," consi~t of the following 
items, which ar~ hereby incorporated by reference as if set forth in full in this Agreement: 

The Notice to Contractors' 
The Proposal Form submitted by the Contractor 

,The Instructions to Bidders 
The Emerging and Small Business Enterprise (ESBE) Requirements 
The Requirements for the Non-Discrimination in Employee Benefits by City Contractors Ordinance 

and the Declaration of Compliance ,. 
The City's Reference Guide for Construction Contracts 
The Addenda, if any 
This Agreement 
The Standard Specifications 
The Special Provisions 
The Plans and Technical Specifications 
The drawings and other data and all developments thereof prepared by City pursuant to the Contract 
Any modifications of any of the foregoing made or approved by City, including but not limited to 

duly authorized change orders. . 

Unles~ ~pecificallyripted 9.-the~ise, references to the "Standard Specifications" shall mean and refer 
to the Standard Specifications for Public Construction of the City of Sacramento approved by the 
Sacramento City Council on June 4, 2007 (Resolution No. 2007-350), and any subsequent amendments 
thereto approved by the Sacramento City Councilor the Sacramento City Manager. Work called for in 
anyone Contract Document and not mentioned in another is to be performed and executed as if 
mentioned in all Contract Documents. The table of contents, titles and headings contained in the 
Contract Documents are provided solely to facilitate reference to various provisions of the Contract 
Documents and in no way affect or limit the interpretation of the provisions to which they refer. 

2. DEFINITIONS 

Unless otherwise specifically provided herein, all words and phrases defined In the Standard 
Specifications shall have the same meaning and intent in this Agreement. 

3. AGREEMENT CONTROLS 
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In the event of a conflict between any ofthe terms and conditions set forth in this Agreement and the 
terms and conditions set forth in other Contract Documents, the terms and conditions set forth in this 
Agreement shall prevail, except that the provisions of any duly authorized change order shall prevail 
over any conflicting provisions of this Agreement. 

4. SCOPE OF CONTRACT 

Contractor agrees to furnish all tools,· equipment, apparatus, facilities, labor, material and 
transportation necessary to perform and complete in a good and workmanlike manner to the satisfaction 
of City, all the Work called for in the Contract Documents entitled: 

__________________________ (PN: ) 

including the Work called for in the following alternative bid items described in the Proposal Form: 

Contractor agrees to perform such Work in the manner designated in and in strict conformity with the 
Contract Documents. 

5. CONTRACT AMOUNT AND PAYMENTS 

City agrees to pay and Contractor agrees to accept, as complete payment for the above Work, in 
accordance with the schedule and procedures set forth in the Contract Documents and subject to 
deductions, withholdings and additions as specified in the Contract Documents, a total sum that shall not 
exceed the total bid amount set forth in Contractor's Proposal Form. In addition, subject to deductions, 
withholdings and additions as specified in the Contract Documents, payment for individual items of the 
Work shall be computed as follows: 

(A) For items of the Work for which a lump sum price is specified in Contractor's Proposal Form, 
Contractor shall be paid the lump sum price(s) specified in Contractor's Proposal Form; and 

(B) For items of the Work for which a unit price is specified in Contractor's Proposal Form, 
Contractor shall be paid the sum computed at such unit price, or computed at a different price if such 
different price is determined by City in accordance with the Standard Specifications, based on the actual 
amount of each such item performed and/or furnished and incorporated in the Work; provided that in no 
event shall the total sum for a unit price item exceed the total bid amount set forth for such item in the 
Contractor's Proposal Form, unless authorized by Change Order. 

6. PROGRESS PAYMENTS 

Subject to the terms and conditions of the Contract, City shall cause payments to be made upon 
demand of Contractor as follows: 

(A) On or about the first of the month, the Engineer shall present to the Contractor a statement 
showing the amount of labor and materials incorporated in the Work through the twentieth (20) calendar 
day of the preceding month. ,and, The City shall issue a certificate for ninety-five (95) percent of the 
amount it shall find to be due, subject to any deductions or withholdings authorized or required under the 
Contract or any applicable Laws or Regulations, if (i) both Contractor and Engineer approve the 
statement in writing; (ii) the City's labor compliance officer provides written approval; and, (iii) 
Contractor executes and submits to City a conditional waiver and release for the amount certified by the 
City on a form that complies with Civil Code section 8132. Not later than five (5) days after receipt ofa 
progress payment, Contractor shall execute and submit to City an unconditional waiver and release on a 
form that complies with Civil Code section 8134 for an amount equal to the progress payment. 
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(B) No inaccuracy or error in said monthly estimates shall operate to release Contractor from 
damages arising from such Work or from enforcement of each and every provision of the Contract 
Documents, and City shall have the right subsequently to correct any error made in any estimate for 
payment. 

(C) Contractor shall not be paid for any defective or improper Work. 

(D) The remaining five (5) percent of the value of the Work performed under the Contract, if 
unencumbered and subject to any deductions or withholdings authorized or required under the 
Contract or any applicable Laws or Regulations, shall be released not later than sixty (60) days after 
(i) completion and final acceptance of the Work by City; and (ii) Contractor executes and submits to 
City a conditional waiver and release for the amount to be released on a form that complies with 
Civil Code section 8136. Not later than five (5) days after receipt of final payment, Contractor shall 
execute and submit to City an unconditional waiver and release on a form that complies with Civil 
Code section 813 8 for an amount equal to the final payment. Acceptance by Contractor of the final 
payment. shall constitute a waiver of all claims against the City' arising under the Contract 
Documents, except for disputed claims tn stated amounts that the Contractor specifically reserves in 
writing, but 'only to the extent that the Contractor has complied with all procedures and requirements 
applicable to the presentation and processing of such claim(s) under the Contract Documents. 
Contractor shall be entitled to substitute securities for retention or to direct that payments of retention 
be made into escrow, as provided in Public Contract Code Section 22300, upon execution of the 
City's Escrow Agreement for Security Deposits in Lieu of Retention. 

(E) The parties agree that, for purposes of the timely progress payment requirements specified in 
Public Contract Code Section 20104.50, the date that the City receives a statement jointly approved by 
the Contractor and the Engineer as provided above shall be deemed to constitute the date that City 
receives an undisputed and properly submitted payment request from the Contractor. Progress payments 
not made within 30 days after this date may be subject to payment of interest as provided in Public 
Contract Code Section 20104.50. 

7. RETENTION OF SUMS CHARGED AGAINST CONTRACTOR 

When, under the provisions of this Contract or any applicable Laws or Regulations,City is 
authorized or required to withhold, deduct or charge any sum of money against Contractor, City may 
deduct and retain the amount of such charge from the amount of the next succeeding progress 
estimate(s), or from any other moneys due or that may become due Contractor from City. If, on 
completion or termination of the Contract, sums due Contractor are insufficient to pay City's charges, 
City shall have the right to recover the balance from Contractor or its Sureties. 

8. COMMENCEMENT AND PROSECUTION OF WORK 

Contractor shall commence the Work not later than fifteen (15) working days after the date of the 
written Notice to Proceed from City to Contractor and shall diligently prosecute the Work to final 
completion. The phase "commence the Work" means to engage in a continuous program on-site 
including, but not limited to, site clearance, grading, dredging, land filling and the fabrications, erect'ion, 
or installation of the Work. The.Notice to Pr.oceed shall be issued within- fifteen (15) calendar days 
following execution of the Agreement by the City and the filing by Contractor of the required Bonds and 
proof of insurance, provided that the Engineer may delay issuance of the Notice to Proceed if the 
Engineer determines in the Engineer's sole discretion that conditions on the site of the Work are 
unsuitable for commencement of the Work. After the Notice to Proceed is issued, the continuous 
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prosecution of Work by Contractor shall be subject only to Excusable Delays as defined In this 
Agreement. 

9. TIME OF COMPLETION 

The entire Work shall be brought to completion in the manner provided for in the Contract 
Documents on or before days from the date of the Notice to Proceed 
(hereinafter called the "Completion Date") unless extensions of time are granted in accordance with the 
Contract Documents. 

Failure to complete the entire Work by the Completion Date and in the manner provided for in the 
Contract Documents shall subject Contractor to liquidated damages as provided in this Agreement. Time 
is and shall be of the essence in the performance of the Contract and the Work. 

10. PAYMENTS DO NOT IMPLY ACCEPTANCE OF WORK 

The payment of any progress payment, or the acceptance thereof by Contractor, ·shall not constitute 
acceptance of the Work or any portion thereof and shall in no way reduce the liability of Contractor to 
replace unsatisfactory work or material, whether or not the unsatisfactory character of such work or 
material was apparent or detected at the time such payment was made. 

11. ACCEPTANCE NOT RELEASE 

Contractor shall correct immediately any defective or imperfect work or materials that may be 
discovered before final acceptance of the entire Work, whether or not such defect or imperfection was 
previously noticed or identified by the City. The inspection of the Work, or any part thereof, shall not 
relieve Contractor of any of its obligations to perform satisfactory work as herein specified. 

Failure or neglect on the part of City or any of its officers, employees or authorized agents to 
discover, identity, condemn or reject defective or imperfect work or materials shall not be construed to 
imply an acceptance of such work or materials, if such defect or imperfection becomes evident at any 
time prior to final acceptance of the entire Work, nor shall such failure or neglect be construed as barring 
City from enforcing Contractor's warranty(ies) or otherwise recovering damages or such a sum of money 
as may be required to repair or rebuild the defective or imperfect work or materials whenever City may 
discover the same, subject only to any statutes of lim itation that may apply to any such claim. 

12. CITY'S RIGHT TO TAKE POSSESSION OF THE WORK IN WHOLE OR IN PART 

The City shall have the right at any time to enter upon the Work and perform work not covered by 
this Contract, or to occupy and use a portion of the Work, prior to the date of the final acceptance of the 
Work as a whole, without in any way relieving Contractor of any obligations under this Contract. 

13. NO WAIVER OF REMEDIES 

Neither the inspection by City, its officers, employees or agents, nor any certificate or other approval 
for the payment of money, nor any payment for, nor acceptance of the whole or any part of the Work by 
City, nor any extensions of time, nor any position taken by City, its officers, employees or its agents shall 
operate as a waiver of any provision of the Contract Documents nor of any power herein reserved to 
City or any right to damages herein provided, nor shall any waiver of any breach of this Agreement be 
held to be a waiver of any other or subsequent breach. All remedies provided in the ContraCt Documents 
shall be taken and construed as cumulative; in addition to each and every other remedy herein provided, 
the City shall have any and all equitable -and legal remedies that it would in any case have. 

14. WARRANTY 
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Except as otherwise expressly provided in the Contract Documents, and excepting only items of routine 
maintenance, ordinary wear and tear and unusual abuse or neglect by City, Contractor warrants and 
guarantees all Work executed a!ld all supplies, materials and devices of whatsoever nature incorporated 
in or attached to the Work,or otherwise provided as a part of the Work pursuant to the Contract, to be 
absolutely free of all defects of workmanship and materials for aperio,d of one year after tInal acceptance 
of the entire Work by the City. Contractor shall repair or replace all work or material, together with any 
other ~ork or material that may be displaced or damaged in so doing, that may prove defective in 
workmanship or material within this one year warranty period without expense or charge of any nature 
whatsoeverto City.. . 

In the event that Contractor shall fail to comply with the conditions of the foregoing warranty within ten 
(10) days after being notified of the defect in writing, City shall have the right, but shall not be obligated, 
to repair, or obtain the repair of, the defect and Contractor shall pay to City on demand all costs and 
expense of such repair. Notwithstanding anything herein to the contrary, in the event that any defect in 
workmanship ormaterial.covered:by the foregoing warranty results ina condition that constitutes an 
immediate hazard to public health or 'safety, or any property interest, or any person, City shall have the' 
right to immediately repair, or cause to be repaired, such defect, arid Contractor shall pay to City on 
demand all costs and expense of such repair. The foregoing statement relating to hazards to health, 
safety or property shall be deemed to include both temporary and permanent repairs that may be required 
as determined in the sole discretion and judgment of City. 

In addition to the above, the Contractor shall make a written assignment of all manufaCturer's and other 
product warranties to the City, prior to completion and final acceptance of the Work by City. 

The Contractor's Performance ~,ond shall secure the performance of the Contractor's obligations under 
this Section 14, and the Contractor and its Surety shall be jointly and severally liable for these 
obligations. ' 

15. LIQUIDATED DAMAGES IF WORK NOT COMPLETED ON TIME 

(A) The actual fact of the occurrence of damages and the actual amount of the damages that City 
would suffer if the entire Work, and/or any specified portion, thereof, were not completed within the 
time(s) specified herein are dependent upon many circumstances and conditions that could prevail in 
various combinations, and for this reason, it is impracticable and extremely difficult to fix the actual 
damages. Damages that City would suffer in the event of such delay inClude: loss of the use of the 
project; 'expenses of prolonged assignment to the project of an architectural and/or engineering staff; 
prolonged costs of administration, inspection, and supervision; increased operational expenses and/or 
impaired operation of other facilities dependent upon completion of the project; and the loss and 
inconvenience suffered by the public within the City of Sacramento by reason of the delay in the 
completion of the project or portion thereof. Accordingly, ~he parties agree, and by execution of this 
Agreement, Contractor acknowledges that it understands and agrees, that the 'amount(s) set forth herein 
as liquidated damages reflect the parties' best efforts at the time of entering into the Contract to estimate 

. the damages that may be incurredby City and the public due to the Contractor's delay in completion of 
the Work and/or any specified portion thereof, and shall be presumed to, be the amount of damages 
sustained by the failure of Contractor to complete the entire Work and/or any specified portion thereof 
within the time(s) specified herein. , ' 

(B) Contractor shall pay liquidated damages to City for failure to complete the entire Work by the 
C.ompletion Date (as extended in accordance with the Contract.oocuments, if applicable) in the amount 
of '. ' ,for each calendar day after the Completion Date (as extended in 
accordance with the Contract Documents, if applicable), continuing to the time at which the entire Work 
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is completed. Such amount is the actual cash value agreed upon by the City and Contractor as the loss to 
City and the public resulting from Contractor's default. 

The parties agree, and by execution of this Agreement, Contractor acknowledges that it understands 
and agrees, that the foregoing provisions provide for the imposition of liquidated damages from the 
Completion Date (as extended in accordance with the Contract Documents, if applicable) until the date 
of completion of the entire Work as determined by the Engineer in accordance with Section 8-4 of the 
Standard Specifications, whether or not the Work or any portion thereof is claimed or determined to be 
substantially complete prior to such date of completion. . 

(C) In the event Contractor shall become liable for liquidated damages, City, in addition to all other 
remedies provided by law, shall have the right to withhold any and all payments that otherwise would -be 
or become due Contractor until the liability of Contractor under this section is finally determined. City 

. shall have the right to use and apply. such payments, in whole or in part, to reimburse City for all 
liquidated damages due or to become due to City. Any remaining balance of such payments shall be paid 
to Contractor only after discharge in full of all liability incurred by Contractor under this section or 
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· otherwise under any provision of the Contract Documents or any applicable Law or Regulation. If the 
sum so retained by City is not sufficient to discharge all such liabilities of Contractor, Contractor shall 
continue to remain liable to City until· all such liabilities are satisfied in full. No failure by City to 
withhold any payment as specified above shall in any manner be construed to constitute a release of any 
such liabilities nor a waiver of the City's right to withhold payment for such liabilities. 

16. INDEMNITY AND HOLD HARMLESS 

(A) Contractor shall defend, hold harmless and indemnify the City, its officers, employees, and 
agents, 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, whether arising on or off the site of the Work, 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 the Work 
by the Contractor, any 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) 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 16, nor shall the 
limits of such insurance limit the liability of Contractor hereunder. The provisions of this Section 16 
shall survive any expiration or termination of the Contract. 

17. CONTRACTOR SHALL ASSUME RISKS 

Until the completion and final acceptance by City of all Work under this Contract, the Work shall be 
under Contractor's responsible care and charge, and Contractor, at no cost to City, shall rebuild, repair, 
restore and make good all injuries, damages, re-erections, and repairs occasioned or rendered necessary 
by accidental causes of any nature, to all or any portions of the Work. 

18. GENERAL LIABILITY OF CONTRACTOR 

Except as otherwise herein expressly stipulated~ Contractor shall perform all the Work and furnish all 
the labor, materials, tools, equipment, apparatus, facilities, transportation, power and light, and 
appliances, necessary or proper for performing and completing the Work herein required in the manner 
and within the time herein specified. The mention of any specific duty or liability of Contractor shall not 
be construed as a limitation or restriction of any general liability or duty of Contractor, and any reference 
to any specific duty or liability shall be construed to be solely for the purpose of explanation. 

19. INSURANCE 

, During the entire term of this ContraCt and until completion and final acceptance of the Work as 
provided in the Contract Documents, Contractor shall maintain in full force and effect the insurance 
coverage described in this section. 
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Full compensation for all premiums that Contractor is required to pay for the insurance coverage 
described herein shall be included in the compensation specified for performance of the Work under the 
Contract. No additional compensation will be provided for Contractor's insurance premiums. 

It is understood and agreed by the Contractor that its liability to the City shall not in any way be limited 
to or affected by the amount of insurance coverage required of or carried by the Contractor. 

(A) Minimum Scope and Limits of Insurance Coverage 

(1) 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 two million dollars 
($2,000,000) per occurrence and two million dollars ($2,000,000) per project aggregate. The 
policy shall provide contractual liability and products and completed operations coverage for the 
terin of the policy. 

(2) 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 two million dollars ($2,000,000) per 
occurrence. The policy shall provide coverage for owned, non-owned and/or hired autos as 
appropriate to the operations of the Contractor. 

(3) 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 in favor of the City of Sacramento, IA 
Sacramento Holdings, L.L.c. In the event Contractor is self-insured, it shall furnish City with a 
certificate of consent to self-insure issued by the director of the California Department of 
Industrial Relations. 

(4) Pollution Legal Liability Insurance (including asbestos and lead paint) providing 
coverage on an occurrence form with limits of not less than $10,000,000 per occurrence. 

(5) UmbrellalExcess Liability Insurance providing coverage at least as broad as the 
underlying policies and with limits of not less than $25,000,000 per occurrence on an occurrence 
basis in excess ofthe underlying insurance coverage limits. 

(6) Builder's Risk Property Insurance 

I. Contractor shall purchase and maintain Builder's Risk Insurance with a 
company or companies lawfully authorized to do business in the State of 
California. Such policy shall be written in the amount of the total bid amount 
set forth in Contractor's Proposal Form, plus the value of subsequent Contract 
modifications, comprising the total value Work at the project site on a 
replacement cost basis. Such insurance shall be maintained, unless otherwise 
provided in the Contract Documents or otherwise agreed upon in writing by 
all persons and entities who are beneficiaries of such insurance, until final 
payment has been made as provided in the Contract Documents or' until no 
persons or entities other than the Contractor has an insurable interest in the 
Work required to be covered, whichever is later. This insurance shall include 
the City, IA Holdings, and all subcontractors working on the Work as primary 
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additional insureds. Contractor shall be responsible to pay any deductible 
under the policy. 

II .. Such policy or policies shall provide waivers of all sUbrogation rights against 
the City of Sacramento, IA Holdings, and all subcontractors working on the 
Work, even if their negligence causes· a covered loss, and regardless of the 
extent of their insurable interest·in the covered property. 

lit. Such Builder's Risk Insurance, shall be on an "all risk" or equivalent policy 
form and shall include, without limitation, insurance against the perils of fire 
(with extended coverage), flood, theft, vandalism, malicious mischief, 
collapse, windstorm, testing and startup and debris removal. 

iv. Such policy or policies shall cover portions of the materials for the Work that 
are stored off of the project site and also portions in transit. 

(B) Additional Insured Coverage 

(1) Commercial General Liability Insurance:' The City, IA Sacramento Holdings, L.L.C., and 
their 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 Contractor, products and completed operations of Contractor, and premises owned, leased or 
used 'by Contractor. ' The general liability additional insured endorsemerit 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, IA Sacramento Holdings, L.L.C., and their' 
officials, employees and volunteers shall be covered by policy terms or endorsement as 
additional· insureds unde~ the automobile liability insurance, pollution'legal liability insurance, 
and umbrella/excess lia~ility insurance policies. " , 

(C) Other Insurance Provi~ioris 

The policies are to co~tain, or be endo~sed to 'co~tain, the following provisions: 

. (1) Contractor's insurance coverage shall be primary insurance as respects City, IA 
Sacramento Holdings; L.L.C., and their officials, employees and volunteers. Any insurance or 
self-insurance maintained by City, IA Sacramento. Holdings, L.L.C., and their officials, 
employees 9r vohlnteers shall be in excess of Contractor's insurance and shall not contribute with 
it. 

(2) Any failure to comply with reporting provisions of the policies shall not affect coverage 
provided to City, IA Sacramento Holdings, L.L.C., and their officials, employees or volunteers. 

'. , 

(3) Coverage shall state that Contractor'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. 
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(4) City will be provided with sixty (60) days written notice of cancellation or material 
change in the policy language or terms. 

(D) Acceptability ofInsurance 

Insurance shall be placed with insurers with a Bests' rating of not less than A:V. Self-insured retentions, 
policy terms or other variations that do not comply with the requirements of this Section 19 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) Contractor shall furnish City with certificates and required endorsements evidencing the 
insurance required. The certificates and endorsements shall be forwarded to the City 
representative designated by City. Copies of policies shallbe.delivered to the City on demand. 
Certificates of insurance shall be signed by an authorized representative of the insurance carrier. 

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

(F) Subcontractors 

Contractor shall require and verify that all subcontractors maintain insurance coverage that meets the 
minimum scope and limits of insurance coverage specified in subsections A(1), A(2) and A(3) above. 

20. FAILURE TO MAINTAIN BONDS OR INSURANCE 

If, at any time during the performance of this Contract, Contract9r fails to maintain any item of the 
bonds and/or insurance required under the Contract in full force and effect, Contractor shall immediately 
suspend all work under the Contract and notify City in writing of such failure. After. such notice is 
provided, or if City discovers such failure and notifies Contractor, the City thereafter may withhold all 
Contract payments due or that become due until notice is received by City that such bonds and/or 
insurance have been restored in full force and effect and that the premiums therefor ·have been paid for a 
period satisfactory to the Division of Risk Management. Contractor shall not resume work until notified 
by City to do so, and the City shall have no responsibility or liability for any costs incurred by Contractor 
as a result of such suspension of Work. 

In addition to the foregoing, any failure to maintain any item of the required bonds and/or insurance 
at any time during the performance of this Contract will be sufficient cause for termination of the 
Contract by City. 

The Contractor shall be solely responsible for, and shall defend, indemnify and hold harmless the 
City, its officers, employees and agents against and from, any and all damages, claims, losses, actions, 
costs or other expenses of any kind incurred by any party as a direct or indirect result of any suspension 
of Work or termination of the Contract under the provisions of this Section. 

21. EXCUSABLE DELAYS 

For the purpose of these Contract Documents, the term "Excusable Delay" shall mean, and is limited 
to, delay caused directly by: acts of God; acts of a public enemy; fires; inclement weather as determined 
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by the Engineer; riots; insurrections; epidemics; quarantine restrictions; strikes; lockouts; sitdowns; acts 
of a governmental agency; priorities or privileges established for the manufacture, assemble, or allotment 
of materials necessary in the Work by order, decree or otherwise of the United States or by any 
department, bureau, commission, committee, agent, or administrator of any legally constituted public 
authority; changes in the Work ordered by City insofar as they necessarily require additional time in 
which to complete the Work; the prevention of Contractor from commencing or prosecuting the Work 
because of the acts of others, excepting Contractor's subcontractors or suppliers; or the prevention of 
Contractor from commencing or prosecuting the Work because of a Citywide failure of public utility 
service. 

The term "Excusable Delay" shall specifically' not include: (i) any delay that could have been 
avoided by the exercise of care, prudence, foresight and diligence on the part of Contractor; (ii) any 
delay in the prosecution of any part of the Work that does not constitute a Controlling Operation, 
whether or not such delay is unavoidable; (iii) any reasonable delay resulting from time required by City 
for review of any Contractor submittals and for the making of surveys, measurements and inspection; 
and, (iv) any delay arising from an interruption in the prosecution of the Work on account of reasonable 
interference by other Contractors employed by City that does not necessarily prevent the completion of 
the entire Work within the time specified. Excusable Delays, if any, shall operate only to extend the 
Completion Date (not in excess of the period of such delay as determined by City) and shall not under 
any circumstances increase the amount City is required to pay Contractor except as otherwise provided in 
these Contract Documents. 

22. CONTRACTOR TO SERVE NOTICE OF DELAYS 

Whenever Contractor foresees any delay in the prosecution of the Work, and in any event as soon as 
possible (not to exceed a period of ten (10) calendar days), after the initial occurrence of any delay that 
Contractor regards as or may later claim to be an Excusable Delay, the Contractor shall notify the 
Engineer in writing of such delay and its cause, in order that the Engineer: (i) may take immediate steps 
to prevent if possible the occurrence or continuance of the delay; or (ii) if this cannot be done, may 
determine whether the delay is to be considered excusable, how long it continues, and to what extent the 
prosecution and completion of the Work are delayed thereby. Said written notice shall constitute an 
application for an extension of time only if the notice requests such an extension and sets forth the 
Contractor's estimate of the additional time required together with a full description of the, cause of the 
delay relied upon. 

After the completion of any part or whole of the Work, the Engineer, in estimating the amount due 
Contractor, will assume that any and all delays that may have occurred in its prosecution and completion 
were not Excusable Delays, except for such delays for which the Contractor has provided timely written 
notice as required herein, and that the Engineer has found to be excusable. Contractor shall not be 
entitled to claim Excusable Delay for any delay for which the Contractor failed to provide such timely 
written notice. 

23., EXTENSION OF TIME 

If the Contractor complies with Section 22, above, and the Engineer finds a delay claimed by the 
Contractor to be an Excusable Delay, the Contractor shall be allowed an extensiori of time to complete 
the Work that is proportional to the period of Excusable Delay determined by the Engineer, subject to the 
approval by City of a change order granting such time extension. During a duly authorized extension for 
an Excusable Delay, City shall not charge liquidated damages against the Contractor for such delay. 

If the City extends the time to complete the Work as provided herein, such extension shall in no way 
release any warranty or guarantee given by Contractor pursuant to the provisions of the Contract 
Documents, nor shall such extension of time relieve or release the sureties of the Bonds provided 
pursuant to the Contract Documents. By executing such Bonds, the Sureties shall'bedeemed to have 
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expressly agreed to any such extension of time. The granting of any extension of time as provided herein 
shall in no way operate as a waiver on the part of City of its rights under this Contract, excepting only 
extension of the Completion Date for such period of Excusable Delay as may be determined by the 
Engineer and approved by a duly authorized change order. 

24. NO PAYMENT FOR DELAYS 

No damages or compensation of any kind shall be paid to Contractor or any subcontractor because of 
delays in the progress of the Work whether or not such delays qualify for extension of time under this 
Agreement; except that this provision shall not preclude the recovery of damages for a delay caused by 
the City that is unreasonable under the circumstances and that is not within the contemplation of the 
parties, provided that the Contractor timely submits all such written notice(s) and fully complies with 
such other procedures as may be specified in the Contract Documents or any Laws or Regulations for 
Contractor to claim damages for such delay. 

25. CHANGES IN THE WORK 

Changes in the Work authorized or directed in accordance with the Contract Documents and 
extensions of time of completion made necessary by reason thereof shall not in any way release any 
warranty or guarantee given by Contractor pursuant to the provisions of the Contract Documents, nor 
shall such changes in the Work relieve or release the Sureties on Bonds provided pursuant to the Contract 
Documents. By executing such Bonds, the Sureties shall be deemed to have expressly agreed to any 
such change in Work and to any extension of time made by reason thereof. 

26. TERMINATION AFTER COMPLETION DATE 

In addition to any other rights City may have, if any services or work required under the Contract 
(including but not limited to punch list items) are not completed as of the Completion Date (as adjusted 
by any extensions of time for Excusable Delays granted pursuant to the Contract Documents), City may 
terminate the Contract at any time after the Completion Date ( as adjusted by any extensions of time for 
Excusable Delays granted pursuant to the Contract Documents), by providing a written notice to 
Contractor specifying the date of termination. Such notice also may specify conditions or requirements 
that Contractor must meet to avoid termination of the Contract on such date. If Contractor fails to fulfill 
all such conditions and requirements by such tt;rmination date, or, if no such conditions or requirements 
are specified, Contractor shall cease rendering services and performing work on such termination date, 
and shall not be entitled to receive any compensation for services rendered or work performed after such 
termination date. In the event of such termination, Contractor shall remain liable to City for liquidated 
damages incurred for any period of time prior to the termination date. 

In addition to any other charges, withholdings or deductions authorized under the Contract or any 
Laws or Regulations, if City terminates the Contract pursuant to this section, City may withhold and 
deduct from any payment and/or retention funds otherwise due Contractor any sum necessary to pay the 
City's cost of completing or correcting, or contracting for the completion or correction of, any services or 
work under the Contract that are not completed to the satisfaction of the City or that otherwise are 
deficient or require correction as of such termination date, including but not limited to incomplete punch 
list items. Such costs shall include all of the City's direct and indirect costs incurred to complete or 
correct such services or work, including the City's administrative and overhead costs. Ifthe amount of 
payment(s) and/or retention funds otherwise due the Contractor are insufficient to pay such costs, City 
shall have the right to recover the balance of such costs from the Contractor and/or its Surety(ies). 

27. TERMINATION FOR CONVENIENCE 

Upon written notice to the Contractor, the City may at any time, without cause and without prejudice 
to any other right or remedy of the City, elect to terminate the Contract for the convenience of City. In 
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such case, the Contractor shall be paid (without duplication of any items, and after deduction and/or 
withholding of any amounts authorized to be deducted or withheld by the Contract Documents or any 
Laws or Regulations): 

(A) For Work executed in accordance with the Contract Documents prior to the effective date of 
termination and determined to be acceptable by the Engineer, including fair and reasonable sums for 
overhead and profit on such Work; . 

(B) For reasonable claims, costs, losses, and damages incurred in settlement of terminated contracts 
with subcontractors, suppliers, and others; and 

(C) For reasonable expenses directly attributable to termination. 

Contractor shall not be paid for any loss of anticipated profits or revenue for any Work not performed 
prior to termination, tior for any economic loss arising out of or resulting from such termination, except 
for the payments listed in this section. Contractor's warranty under Section 14 of this Agreement shall 
apply, and Contractor shall remain responsible for all obligations related to such warranty, with respect 
to all portions of the Work performed prior to the effective date of the termination for convenience 
pursuant to this section. The City shall be entitled to have any or all remaining Work performed by other 
contractors or by any other means at any time after the effective date of a termination for convenience 

. pursuant to this section. 

28. TERMINATION FOR BREACH OF CONTRACT 

If Contractor abandons the Work under this Contract, or if the Contract or any portion of the Contract 
is sublet or assigned without the consent of the City, or if the Engineer determines in the Engineer's sole 
discretion that the conditions of the Contract in respect to the rate of progress of the Work are not being 
fulfilled or any part thereof is unnecessarily delayed, or if Contractor violates or breaches, or fails to 
execute in good faith, any of the terms or conditions of the Contract, or if Contractor refuses or fails to 
supply enough properly skilled labor or materials or refuses or fails to make prompt payment to 
subcontractors for material or labor, or if Contractor disregards any Laws or Regulations or. proper 
instruction or orders of the Engineer, then, notwithstanding any provision to the contrary herein; the City 
may give Contractor and its Sureties written notification to immediately correct the situation or the 
Contract shall be terminated. 

In the event that such notice is given, and, in the event such situation is not· corrected, or 
arrangements for correction satisfactory to the City are not made, within ten (10) calendar days from the 
date of such notice or within such other period of time as may be specified by the City in the notice, the 
Contract shall upon the expiration of said period cease and terminate. In the event of any such 
termination, City may take over the Work and prosecute the Work to completion, or otherwise, and the 
Contractor and its Sureties shall be liable to City for any cost occasioned City thereby, as hereinafter set 
forth. 

In the event City completes the Work, or causes the Work to be completed, no payment of any kind 
shall be made to Contractor until the Work is complete .. The cost of completing the Work, including but 
not limited to, extra costs of project administration and management incurred by City, both direct or 
indirect, shall be deducted from any sum then due, or that becomes due, to Contractor from City. If sums 
due to Contractor from City are less than the cost of completing the Work, Contractor and its Sureties 
shall pay City a sum equal to this difference on demand. In the event City completes the Work, and there 
is a sum remaining due to Contractor after City deducts the costs of completing the Work, then City shall 
pay such sum to Contractor. The Contractor and Contractor's Sureties shall be jointly and severally 
liable for all obligations imposed on Contractor hereunder. 
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No act by City before the Work is finally accepted, including, but not limited to, exercise of other 
rights under the Contract, actions at law or in equity, extensions of time, payments, assessments of 
liquidated damages, occupation or acceptance of any part of the Work, waiver of any prior breach of the 
Contract or failure to take action pursuant to this section upon the happening of any prior default or 
breach of Contractor, shall be construed to be a waiver or estoppel of the City's right to act pursuant to 
this Section upon any subsequent event, occurrence or failure by Contractor to fulfill the terms and 
conditions of the Contract. The rights of City to terminate the Contract pursuant to this Section and 
pursuant to Sections 26 and 27 are cumulative and are in addition to all other rights of City pursuant to 
the Contract and at law or in equity. 

29. CONTRACTOR BANKRUPT 

If Contractor should commence any bankruptcy proceeding, or if Contractor is adjudged a bankrupt, 
or if Contractor makes any assignment for the benefit of creditors, or if a receiver is appointed on 
account of Contractor's insolvency, then the City may, without prejudice to any other right or remedy, 
terminate the Contract and complete the work by giving notice as provided in Section 28 above. 

30. SURETIES' OBLIGATIONS UPON TERMINATION 

If the City terminates the Contract pursuant to Section 28 or Section 29 above: 

(A) The Surety under Contractor's performance bond shall be fully responsible for all of the 
Contractor's remaining obligations of performance under the Contract as if the Surety were a party to the 
Contract, including without limitation Contractor's obligations, as provided in the Contract Documents, 
to complete and provide a one-year warranty of the entire Work, pay liquidated damages and indemnify, 
defend and hold harmless City, up to the full amount of the performance bond. 

(B) The Surety under Contractor's payment bond shall be fully responsible for the performance of all 
of the Contractor's remaining payment obligations for work, services, equipment or materials performed 
or provided in connection with the Work or any portion thereof, up to the full amount of the payment 
bond. 

31. ACCOUNTING RECORDS OF CONTRACTOR 

During performance of the Contract and for a period of three (3) years after completing the entire 
Work, Contractor shall maintain all accounting and financial records related to the Contract and 
performance of the Work in accordance with generally accepted accounting practices, and shall keep 
and make such records available for inspection and audit by representatives of the City upon 
reasonable written notice. 
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32. USE TAX REQUIREMENTS 

During the perfonnance of this Agreement, CONTRACTOR, for itself, its assignees and successors 
in interest, agrees as follows: 

(A) Use Tax Direct Payment Pennit: For all leases and purchases of materials, equipment, 
supplies, or other tangible personal property used to perfonn the Agreement~ and shipped from 
outside California, the Contractor and any subcontractors leasing or purchasing such materials, 
equipment, supplies or other tangible personal property shall obtain a Use Tax Direct Payment 
Pennit from the California State Board of Equalization ("SBE") in accordance with the applicable 
SBE criteria and requirements. 

(B) Sellers Permit: For any construction contract and any construction subcontract in the 
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers permits 
from the SBE and shall register the jobsite as the place of business for the purpose of allocating 
local sales and use tax to the City. Contractor and its subcontractors shall remit the self-accrued use 
tax to the SBE, and shall provide a copy of each remittance to the City. 

(C) The above provisions shall apply in all instances unless prohibited by the funding source for 
the Agreement. 
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IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the date set for opposite their 
names. 

DATE __________________ __ 

DATE ________________ __ 

Original Approved As To Form: 

City Attorney 

CONTRACTOR 

Under penalty of perjury, I certify that the 
taxpayer identification number and all other 
information provided here are correct. 

By __________________________ _ 

Print Name 

Title 

By __________________________ _ 

Print Name 

Title 

FederallD# 

State ID# 

City of Sacramento Business Operation Tax 
Certificate No. (City will not award contract until 
Certificate Number is obtained) 

Type of Business Entity (check one): 

____ Individual/Sole Proprietor 
____ Partnership 
____ Corporation 
____ Limited Liability Company 
____ Other (please specify: __________ ) 

CITY OF SACRAMENTO 
a municipal corporation 

BY ________________________ __ 
For: 

City Manager 

Attest: 

City Clerk 
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PROJECT#: 
PROJECT NAME:. 
DEPARTMENT: 
DIVISION: 

Exhibit C 

CITY OF SACRAMENTO 

PROFESSIONAL SERVICES AGREEMENT 
FOR ARCHITECTS, LANDSCAPE 

ARCHITECTS, PROFESSIONAL ENGINEERS, 
AND PROFESSIONAL LAND SURVEYORS 

THIS AGREEMENT is made at Sacramento, California, as of _______ -', by and between the 
CITY OF SACRAMENTO, a municipal corporation ("CITY"), and 

("CONTRACTOR"); who agree as follows: , 

Name of Contractor -
Address 

Phone/Fax 

. . 
1. . Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall provide to 

CITY the services described in ExhibitA. CONTRACTOR shall provide said services at the time, place, and 
in the manner specified in Exhibit A .. CONTRACTOR shall not be cOmpensated for services outside the 
scope of ~xhibit A unless prior to the commencement of such services: (a) CONTRACTOR notifies CITY 
and CITY agrees that such services are outside the scope of Exhibit A; (b) CONTRACTOR estimates the 
additional compensation required for these additional services; and (c) CITY, after notice, approves in 
writing a Supplemental Agreement specifying the additional services and amount of compensation 
therefor. CrIV shall have no obligations ·whatsoever under this Agreement' and/or any Supplemental 
Agreement, unless and until this· Agreement or any Supplemental Agreement is approved by the 
Sacramento City Manager or the City Manager's authorized designee, or by the Sacramento City Council, 
as required by the Sacramento City Code. 

I .-. 

I 

2. Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at the times 
and in the manner set forth'in Exhibit B. The payments specified in Exhibit B shall be the only payments 
to be madeto CONTRACTOR for the services rendered pursuant to this Agreement' unless pursuant to 
Section 1, above, CITY approves additional compensation for additional services. CONTRACTOR shall 
submit all billings for said services to CITY in the manner specified in Exhibit B, or, if not specified in 
Exhibit B, according to the usual and customary procedures and practices that CONTRACTOR uses for 
billing clients-similar to CITY. 

3. FaCilities and Equipment. Except as set forth in -Exhibit C, CONTRACTOR shall, at its sole cost and 
expense, furnish all facilities and equipment that may be required for furnishing services pursuant to 
this Agreement. CITY shall furnish to CONTRACTOR only the facilities and equipment listed in Exhibit C 
according to any terms and conditions set forth in Exhibit C. 

4. General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and insurance 
requirements, are part of this 'Agreement. In the event of any conflict between the General Provisions 
and any terms or conditions of any document prepared or prov~ded by CONTRACTOR and made a part of 
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this Agreement, including without limitation any document relating to the scope of services or payment 
therefor, the General Provisions shall control over said terms or conditions. 

5. Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of Sacramento 
City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City Contractors. The requirements 
of Sacramento City Code Chapter 3.54 are summarized in Exhibit E. CONTRACTOR is required to sign the 
attached Declaration of Compliance (Equal Benefits Ordinance), to assure compliance with these 
requirements. 

6. Authority. The person signing this Agreement for CONTRACTOR hereby represents and warrants that 
he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and to bind CONTRACTOR 
to the performance of its obligations hereunder. 

7. Exhibits. All exhibits referred to herein are attached hereto and are by this reference incorporated as if 
set forth fully herein. 

Executed as of the day and year first above stated. 

CITY OF SACRAMENTO 
A Municipal Corporation 

By:,;..... _____________ _ 

Print name: ___________ _ 

Title: ______________ _ 

For: John F. Shirey, City Manager 

APPROVED TO AS FORM: 

City Attorney 

ATIEST: 

City Clerk 

Attachments 

Exhibit A - Scope of Service 
Exhibit B - Fee Schedule/Manner of Payment 
Exhibit C - Facilities/Equipment Provided 
Exhibit D - General Provisions 
Exhibit E - Non-Discrimination in Employee Benefits. 

Form Approved by City Attorney (Design Professional) 9-17-12 

CONTRACTOR: 

NAME OF FIRM 

Federall,D. No. 

State I.D. No. 

City of Sacramento Business Op. Tax Cert. No. 

TYPE OF BUSINESS~NTITY (check one): 

__ Individual/Sole Proprietor 
__ Partnership 
__ Corporation (may require 2 signatures) 
__ Limited Liability Company. 
__ . Other (please. specify: ) 

Signature of Authorized Person 

Print Name and Title 

Additional Signature (if required) 

Print Name and l"itle 
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Name of Contractor: 

DECLARATION OF COMPLIANCE 

Equal Benefits Ordinance 

------------------------------------------------------------
Address: __________________________________________________________________ __ 

The above named Contractor ("Contractor") hereby declares and agrees as follows: 

1. Contractor has read and understands the Requirements of the Non-Discrimination In Employee Benefits 
Code (the "Requirements")attached here,to as Exhibit E. 

2. As a condition of receiving this Agreement, Contractor agrees to fully comply with the Requirements, as 
well as any additiona,1 requirements that may be specified in the City of Sacramento's Non
Discrimination In Employee Benefits Code codified at Chapter 3.54 of the Sacramento City Code (the 
"Ordinance"). 

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by federal or 
state law, employee benefits covered by the Ordinance are any ofthe following: 

a. Bereavement Leave 
b. Disability, life, and other types of insurance 
c. Family medical leave 
d. Health benefits 
e. Membership or membership discounts 
f. Moving expenses 
g. Pension and retirement benefits 
h. Vacation 
i. Travel benefits 
j. Any other benefit offered to employees 

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor will 
offer those benefits, without discrimination between employees with spouses and employees with 
domestic partners, and without discrimination. bet~een the spouses and domestic partners of such 
employees. 

4. Contractor understands that Contractor will not be considered to be discriminating in the provision or 
application of employee benefits under the following conditions or circumstances: 

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost of 
providing the same benefit to a spouse or domestic partner of an employee, Contractor will not 
be required to provide the benefit, nor shall it be deemed discriminatory, if Contractor requires 
the employee to pay the monetary difference in order to provide the benefit to the domestic 
partner or to the spouse. 
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b. 

c. 

d. 

e. 

f. 

• 

g. 

h. 

i. 

If Contractor is unable to provide a certain benefit, despite taking reasonable measures to do so, 
if Contractor provides the employee with a cash equivalent Contractor will not be deemed to be 
discriminating in the application of that benefit. 

If Contractor provides employee benefits neither to employee's spouses nor to employee's 
domestic partners. 

If Contractor provides employee benefits to employees on a basis unrelated to marital or 
domestic partner status. 

If Contractor submits written evidence of making reasonable efforts to end discrimination in 
employee benefits by implementing policies that will be enacted before the first effective date 
after the first open enrollment process following the date this Agreement is executed by the City 
of Sacramento ("City"). Contractor understands that any delay in the implementation of such 
policies may not exceed one (1) year from the date this Agreement is executed by the City, and 
applies only to those employee benefits for which an open enrollment process is applicable. 

Until administrative steps can be taken to incorporate nondiscrimination in employee benefits. 
The time allotted for these administrative steps will apply only to those employee benefits for 
which administrative steps are necessary and may not exceed three (3) months from the date 
this Agreement is executed by the City. 

Until the expiration of a current collective bargaining agreement(s) if employee benefits are 
governed by such collective bargaining agreement(s). 

Contractor takes all reasonable measures to end discrimination in employee benefits by either 
requesting that the union(s) involved agree to reopen the agreement(s) in order for Contractor 
to take whatever steps are necessary to end discrimination in employee benefits or by ending 
discrimination in employee benefits without reopening the collective bargaining agreement(s). 

In the event Contractor cannot end discrimination in employee benefits despite taking all 
reasonable measures to do so, Contractor provides a cash equivalent to eligible employees for 
whom employee benefits are not available. 'Unless otherwise authorized in writing by the City 
Manager, Contractor understands this cash equivalent must begin at the time the union(s) 
refuse to allow the collective bargaining agreement(s) to be reopened or not longer than three 
(3) months after the date this Agreement is executed by the City. 

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i), above, 
will subject Contractor to possible suspension and/or termination of this Agreement for cause; 
repayment of any or all of the Agreement amount disbursed by the City; debarment for future 
agreements until all penalties and restitution have been paid in full and/or for up to two (2) years; 
and/or the imposition of a penalty, payable to the City, in the sum of $50.00 for each employee, for each 
calendar day during which the employee was discriminated against in violation of the provisions of the 
Ordinance. 

6. Contractor understands and agrees to provide notice to each current employee and, within ten (10) days 
of hire, to each new employee, of their rights under the Ordinance. Contractor further agrees to 

Form Approved by City Attorney (Design Professional) 9-17-12 Page 4 

100 of 355



maintain a copy of each such letter provided, in an appropriate file for inspection by authorized 
representatives of the City. Contractor also agrees to prominently display a poster informing each 
employee of these rights.:': . , 

7. Contractor understands that Contractor has the right to'request a waiver of, or exemption from, the 
provisions of the Ordinance by submitting a written request to the City's Procurement Services Division 
prior to Agreement award, which request shall identify the provision(s) of the Ordinance authorizing 
such waiver or exemption and the factual basis for such waiver or exemption. The City shall determine 
in its sole discretion whether to approve any such request. 

. ( 

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees, against 
any claims, actions, damages, costs (including reasonable attorney fees), or other liabilities of any kind 
arising from any violation of the Requirements or of the Ordinance by Contractor. 

The undersigned declares under penalty of perjury under the laws of the State of-California that the foregoing is 
true and correct, and that he or she is authorized to bind the Contractor to the provisions of this Declaration. 

Signature of Authorized Representative Date 

Print Name 
"j' 

Title 
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EXHIBIT A 

PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS 

1. Representatives. 

'SCOPE OF SERVICES 

The CITY Representative for this Agreement is: 

Name/Title 
Address 

Phone/Fax/E-mail 

All CONTRACTOR questions pertaining to this Agreement shall be ~eferred to the CITY Representative or 
the Representative's designee. 

The CONTRACTOR Representative for this Agreement is: 

Name/Title 
Address 

Ph one/Fax/E-m ail 

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR Representative. 
All correspondence to CONTRACTOR shall be addressed to the address set forth on page one of this 
Agreement. Unless otherwise provided in this Agreement, all correspondence to the CITY shoall be 
addressed to the CITY Representative. 

2. Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance is _ is not _ 
[check one] required for this Agreement. If required, such coverage must be continued for at least 
__ year(s) following the completion of all Services and Additional Services under this Agreement. 
(See Exhibit D, Section 11, for complete insurance requirements.) 

3. Conflict of Interest Requirements. 

A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et seq., 
designated employees of the CITY are required to comply with the CITY's Conflict of Interest 
Code. The term "designated employees" is a term of art and includes individuals who are 
working for contractors who are providing services or performing work for the CITY and who are 
considered to be "consultants" under the Political Reform Act. The term "consultant" generally 
includes individuals who make, or participate in making, governmental decisions or who serve in 
a staff capacity. Individuals who perform work that is solely clerical, ministerial, manual or 
secretarial are not "consultants." 

The CITY's Conflict of Interest Code requires designated employees, including individuals who 
qualify as "consultants", to file the following statements of economic interests: 
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(1) An "assuming office" statement of economic interests to be filed within 30 days after 
execution ofthe agreement between the City and the contractor; 

(2) Annual statements of economic interests while the agreement remains in effect, to be 
filed not later than April 30 of each year; and 

(3) A "leaving office" statement of economic interests to be filed within 30 days of 
completion of the contract. 

The above statements of economic interests are public records subject to public disclosure 
under the California Public Records Act. 

The CITY's Conflict of Interest Code also requires individuals who qualify as "consultants" under 
the Political Reform Act to comply with the conflict of interest provisions of the Political Reform 
Act, which generally prohibit individuals from making or participating in the making of decisions 
that will have a material financial effect on their economic interests. 

B. Conflict of Interest Statements. The individual(s) who will provide services or perform work 
pursuant to this Agreement are "consultants" within the meaning of the Political Reform Act 
and the CITY's Conflict of Interest Code: __ yes __ no [check one] 

If "yes"is checked above, CONTRACTOR shall cause the following to occur within 30 days after 
execution of this Agreement: 

(1) Identify the individuals who will provide services or perform work under this Agreement 
as "consultants"; 

(2) Cause these individuals to file with the CITY Representative the "assuming office" 
statements of economic interests required by the CITY's Conflict of Interest Code. 

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these individuals 
to file with the CITY Representative annual statements of economic interests, and "leaving 
office" statements of economic interests, as required by the CITY's Conflict of Interest Code. 
The CITY may withhold all or a portion of any payment due under this Agreement until all 
required statements are filed. 

4. Scope of Services. [Describe services to be provided here, or, if scope of services is described in an 
attachment, label the attachment "Attachment 1 to Exhibit A" and include the following sentence:] 

The services provided shall be as set forth in Attachment 1 to Exhibit A, attached hereto and 
incorporated herein. 

5. Time of Performance. The services described herein shall be provided during the period, or in 
accordance with the schedule, set forth in the scope of services. 
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EXHIBITB 

PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS 

FEE SCHEDULE/MANNER OF PAYMENT 

1. CONTRACTOR's Compensation. The total of all fees paid to the CONTRACTOR for the performance of all 
services set forth in Exhibit A, including normal revisions (hereafter the "Services"), and for all 
authorized Reimbursable Expenses, shall not exceed the total sum of $ ______ _ 

2. Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly rate, daily rate, 
flat fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B, attached hereto and 
incorporated herein. [Attach list of billable rates that apply, labeled "Attachment 1 to Exhibit 8".] 

3. CONTRACTOR's Reimbursable Expenses. Reimbursable Expenses shall be limited to actual expenditures 
of CONTRACTOR for expenses that are necessary for the proper completion of the Services and shall 
only be payable if specifically authorized in advance by CITY. 

4. Payments to CONTRACTOR. 

A. Payments to CONTRACTOR shall be made within a reasonable time after receipt of 
CONTRACTOR's invoice, said payments to be made in proportion to services performed or as 
otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request payment on a 
monthly basis. CONTRACTOR shall be responsible for the cost of supplying all documentation 
necessary to verify the monthly billings to the satisfaction of CITY. 

B. All invoices submitted by CONTRACTOR shall contain the following information: 

(1) Job Name 
(2) Description of services billed under this invoice, and overall status of project 
(3) Date of Invoice Issuance 
(4) Sequential Invoice Number 
(5) CITY's Purchase Order Number 
(6) Total Contract Amount 
(7) Amount ofthis Invoice (Itemize all Reimbursable Expenses) 
(8) Total Billed to Date 
(9) Total Remaining on Contract 
(10) Updated project schedule. This shall identify those steps that shall be taken to bring the 

project back on schedule if it is behind schedule. 

C. Items shall be separated into Services and Reimbursable Expenses. Billings that do not conform 
to the format outlined above shall be returned to CONTRACTOR for correction. CITY shall not be 
responsible for delays in payment to CONTRACTOR resulting from CONTRACTOR's failure to 
comply with the invoice format described below. 
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D. Requests for payment shall be sent to: 

Office 
Address 

Phone/Fax 
Attn: _______ _ 

5. Additional Services. Additional Services are those services related to the scope of services of 
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this Agreement. 
Additional Services shall be provided only when a Supplemental Agreement authorizing such Additional 
Services is approved by CITY in accordance with CITY's Supplemental Agreement procedures: CITY 
reserves the right to perform any Additional Services with its own staff or to retain other consultants to 
perform said Additional Services. 

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a period of three 
(3) years after completing all Services and Additional Services hereunder, CONTRACTOR shall maintain 
all accounting and financial records related to this Agreement, including, but not limited to, records of 
CONTRACTOR's costs for all Services and Additional Services performed under this Agreement and 
records of CONTRACTOR's Reimbursable Expenses, in accordance with generally accepted accounting 
practices, and shall keep and make such records available for inspection and audit by representatives of 
the CITY upon reasonable written notice. 

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of 
CONTRACTOR's compensation hereunder, including estimated taxes, and shall provide CITY with proof 
of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for any claims, losses, 
costs, fees, liabilities, damages or injuries suffered by CITY arising out of CONTRACTOR's breach of this 
Section 7. 
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CITY shall [check one] 

EXHIBIT C 

PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS 

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY 

Not furnish any facilities or equipment for this Agreement; or 

furnish the following facilities or equipment for the Agreement [list, if 
applicable]: 
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EXHIBITD 

PROFESSIONAL SERVICES AGREEMENT FOR DESIGN PROFESSIONALS 

GENERAL PROVISIONS 

1. Independent Contractor. 

A. It is understood and agreed that CONTRACTOR (including CONTRACTOR's employees) is an 
independent contractor and that no relationship of employer-employee exists between the, 
parties hereto for any purpose whatsoever. Neither CONTRACTOR nor CONTRACTOR's assigned 
personnel shall be entitled to any benefits payable to employees of CITY. CITY is not required to 
make any deductions or with holdings from the compensation payable to CONTRACTOR under 
the provisions of this Agreement, and CONTRACTOR shall be issued a Form 1099 for its services 
hereunder. As an independent contractor, CONTRACTOR hereby agrees to indemnify and hold 
CITY harmless from any and all claims that may be made against CITY based upon any 
contention by any of CONTRACTOR's employees or by any third party, including but not limited 
to any state or federal agency, that an employer-employee relationship or a substitute therefor 
exists for any purpos'e whatsoever by reason of this Agreement or 'by reason of the nature 
and/or performance of any Services under this Agreement. (As used in this Exhibit 0, the term 
'''Services'' shall include both Services and Additional ServiCes as 'such terms are defined 
elsewhere in this Agreement.) 

B.' ,It is further understood and agreed by the parties hereto that CONTRACTOR, in the performance 
of its obligations hereunder, is subject to the control and direction of CITY as to the designation 
of tasks to be performed and the results to be accomplished under this Agreement, but not as to 
the means, methods, or sequence used by CONTRACTOR for accomplishing such results. To the 

, extent that CONTRACTOR obtains permission to, and does, use CITY facilities, space, equipment 
or support services in the performance of this Agreement,' this use shall be at the 
CONTRACTOR's sole discretion based on the CONTRACTOR's determination that such use will 
promote CONTRACTOR's efficiency and effectiveness. Except as may be specifically provided 
elsewhere in this Agreement, the CITY does not require that CONTRACTOR use CITY facilities, 
equipment or support services or work in CITY locations in the performance of this Agreement. 

C. If, in the performance of this Agreement, any third persons are employed by CONTRACTOR, such 
persons shall be entirely and exclusively under the direction, supervision, and control of 

,CONTRACTOR. Except as may be specifically provided elsewhere in this Agreement, all terms of 
employment, including hours, wages, working conditions, discipline, hiring, and discharging, or 
any other terms of employment or requirements of law, shall be determined by CONTRACTOR. 
It is further understood and agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income 
and employment tax purposes, for all of CONTRACTOR's assigned personnel and subcontractors. 

o. The provisions of this Section' 1 shall surviveany expiration or termination of this Agreement. 
Nothing in this Agreement shall be construed to create an exclusive relationship between CITY 
and CONTRACTOR. CONTRACTOR may represent, perform services for, or be employed by such 
additional persons or companies as CONTRACTOR sees fit provided that CONTRACTOR does not 
violate the provisions of Section 5, below. 
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· 2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all licenses, 
permits, City Business Operations Tax Certificate, qualifications, and approvals of whatsoever nature 
that are legally required for CONTRACTOR to practice its profession or provide any services under the 
Agreement. CONTRACTOR represents and warrants that CONTRACTOR shall, at its sole cost and 
expense, keep in effect or obtain at all times during the term of this Agreement any licenses, permits, 
and approvals that are legally required for CONTRACTOR to practice its profession or provide such 
Services. Without limiting the generality of the foregoing, if CONTRACTOR is an out-of-state 
corporation, CONTRACTOR warrants and represents that it possesses a valid certificate of qualification 
to 'transact business in the State of California issued by the California Secretary of State pursuant to 
Section 2105 of the California Corporations Code. 

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services pursuant to this 
Agreement as is necessary for the satisfactory and timely performance of CONTRACTOR's obligations 
under this Agreement. Neither party shall be considered in default of this Agreement, to the extent that 
party's performance is prevented or delayed by any cause, present or future, that is beyond the 
reasonable control of that party. 

4. CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and CONTRACTOR's 
personnel shall have no authority, express or implied, to act on behalf of CITY in any capacity 
whatsoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall have no authority, express 
or implied, to bind CITY to any obligations whatsoever. 

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of its firm, has 
or shall acquire any interest, directly or indirectly, that would conflict in any manner with the interests 
of CITY or that would in any way hinder CONTRACTOR's performance of Services under this Agreement. 
CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by it as an offieer, employee, agent or subcontractor, without the written 
consent of CITY. CONTRACTOR agrees to avoid conflicts of interest or the appearance of any conflicts of 
interest with the interests of CITY at all times during the performance of this Agreement. If 
CONTRACTOR is or employs a former officer or employee of the CITY, CONTRACTOR and any such 
employee(s) shall comply with the provisions of Sacramento City Code Section 2.16.090 pertaining to 
appearances before the City Council or any CITY department, board, commission or committee. 

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR may gain 
access to and use CITY information regarding inventions, machinery, products, prices, apparatus, costs, 
discounts, future plans, business affairs, governmental affairs, processes, trade secrets, technical 
matters, systems, facilities, customer lists, product design, copyright, data, and other vital information 
(hereafter collectively referred to as "City Information") that are valuable, special and unique assets of 
the CITY. CONTRACTOR agrees to protect all City Information and treat it as strictly confidential, and 
further agrees that CONTRACTOR shall not at any time, either directly or indirectly, divulge, disclose or 
communicate in any manner any City Information to any third party without the prior written consent of 
CITY. In addition,' CONTRACTOR shall comply with all CITY policies governing the use of the CITY network 
and technology systems, as set forth in applicable provisions of the City of Sacramento Administrative 
Policy Instructions # 30 .. A violation by CONTRACTOR of this Section 6 shall be a material violation of this 
Agreement and shall justify legal and/or equitable relief. 
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7. CONTRACTOR Information. 

A. CITY shall have' full ownership and control, including ownership of any copyrights, of all 
information prepared~ produced, or provided by CONTRACTOR pursuant to this Agre'ement.In 
this Agreement, the term "information" shall be construed to mean arid include: any and all 
work product, submittals, reports, plans, specifications, and other deliverables consisting of 
documents, writings, handwritings, typewriting, printing, photostatting, photographing, 
COrTlputer models, and any other computerized data and every other means of recording any 
form of information, communications, or representation, including letters; works, pictures, 
drawings, sounds; or symbols, or any combination thereof. CONTRACTOR shall not be 
responsible for any unauthorized modification or use of such information for other than its 
intended purpose by CITY. 

B. CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and employees, 
and each. and every one ofthem, from and against' any and all claims, actions, lawsuits or other 
proceedings alleging that all or any part of the information prepared, produced, or provided by 
CONTRACTOR pursuant to this Agreement infringes upon any third party's trademark, trade 
name, copyri,ght, patent or other intellectual property rights. CITY shall make reasonable efforts 
to notify CONTRACTOR not later than ten (lO) days after CITY is served with any such claim, 
actiori, lawsuit or other 'proceeding, provided that CITY's failure to provide such notice within 

. such time period shall not relieve CONTRACTOR of its obligations 'hereunder, ~hich shall survive 
any termination or expiration of this Agreement. 

C. All proprietary and other information received frOm CONTRACTOR by CITY, whether received in 
connection with CONTRACTOR's proposal to CITY orin connection with any Services performed 
by CONTRACTOR, will be disclosed upon receipt 'of a request for disclo~ure, pursuant to the 
California Puolic Records Act; provided, however, that, if any information is set apart and clearly 
marked "trade secret" when it is provided to CITY, CITY shall give notice to CONTRACTOR of any 
request forthe'disclosure of such information. The CONTRACTOR shall then have five (S) days 
from the dilte, it receives 'such notice to enter into an agreement with the CITY, satisfactory to 
the City Attorney, providing for the defense of" and complete indemnification and 
reimbursement for all costs (including plaintiff's attorney' fees) incurred by CITY in any legal 
action to compel the disclosure of such information under the California Public Records Act. The 
CONTRACTOR shall have sole responsibility for defense of the actual "trade secret" designation 
of such information. 

D. The parties understand and agree that any failure by CONTRACTOR to respond to the notice 
provided by CITY and/or to enter into an agreement with CITY, in accordance with 
the provisions of subsection C, above, shall constitute a complete waiver by CONTRACTOR of 
any rights regarding the information designated "trade secret" by CONTRACTOR, and such 
information shall be disclosed by CITY pursuant to applicable procedures required by the Public 
Records Act. ' 

, 8. Standard of Performance. CONTRACTOR shall perform all Services required pursuantto this Agreement 
in the manner and according to the standards currently observed by a competent practitioner of 
CONTRACTOR's profession in California. All products 'of whatsoever nature that CONTRACTOR delivers 
to CITY pursu'ant to this Agreement shall be prepared in a professiorial manner and conform to the 
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standards of quality normally observed by a person currently practicing in CONTRACTOR's profession, 
and shall be provided in accordance with any schedule of performance specified in Exhibit A. 
CONTRACTOR shall assign <?nlycompetentpersonnel to perform Services pursuant to this Agreement. 
CONTRACTOR shall notify CITY in writing of any changes in CONTRACTOR's staff assigned to perform the 
Services required under this Agreement, prior to any such performance. In the event that CITY, at any 
time during the term of this Agreement, desires the removal of any person assigned by CONTRACTOR to 
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines that such 
person is not performing in accordance with the standards required herein, CONTRACTOR shall remove 
such person immediately upon receiving notice from CITY of the desire of Cl,TY for the removal of such 
person. 

9. Term; Suspension; Termination. 

A. This Agreement shall become effective on the date that it is approved by both parties, set forth 
on the first page of .the Agreement, and shall continue in effect until both parties have fully 
performed their respective obligations under this Agreement, unless sooner terminated as 
provided herein. 

B. CITY shall have the right at any time to ,temporarily suspend CONTRACTOR's performance 
hereunder, in whole or in part, by giving a written notice of suspension to CONTRACTOR. If CITY 
gives such notice of suspension, CONTRACTOR shall immediately suspend its activities under this 
Agreement, as specified in such notice. 

C. CITY shall have the right to terminate this Agreement at any tirl)e by giving a written notice of 
termination to CONTRACTOR. If CITY gives such notice of termination, CONTRACTOR shall 
immediately cease rendering Services pursuant to this Agreement. If CITY terminates this 
Agreement: 

(1) CONTRACTOR shall, not later than five days after such notice of termination, deliver to 
CITY copies of all information prepared pursuant to this Agreement. 

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by CONTRACTOR 
prior to termination; provided, however, CITY shall not in any manner be liable for lost 
profits that might have been made by CONTRACTOR had the Agreement not been 
terminated or had CONTRACTOR completed the Services required by this Agreement. In 
this regard, CONTRACTOR shall furnish to CITY such financial information as in the 
judgment of the CITY is necessary for CITY to determine the reasonable value of the 
Services rendered by CONTRACTOR. The foregoing is cumulative and does not affect 
any right or remedy that CITY may have in law or equity. 

10. Indemnity. 

A. Indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers and 
employees, and each and every one of them, from and against any and all claims, actions, 
damages, costs, liabilities, demands, losses, judgments, penalties 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 
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provision (hereafter collectively referred to as "Claims"), including but not limited to Claims 
arising from personal injury or death, damage to personal, real, or intellectual property, or the 
environment, contractual or other economic damages, or regulatory penalties, that arise out of, 
pertain to, or relate to any negligent act or omission, recklessness, or willful misconduct of 
CONTRACTOR, its sub-consultants, subcontractors, or agents, and their respective officers and 
employees, in connection with performance of or failure to perform this Agreement, whether or 
not such Claims 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 10, nor shall the limits of such insurance limit the liability of 
CONTRACTOR hereunder. This Section 10 shall not apply to any intellectual property claims, 
actions, lawsuits, or other proceedings subject to the 'provisions of Section 7.B., above. The 
provisions ofthis Section 10 shall survive any expiration or termination ofthis Agreement. 

11. Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall maintain the 
insurahc~ coverage described in this Section 11. 

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance coverage 
described herein shall be included in the compensation specified for the Services provided by 
CONTRACTOR under this Agreement. No additional compensation will be provided for CONTRACTOR's 
insurance premiums. 

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

A. Minimum Scope & Limits of Insurance Coverage 

(1) 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 two million 
dollars ($2,000,000) per occurrence. The policy shall provide contractual liability and 
products and completed operations coverage for the term of the policy. 

(2) 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 two million dollars 
($2,000,000) per occurrence. The policy shall provide coverage for owned, non-owned 
and/or hired autos as appropriate to the operations of the CONTRACTOR. 
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No automobile liability insurance shall be required if CONTRACTOR completes the 
following certification: 

"I certify that a motor vehicle will not be used in the performance of any work 
or services under this agreement." (CONTRACTOR initials) 

(3) 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: 

__ Workers' Compensation waiver of subrogation in favor of the City is 
required for all work performed by the CONTRACTOR. 

No Workers' Compensation insurance shall be required if CONTRACTOR completes the 
following certification: 

"I certify that my business has no employees, and that I do not employ anyone. I 
am exempt from the legal requirements to provide Workers' Compensation 
insurance." (CONTRACTOR initials) 

(4) Professional Liability Insurance providing coverage on a claims made basis for errors, 
omissions or malpractice with limits of not less than two million ($2,000,000) dollars if 
required by the CITY under Exhibit A, Section 2. 

B. Additional Insured Coverage 

(1) Commercial General Liability Insurance: The CITY, IA Sacramento Holdings, L.L.C, and 
their 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 CONTRACTOR, products and completed operations of 
CONTRACTOR, and premises owned, leased or used by CONTRACTOR. 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, IA Sacramento Holdings, L.L.C, and their 
officials, employees and volunteers shall be covered by policy terms or endorsement as 
additional insureds as respects auto liability. 
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C. Other Insura"nce Provisions 

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

"(1) 

(2) 

"Except for professional liability, CONTRACTOR's insurance coverage shall be primary 
insurance as respects CITY, IA Sacramento Holdings, LLC.and their officials; employees 
and volunteers. Any insurance or self-insurance maintained by CITY, IASacramento 
HoldingsLLC., and their officials, employees or volunteers shall be in excess of 
CONTRACTOR'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, IA Sacramento Holdings" LLC., and their officials, employees or 
volunteers. 

(3) Coverage shall state that CONTRACTOR'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. 

(4) 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 A:V. Self-insured 
retentions, policy"terms or other variations that do not comply with the requirements of this 

" Section 11 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) CONTRACTOR shall furnish CITY with certificates and required endorsements evidencing 
the insurance required. The certificates and endorsements shall be forwarded to the 
CITY representative named in Exhibit A. 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.: 

(2) TheCiTY may withdraw its offer of contract or cancel this Agreement if the certificates 
of insurance and endorsements required have not been proyided prior to execution of 
this Agreement. The CITY may withhold payments to CONTRACTOR and/or cancel the 
Agree"ment if the insurance is canceled or CONTRACTOR otherwise ceases to be insured 
as required herein. 

F. Subcontractors 
~ ,. , . 

CONTRACTOR 'snail "require and '"verify that all sub-consultants and subcontractors maintain 
insurance coverage that meets the minimum sCope and limits of insurance coverage specified in 
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subsection A, above (excluding Professional Liability Insurance}. 

12. Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR, for itself, 
its assignees and successors in interestj agrees as follows: 

A. Compliance With Regulations: CONTRACTOR shall comply with th~ Executive Order 11246 
entitled "Equal Opportunity in Federal Employment", as amended by Executive Order 11375 and 
12086, and as supplemented in Department of Labor regulations (41 CFR Chapter 60), 
hereinafter collectively referred to as the "Regulations". 

B. Nondiscrimination: CONTRACTOR, with regards to the work performed by it after award 
and prior to completion of the work pursuant to this Agreement, shall not discriminate on the 
ground of race, color, religion, sex, national origin, age, marital status, physical handicap or 
sexual orientation in selection and retention of subcontractors, including procurement of 
materials and leases of equipment. CONTRACTOR shall not participate either directly or 
indirectly in discrimination prohibited by the Regulations. 

C. Solicitations for Subcontractors, Including Procurement of Materials and Equipment: In all 
solicitations either by competitive bidding or negotiations made by CONTRACTOR for work to be 
performed under any subcontract, including all procurement of materials or equipment, each 
potential subcontractor or supplier shall be notified by CONTRACTOR of CONTRACTOR's 
obligation under this Agreement and the Regulations relative to nondiscrimination on the 
ground of race, color, religion, sex, national origin, age, marital status, physical handicap or 
sexual orientation. 

D. Information and Reports: CONTRACTOR shall provide all information and reports required by 
the Regulations, or by any orders or instructions issued pursuant thereto, and shall permit 
access to its books, records, accounts, other sources of information and its facilities as may be 
determined by the CITY to be pertinent to ascertain compliance with such Regulations, orders 
and instructions. Where any information required of CONTRACTOR is in the exclusive 
possession of another who fails or refuses to furnish this information, CONTRACTOR shall so 
certify to the CITY, and shall set forth what efforts it has made to obtain the information. 

E. Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with the 
nondiscrimination provisions of this Agreement, the.ClTY shall impose such sanctions as it may 
determine to be appropriate including, but not limited to: 

(1) Withholding of payments to CONTRACTOR under this Agreement until CONTRACTOR 
complies; 

(2) Cancellation, termination, or suspension of the Agreement, in whole or in part. 

F. Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections A through 
E, above, in every subcontract, including procurement of materials and leases of equipment, 
unless exempted by the Regulations, or by any order or instructions issued pursuant thereto. 
CONTRACTOR shall take such action with respect to any subcontract or procurement as the CITY 
may direct as a means of enforcing such provisions including sanctions for noncompliance; 
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provided; however, that in the event CONTRACTOR becomes involved in, or is.threatened with, 
litigation with a subcontractor or supplier as a result of such direction, CONTRACTOR may 
requestClTY to enter such litigation to protect the interests of CITY. 

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement between the 
parties and supersedes whatever oral or written understanding they may have had prior to the 
execution of this Agreement. No alteration' to the terms of this Agreement shall be valid unless 
approved in writing by CONTRACTOR, and by CITY, in accordance with applicable 
provisions of the Sacramento City Code. 

14. 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. 

15. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service performed by 
CONTRACTOR, nor any waiver by either party of any default, breach or condition precedent, shall be 
construed as a waiver of any provision of this Agreement, nor as a waiver of any other default, breach or 
condition precedent or any other right hereunder. 

16. Enforcement of Agreement. This Agreement shall be governed, construed and enforced in accordance 
with the laws of the State of California. Venue of any litigation arising out of or connected with this 
Agreement shall lie exclusively in the state trial court or Federal District Court located in Sacramento 
County in the State of California, and the parties consent to jurisdiction over their persons and over the 
subject matter of any such litigation in such courts, and consent to service of process issued by such 
courts. 

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

18. Binding Effect. This Agreement shall be binding on the heirs, executors, administrators, successors and 
assigns of the parties, subject to the provisions of Section 17, above. 

19. Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for itself, its 
assignees and successors in interest, agrees as follows: 

A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment, supplies, 
or other tangible personal property used to perform the Agreement and shipped from outside 
California, the Contractor and any subcontractors leasing or purchasing such materials, 
equipment, supplies or other tangible personal property shall obtain a Use Tax Direct Payment 
Permit from the California State Board of Equalization ("SBE") in accordance with the applicable 
SBE crite"ria and requirements. 
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· B. Sellers Permit: For any construction contract and any construction subcontract in the amount of 
$5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers permits from the 
SBE and shall register the jobsite as the place of business for the purpose of allocating local sales 
and use tax to the City. Contractor and its subcontractors shall remit the self-accrued use tax to 
the SBE, and shall provide a copy of each remittance to the City. 

C. The above provisions shall apply in all instances unless prohibited by the funding source for the 
Agreement. 
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EXHIBIT E 

REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE 

INTRODUCTION 

. The Sacramento Non-Discrimination In Employee Benefits CO,de (the "Ordinance")' codified as Sacramento City 
Code Chapter 3.54, prohibits City contractors from discriminating in the provision of employee benefits between 
employees with spouses and employees with domestic partners, and between the spouses and domestic 
partners of employees .. 

APPLICATION 

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a Contractor 
and the City of Sacramento, in an amount exceeding $100,000.00. The Ordinance applies to that portipn of a 
contractor's operations that occur: (i) within the City of Sacramento; (ii) on real property outside the City of 
Sacramento if the property is owned by the City or if the City has a right to occupy the property; or (iii) at any 
Ipcation where a signific,ant amount of work related to a City contract is being performed .. 

. . 

The Ordinance does not apply: tq subcontractors or subcontracts of any Contractor or contractors; to 
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento City 
Council; to legal contracts of other governmental jurisdictions.or public agencies without separate competitive 
bidding by the City; where the requirements of the ordinance will violate or are inconsistent with the terms or 
conditions of a grant, subvention or agreement with. a public agency or the instructions of an authorized 
representative of any such agency with respect to any such grant, subvention or agreement; to permits for 
excavation or street construction; or to agreements for the use of City right-of-way where a contracting utility 
has the power of eminent domain. 

DEFINITIONS 

As set forth in the. ordinance, the following definitions apply: 

"Contract" means an agreement for public works or improvements to be performed; or for goOds or services to 
be purchased or grants to be provided, at the expense of the City or to .be paid out of moneys deposited in the 
treasury or out of the trust money under the control or collected by the City. "Contract" also means a written 
agreement for the exclusive use ("exclusive use" means the right to use or occupy real property to the exclusion 
of others, other than the right reserved by the fee owner) or occupancy of real property for a term exceeding 29 
days in any calendar year, whether by singular or cumulative instrument, (i) for the operation or use by others of 
real property owned or controlled by the City for the operation of a business, social,or other establishment or 
organization, including leases, concessions, franchises and easements, or (ii) for the City's Lise or occupancy of 
real property owned by others, including leas~s, concessions, franchises and easements. 

"Contract" shall not include: a revocable at-will use or encroachment permit for the use of or encroachment on 
City property regardless of the ultimate duration of such permit; excavation, street construction or street use 
permits; agreements for the use of City right-af-way where a contracting utility has the power of eminent 
domain; or agreements governing the use of City property that constitute a public forum for activities that are 
primarily for the purpose of espousing or advocating causes or ideas and that are generally protected by the 
First Amendment to the United States Constitution or that are primarily recreational in nature. 
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"Contractor" means any person or persons, firm, partnership, corporation, company, or combination thereof, 
that enters into a Contract with the City. "Contractor" does not include a public entity. 

"Domestic Partner" means any person who has a currently registered domestic partnership with a governmental 
entity pursuant to state or local law authorizing the registration. 

"Employee Benefits" means bereavement leave; disability, life, and other types of insurance; family medical 
leave; health benefits; membership or membership discounts; moving expenses; pension and retirement 
benefits; vacation; travel benefits; and any other benefit given to employees. "Employee benefits" shall not 
include benefits to the extent that the application of the requirements of this chapter to such benefits may be 
preempted by federal or state. 

CONTRACTOR'S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND INFORMATION 

Contractor shall provide the City with documentation and information verifying its compliance with the 
requirements of the Ordinance within ten (10) days of receipt of a request from the City. Contractors shall keep 
accurate payroll records, showing, for each City Contract, the employee's name, address, Social Security 
number, work classification, straight time pay rate, overtime pay rate, overtime hours worked, status and 
exemptions, and benefits for each day and pay period that the employee works on the City Contract. Each 
request for payroll records shall be accompanied by an affidavit to be completed and returned by the 
Contractor, as stated, attesting that the information contained in the payroll records is true and correct, and 
that the Contractor has complied with the requirements of the Ordinance. A violation of the Ordinance or 
noncompliance with the requirements of the Ordinance shall constitute a breach of contract. 

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS 

(a) All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of 
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The 
Declaration of Compliance shall be made a part of the executed contract, and will be made available for public 
inspection and copying during regular business hours. 

(b) The Contractor shall give each existing employee working directly on a City contract, and (at the time of 
hire), each new employee, a copy of the notification provided as Attachment "A." 

(c) Contractor shall post, in a place visible to all employees, a copy of the notice provided as Attachment "B." 
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Attachment A 

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO'S NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE 

On .................... (date), your employer (the "Employer") entered into a contract with the City of Sacramento (the 
"City") for ..................... ; .......... (contract details), and as a condition of that contract, agreed to abide by the 
requirements ofthe City's Non-Discrimination In Employee Benefits Code (Sacramento City Code Section 3.54). 

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does require that if 
certain employee benefits are provided by the Employer, that those benefits be provided without discrimination 
between employees with spouses and employees with domestic partners, and without discrimination between 
the spouse or domestic partner of employees. 

The Ordinance covers any employee working on the specific contract referenced above, but only for the period 
of time while those employees are actually working on this specific contract. 

The included employee benefits are: 

- Bereavement leave 
- Disability, life and other types of insurance 
- Family medical leave 
- Health benefits 
- Membership or membership discounts 

{' - Moving expenses 
- Pension and retirement 
benefits 
- Vacation 
- Travel benefits 
- Any other benefits given to 
employees 

(Employee Benefits does not include benefits that may be preempted by federal or state law.) 

If you feel you have been discriminated or retaliated against by your employer in the terms and conditions of 
your application for employment, or in your employment, or in the application of these employee benefits, 
because of your status as an applicant or as an employee protected by the Ordinance, or because you reported a 
violation of the Ordinance, and after having exhausted all remedies with your employer, 

You May .•. 

o Submit a written complaint to the City of Sacramento, Contract Services 
Unit, containing the details of the alleged violation. The address is: 

City of Sacramento 
Procurement Services Division 
5730 24th Street, Bldg. 1 
Sacramento, CA 95822 
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o Bring an action in the appropriate division of the Superior Court of the 
State of California against the Employer and obtain the following 
remedies: 

Reinstatement, injunctive relief, compensatory damages and 
punitive damages 

Reasonable attorney's fees and costs 
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Attachment B 

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO'S NON-DISCRIMINATION IN EIVJPLOYEEBENEFITS CODE, 

If your employer provides employee benefits, they must be provided to those employees working on a City of 
Sacramento contract without discriminating between employees with spouses and employees with domestic 

p~,rtner~: . 

. ~ . 
T~e included employee ~enefits are: 

~ Bereavement leave 
- Disability, life and other types of insurance 
~ Family medical leave 
- Health benefits 
~ Membership or membership discounts 

- Moving expenses . 
~ Pension andretirerrient benefits 
- Vacation. 
- Travel benefits 
- Any other benefits given to, 
employees 

If you feel you have been discriminated against by your employer.' .. 

o Submit a written complaint to the City of Sacramento, Contract Services Unit, 
containing the details of the alleged violation. The address is: 

City of Sacramento 
Procurement Services Division 
5730 24th Street, Bldg. 1 
Sacramento, CA 95822 

o Bring an action in the appropriate division of the Superior Court of th~ State of California against the 
employer and obtain reinstateme'nt, injunctive relief, compensatory damages, punitive damages and 
reasonable attorney's fees and costs. 

Discrimination and Retaliation Prohibited. 

If youfe~1 .you have been discriminated ~r retaliated against by your employer in the terms and conditions of 
your applic~tion for employment, or in your employment, because. of your status as an applicant or as an 
employee protected by t~e Ordinance, or because you. reported a violation of this Ordinance ... 

You May Also. ~ .. 

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address, containing 
the details of the all violation." . . 
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5th Street and Railyards Blvd Project Schedule 

February 20, 2013 

Milestones 

Exhibit D 

Complete 100 percent Plans, Specifications and Estimate 

Complete Soil Management Plan' 

Advertise for Bids 

Open Bids 

Award Construction Contracts and Execute Soil Management Agreement 

Start Construction 

Complete Construction 

Execute Wall Maintenance Agreement and Interim funding Agreement 

Dedicate Right of Way 

Complete Final Billing 

HCD Performance Milestone - Construction Completion & Filing of Notice of Completion 

HCD Performance Milestone - Program Funds Fully Disbursed 

,. , 

Dates 

3/21/2013 

3/21/2013 

3/26/2013 

5/7/2013 

6/4/2013 

6/12/2013 

10/14/2014 

11/1/2014 

11/14/2014 

12/11/2014 

2/2/2015 

4/1/2015 
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Exhibit E 

[Place on Issuer's Letterhead] 

Irrevocable Letter of Credit 

Beneficiary: City of Sacramento 

c/o City Treasurer's Office 
City of Sacramento 
9151 Street 
Historic City Hall, Third Floor (0900) 
Sacramento, CA 95814 

Letter of Credit No. _____ _ 
Date: __________ _ 

This irrevocable, unconditional letter of credit is issued to the City of Sacramento (the 
"Beneficiary"), a California municipal corporation, by [name of issuer] (the "Issuer") at 
the request of, and for the account of, [name of applicant] (the "Applicant"). It is 
provided to comply with the Applicant's obligationu!,)der Article XII of the following 
agreement between the Beneficiary and the Applicant (the "Agreement"): 

Project Delivery Agreement 
City Agreement No. 2013- . 

The Issuer hereby establishes this irrevocable, unconditional letter of credit in the 
Beneficiary's favor in the amount of Five Million U.S. Dollars ($5,000,000.00) available 
with the Issuer, at the address stated below, by payment of the Beneficiary's draft or 
drafts drawn at sight and accompanied by a signed-and-dated demand letter worded 
substantially as follows: 

"I, [insert "the City Treasurer" or "an official representative"] of the City of Sacramento, 
California, hereby demand payment under [identify the letter of credit] in the amount of 
the sight draft that accompanies this letter." 

This letter of credit is absolute and unconditional, and it may not be dishonored for any 
reason before it expires. It is not subject to any offset or defense that may have existed 
in the past or may exist now or in the future between the Issuer and the Beneficiary, or 
between the Applicant and the Beneficiary, or between the Applicant and the Issuer. 

Each sight draft presented under this letter of credit must be accompanied by this 
original letter of credit for the Issuer's endorsement on this letter of credit of the 
amount of the draft. After endorsement, the Issuer will return this letter of credit to the 
Beneficiary unless it is fully utilized. 
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This letter of credit expires at the Issuer's close of business on [insert date], subject to the 
following: this letter of credit will extend automatically for additional 12-month periods unless 
the Issuer gives the Beneficiary written notice that this letter of credit will not extend beyond 
the then-applicable expiration date. A' notice of non-extension must be sent to the Beneficiary's 
address set forth above by certified U.S. Mail (with postage prepaid and a return receipt 
requested) or by express courier (who must provide a receipt of delivery), and the Beneficiary 
must actually receive the notice at least 30 days before the expiration date. A notice that is 
received less than 30 days before the expiration date will be ineffective for all purposes. Upon 
receiving a timely notice of non-extension, the Beneficiary will be entitled to present a demand 
letter, in the form specified above, to draw the entire remaining balance of this letter of credit 
unless a replacement letter of credit has been issued by the Issuer or by another financial 
institution acceptable to the Beneficiary (in the reasonable discretion of the Sacramento City 
Treasurer's Office), and the replacement is in substantially the same form as this letter of credit 
and complies in every respect with the requirements specified in the Agreement (in the 
reasonable discretion ofthe Sacramento City Attorney's Office). 

The total amount of this letter of credit may be reduced, in the exclusive discretion of 
the Beneficiary, upon specific written instructions signed by the Sacramento City 
Treasurer's Office and accompanied by this original letter of credit. 

The person who signs below for Issuer represents that he or she has unconditional and 
full execution authority to sign letter of credit for the Issuer and that this letter of credit 
is a valid and binding obligation of the Issuer. 

This letter of credit may be presented for payment in accordance with the Supplement 
to the 2007 Uniform Customs and Practice for Documentary Credits for Electronic 
Presentation (the "eUCP"). 

This letter of credit is subject to the 2007 Uniform Customs and Practice for 
Documentary Credits - ICC Pub. No. 600 as supplemented by the eUCP ("UCP 600") and 

to the laws of the State of California to the extent they are not inconsistent with UCP 
600. 
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[Name & title] 
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Exhibit E 

[Place on Issuer's Letterhead] 

Irrevocable Letter of Credit . 

Beneficiary: City of Sacramento 

c/o City Treasurer's Office 
City of Sacramento 
915 1 Str~et 
Historic City Hall, Third Floor (0900) 
Sacramento, CA 95814 

Letter of Credit 1\10. _____ ------' 
Date:_=---________ _ 

This irrevocable, unconditionalleher of credit is issued to the City of Sacramento (the 
"Beneficiary"), a California municipalcorpor;:lt'ion, by [name·6f issuer] (the "Issuer") at 
the request of, and for the account of, [name of applicant] '(the ;'Applicant"). It is 
provided to comply with the Applicant's obligation under Article XII of the following 
agreement between the Beneficiary and the Applicant (the "Agreement"): 

.. Project Delivery Agreement 
City Agreement No. 2013-

The Issuer hereby establishes this irrevocable, unconditional letter of credit in the 
Beneficiary's favor in the amount of Five Million U.S. Dollars ($5,000,000.00) available 
with the Issuer, at the address stated below, by payment of the Beneficiary's draft or 
drafts drawn at sight and accompanied by a signed-and-dated demand letter worded 
substantially as follows: 

"I, [insert "the City Treasurer" or "an official representative"] of the City of Sacramento, 
California, hereby demand payment under [identify the letter of credit] in the amount of 
the sight draft that accompanies this letter." 

This letter of credit is absolute and unconditional, and it may not be dishonored for any 
reason before it expires. It is not subject to any offset or defense that may have existed 
in the past or may exist now'or in the future between the Issuer and the Beneficiary, or 
between the Applicant and the Beneficiary~ or between the Applicant and the Issuer. 

Each sight draft presented under this letter of credit must be accompanied by this 
original letter of credit for the Issuer's endorsement on this letter of credit of the 
amount of the draft. After endorsement, the Issuerwill return this letter of credit to the 
Beneficiary unless it is fully utilized. 
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This letter of credit expires at the Issuer's office on [insert date]. 

The total amount of this letter of credit may be reduced, in the exclusive discretion of 
the' Beneficiary, upon specific written instructions signed by the Sacramento City 
Treasurer's Office and accompanied by this original letter of c'r-edit. 

The person who signs below for Issuer represents that he or she has unconditional and 
full execution authority to sign letter of credit for the Issuer and that this letter of credit 
is a valid and binding obligation of the Issuer. 

This letter of credit may be presented for payment in accordance with the Supplement 
to the 2007 Uniform Customs and Practice for Documentary Credits for Electronic 
Presentation (the "eUCP"). 

Thisletter of credit is subject to the 2007 Uniform Customs and Practice for 
Documentary Credits - ICC Pub: No. 600 as supplemented by the eUCP ("UCP 600") and 
to the laws of the State of California to the extent they are not inconsistent with UCP 
600. . 
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, [Issuer's address] 
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[Name & title] 
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RECORDING REQUESTED BY 
AND FOR THE BENEFIT OF 

CITY OF SACRAMENTO 

NO FEE DOCUMENT 
Govt Code 6103 

WHEN RECORDED MAIL TO 
CITY OF SACRAMENTO 

Real Estate Services 
5730 24th Street, Building 4 

Sacramento, California 95814 

NO TRANSFER TAX DUE per R&T Code 11922 
Grantee is a Government Agency 

ACO-12-08-00 
RES File 

5012873 
Escrow 

002-0010-047 055 
APN 

Exhibit F 

SPACE ABOVE TIllS LINE FOR RECORDER'S USE 

City Agreemeni #2012-0083 
Agreement # 

GRANT DEED 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, 
IA Sacramento Holdings, L.L.C., a Delaware limited liability company ("GRANTOR") hereby grants to the CITY OF 
SACRAMENTO, a Municipal Corporation ("CITY"), the real property in the City of Sacramento, County of Sacramento, State of 
California, described as follows (the "Property"): ." 

SEE ATTACHED LEGAL DESCRIPTION MARKED EXHIBIT 'A' 
AND DIAGRAMMED IN THE CORRESPONDING PLAT MAP A TT ACHED AS EXHIBIT 'B' 

GRANTOR, for itself, and its successors and assigns, hereby waives any claim for any and all severance damages to its remaining 
property contiguous to the Property hereby conveyed, related to or arising by.reason of this conveyance. 

IN WITNESS WHEREOF; GRANTOR has executed this Grant Deed as of this _ day of October, 2012. 

"Approved as to form - City Attorney" 

GRANTOR: 

IA Sacramento Holdings, L.L.C., 
a Delaware limited liability company 

By: IA Sacramento Development VP, L.L.c., 
a Delaware limited liability company, its sole member 

By: Inland American Real Estate Trust, Inc., 
a Maryland corporation, its sole member 

By: ______________________ __ 
Its: _____________ _ 

127 of 355



EXHIBIT A 
Page 1 of3 

A portion of the tract of land described as Parcel 1 of Exhibit A in that certain Grant 

Deed to S. Thomas Enterprises of Sacramento, LLC, recorded in Book 20061228; Page 1675, 

Official Records of Sacramento County, located in the City of Sacramento, being more 

particularly described as follows: 

Commencing at the point of intersection of the westerly line of 6th Street (80 feet wide) 

and the northerly line ofH Street (80 feet wide) also being the point of beginning of said Parcel 

1; thence along said northerly line ofH Street, North 71 °31' II" West (Record South 71 °33'22" 

East) 318.55 feet to the TRUE POINT OF BEGINNING. 

Thence from said TRUE POINT OF BEGINNING the following ten (10) courses: (1) 

North 18°31 '52" East 210.98 feet; (2) along the arc ofa tangent 565.00 foot radius curve 

concave southeasterly, having a central angle of 12°35' 10" with a chord bearing North 24°49'27" 

East 123.8~ feet; (3) along the arc of a compound 10.00 foot radius curve concave southerly, 

having a central angle of 77°1 0' 31" with a chord bearing North 69°42' 17" East 12.47 feet; (4) 

tangent South 71 °42'28" East 51.51 feet; (5) North 18°17'32" East 80.00 feet; (6) North 

71°42'28" West 9.22 feet; (7) along the arc ofa tangent 16.00 foot radius curve concave easterly, 

having a central angle of 114°40'31" with a chord bearing North 14°22' 12" West 26.94 feet; (8) 

along the arc of a compound 565.00 foot radius curve concave southeasterly, having a central 

angle of 5°21 '47" with a chord bearing North 45°38'56" East 52.87 feet; (9) along the arc of a 

reverse 635.00 foot radius curve concave northwesterly, having a central angle of 47°37'50" with 

a chord bearing North 24°30'55" East 512.81 feet; (10) tangent North 0°42'00" East 35.03 feet to 

a point on the northerly line of Railroad Easement II as described in Exhibit D of said Grant 

Deed to S. Thomas Enterprises of Sacramento, LLC; thence along said northerly line along the 

arc of a non-tangent 824.96 feet radius curve concave northerly, a radial bearing to which bears 

South 10°50'48" East, having a central angle of 0°21 ' 17" with a chord bearing North 78°58'34" 

East 5.11 feet; thence leaving said northerly line the following twenty three (23) courses: (1) 

North 0°42'00" East 373.35 feet; (2) along the arc of a tangent 10.00 foot radius curve concave 
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southeasterly, having a central angle of 90°00'00" with a chord bearing North 45°42'00" East 

14.14 feet; (3) tangent South 89°18'00" East 15.00 feet; (4) North 00°42'00" East 62.00 feet; (5) 

North 89°18'00" West 15.00 feet; (6) along the arc ofa tangent 10.00 foot radius curve concave 

northeasterly, having ~ central angle of 90°00'00" with a chord bearing North 44°18'00" West 

14; t'4 feet; (7) tangent North 0°42'00" East 248.23 feet; (8) along the' arc of a tangent 10.00 foot 

radius curve concave southeasterly, having a central angle of 93°43' 42" with a chord bearing 

North 47°33' 51" East 14.59 feet; (9) along the arc of a compound 2960.00 foot radius curve 

concave southerly, having a central angle of 0°26' 51" with a chord bearing South 85°20' 52" East 

23.12 feet; (10) North 4°52'33", East 80.00 feet; (11) along the arc of a non-tangent 3040.00 foot 

radius curve concave southerly, a radial bearing to which bears North 4°52'33" East, having a 

central angle of 0°34' 14" with a chord bearing North 85~4 '34" West 30.28 feet; (12) along the 

arc of a reverse 10.00 foot radius curve concave northeasterly, having a central angle of 

85°46'00" with a chord bearing North 42°48'41" West 13.61 feet; (13) along the arc ofa reverse 

640.00 foot radius curve concave westerly, having a central angle of2°32'09" with a chord 

bearing North 1 °11 '46" West 28.32 feet; (14) tangent North 2°27'51" West 284.18 feet; (15) 

South 87°32'09" West 80.00 feet; (16) South 2°27'51" East 284.18 feet; (17) along the arc of a 

tangent 560.00 foot radius curve concave westerly, having a central angle of 1 °56' 11" with a 

chord bearing South 1 °29" 45" East 18.93 feet; (18) along the arc of a compound 1 0.00 foot 

radius curve concave northwesterly, having a central angle of 92°57'02" with a chord bearing 

South 45°56'51" West 14.50 feet; (19) along the arc ofa reverse 3040.00 foot radius curve . 

c~ncave southerly, having a central angle of 0°15'25" with a chord bearing North 87°42'20" 

West 13.64 feet; (20) South 2°09'57" West 80.00 feet; (21) along the arc of a non-tangent 

2960.00 foot radius curve concave southerly, a radial bearing to which bears North 2°09'57" 

East, having a central angle of 0°19'04" with a chord bearing South 87°40'31" East .I 6.42 feet; 

(22) along the arc of a compound 10.00 foot radius concave southwesterly, having a central 

angle of88°12'58" with a chord bearing South 43°24'29" East 13.92 feet; (23) tangent South 

0°42"00" West 723.57 feet to a point in said northerly line of Railroad Easement II; thence along 

said northerly line South 80°06'54" West 5.09 feet; thence leaving said northerly line the 

following four (4) courses: (1) South 0°42'00" West 19.96 feet; (2) along the arc ofa tangent 

P:\ENGINEERING SERVICES\ACTlVE\T15116200.6TH STREET OVERCROSSING ROADWAy\5TH ST FILES\COUNCIL 
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555.00 foot radius curve concave westerly, having a central angle of 47°37'50" with a chord 

bearing ,South 24°30'55" West 448.21 feet; (3) along the arc ofa reverse 645.00 foot curve 

concave easterly, having a central angle of 29°47'58" with a chord bearing South 33°25'51" 

West 331.70 feet; (4) tangent South 18°31' 52" West 211.05 feet to a point on said northerly line 

of H Street; thence along said northerly line of H Street, South 71 °31' 11" East 80.00 feet to the 

TRUE POINT OF BEGINNING. 

Excepting therefrom said Railroad Easement II. Also excepting therefrom Area A and 

Area B as described in that certain "Easement for Public Road and Public Utilities, (5 th Street 

Bridge Improvements)" recorded in Book 20091125, Page 0700, Official Records of Sacramento 

County. 

All as shown on Exhibit B attached hereto and by this reference made a part hereof. 

MICHAEL JAMES KNAPTON DATE 

P.L.S.8012 EXPIRES 12/31/2012 

P:\ENGINEERING SERVICES\ACTIVE\T15116200.6TH STREET OVERCROSSING ROADWAy\5TH ST FILES\COUNCIL 

REPORT\PROJECT DELIVERY AGREEMENT\EXHIBIT A_5TH.DOC 

130 of 355



SEE SHEET 2 FOR CONllNUA 110N -

--------RAILROAD EASEMENT II 
PER EXHIBIT D OF 

GRANT DEED TO S. 
THOMAS ENTERPRISES 
OF SACRAMENTO LLC 
20061228 O.R. 1675 

---

~=29°47'58" 
, R=645.00' 

CH=S33°25'51"W 
331.70' 

------
/ 

/ 
/ 

/ 

No042'00"E .,/.,/ 
EXCEPTION AREA 

RAILROAD EASEMENT II 

------
~=47"37'50" 

R=555.00' 
CH=S24°30'55"W 

448.21' 

35.03' .,/.,/ 
.,/ 

/ 
/ 

/ 
_/ -

EXCEPTION AREA 
AREA B PER 
20091125 O.R. 0700 

/ 

/ 
/ 

/ 

~=47"37'50" 
R=635.00' 
CH=N24°30'55"E 
512.81' / 

~=5°21'47" 
R=565.00' 
CH=N45°38'56"E 
52.87' ~=114°40'31" 

R=16.00' 
CH=N14°22'12"W 
26.94' 

N18°17'32"E 
80.00' 

S71°42'28"E 
51.51' 

/'" 
R=10.00' ,/' / 

.,/ 
.,/ 

.,/ 

/ 

/ 
/ 

/ 

/ 
/ 

CH=N69°42'17"E- / 
--12.47' / 

/ 
~=12°35'1 0" ,/ 

/ 
/ 

/ 
/ 

/ 

/ 

/ 
/ 

/ 

/ 

/ 
/ 

/ 

R=565.00' .,/.,/ GRAPHIC SCALE 

/ 
/ 

/ 

, CH=N24049'27"E .,/../ eo 0 eo 120 - - - --123.86' .,/ - - -
8 TRUE POINT ~ ~ 

/0/ (IN FEET) , ! 
$'/1

0 
0.00' " OF BEGINNING __ - '" ' --- ___ 1 inch = 120 ft, ~ 

'31'11 --'YZ-,".3' _ -- - / _____ i 
J.-.' E: ~ - - /'J.-.' / --- ___ ~ 
CI) H ___ 318 CI) / ,~ lr ~ ~1. ~ ~ ·55' Of / . , 

90' _____ POINT OF COMMENCEMENT I! 
___ INTERSECTION OF WESTERLY LINE OF I;: 

--- 6TH STREET AND NORTHERLY LINE ' n 
----' OF H STREET ~& 

~------------------~--~--------------~~~~~~----~~--_~-~~~-~'_~,~~~im 
~-n Kimley-Hom EXHIBIT B I;~ 
IIIIII.....J_U and Associates, Inc. 1, !~ 
Engineering, Planning, and Environmental Consultants 8/OS/2012 OF'!ij J 
1'919 Foundation Plac~. Suite 20D ,T~ ~', (.9!8,) ~~:: (Cl2012 ........ 2:: < 

~~=!k===~~~~~Q_M7_0 _____ -_(_)--______ l-__________________________________ -L~~=~=n=~~~ __ ~~~ 
131 of 355
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RECORDING REQUESTED BY 
AND FOR THE BENEFIT OF 

CITY OF SACRAMENTO 

NO FEE DOCUMENT 
Govt Code 6103 

WHEN RECORDED MAIL TO 
CITY OF SACRAMENTO 

Real Estate Services 
5730 ,24th Street, Building 4 

Sacramento, California 95814' 

Exhibit F 

NO TRANSFER TAX DUE per R&T Code 11922 
Grantee is a Government Agency 

ACO-12-08-00 
RES File 

5012873 
Escrow 

002-0010-047 055 
APN 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 

City Agreement #2012-0083 
Agreement # 

GRANT DEED 

FOR GOOD AND VALUABLE CONSIDERATION, the' receipt and sufficiency of which are hereby acknowledged, 
. IA Sacramento Holdings, L.L.C., a Delaware limited liability company· ("GRANTOR;') hereby grants to the CITY OF 

SACRAMENTO, a Municipal Corporation ("CITY"); the real property in the City of Sacramento; County of Sacramento, State of 
California, described as follows (the "Property"): 

SEE ATTACHED LEGAL DESCRIPTION MARKED EXHIBIT' A' 
AND DIAGRAMMED IN THE CORRESPONDING PLAT MAP ATTACHED AS EXHIBIT 'B' 

GRANTOR, for itself, and its successors and assigns, hereby waives any claim for any and all severance damages to its remaining 
property contiguous to the Property hereby co'nveyed, related to or arising by reason of this conveyance. : 

IN WITNESS WHEREOF, GRANTOR has executed this Grant Deed as of-this _ day of ____ , 2013. 

"Approved as to form - City Attorney" 

GRANTOR: 

IA Sacramento Holdings, L.L.C., 
a Delaware limited liability company 

By: IA Sacramento Development VP, L.L.c., 
a Delaware limited liability company, its sole member 

By: Inland American Real Estate Trust, Inc., 
a Maryland corporation, its sole member 

By: ___________ _ 
Its: _---'-___________ _ 
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EXHIBIT A 
Page 1 of 4 

A portion of the land described as Parcel 1 of Exhibit A in that certain Grant Deed to S. 

Thomas Enterprises of Sacramento, LLC, recorded in Book 20061228, Page 1675, Official 

Records of Sacramento County, located in the City of Sacramento, being more particularly 

described as follows: 

Beginning at the northwesterly comer of 6th Street as described in that certain Grant Deed 

recorded in Book , Page __ , Official Records of Sacramento County; thence 

along the northerly line of said 6th Street, South 71°07;47" East 80.00 feet to the northeasterly 

comer thereof; thence leaving said northerly line of 6th Street the following five (5) courses: (1) 

North 18°52' 13" East 7.66 feet; (2) along the arc of a tangent 10.00 foot radius curve concave 

southeasterly, having a central angle of 86°35' 54" with a chord bearing North 62°10' 10" East 

13.72 feet; (3) along the arc of a compound 2948.50 foot radius curve concave southerly, having 

a central angle of2°53'14" with a chord bearing South 73°05'16" East 148.56 feet; (4) tangent 

South 71°38'40" East 163.05 feet; (5) along the arc ofa tangent 10.00 foot radius curve concave 

southwesterly, having a central angle of 47°48' 4 7" with a c}1ord bearing South 47°44' 16" East 

8.10 feet to a point on the westerly line of 7th Street as shown on that certain Record of Survey 

recorded in Book 66 of Surveys, Page 15, Official Records of Sacramento County, said point 

lying North 27°16' 48" East 2235.62 feet of the point of intersection of the westerly line of 6th 

Street (80 feet wide) and the northerly line ofH Street (80 feet wide). 

Thence continuing along said westerly line of i h Street, along the arc of a 8547.63 foot 

radius curve concave easterly, a radial to which bears North 69°04'19" West, having a central 

angle of 0°42'48" with a chord bearing North 21 °17'05" East 106.42 feet; thence leaving said 

westerly line ofih Street the following sixty four (64) courses: (1) North 71°38'40" West 175.90 

feet; (2) along the arc ofa tangent 3051.50 foot radius curve concave southerly, having a central 

angle of2°41'41" with a chord bearing North 72°59'30" West 143.51 feet; (3) along the arc ofa 

reverse 10.00 foot radius curve concave northeasterly, having a central angle of 92°43'55" with a 

chord bearing North 27°58'23" West 14.48 feet; (4) tangent North 18°23'34" East 15.29'; (5) 
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North 71 °36'26" West 80.00 feet; (6) South 18°23'34" West 21.70 feet; (7) along the arc of a 

tangent 10.00 foot radius curve concave northwesterly, having a central angle of 85°23'34" with 

a chord bearing South 61 °05 '21" West 13.56 feet; (8) along the arc of a reverse 3051.50 foot 

radius curve concave southerly, having a central angle of 4°16'58" with a chord bearing North 

78°21 '22" West 228.05 feet; (9) along the arc of a reverse 1 0.00 foot radius curve concave 

northeasterly, having a central angle of98°53'24" with a chord bearing North 31 °03'09" West 

15.20 feet; (1:0) tangent North 18°23'34" East 9.32 feet; (11) North 71°36'26" West 80.00 feet; 

(12) South 18°23'34" West 26.66 feet; (13) along the arc of a tangent 10.00 foot radius curve . . 

concave northwesterly, having a central angle of79°12'37" with a chord bearing South 

57'°59'53" West 12.75 feet; (14) aiong the arc ofa reverse 3051.50 foot radius curve concave: 

southerly, having a central angle of 3°31' 12" with a chord bearing North 84°09'25" West 187.44' 

feet; (15) along the arc of a reverse 20.00footradius curve concave northeasterly, having a 

central angle of 84°31 '34" with a chord bearing North 43°39' 14" West 26.90 feet; (16) along the 

arc of a compound 1160.00 foot radius c~rve concave easterly, having a central angle of 

0°21 '39" with a chord bearing North 1 °12'38" West 7.31 feet; (17) South 88°58' 12" West 80.00 

feet; (18) along the arc ofa 1240.00 foot radius curve concave easterly, a radial to which bears 

South 88°58'12" West, having a central angle of 0°25'41" with a chord bearing South 1°14'39" 

East 9.27 feet; (19) along the arc of a reverse 10.00 foot radius curve concave northwesterly, 

. having a central angle of 93°29'39" with a chord bearing South 45°17'20" West 14.57 feet; (20r 

along the arc of a reverse 3051.50 foot radius curve concave southerly, having a central angle of 

.. 6°52' 17" with a chord bearing South 88°36'01" West 365.75 feet; (21) along the arc of a reverse 

10.00 foot radius curve concave northeastefly, having a. central angle of 84°56' 10" with a chord 

bearing North 52°22'03" West 13.50 feet; (22) tangent North 9°53'58" West 3.47 feet; (23) 

South 80°06'02" West 64.00 feet; (24) South 9°53'58" East 9.21 feet; (25) along the arc ofa 

tangent 10.00 foot radius curve concavenoithwesterly, having a central angle of 93°30'05"with 

a 'chord bearing South 36°51 '04" West 14.57 feet; (26) along the arc of a reverse 3039.50 foot 

radius curve concave southerly, having a central angle of 3°34' 14" with a chord bearing South 
. . 

81 °48'59" West 189.39 feet; (27) tangent South 80°01'52" West 162.53 feet; (28) along the arc 

of a tangent 10.00 foohadius curve concave northeasterly, having a central angle of 90°04' 10" 

with a chord bearing North 54°56'03" West 14.15 feet; (29) tangent North 9°53'58" West 17.00 

P:\ENGINEERING SERVICES\ACTIVE\T15116200.6TH STREET OVERCROSSING ROADWAY\5TH ST FILES\COUNCIL 

REPORT\PROJECT DELIVERY AGREEMENT\EXHIBIT A_RAILYARDS BLVD.DOC 
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feet; (30) South 80°06'02" West 80.00 feet; (31) South 9°53'58" East 17.12 feet; (32) along the 

arc of a tangent 10.00 foot radius curve concave northwesterly, having a central angle of 

89°55'50" with a chord bearing South 35°03'57" West 14.13 feet; (33) tangent South 80°01 '52" 

West 321.78 feet; (34) along the arc ofa tangent 10.00 foot radius curve concave northeasterly, 

having a central angle of 90°04' 1 0" with a chord bearing North 54°56'03" West 14.15 feet; (35) 

tangent North 9°53'58" West 17.36 feet; (36) South 80°06'02" West 80.00 feet; (37) South 

9°53'58" East 17.48 feet; (38) along the arc of a tangent 10.00 foot radius curve concave 

northwesterly, having a.central angle of 89°55'50" with a chord bearing South 35°03'57" West 

14.13 feet; (39) tangent South 80°01 '52" West 396.47 feet; (40) South 9°58'08" East 6.50 feet; 

(41) South 5°10'54" West 68.38 feet; (42) South 9°58'08" East 18.50 feet; (43) North 80°01 '52" 

East 414.21 feet; (44) along the arc ofa tangent 10.00 foot radius curve concave southwesterly, 

having a central angle of 90°04' 10" with a chord bearing South 54°55'57" East 14.15 feet; (45) 

tangent South 9°53'58" East 19.10 feet; (46) North 80°06'02" East 80.00 feet; (47) North 

9°53'58" West 19.22 feet; (48) along the arc ofa tangent 10.00 foot radius curve concave 

southeasterly, having a central angle of 89°55'50" with a chord bearing North 35°03'57" East 

14.13 feet; (49) tangent North 80°01 '52" East 321.78 feet; (50) along the arc of a tangent 10.00 

foot radius curve concave southwesterly, having a central angle of 90°04' 10" with a chord 

bearing South 54°56'03" East 14.15 feet; (51) tangent South 9°53'58" East 17.59 feet; (52) North 

80°06'02" East 80.00 feet; (53) North 9°53'58" West 17.72 feet; (54) along the arc ofa tangent 

10.00 foot radius curve concave southeasterly, having a central angle of 89°55'50" with a chord 

bearing North 35°03'57" East 14.13 feet; (55) tangent North 80°01 '52" East 162.66; (56) along 

the arc of a tangent 2948.50 foot radius curve concave southerly, having a central angle of 

3°42' 11" with a chord bearing North 81 °52'58" East 190.53 feet; (57) along the arc of a 

compound 1 0.00 foot radius curve concave southwesterly, having a central angle of 86°21 ' 59" 

with a chord bearing South 53°04'57" East 13.69 feet; (58) tangent South 9°53'58" East 22.89 

feet; (59) North 80°06'02" East 64.00 feet; (60) North 9°53'58" West 16.35 feet; (61) along the 

arc of a tangent 10.00 foot radius curve concave southeasterly, having a central angle of 

95°16'36" with a chord bearing North 37°44'20" East 14.78 feet; (62) along the arc of a 

compound 2948.50 foot radius curve concave southerly, having a central angle of 6°39' 49" with 

a chord bearing North 88°42'32" East 342.73 feet; (63) along the arc of a compound 20.00 foot 

P:\ENGINEERING SERVICES\ACTIVE\T15116200.6TH STREET OVERCROSSING ROADWAy\5TH ST FILES\COUNCIL 

REPORT\PROJECT DELIVERY AGREEMENT\EXHIBIT A_RAILYARDS BLVD.DOC 
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radius curve concave southwesterly, havinga central angle of 85°29'43" with a chord bearing 

South 45°12' 42" East 27.15 feet; ,(64) tangent South 2~27'51" East 14.30 feet to the 

northwesterly corner of 5th Street as described in that certain Easement for Public Road recorded 
J 

in Book , Page __ , Official Records of Sacramento County; thence along the 

northerly line of said 5 th Street, North 87°32'09" East 80.00 feet to the northeasterly corner of 

said 5th Street; thence leaving said northerly line of 5th Street the followi~g four (4) courses: (l) 

North 2°27' 51" West 2.35 feet; (2) along the arc of a tangent 20.00 foot radius curve concave 

southeasterly, having a central angle of 96°51 '52" with a chord bearing North 45°58'05" East 

29.93 feet; (3) along the arc ofa compound 2948.50 foot radius curve concave southerly, having 

a central angle of 9°06' 45" with a chord bearing South 81 °02'36" East 468.45 feet; (4) along the 

arc of a compound 10.00 foot radius curve concave southwesterly, having a central angle of 
, 

95°21 '27" with a chord bearing South 28°48'30" East 14.79 feet to the northwesterly corner of 

said 6th Street and the Point of Beginning 

All as shown on Exhibit B attached hereto and by this reference made a part hereof. 

Containin~ an area of289,337 square feet more or less. 

MICHAEL JAMES KNAPTON 

P.L.S.8012 

DATE 

EXPIRES 12/3112012 
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CURVE TABLE 

CURVE DELTA RADIUS CHORD BEARING CHORD 

C1 0·42'48" 8S47.63' N2117'OS"E 106.42' 

C2 2·41'41" 30S1.S0' N72·S9'30"W 143.S1' 

C3 92·43'SS" 10.00' N27·S8'23"W 14.48' 

C4 8S·23'34" 10.00' S61·0S'21"W 13.S6' 

CS 416'S8" 30S1.S0' N78·21'22"W 228.0S' 

C6 98·S3'24" 10.00' N31·03'09"W 1S.20' 

C7 7912'37" 10.00' SS7·S9'S3"W 12.7S' 

C8 3"31'12" 30S1.S0' N84"09'2S"W 187.44' 

C9 84·31'34" 20.00' N43"39'14"W 26.90' 

C10 0"21'39" 1160.00' N112'38"W 7.31' 
~ LAND S. 

C11 0"2S'41" 1240.00' S114'39"E 9.27' ~ - V. 

C12 93"29'39" 10.00' S4S17'20"W 14.S7' 
~Cj ~\.. J. K.Jk ~£. 

If ~¥ ~..() ~ 
- (j ,......\ 0 

C13 6·S2'17" 30S1.S0' S88·36'01"W 36S.7S' ....1(- 0 ;0 

C14 84·S6'10" 10.00' NS2"22'03"W 13.S0' * ~ No. 8012 :z:1 * 
C1S 93·30'OS" 10.00' S36·S1'04"W 14.S7' ~ ~ 

""I)': ~~ 
C16 3"34'14" 3039.S0' S81·48'S9"W 189.39' ~ OF" CAL\~a 
C17 90"04'10" 10.00' NS4·S6'03"W 14.1S' 

C18 89·SS'SO" 10.00' S3S"03'S7"W 14.13' 

C19 90"04'10" 10.00' NS4·S6'03"W 14.1S' 

C20 89·SS'SO" 10.00' S3S·03'S7"W 14.13' 

C21 90"04'10" 10.00' SS4·SS'S7"E 14.1S' 

C22 89·SS'SO" 10.00' N3S"03'S7"E 14.13' 

C23 90·04'10" 10.00' SS4·S6'03"E 14.1S' 

C24 89·SS'SO" 10.00' N3S·03'S7"E 14.13' 

C2S 3·42'11" 2948.S0' N81·S2'S8"E 190.S3' 

C26 86"21'S9" 10.00' SS3"04'S7"E 13.69' 

C27 9S16'36" 10.00' N37"44'20"E 14.78' 

C28 6·39'49" 2948. SO' N88·42'32"E 342.73' 

C29 8S"29'43" 20.00' S4Si2'42"E 27.1S' 

C30 96·S1'S2" 20.00' N4S·S8'OS"E 29.93' 

C31 9·06'4S" 2948.S0' S81"02'36"E 468.4S' 

C32 9S·21'27" 10.00' S28·48'30"E 14.79' 

C33 86·3S'S4" 10.00' N6210'10"E 13.72' 

C34 2·S3'14" 2948.S0' S73"OS'16"E 148.S6' 

C3S 47·48'47" 10.00' S47"44'16"E 8.10' 

EXHIBIT B 
ICM.D 

l"-lag: SHEEr 

~=~ 
Kimley-Hom .... 

WJII'. 5 and Associates, Inc. IIM1DS/08/2012 
Engineering, Planning, and Environmental Consultants OF 
11019FolindatlcnPI~e.Sulte20D ~:. :: ~:~:~:::= C02012 

1 __ 

5 COold RJv.r, Cgllfoml0 95670 
.D~ImIIl;:t::tll:lmCClDl 

142 of 355



Recording Requested Other Party Signature Needed Real Estate 

Date: 06/28/13 

Department: Public Works 

Project Mgr: Marc Lee 

Contract Services: Brenda Kee 

Phone Number: 916-808-1923 

Comment: 

Division: Engineering Services 

Supervisor: Jon Blank 

Section Manager: Jon Blank 

Division Manager: Nicholas Theocharides 

Org Number: 15001141 

Department 

Review and Signature Routing 

Signature or Initial 	Date 

Contract Services. : , 	P1-- 	I  (4Zg 1  
Project Mgr: 	/t"---- -- 	I 	( 

Signature or Initial 	Date 

Supervisor: 

Section Manager: 

Division Manager: 
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FIRST AMENDMENT TO 

PROJECT DELIVERY AGREEMENT 

THIS FIRST AMENDMENT TO PROJECT DELIVERY AGREEMENT (this 
"Amendment") is dated as of 	g 	, 2013, by and between IA Sacramento 
Holdings, L.L.C., a Delaware limited liability company ("IA Holdings"), and the City of 
Sacramento, a California municipal corporation (the "City"). 

RECITALS 

This Amendment is entered into with reference to the following circumstances: 

A. IA Holdings and the City entered into that certain Project Delivery Agreement, 
dated as of February 28, 2013 (the "PDA"). 

B. On May 21, 2013, IA Holdings delivered to the City an irrevocable letter of credit 
in satisfaction of Article XII of the PDA. 

C. The parties desire to amend the PDA as set forth herein. Unless otherwise 
defined herein, all capitalized terms in this Amendment shall have the same meaning ascribed to 
them in the PDA. 

TERMS AND CONDITIONS 

In consideration of the mutual covenants herein contained, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, IA Holdings and 
the City agree as follows: 

1. 	Dedication. 

(a) Condition of Title. The City has completed its investigation and review of 
the condition of title of the public street right-of-way of the Roadway Project as contemplated in 
subsection (b) of Article XIII. 

(b) Title Policy. The City desires to obtain owner's policies of title insurance 
in connection with the acceptance of each of the dedications contemplated in Article XIII of the 
PDA. Accordingly, the City has obtained an irrevocable commitment from Fidelity National 
Title Company, 8950 Cal Center Drive, Bldg. 3, Suite 100, Sacramento, CA 95826 (the "Title 
Company"), for the issuance of owner's policies of title insurance insuring that fee title to each 
of the public street rights-of-way of the Roadway Project are vested in the City upon recordation 
of the Grant Deed, with coverage in the amount of $3,000,000 each and in the form of the 
proforma policies attached hereto as Exhibit A and Exhibit B (the "Title Policies"). The parties 
hereby agree and acknowledge that the Title Policies may upon written consent of the City be 
amended prior to Final Completion of the Roadway Project to account for new exceptions 
permitted under Article XIII of the PDA, if any. IA Holdings shall pay a total of $5,400 toward 

EAST1557122473 
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the premiums for the Title Policies. The parties hereby acknowledge and agree that the condition 
to dedication set forth in subsection (c) of Article XIII has been satisfied. 

2. 	Full Force and Effect.  Except to the extent expressly modified by this 
Amendment, the PDA remains in full force and effect. To the extent any inconsistency exists 
between this Amendment and the PDA, the terms and conditions of this Amendment shall 
control. This Amendment may be executed in multiple counterparts, all of which, taken 
together, shall constitute one document. Facsimiles, PDFs, and photocopies of signature pages of 
this Amendment have the same binding effect as originals. 

[SIGNATURES APPEAR ON NEXT PAGE] 
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By: 	Inland mtiire' Real Estate Trust, Inc., 
cg.II-Cil yland c oration, its/,frr oI 	mber / e 

Name: 
Date: 
Title: 

Attest: 	 
By: 
City Clerk 	hOrikf3 

IN WITNESS WHEREOF, IA Holdings and the City have executed this Amendment as 
of the date first above written. 

IA HOLDINGS: 

IA SACRAMENTO HOLDINGS, L.L.C., a Delaware limited liability company 

By: 	IA Sacramento Development VP, L.L.C., 
a Delaware limited liability company, its sole member 

CITY: 

City of Sacramento, 
a California municipal corporation 

By: 	  
Name: Francesca Halbakken 
Title: Operations Manager 

Approved as to Legal Form 

By: 
Senior Deputy City ttorney 
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EXHIBIT A 

PROFORMA FOR 5TH STREET 
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Fidelity National Title Company 

PRELIMINARY REPORT 

In response to the application fbr a policy of title insurance referenced herein, Fidelity National Title 
Company hereby reports that it is prepared to issue, or cause to be issued, as ofthe dare hereof a policy or 
policies oftitle insurance describing the land and the estate or interest therein hereinafter set forth, insuring 
against loss which may be sustained by reason ofany defect. lien or encumbrance not shown or referred tons 
an exception herein or not excluded from coverage pursuant to the printed Schedules. Conditions and 
Stipulations or Conditions of said policy forms. 

The printed Exceptions and Exclusions from the coverage and limitations on Covered Risks of said policy or 
policics. are set fin-th in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of insurance is less than that set fin-th in the arbitration clause, all arbitrable matters shall he 
arbitrated at the option of either the Company or the Insured as the exclusive remedy ,  of the parties. 
limitations on Covered Risks applicable to the MA and ALTA Homeowner's Policies of Title insurance 
which establish a Deductible Amount and a Maximum Dollar Limit o fliability for certain coverages areas() 
set fbrth in Attachment One. (Thpies of the policy prms should be read. They are available from the office 

which issued this report 

This report (and any supplements or amendments hereto) is issued solely fOr the purpose oflacilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be 
assumed prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(S) of/it/c insurance to be issued hereunder will be policy(s) of Fidelity National Title Insurance 
Company, a Califbrnia corporation. 

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with notice 
of matters which are not covered under the terms of the title insurance policy and should be carefully 
considered. 

It is important to note that this preliminary report is not a written representation as to the condition of title 
and may not list all liens, defects and encumbrances affecting title to the land. 

Fidelity National Title Company 
BY 

XrfiST 

qu-rigned 
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Visit Us on our Webste: ATM&I.fita1171 

Fidelity National Title Company 

ISSUING OFFICE: 11050 Olson Dr., Suite 200 • Rancho Cordova, CA 95670 

FOR SETTLEMENT INQUIRIES, CONTACT: Fidelity National litie Company - Sacramento Commercial & Industrial 
8950 Cal Center Drive, Bldg. 3, Suite 100 • Sacramento, CA 95826 

916 3644070 • FAX 916 364-4093 

PRELIMINARY REPORT 
Amended 

Title Officer: Craig Donner 
Escrow Officer: Paul Avila 
Escrow No.: 13-5014562-PA 

TO: 	City of Sacramento 
5730 24th St., Bldg 4 
Sacramento, CA 95822 

Title No.: 13-5014562-E-CD 
Locate No.: CAFNT0934-0934-0010-0005014562 

ATTN: Bill Sinclair 
YOUR REFERENCE: 5th Street 

PROPERTY ADDRESS: 5th Street, Sacramento, California 

EFFECTIVE DATE: May 7, 2013, 07:30 A.M. 

The form of policy or policies of title insurance contemplated by this report is: 

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO 
COVERED BY THIS REPORT IS: 

A Fee 

2. 1TTLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN: 

City of Sacramento, a municipal corporation 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS: 

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF 

CD\CD 03/08/2013 

1 
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Tide No. 13-5014562-E-CD 
Locate No. CARIT0934-0934-0010-0005014562 

LEGAL DESCRIPTION 

EXHIBIT "A" 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SACRAMENTO, COUNTY OF 
SACRAMENTO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

A portion of the tract of land described as Parcel 1 of Exhibit A in that certain Grant D-cd to S. Thomas 
Enterprises of Sacramento, LLC, recorded in Book 20061228, Page 1675, Official Records of Sacramento 
County, located in the City of Sacramento, being more particularly described as follows: 

Commencing at the point of intersection of the westerly line of 6th Street (80 feet wide) and the northerly 
line of H Street (80 feet wide) also being the point of beginning of said Parcel 1; thence along said 
northerly line of H Street, North 71 031'11" West (Record South 71 0 3322' East) 318,55 feet to the TRUE 
POINT OF BEGINNING. Thence from said TRUE POINT OF BEGINNING the following ten (10) courses: (1) 
North 18031'52" East 210.98 feet; (2) along the arc of a tangent 565.00 foot radius curve concave 
southeasterly, having a central angle of 12 035'10" with a chord bearing North 24049'27" East 123.86 feet; 
(3) along the arc of a compound 10.00 foot radius curve concave southerly, having a central angle of 
770 10'31" with a chord bearing North 69042'17" East 12.47 feet; (4) tangent South 71°4228" East 51.51 
feet; (5) North 18 0 17'32" East 80.00 feet; (6) North 71 042'28" West 9.22 feet; (7) along the arc of a 
tangent 16,00 foot radius curve concave easterly, having a central angle of 114 04031" with a chord 
bearing North 14 022'12' West 26.94 feet; (8) along the arc of a compound 565.00 foot radius curve 
concave southeasterly, having a central angle of 5 021'47" with a chord bearing North 45 038'56" East 
52.87 feet; (9) along the arc of a reverse 635.00 foot radius curve concave northwesterly, having a 
central angle of 47 037'50" with a chord bearing North 24 030'55" East 512.81 feet; (10) tangent North 
0042'00" East 35.03 feet to a point on the northerly line of Railroad Easement II as described in Exhibit 0 
of said Grant Deed to S. Thomas Enterprises of Sacramento, LI.C; thence along said northerly line along 
the arc of a non-tangent 824.96 feet radius curve concave northerly, a radial bearing to which bears 
South 10050'48 East, having a central angle of 0 021'17' with a chord bearing North 78 058'34" East 5.11 
feet; thence leaving said northerly line the following twenty three (23) courses: (1) North 0 042'00" East 
373.35 feet; (2) along the arc of a tangent 10.00 foot radius curve concave southeasterly, having a 
central angle of 90000'00" with a chord bearing North 45 042'00" East 14.14 feet; (3) tangent South 
890 18'00" East 15.00 feet; (4) North 00 042'00" East 62.00 feet; (5) North 89 0 18'00" West 15.00 feet; (6) 
along the arc of a tangent 10.00 foot radius curve concave northeasterly, having a central angle of 
90000'00" with a chord bearing North 44 018'00" West 14.14 feet; (7) tangent North 0 042'00" East 248.23 
feet; (8) along the arc of a tangent 10.00 foot radius curve concave southeasterly, having a central angle 
of 93043'42" with a chord bearing. North 47 033'51" East 14.59 feet; (9) along the arc of a compound 
2960.00 foot radius curve concave southerly, having a central angle of 0 026'51" with a chord bearing 
South 85°2052" East 23.12 feet; (10) North 4 052'33" East 80.00 feet; (11) along the arc of a non-
tangent 3040.00 foot radius curve concave southerly, a radial bearing to which bears North 4 052'33" East, 
having a central angle of 0 034'14" with a chord bearing North 85 024'34" West 30.28 feet; (12) along the 
arc of a reverse 10.00 foot radius curve concave northeasterly, having a central angle of 85 046'00" with a 
chord bearing North 42 048'41" West 13.61 feet; (13) along the arc of a reverse 640.00 foot radius curve 
concave westerly, having a central angle of 2 03209" with a chord bearing North 1 0 11'46" West 28.32 
feet; (14) tangent North 2 027'51" West 284,18 feet; (15) South 87 032'09" West 80.00 feet; (16) South 
202751" East 284.18 feet; (17) along the arc of a tangent 560.00 foot radius curve concave westerly, 
having a central angle of 1 05611" with a chord bearing South 1 029'45" East 18.93 feet; (18) along the 
arc of a compound 10.00 foot radius curve concave northwesterly, having a central angle of 92 057'02" 
with a chord bearing South 45056'51" West 14.50 feet; (19) along the arc of a reverse 3040.00 foot 
radius curve concave southerly, having a central angle of 0 015'25" with a chord bearing North 87 042'20" 
West 13.64 feet; (20) South 2 009'57" West 80.00 feet; (21) along the arc of a non-tangent 2960.00 foot 
radius curve concave southerly, a radial bearing to which bears North 2 009'57" East, having a central 
angle of 00 19'04" with a chord bearing South 87 040'31" East 16.42 feet; (22) along the arc of a 
compound 10,00 foot radius concave southwesterly, having a central angle of 88 0 12'58" with a chord 
bearing South 43024'29" East 13.92 feet; (23) tangent South 0 042'00" West 723.57 feet to a point in said 
northerly line of Railroad Easement II; thence along said northerly line South 80 006'54" West 5.09 feet; 
thence leaving said northerly line the following four (4) courses: (1) South 0 042'00" West 19.96 feet; (2) 
along the arc of a tangent 555.00 foot radius curve concave westerly, having a central angle of 47 037'50" 
with a chord bearing South 24 030'55" West 448.21 feet; (3) along the arc of a reverse 645.00 foot curve 
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EXHIBIT "A" (continued) 	 Title No. 13-5014562-E-CD 
Locate No. C.AFNT0934-0934-0010-0005014562 

concave easterly, having a central angle of 29 047'58" with a chord bearing South 33°25'51" West 331.70 
feet; (4) tangent South 18 03152" West 211.05 feet to a point on said northerly line of H Street; thence 
along said northerly line of H Street, South 71 031 . 11“ East 80.00 feet to the TRUE POINT OF BEGINNING. 

Excepting therefrom said Railroad Easement II per Exhibit D of Grant Deed to S. Thomas Enterprises of 
Sacramento LLC, recorded December 28, 2006, in Book 20061228, Page 1675, Official Records of 
Sacramento County. Also excepting therefrom Area A and Area B as described in that certain ?Easement 
for Public Road and Public Utilities, (5th Street Bridge Improvements)? recorded November 25, 2009, in 
Book 20091125, Page 0700, Official Records of Sacramento County. 

A portion of Assessor's Parcel No. 002-0010-056-0000 and 002-0010-058-0000 

3 
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Title No. 13-5014562-E-CD 
Locate No. CAFNT0934-0934-0010-0005014562 

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN 
ADDITION TO THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD 
BE AS FOLLOWS: 

1. Property taxes, which are a lien not yet due and payable, including any assessments collected 
with taxes to be levied for the fiscal year 2013-2014. 

2. Matters contained in that certain document entitled "Conveyance from Southern Pacific 
Transportation Company to Southern Pacific Pipe Lines, Inc." dated December 9, 1988, executed 
by and between Southern Pacific Transportation Company, and Southern Pacific Pipe Lines, Inc. 
recorded December 15, 1988, Book 881215, Page 1322, of Official Records. 

Reference is hereby made to said document for full particulars. 

3. Easement(s) for the purpose(s) shown below and rights incidental thereto as reserved in a 
document; 

Reserved by: 	Union Pacific Railroad Company, a Delaware corporation 
Purpose: 	 Railroad Easements 
Recorded: 	 December 28, 2006, Book 20061228, Page 1675, of Official Records 

Said was amended May 10, 2010, in Book 20100510, Page 1085 of Official Records. 

4. Restriction on Use of Property and Grant of Easement" dated December 28, 2006, executed by and 
between Union Pacific Railroad Company, a Delaware corporation, formerly known as Southern 
Pacific Transportation Company, a Delaware corporation, successor in interest by merger with 
Southern Pacific Company, a Delaware corporation, successor by merger with Central Pacific 
Railway Company, a Utah corporation, and S. Thomas Enterprises of Sacramento, LLC, a 
Delaware limited liability company formerly known as Millennia Sacramento III, LLC recorded 
December 28, 2006, Book 20061228, Page 1676, of Official Records. 

Reference is hereby made to said document for full particulars. 
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ITEMS: (continued) 	 Title No. 13-5014562-E-CD 
Locate No. CAFNT0934-0934-0010-0005014562 

5. Matters contained in that certain document entitled "Declaration of Restrictive Covenants for the 
Development and Operation of Housing" dated None shown, executed by and between S. 
Thomas Enterprises of Sacramento, LLC, a Delaware limited liability company, and the California 
Department of Housing and Community Development, an agency of the State of California 
recorded August 31, 2009, Book 20090831, Page 582 , of Official Records. 

Reference is hereby made to said document for full particulars. 

Amendment to Declaration of Restrictive Covenants for the Development and Operation of 
Housing recorded June 18, 2010, in Book 20100618, Page 1281 of Official Records thereof. 

By the provisions of an agreement 

Dated: 	 October 19, 2010 
Executed by: 	Department of Housing and Community Development, a public agency of 

the State of California 
Recorded: 	 October 22, 2010, Book 20101022, Page 197, of Official Records 

Said instrument was made subordinate to the lien of the document or interest described in the 
instrument 

Recorded: 	 April 27, 2007, Book 20070427, Page 362, of Official Records 

6. This is a Proforma report and should not be used in any evidence of title without approval of 
management. 

END OF ITEMS 

Note 1. 	Note 1. 	Property taxes for the fiscal year shown below are PAID. For proration purposes 
the amounts are: 
Tax Identification No.: 002-0010-056-0000 
Fiscal Year: 2012 - 2013 
1st Installment: $166,245.18 
2nd Installment: $166,245.18 
Land: $20,021,018.00 
Improvements: $0.00 
Personal Property: $0.00 
Code Area: 03308 
Bill No.: 12250534 
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NOTES: (continued) 
	

Title No. 13-5014562-E-CD 
Locate No. CAFNT0934-0934-0010-0005014562 

Note 2. Property taxes, Property taxes for the fiscal year shown below are PAID. For proration 
purposes the amounts are: 

Tax identification No. 
Code Area Number: 
1st Installment: 
2nd Installment: 
Land: 
Improvements: 
Exemption: 
Personal Property: 
Bill No.: 

002-0010-058-0000. 
03-308 
$14,230.89 
$14,230.89 
$2,441,778.00 
$0.00 
$0.00 
$0.00 
12250536 

Note 3. 	Wiring instructions for Fidelity National Title Company, Sacramento, CA, are as follows: 

Receiving Bank: 	Citibank (West), F.S.B. 
1116 Alhambra Blvd. 
Sacramento, CA 95816 

ABA Routing No.: 	321171184 
Credit Account Name: Fidelity National Title Company - Sacramento Commercial & 

Industrial 
8950 Cal Center Drive, Bldg. 3, Suite 100, Sacramento, CA 95826 

Credit Account No.: 	202125712 
Escrow No.: 	 13-5014562-PA 

These wiring instructions are for this specific transaction involving the Title Department of 
the Rancho Cordova office of Fidelity National Title Company . These instructions therefore 
should not be used in other transactions without first verifying the information with our 
accounting department. It is imperative that the wire text be exactly as indicated. Any 
extraneous information may cause unnecessary delays in confirming the receipt of funds. 

Note 4. Any documents being executed in conjunction with this transaction must be signed in the 
presence of an authorized Company employee, an authorized employee of an agent, an 
authorized employee of the insured lender, or by using Bancserv or other approved third-
party service. If the above requirements cannot be met, please call the company at the 
number provided in this report. 

END OF NOTES 
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ATTACHMENT ONE 

AMERICAN LAND TITLE ASSOCIATION 
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87) EXCLUSIONS 

In addition to the Exceptions in Schedule 13, you are not insured 
against loss, costs, attorneys fees, and expenses resulting from: 

. Governmental police power, and the existence or violation of 
any law or government regulation. This includes building and 
zoning ordinances and also laws and regulations concerning: 

• land use 
• improvements on the land 
• land division 
• environmental protection 

This exclusion does not apply to violations or the enlbrctanent. 
of these matters which appear in the public records at policy 
date. 
This exclusion does not limit the zoning coverage described in 
Items 12 and 13 of Covered Title Risks. 

2. The right to take the land by condemning it, unless: 
• a notice of exercising the right .appears in the public records 

on the Policy Date 
• the taking happened prior to the Policy Date and is binding 

on you if you bought the land without knowledge of the 
taking 

3. Title Risks: 
• that are created, allowed, or agreed to by you 
• that are known to you, but not to us, on the Policy Date-

unless they appeared in the public records 
• that result in no loss to you 
• that first affect your title after the Policy Date - this does not 

limit the labor and material lien coverage in Item .8 of 
Covered Title Risks 

4. Failure to pay value for your title. 
5. Lack of a right: 

• to any land outside the area specifically described and 
referred to in Item 3 of Schedule A 
or 

• in streets, alleys, or waterways that touch your land 
This exclusion does not limit the access coverage in Item 5 of 
Covered Title Risks. 

In addition to the Exclusions, you are not insured against 
costs, attorneys' fees, and the expenses resulting from: 
1. Any rights, interests, or claims of parties in possession of the 

land not shown by the public records. 
2. Any casements or liens not shown by the public records. Ibis 

does not limit the lien coverage in Item $ of Covered 
Title Risks. 

3. Any facts about the land which a correct survey would disclose 
and which are not shown by the public records. This does not 
limit the forced removal coverage in Item 12 of Covered 
Title Risks. 

4. Any water rights or claims or title to water in or under the land, 
whether or not shown by the public records. 
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ATTACHMENT ONE 
(CONTINUED) 

CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1990 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys fees or expenses which arise by reason of 

, (a) Any law, ordinance or governmental regulation (including. 
but not limited to building and zoning laws, ordinances, or 
regulations) restricting, regulating, prohibiting or relating 
(i) the occupancy, use, or enjoyment Of the land; (ii) the 
character, dimensions or location of any improvement now or 
hereafler erected on the land; (iii) a separation in ownership or 
a change in the dimensions or area of the land or any parcel of 
which the land is or was a part; or (iv) environmental 
protection, or the effect o.f any violation of these laws, 
ordinances or governmental regulations, except to the extent 
that a notice of the enttweement thereof or a notice of a defect, 
hen or encumbrance resulting from a violation or alleged 
violation itffecting the and has been recorded in the public 
records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the land has been 
recorded in the public records at Date of 

2. Rights of eminent domain unless notice of the exercise thereof 
has been recorded -  in the public records at Date of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the rights of 
a purchaser for value without knowledge. 

3. 'Defects, liens, encumbrances, adverse claims, or other matters:  

(4) whether or not recorded in the public records at Date of 
Policy, but created, suffered, assumed or agreed to by the 
insured claimant; 
(b) not known to the Company, not recorded in the public 
records at Date of Policy, but known to the insured claimant 
and not disclosed in writing to the Company by the insured 
claimant prior to the date the insured -claimant became an 
insured under this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy; or 
(e) resulting in loss or damage which would not have been 
sustained if the insured claimant had paid value for the insured 
mortgage or fur the estate or interest insured by this policy. 

4 tInenforceability of the lien of the insured mortgage because of 
the inability or failure of the insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtedness, 
to comply with the applicable doing business laws of the state 
in which the land is situated. 

5. Invalidity or =enforceability of the lien of the insured 
mortgage, or claim thereof, which arises out of the transaction 
evidenced by the insured mortgage and is based upon usury or 
any consumer credit protection or truth in lending law. 

.6. Any claim, which arises out of the transaction vesting in the 
insured the estate or interest insured by this policy or the 
transaction creating the interest of the insured lender, by reason 
of the operation of federal bankruptcy, state insolvency or 
similar creditors' rights laws. 

SCHEDULE B, PART I 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Comp any will not pay costs, attorneys' fees or expenses) which arise by reason of 

PART I 

I Taxes or assessments which are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 
Proceedings by a public agency which may result in taxes or 
assessments, or notices of such proceedings. whether or not 
shown by the records of such agency or by the public records. 

2. Any facts, rights, interests or claims which are not shown by the 
public records but which could be ascertained by an inspection 
of the land or which May be asserted by persons in possession 
thereof 

3. IH:asements, liens or encumbrances, or claims thenxil, not shown 
by the public records, 

4. Discrepancies, conflicts in boundary lines, shortage in area, 
encroachments, or any other facts which a correct survey would 
disclose, and which are not shown by the public records. 

5. (a) Unpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof (c) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b). or (c) are shown by the public records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the public' records. 

Attachr ))ent One (7126i 1 0) 

156 of 355



ATTACHMENT ONE 
(CONTINUED) 

FORMERLY AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-17-92) 
wrm A.L.T.A. ENDORSEMENT-FORM I COVERAGE 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of: 
I. (a) Any law, ordinance or governmental regulation (including 

but not limited to building and zoning laws, ordinances, or 
regulations) restricting, regulating, prohibiting or relating to 
(i) the occupancy, use, or enjoyment of the land; (ii) the 
character, dimensions or location of any improvement now or 
hereafter erected on the land; (iii) a separation in ownership or 
a change in the dimensions or area of the land or any parcel of 
which the land is or was a part; or (iv) environmental 
protection, or the effect of any violation of these laws, 
ordinances or governmental regulations, except to the extent 
that a notice of the alibi:cement thereof or a notice of a defect, 
lien or encumbrance resulting from a violation or alleged 
violation affecting the land has been recorded irt- the public:, 
records at 'Date ot Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the land has been 
recorded in the public records at Date ot Polley. 

2. Rights of eminent domain unless notice of the exercise .thereof 
has been recorded in the public records at Date of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the rights of 
a purchaser lin-  i:alue without knowledge. 

3. Detects, liens, encumbrances, adverse claims, or other matters: 
(a) created, suffered, assumed or agreed to by the insured 
claimant, 
(b) not known to the Company, not recorded in the public 
records at Date of Policy, but known to the insured claimant 
and not disclosed in writing to the Company by the insured 
claimant prior to the date the insured claimant became an 
insured under this policy; 
(c) resulting in no loss or damage to the insured claimant: 
(d) attaching or created subsequent to Date of Policy (except to 
the extent that this policy insures the priority of the lien of the 
insured mortgage over any statutory hen for services, labor or  

material or to the extent insurance is afTordixl herein as to 
assessments for street improvements under construction or 
completed at Date of Policy); or 
(e) resulting in loss or damage which would not have been 
sustained if the insured claimant had paid value for the insured 
mortgage. 

4. Unenforceability of the lien of the insured mortgage because of 
the inability or failure of the insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtedness, 
to comply with applicable doing business laws of the state in 
which the land is situated. 

5. Invalidity or unenforceability of the lien of the insured 
mortgage, or claim thereof, which arises out of the transaction 
evidenced by the insured mortgage and is based upon usury or 
any consumer credit protection or truth in lending law. 

6. Arty statutory lien for services, labor or materials (or the claim. 
of priority of any statutory lien for sin -vices, labor or materials 
over the lien of the insured mortgage) arising from an 
improvement or work related to the land which is contracted for 
and commenced subsequent to Date of Policy and is not 
financed in whole or in part by proceeds of the indebtedness 
secured by the insured mortgage which at Date of Policy the 
insured has advanced or is obligated to advance. 

7. Any claim, which arises out of the transaction creating the 
interest of the mortgagee insured by this policy, by reason of the 
operation of federal bankruptcy, state insolvency, or similar 
creditors' rights laws, that is based on: 
(i) the transaction creating the interest of the insured mortgagee 
being deemed a fraudulent conveyance or frataiuhan transfer; or 
(ii) the subordination of the interest of the insured mortgagee as 
a result of the application of the doctrine of equitable 
subordination; or 
(iii) the transaction creating the interest of the insured 
mortgagee being deemed a preferential transfer except where 
the preferential transfer results from the failure: 

(a) to timely record the instrument of transfer; or 
(h) of such recordation to impart notice to a purchaser for 
value or a judgement or lien creditor. 

The above policy form may be issued to affird either Standard Coverage or Extended Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

'this policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 

I . Taxes or assessments which are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessmians on real property or by the public records. 
Proceedings by a public agency which may result in taxes or 
assessments, or notices of such prowedings, whether or not 
shown by the records of such agency or by the public rec)rds. 

2. Any facts, rights, interests or claims which are not shown by the 
public records but which could be ascertained by an inspection 
of the land or which may be asserted by persons in possession 
thereof 

3. Easements, liens or encumbrances, or claims thereof, not shown 
by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, 
encroachments, or any other facts which a correct survey would 
disclose, and which are not shown by the public records. 

5. (a) Unpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof; (c) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b) or (c) are shown by the public records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the public records. 
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ATTACHMENT ONE 
(CONTINUED) 

2006 AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (06-17-06) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy, and the Company will not pay loss or damage, costs, 
attorneys 1es, or expenses that arise by reason of: 
I . (a) Any law, ordinance, permit, or governmental regulation 

(including those relating to building and zoning) restricting, 
regulating. prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any 
improvement erected on the Land; 
(iii) the subdivision of land; or 
(iv) environmental protection; 

or the effect of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion 1(a) does not modify' 
or limit the coverage provided under Covered Risk 3. 
(b) Any governmental police power. This Exclusion 1(b) does 
not modify or limit the coverage provided under Covered 
Risk 6. 

2. Rights of eminent domain. 'Ehis Exclusion does not modify or 
limit the coverage provided under Covered Risk 7 or 8. 

3. Defects, hens, encumbrances, adverse claims, or other matters 
(a) created, suffered, assumed, or agreed to by the Insured 
Claimant; 
(11) not Known to the Company, not recorded in the Public 
Records at Date of Policy, but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
Insured under this policy; 

(c) resulting in no loss or damage to the insured Claimant: 
(d) attaching or created subsequent to Date of Policy' (however, 
this does not modify or limit the coverage provided under 
Covered Risk II,  13, or 14); or 
(e) resulting in loss or damage that would not have been 
sustained if the Insured Claimant had paid value tbr the Insured 
Mortgage. 

4. .Unenforeeability of the lien of the Insured Mortgage because of 
the inability or lailure of an Insured to comply with applicable 
doing-business laws of the state where the Land is situated. 

5. Invalidity or unentbreeability in whole or in part of the lien of 
the Insured Mortgage that arises out or the transaction 
evidenced by the Insured Mortgage and is based upon usury or 
any consumer credit protection or truth-in-lending law. 

6. Any claim, by reason of the operation of federal, bankruptcy, 
state insolvency, or similar creditors' rights laws, that the 
transaction creating the lien of the Insured Mortgage, is 
(a) a -fraudulent conveyance or fraudulent transfer, or 
(b) a preferential nansTer fbr any reason not stated in Covered 
Risk 13(h) or this policy. 

7. Any lien on the Title for real estate taxes or assessments 
imposed by governmental authority and created or attaching 
between Date of Policy and the date of recording of the Insured 
Mortgage in the Public Records. This Exclusion does not 
modify or limit the coverage provided under Covered 
Risk I 1 (b). 

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by reason of: 

(a) Taxes or assessments that are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments an real property or by the Public Records; 
(b) proceedings by a public agency that may result in taxes or 
assessments, or notices of such proccvdings, whether or not 
shown by the records or such agency or by the PublieRtx.ords. 

2 Any facts, rights, interests, or claims that are not shown by the 
Public Records hut that could be ascertained by an inspection 
of the Land or that may be asserted by persons in possession of 
the Land. 

3 1 .:asements, liens or encumbrances, or claims - thereof, not shown 
by the Public Records. 

4. Any encroachment, encumbrance, violation. variation, or 
adverse circumstance affecting the Title that would he disclosed 
by an accurate and complete land survey of the Land and not 
shown by the Public Records. 

5. (a) t.Jnpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the isstumce thereof; (e) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b), or (c) are shown by the Public Records. 

6. Any lien or right to a lion for services, labor or material not 
shown by the Public Records. 
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ATTACHMENT ONE 
(CONTINUED) 

FORMERLY AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (10-17-92) 
EXCLUSIONS FROM COVERAGE 

The following matters ate expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of: 
I. (a) Any law, ordinance or governmental regulation (including 

but not limited to building and zoning laws, ordinances, or 
regulations) restricting, regulating, prohibiting or relating to 
(i) the occupancy, use, or enjoyment of the land; (ii) the 
character, dimensions or location of any improvement now or 
hereafter erected on the land; (iii) a separation in ownership or 
a change in the dimensions or area of the land or any parcel of 
which the land is or was a part; or (iv) environmental 
protection or the effect of any violation of .these laws, 
ordinances or governmental regulations, except to the extent 
that a notice of the enforcement thereof or a notice of a defect, 
lien or encumbrance resulting from a violation or alleged 
violation affecting the land has been recorded in the public 
records at Date of Poliey. 
(b) Any governmental, police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the land has been 
recorded in the public records at Date of Policy. 
Rights of eminent domain unless notice of the exercise thereof 
has been recorded in the public records at Date of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date or Policy .which would be binding on the rights of 
a purchaser for value without knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
created, suffered, assumed or agreed to by the insured 

claimant; 
(b) not known to the Company, not recorded in the public 
records at Date of Policy, hut known to the insured claimant 
and not disclosed in writing to the Company by the insured 
claimant prior to the date the insured claimant became an 
insured under this policy; 
(c) resulting in no loss or damage to the insured claimant: 
(d) attaching or created subsequent to Date of Policy, or 
(e) resulting in loss or damage which would not have been 
sustained if the insured claimant had paid value for the estate or 
interest insured by this policy. 

4. Any claim, which arises out of the transaction vesting in the 
insured the estate or interest insured by this policy, by reason of 
the operation of federal bankruptcy, state insolvency, or similar 
creditors rights laws, that is based on: 
(i) the transaction creating the estate or interest insured by this 
policy being deemed a fraudulent conveyance or fraudulent 
transfer; or 
(ii) the transaction creating the estate or interest insured by this 
policy being deemed a preferential transfer except where the 
preferential transfer results from the failure: 

(a) to timely re-cord the instrument of transfer; or 
(b) of such recordation to impart notice to a purchaser for 
value or a judgement or lien creditor. 

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. 
En addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

- this policy does not insure against loss or damage (and the Comp any will not pay costs, attorneys' fees or expenses) which arise by reason of: 

I Taxes or assessments which are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 
Proceedings by a public agency which may result in taxes or 
assessments, or notices of such proceedings, whether or not 
shown by the records of such agency or by the public records. 

2 Any facts, rights, interests or claims which are not shown by the 
public records but which could be ascertained by an inspection 
of the land or which may be asserted by persons in possession 
thereof 

3 Easements, liens or encumbrances, or claims thereof, not shown 
by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, 
encroachments, or any other facts which a correct survey would 
disclose, and which are not shown by the public records. 

5. (a) Unpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof. (c) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (h) or (c) are shown by the public records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the public records. 
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ATTACHMENT ONE 
(CONTINUED) 

2006 AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (06-17-06) 
EXCLUSIONS FROM COVERAGE 

2 .  

The following matters are expressly excluded from the coverage of 
this policy, and the Company will not pay loss or damage, costs, 
attorneys fees, or expenses that arise by reason of 
1. (a) Any law, ordinance, permit, or governmental regulation 

(including those relating to building and zoning) restricting, 
regulating, prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the 'Land; 
(ii) the character, dimensions, or location of any 
improvement erected on the Land; 
(iii) the subdivision of land; or 
(iv) environmental protection; 

or the &cm of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion 1(a) does not modilji 
or limit the coverage provided under Covered Risk 5. 
(b) Any governmental police power. This Exclusion 1(b) does 
not modify or limit the coverage provided under Covered 
Risk 6. 
Rights of eminent domain. This Exclusion does not modify or 
limit the coverage provided under Covered Risk 7 or 8. 

3, Deteets, liens, encumbrances, adverse claims, or other matters 
(a) created, suffered, assumed, or agreed to by the Insured 
Claimant;  

(b) not Known to the Company, not recorded in the Public 
Records at Date of Policy, but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
Insured under this 'policy : 
(e) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy ()Iowa:Ter, 
this does not modify or limit the coverage provided under 
Covered Risk 9 and 10); or 
(e) resulting in loss or damage that would not have been 
sustained if the Insured Claimant had paid value for the Title. 

4. Any claim, by reason of the operation of federal bankruptcy, 
state insolvency, or similar creditors' rights laws, that the 
transaction vesting the Title as shown in Schedule A, is 
(a) a fraudulent conveyance or fraudulent transfer; or 
(b) a prefaential transfer for any reason not stated in Covered 
Risk 9 of this policy. 

5. Any lien on the Title for real estate taxes or assessments 
imposed by governmental authority and created or attaching 
between Date of Policy and the date of recording of the deed or 
other instrument of transfer in the Public Records that vests 
Title as shown in Schedule A. 

The above policy form may be issued to aftbrd either Standard Coverage or Extended Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Comp 

I. (a) Taxes or assessments that are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the Public Records; (b) 
proceedings by a public agency that may result in taxes or 
assessments, or notices of such proceedings, whether or not 
shown by the records of such agency or by the Public Records. 

2. Any facts, rights, interests, or claims that are not shown by the 
Public Records but that could be ascertained by an inspection 
of the Land or that may be asserted by persons in possession of 
the I .and. 

3. l'asements, liens or encumbrances, or claims thereof, not shown 
by the Public Records. 

any will not pay costs, attorneys' fees or expenses) that arise tiy reason of: 

4. Any encroachment, encumbrance, violation, variation, or 
adverse circumstance affecting the Title that would be disclosed 
by an accurate and .complete land survey of the Land and not 
shown by the Public Records, 

5. (a) Unpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof, (c) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b), or (c) are shown by the Public Records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the Public Records. 
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ATTACHMENT ONE 
(CONTINUED) 

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (10-22-03) 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (10-22-03) 

EXCLUSIONS 

In addition to the Exceptions in Schedule 13, You are not insured against loss, costs, attorneys' tees, and expenses resulting from: 

1. Governmental police power, and the existence or violation of 
any law or government regulation. This includes ordinances, 
laws and regulations concerning: 
a. building 
b. zoning 
c. Land use 
d. improvements on Land 
e. Land division 
f environmental protection 

This Exclusion does not apply to violations or the enforcement of 
these matters if notice of the violation or enfomement appears in 
the Public Records at the Policy Date. 
This Exclusion does not limit the coverage described in Covered 
Risk 14, 15, 16, 17 or 24. 
2. The failure of Your existing structures, or any part of them, to 

be constructed in accordance with applicable building codes, 
This Exclusion does not apply to violations of building codes if 
notice of the violation appears in the Public Records at the 
Policy Date. 

3 The right to take the Land by condemning it, unless: 
a. notice of exercising the right appears in the Public Records 

at the Policy Date; or 

b. the taking happened before the Policy Date and is binding 
on You if You bought the Land without Knowing of the 
taking. 

4. Risks: 
a. that arc created, allowed, or agreed to by You, whether or 

not they appear in the Public Records: 
b. that are Known to You at the Policy Date, but not to Us. 

tuiless they appear in the Public Records at the Policy Date: 
e. that result in no loss to You; or 
d. that first occur atter the Policy Date - this does not limit the 

coverage described in Covered Risk 7, 8.d, 22, 23, 24 
or 25. 

5. Failure to pay value for Your Title, 
6. Lack of a right: 

a. to any Land outside the area specifically described and 
referred to in paragraph 3 of Schedule A; and 

b. in streets, alleys, or waterways that touch the Land, 
This Exclusion does not limit the coverage described in Covered 
Risk 11 or 18. 

LIMITATIONS ON COVERED RISKS 

Your insurance for the following Covered Risks is limited on the Owner's Coverage Statement 
as follows: 

• For Covered Risk 14, 15, 16 and 18, Your Deductible Amount and Our Maximum Dollar Limit 
of Liability shown in Schedule A. 

the deductible amounts and maximum dollar limits shown on Schedule A are as follows: 

Covered Risk 14: 

Covered Risk 15: 

Covered Risk 16: 

Covered Risk 18: 

Your Deductible Amount 

.00% of Policy Amount 
or 

$ 2,500.00 
(whichever is less) 

1.00% Of Policy Amount 
or 

$ 5,000.00  
(whichever is less) 

1.00% of Policy Amount 
or 

$ 5 Q00.00 
(whichever is less) 

1.CX)% of Policy Amount 
or 

$ 2500.00 
(whichever is less) 

Our Maximum 
Dollar Limit of 

$ 10 000.(X)  

$ 25.000.00 

$ 25 000.00 

$ 5,000.00 

Attachment 	7i26/ 1 0 ) 

161 of 355



ATTACHMENT ONE 
(CONTINUED) 

CITA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10) 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10) 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from 

• Governmental police power, and the existence or violation of 
those portions of any law or government regulation concerning: 
a. building: 
L. zoning; 
e. land use; 
d. improvements on the Land: 
e, land division; and 
f environmental protection. 

This Exclusion does not limit the coverage described in Covered 
Risk .8.a.. 14, 15, 16 ;  18, 19, 20, 23 or 27. 
2. The failure of Your existing structures, or any part of them, to 

be constructed in accordance with applicable building codes. 
This Exclusion does not limit the coverage described in 
Covered Risk 14 or 15. 

3 The right to take the Land by condemning it. This Exclusion 
does not limit the coverage described in Covered Risk 17. 

4 Risks: 
a. that are created, allowed, or agreed to by You, whether or 

not they are recorded in the Public Records; 

b. that are Known to You at the Policy Date, but not to Us, 
unless they are recorded in the Public Records at the Policy 
Date; 

c. that result in no 10 to You; or 
d. that First occur after the Policy Date - this does not limit the 

coverage described in Covered Risk 7, 8.e., 25, 26, 27 
or 28. 

5, Failure to pay value for Your Title. 
6. Luck of a right: 

a, to any land outside the area specifically described and 
referred to in paragraph 3 of Schedule A: and 

b. in streets, alleys, or waterways that touch the Land. 
This Exclusion does not limit the coverage described in Covered 
Risk 11 or 21. 
7. The transfer of the Title to You is invalid as a preferential 

transfer or as a fraudulent transfer or conveyance under federal 
bankruptcy, state insolvency, or similar creditors' rights laws. 

LIMITATIONS ON COVERED RISKS 

Your insurance for the -following Covered Risks is limited on the Owner's Coverage Statement 
as follows: 

• For Covered Risk 16, 18, 19 and 21, Your Deductible Amount and Our Maximum Dollar Limit 
ofl.iability shown in Schedule A. 

The deductible Amounts and maximum dollar limits shown on Schedule A are as follows: 

Your Deductible Amount, 	Our Maximum 
Dollar Limii of 

Covered Risk 16: 

Covered Risk 18: 

Covered Risk I 9: 

C:overed Risk 21: 

$ 10,000.00 1.00% of Policy Amount 
Shown in Schedule A 

or 
$ 2,500.00 

(whichever is less) 

.00% of Polley Amount 
Shown in Schedule A 

or 
$ 5 000,00 

(whichever is less) 

.1,00% of Policy Amount 
Shown in Schedule A 

or 
$ 5 000,00 

{whichever is less) 

1.00% of Policy Amount 
Shown in Schedule A 

or 
$ 2,500.00 

(whichever is less) 

$ 25 (x-..9 oq 

$ 2 5,000 00 

$ 5,000.00 
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ATTACHMENT ONE 
(CONTINUED) 

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (10/13101) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of: 
1. (a) Any law, ordinance or governmental regulation (including 

hut not limited to zoning laws, ordinances, or regulations) 
restricting, regulating, prohibiting or relating to (i) the 
occupancy, use, or enjoyment of the Land; (ii) the character, 
dimensions or location of any improvements now or hereafter 
erected on the Land; (iii) a separation in ownership or a change 
in the dimensions or areas of the Land or any parcel of which 
the Land is or was a part; or (iv) environmental protection, or 
the effect of any violation of these laws, ordinances or 
governmental regulations, except to the extent that a notice of 
the enforcement thereof or a notice of a defect, him or 
encumbrance resulting from a violation or alleged violation 
atleeting the Land has been rcorded in the Public Records at 
Date of Policy. This exclusion does not limit the coverage 
provided under Covered Risks 12, 13. 14, and 16 of this policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a detect, lien or encumbrance resulting from a 
violation or alleged violation affecting the Land has been 
recorded in the Public Records at Date of Policy. This 
exclusion does not limit the coverage provided under Covered 
Risks 12, 13, 14, and 1 .6 of this policy. 

2. Rights of eminent domain unless notice-of the exercise thereof 
has been recorded in the Public Records at Date of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the rights of 
a purchaser fir value without Knowledge. 

3. Defects, liens, encumbrances, adverse claimsor other matters: 
(a) created, suffered, assumed or agreed to by the insured 
Claimant: 
(b) not Known to the .Compariv, not recorded in the Public , 
Records at Date of Poliq, but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
insured under this policy; 
(c) resulting in no loss damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (this 
paragraph does not limit the coverage provided under Covered 

Risks 8, 16, 18, 19, 20, 21, 22, 23, 24, 25 and 26); or 
(c) resulting in loss or damage which would not have been 
sustained if the Insured Claimant had paid value for the Insured 
Mortgage. 

4. Linenforceability of the lien of the Insured Mortgage because of 
the inability or failure of the Insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtuiness, 
to comply with applicable doing business laws of the state in 
which the Land is situated. 

5. Invalidity or =enforceability of the lien of the Insured 
Mortgage, or claim thereof, which arises out of the transaction 
evidenced by the Insured Mortgage and is based upon usury, 
except as provided in Covered Risk 27, or any consumer credit 
protection or truth in lending law, 

6. Real property taxes or assessments of any governmental 
authority which become a lien on the Land subsequent to Date 
of Polio. This exclusion does not limit the coverage provided 
under Covered Risks 7, 8(e) and 26. 

7. Any claim of invalidity, tmentbrecability or lack of priority of 
the lien of the Ensured Mortgage as to advances or 
modifications made after the Insured has Knowledge that the 
vestee shown in Schedule A is no longer the owner of the estate 
or interest covered by this policy. This exclusion does not limit 
the coverage provided in Covered Risk 8. 

8. Lack of priority of the her of the Insured Mortgage as to each 
and every advance made after Date of Policy, and all interest 
charged thereon, over liens, encumbrances and other matters 
affecting the title, the existence of which are Known to the 
Insured at: 
(a) The time of the advance; or 
(b) The time a modification is made to the terms of the Insured 
Mortgage which changes the rate of interest charged, if the rate 
of interest is greater as a result of the modification than it would 
have been before the modifieotion. This exclusion does not 
limit the coverage provided in Covered Risk 8. 

9. The failure of the residential structure, or any portion thereofto 
have been constructed before, on or after Date of Policy in 
accordance with applicable building codes. This exclusion dot.. 
not apply to violations of building codes if notice of the 
violation appears in the Public Records at Date of Policy. 

Anachnton On. (7. 26ft°) 
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ATTACHMENT ONE 
(CONTINUED) 

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (07/26/10) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' is orexpenses which arise- by reason of: 
I (a) Any law, ordinance, permit, or governmental regulation 

(including those relating to building and zoning) restricting, 
regulating, prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any 
improvement erected on the Land .  
( iii) the subdivision of land; or 
(iv) environmental protection; 
or the effect of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion 1(a) does not 
modify or limit the coverage provided under Covered Risk 
5, 6, 13(c), I3(d), 14 or 16. 

(b) Any governmental police power, This Exclusion (h) does 
not modify or limit the coverage provided under Covered Risk 
5, 6, 13(c), 13(d), 14 or 16, 

2 Rights of eminent domain. This Exclusion does not modify or 
limit the coverage provided under Covered Risk '7 or 8. 

3 Defects, liens, encumbrances, adverse claims, or other matters 
(a) created, suffered, assumed, or agreed to by the Insured 
Claiinant, 
(I)) not Known to the Company, not recorded in the Public 
Records at Date of Policy ;  but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured: 
Claimant prior to the date the insured Claimant became an 
Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant, 
(d) attaching or created subsequent to Date of Policy (however. 
this does not mod4 or limit the coverage provided under 
Covered Risk 11, 16. 17, 18. 19, 20, 21, 22, 23, 24, 27 or 2g); 
or 
(e) resulting in loss or damage that would not have been 

sustained lithe Insured Claimant had paid value for the hinted 
Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because cif 
the inability or failure of an Insured to comply with applicable 
doing-business laws of the state where the Land is situated. 

5. Invalidity or unenforceability in whole or in part of the lien of 
the Insured Mortgage that arises out of the transaction 
evidenced by the Insured Mortgage and is based upon usury, or 
any consumer credit protection or truth-in-lending law. This 
Exclusion does not Modify or limit the coverage provided in 
Covered Risk 26. 

6. Any claim of invalidity, tmenforceability or lack of priority of 
the lien of the Insured Mortgage as to Advances or 
modifications made after the Insured has Knowledge that the 
vestce shown in Schedule A is no longer the owner of the estate 
or interest covered by this policy. This Exclusion does not 
modify or limit the coverage provided in Covered Risk I I. 

7. Any lien on the Title for real estate taxes or assessments 
imposed by governmental authority and created or attaching 
subsequent to Date of Policy. This Exclusion does not modify 
or limit the coverage provided in Covered Risk 11(h) or 25. 

8. The failure of the residential structure, or any portion of it, to 
have been constructed before, on or after Date of Policy in 
accordance with applicable building codes. This Exclusion 
does not modify or limit the -coverage provided in Covered Risk 
5 or 6. 

9. Any claim, by reason of the operation of federal bankruptcy, 
state insolvency, or similar creditors' rights laws, that the 
transaction creating the lien of the Insured Mortgage, is 
(a) a fraudulent conveyance or fraudulent transfer, or 
(b) a preferential transfer for any reason not stated in Covered 
Risk 27(h) of this policy. 

Atiachment Om: (7.'2(i I 00 
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Notice 

You may be entitled to receive a $20.00 discount on escrow services if you purchased, sold or 
refinanced residential property in California between May 19, 1995 and November 1, 2002. If 
you had more than one qualifying transaction, you may be entitled to multiple discounts. 

If your previous transaction involved the same property that is the subject of your current 
transaction, you do not have to do anything; the Company will provide the discount, provided 
you are paying for escrow or title services in this transaction. 

If your previous transaction involved property different from the property that is subject of 
your current transaction, you must - prior to the close of the Current transaction - inform the 
Company of the earlier transaction, provide the address of the property involved in the 
previous transaction, and the date or approximate date that the escrow closed to be eligible 
for the discount. 

Unless you inform the Company of the prior transaction on property that is not the subject of 
this transaction, the Company has no obligation to conduct an investigation to determine if 
you qualify for a discount. If you provide the Company information concerning a prior 
transaction, the Company is required to determine if you qualify for a discount which is 
subject to other terms and conditions. 

Effective through November 1, 2014 
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(pnvacy )(05- 08) 
Page 1 of 2 

Effective Date: 5/1/2008 

Fidelity National Financial, Inc. 
Privacy Statement 

Fidelity National Financial, Inc. and its subsidiaries ("FNF") respect the privacy and security of your non-public personal 
information ("Personal Information") and protecting your Personal Information is one of our top priorities. This Privacy 
Statement explains FNF's privacy practices, including how we use the Personal Information we receive from you and from other 
specified sources, and to whom it may be disclosed. FNF follows the privacy practices described in this Privacy Statement and, 
depending on the business performed, FNF companies may share information as described herein. 

Personal Information Collected 
We may collect Personal Information about you from the following sources: 
• Information we receive from you on applications or other forms, such as your name, address, social security number, tax 

identification number, asset information, and income information; 
• Information we receive from you through our Internet websites, such as your name, address, email address, Internet 

Protocol address, the website links you used to get to our websites, and your activity while using or reviewing our websttes; 
• Information about your transactions with or services performed by us, our affiliates, or others, such as information 

concerning your policy, premiums, payment history, information about your home or other real property, information from 
lenders and other third parties involved in such transaction, account balances, and credit card information; and 

• Information we receive from consumer or other reporting agencies and publicly recorded documents. 

Disclosure of Personal Information 
We may provide your Personal Information (excluding information we receive from consumer or other credit reporting agencies) 
to various individuals and companies, as permitted by law, without obtaining your prior authorization. Such laws do not allow 
consumers to restrict these disclosures. Disclosures may include, without limitation, the following: 
• To insurance agents, brokers, representatives, support organizations, or others to provide you with services you have 

requested, and to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure in 
connection with an insurance transaction; 

• To third-party contractors or service providers for the purpose of determining your eligibility for an insurance benefit or 
payment and/or providing you with services you have requested; 

• To an insurance regulatory authority, or a law enforcement or other governmental authority, in a civil action, in connection 
with a subpoena or a governmental investigation; 

• To companies that perform marketing services on our behalf or to other financial institutions with which we have joint 
marketing agreements and/or 

• To lenders, lien holders, judgment creditors, or other parties claiming an encumbrance or an interest in title whose claim or 
interest must be determined, settled, paid or released prior to a title or escrow closing. 

We may also disclose your Personal Information to others when we believe, in good faith, that such disclosure is reasonably 
necessary to comply with the law or to protect the safety of our customers, employees, or property and/or to comply with a 
judicial proceeding, court order or legal process. 
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(privacy) 
Page 2 of 2 

Effective Date: 5/1/2008 

Disclosure to Affiliated Companies -We are permitted by law to share your name, address and facts about your transaction with 
other FNF companies, such as insurance companies, agents, and other real estate service providers to provide you with services 
you have requested, for marketing or product development research, or to market products or services to you. We do not, 
however, disclose information we collect from consumer or credit reporting agencies with our affiliates or others without your 
consent, in conformity with applicable law, unless such disclosure is otherwise permitted by law. 

Disclosure to Nonaffiliated Third Parties - We do not disclose Personal Information about our customers or former customers to 
nonaffiliated third parties, except as outlined herein or as otherwise permitted by law. 

Confidentiality and Security of Personal Information 
We restrict access to Personal Information about you to those employees who need to know that information to provide 
products or services to you. We maintain physical, electronic, and procedural safeguards that comply with federal regulations to 
guard Personal Information. 

Access To Personal Information/ 
Requests for Correction, Amendment, or Deletion of Personal Information 
As required by applicable law, we will afford you the right to access your Personal Information, under certain circumstances to 
find out to whom your Personal Information has been disclosed, and request correction or deletion of your Personal 
Information. However, FNFis current policy is to maintain customers' Personal Information for no less than your state's reouirecl 
record retention reouirements for the purpose_ of handling future coverage claim. 

For your protection, all requests made under this section must be in wrkino and must include your notarized signature to 
establish your identity. Where permitted by law, we may charge a reasonable fee to cover the costs incurred in responding to 
such requests. Please send requests to: 

Chief Privacy Officer 
Fidelity National Financial, Inc. 

601 Riverside Avenue 
Jacksonville, FL 32204 

Changes to this Privacy Statement 
This Privacy Statement may be amended from time to time consistent with applicable privacy laws. When we amend this Privacy 
Statement, we will post a notice of such changes on our website. The effective date of this Privacy Statement, as stated above, 
indicates the last time this Privacy Statement was revised or materially changed. 
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Notice of Available Discounts 

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its subsidiaries 
("FNF'') must deliver a notice of each discount available under our current rate filing along with the delivery of escrow 
instructions, a preliminary report or commitment. Please be aware that the provision of this notice does not constitute a waiver 
of the consumer's right to be charged the filed rate. As such, your transaction may not qualify for the below discounts. 

You are encouraged to discuss the applicability of one or more of the below discounts with a Company representative. These 
discounts are generally described below; consult the rate manual for a full description of the terms, conditions and requirements 
for such discount. These discounts only apply to transactions involving services rendered by the FNF Family of Companies. This 
notice only applies to transactions involving property improved with a one-to-four family residential dwelling. 

FNF Underwritten Title Companies 	 FNF Underwriter 
FNTC — Fidelity National Title Company 	 FNTIC — Fidelity National Title Insurance Company 
FNTCCA — Fidelity National Title Company of California 

Available Discounts 
CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON 
SUBSEQUENT POLICIES (FNTIC) 
Where no major change in the title has occurred since the issuance of the original report or commitment, the order may be 
reopened within 12 or 36 months and all or a portion of the charge previously paid for the report or commitment may be 
credited on a subsequent policy charge. 

FEE REDUCTION SETTLEMENT PROGRAM (FNTC, FNTCCA and FNTIC) 
Eligible customers shall receive a $20.00 reduction in their title and/or escrow fees charged by the Company for each eligible 
transaction in accordance with the terms of the Final Judgments entered in The People of the State of California et at v. Fidelity 
National Title Insurance Company et al., Sacramento Superior Court Case No. 99AS02793, and related cases. 

DISASTER LOANS (FNTIC) 
The charge for a Lender's Policy (Standard or Extended coverage) covering the financing or refinancing by an owner of record, 
within 24 months of the date of a declaration of a disaster area by the government of the United States or the State of 
California on any land located in said area, which was partially or totally destroyed in the disaster, will be 50% of the 
appropriate title insurance rate. 

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (FNTIC) 
On properties used as a church or for charitable purposes within the scope of the normal activities of such entities, provided 
said charge is normally the church's obligation the charge for an owner's policy shall be 50% or 70% of the appropriate title 
insurance rate, depending on the type of coverage selected. The charge for a lender's policy shall be 32% or 50% of the 
appropriate title insurance rate, depending on the type of coverage selected. 

CA Discount Notice (notdisc-fnt) 	 Effective Date: 7/1/2010 
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Fidelity National Title Company 
BY 

ATTEET 

Fidelity National Title Company 

PRELIMINARY REPORT 

In response to the application for a policy of tide insurance referenced herein, Fidelity National Title 
Company hereby reports that it is prepared to issue, or cause to be issued, as ofthe date hereof Cl policy or 
policies oftide insurance describing the land and the estate or interest therein hereinafter set forth, insuring 
against loss which maybe sustained by reason ofany defect. lien or encumbrance not shown or referred 10 as 
an exception herein or not excluded from coverage pursuant to the printed Schedules, Conditions and 
Stipulations or Conditions ofsaid policy forms'. 

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks ofsaid policy or 
policies are set fbrth in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be 
arbitrated at the option of either the Company or the Insured as the exclusive remedy of the parties. 
Limitations on Covered Risks applicable to the LTA and AL TA Homeowner's Policies of Title Insurance 

which establish a Deductible Amount .  and a Maximum Dollar Limit of Liabilityfbr certain coverages are also 

set fbrth -  in Attachment One. Copies of the policy forms should be read They are available from the office 

which issued this report. 

This report (and any supplements or amendments hereto) is issued solely for the purpose of:facilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be 
assumed prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) of tide insuratuv 40 be issued hereunder will he policy(s) of Fidelity National Title Insurance .  

Company. a Califbrnia corporation. 

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this.report carefully. The exceptions and exclusions are meant to provide you with notice 
of matters which are not covered under the terms of the title insurance policy and should be carefully 
considered. 

It is important to note that this preliminary report is not a written representation as to the condition oftille 
and may not list all liens, defects and encumbrances affecting title to the land. 

, 

ntMigned 
( • 

cur Preliminary Report Form - Modified ( 1 I !1 7/06) 
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Visit Us on our Website: myixtticsgm 

Fidelity National Title Company 

ISSUING OFFICE: 11050 Olson Dr., Suite 200 • Rancho Cordova, CA 95670 

FOR SETTLENENT INQUIRIES; CONTACT: Fidelity National Title Company - Sacramento Commercial & Industrial 
8950 Cal Center Drive, Bldg. 3, Suite 100 • Sacramento, CA 95826 

916.3644070 • FAX 916 364-4093 

PRELIMINARY REPORT 
Amended 

Title Officer: Craig Dormer 
Escrow Officer: Paul Avila 
Escrow No.: 13-5014564-PA 

TO: 	City of Sacramento 
5730 24th St., Bldg 4 
Sacramento, CA 95822 

Title No.: 13-5014564-C-CD 
Locate No.: CAFNT0934-0934-0010-0005014564 

ATTN: Bill Sinclair 
YOUR REFERENCE: Railyarcls Blvd 

PROPERTY ADDRESS: Railyards Blvd, Sacramento, California 

EFFECTIVE DATE: February 26, 2013,07:30 A.M. 

The form of policy or policies of title insurance contemplated by this report is: 

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO 
COVERED BY THIS REPORT IS: 

A Fee 

2. III  LE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VES i ED IN: 

City of Sacramento, a municipal corporation 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS: 

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF 

CD\CD 03/08/2013 

1 
CLIA Preliminary RepOrt Form Mod 	(1111 7/t)6) 
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The No. 13-5014564-C-CD 
Locate No. CAFNT0934-0934-0010-0005014564 

LEGAL DESCRIPTION 

EXHIBIT "A" 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SACRAMENTO, COUNTY OF 
SACRAMENTO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

A portion of the land described as Parcel 1 of Exhibit A in that certain Grant Deed to S. Thomas 
Enterprises of Sacramento, LLC, recorded In Book 20061228, Page 1675, Official Records of Sacramento 
County, located in the City of Sacramento, being more particularly described as follows: 

Beginning at the northwesterly corner of 6th Street as described in that certain Grant Deed recorded April 
26, 2012, in Book 20120426, Page 1168, Official Records of Sacramento County; thence along the 
northerly line of said 6th Street, South 71 00747" East 80.00 feet to the northeasterly corner thereof; 
thence leaving said northerly line of 6th Street the following five (5) courses: (1) North 18 05213" East 
7.66 feet; (2) along the arc of a tangent 10.00 foot radius curve concave southeasterly, having a central 
angle of 86035'54" with a chord bearing North 62 010'10" East 13.72 feet; (3) along the arc of a 
compound 2948.50 foot radius curve concave southerly, having a central angle of 2 053'14" with a chord 
bearing South 73 005'16" East 148.56 feet; (4) tangent South 71 03840" East 163.05 feet; (5) along the 
arc of a tangent 10.00 foot radius curve concave southwesterly, having a central angle of 47 04847" with 
a chord bearing South 47044'16" East 8.10 feet to a point on the westerly line of 7th Street as shown on 
that certain Record of Survey recorded in Book 66 of Surveys, Page 15, Official Records of Sacramento 
County, said point lying North 27 0 16'48" East 2235.62 feet of the point of intersection of the westerly line 
of 6th Street (80 feet wide) and the northerly line of H Street (80 feet wide). Thence continuing along 
said westerly line of 7th Street, along the arc of a 8547.63 foot radius curve concave easterly, a radial to 
which bears North 69004'19" West, having a central angle of 0 042'48" with a chord bearing North 
210 1705" East 106.42 feet; thence leaving said westerly line of 7th Street the following sixty four (64) 
courses: (I) North 71 038'40" West 175.90 feet; (2) along the arc of a tangent 3051.50 foot radius curve 
concave southerly, having a central angle of 2 041'41" with a chord bearing North 72 059'30" West 143.51 
feet; (3) along the arc of a reverse 10.00 foot radius curve concave northeasterly, having a central angle 
of 92043'55" with a chord bearing North 27 058'23" West 14.48 feet; (4) tangent North 18 02334" East 
15.29?; (5) North 71 036'26" West 80.00 feet; (6) South 18023'34" West 21.70 feet; (7) along the arc of a 
tangent 10.00 foot radius curve concave northwesterly, having a central angle of 85 023'34" with a chord 
bearing South 61 005'21" West 13.56 feet; (8) along the arc of a reverse 3051.50 foot radius curve 
concave southerly, having a central angle of 4 0 16'58" with a chord bearing North 78 021'22" West 228.05 
feet; (9) along the arc of a reverse 10.00 foot radius curve concave northeasterly, having a central angle 
of 98053'24" with a chord bearing North 31 003'09" West 15.20 feet; (10) tangent North 18 023'34" East 
9.32 feet; (11) North 71 03626" West 80,00 feet; (12) South 18 023'34" West 26.66 feet; (13) along the 
arc of a tangent 10.00 foot radius curve concave northwesterly, having a central angle of 79 0 12'37" with 
a chord bearing South 57059'53" West 12.75 feet; (14) along the arc of a reverse 3051.50 foot radius 
curve concave southerly, having a central angle of 3 031'12" with a chord bearing North 84 009'25" West 
187.44 feet; (15) along the arc of a reverse 20.00 foot radius curve concave northeasterly, having a 
central angle of 84 03134" with a chord bearing North 43 03914" West 26.90 feet; (16) along the arc of a 
compound 1160.00 foot radius curve concave easterly, having a central angle of 0 021'39" with a chord 
bearing North 1 0 1238" West 7,31 feet; (17) South 88 058'12" West 80.00 feet; (18) along the arc of a 
1240.00 foot radius curve concave easterly, a radial to which bears South 88 058'12" West, having a 
central angle of 0025'41" with a chord bearing South 1 014'39" East 9.27 feet; (19) along the arc of a 
reverse 10.00 foot radius curve concave northwesterly, having a central angle of 93 029'39" with a chord 
bearing South 45 017'20" West 14.57 feet; (20) along the arc of a reverse 3051.50 foot radius curve 
concave southerly, having a central angle of 6 052'17" with a chord bearing South 88 036'01" West 365,75 
feet; (21) along the arc of a reverse 10.00 foot radius curve concave northeasterly, having a central angle 
of 84056'10" with a chord bearing North 52 022'03" West 13.50 feet; (22) tangent North 9 053'58" West 
3.47 feet; (23) South 80 006'02" West 64.00 feet; (24) South 9 053'58" East 9.21 feet; (25) along the arc 
of a tangent 10.00 foot radius curve concave northwesterly, having a central angle of 93 030'05" with a 
chord bearing South 36051'04" West 14.57 feet; (26) along the arc of a reverse 3039.50 foot radius curve 
concave southerly, having a central angle of 3 03414" with a chord bearing South 81 048'59" West 189.39 
feet; (27) tangent South 80 001'52" West 162.53 feet; (28) along the arc of a tangent 10.00 foot radius 
curve concave northeasterly, having a central angle of 90 004'10" with a chord bearing North 54 056'03" 
West 14.15 feet; (29) tangent North 9 053'58" West 17.00 feet; (30) South 80 00602" West 80.00 feet; 

2 
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EXHIBIT "A" (continued) 	 Title No. 13-5014564-C-CD 
Locate No. CAFNT0934-0934-0010-0005014564 

(31) South 9053'58" East 17.12 feet; (32) along the arc of a tangent 10.00 foot radius curve concave 
northwesterly, having a central angle of 89°55'50" with a chord bearing South 35°03'57" West 14.13 feet; 
(33) tangent South 80 001'52" West 321.78 feet; (34) along the arc of a tangent 10.00 foot radius curve 
concave northeasterly, having a central angle of 90°04'10" with a chord bearing North 54 056'03" West 
14.15 feet; (35) tangent North 9 05358" West 17.36 feet; (36) South 80°06'02" West 80.00 feet; (37) 
South 9053'58" East 17.48 feet; (38) along the arc of a tangent 10.00 foot radius curve concave 
northwesterly, having a central angle of 89055'50" with a chord bearing South 35 003'57" West 14.13 feet; 
(39) tangent South 80001.'52" West 396.47 feet; (40) South 9°58'08" East 6,50 feet; (41) South 5°10'54" 
West 68.38 feet; (42) South 9°58'08" East 18.50 feet; (43) North 80 001'52" East 414.21 feet; (44) along 
the arc of a tangent 10.00 foot radius curve concave southwesterly, having a central angle of 90 004'10" 
with a chord bearing South 54°55'57" East 14.15 feet; (45) tangent South 9°53'58" East 19.10 feet; (46) 
North 80°06'02" East 80.00 feet; (47) North 9 053'58" West 19.22 feet; (48) along the arc of a tangent 
10.00 foot radius curve concave southeasterly, having a central angle of 89 055'50" with a chord bearing 
North 35003'57" East 14.13 feet; (49) tangent North 80°01'52" East 321.78 feet; (50) along the arc of a 
tangent 10.00 foot radius curve concave southwesterly, having a central angle of 90°04'10" with a chord 
bearing South 54°56'03" East 14.15 feet; (51) tangent South 9 053'58" East 17.59 feet; (52) North 
80006'02" East 80.00 feet; (53) North 9 053'58" West 17.72 feet; (54) along the arc of a tangent 10.00 
foot radius curve concave southeasterly, having a central angle of 89°55'50" with a chord bearing North 
35003'57" East 14.13 feet; (55) tangent North 80 001'52" East 162.66; (56) along the arc of a tangent 
2948.50 foot radius curve concave southerly, having a central angle of 3°42'11" with a chord bearing 
North 81 052'58" East 190.53 feet; (57) along the arc of a compound 10.00 foot radius curve concave 
southwesterly, having a central angle of 86°21'59" with a chord bearing South 53 004'57" East 13.69 feet; 
(58) tangent South 905358" East 22.89 feet; (59) North 80 006'02" East 64.00 feet; (60) North 9°53'58" 
West 16.35 feet; (61) along the arc of a tangent 10.00 foot radius curve concave southeasterly, having a 
central angle of 95 0 1636" with a chord bearing North 37 044'20" East 14.78 feet; (62) along the arc of a 
compound 2948.50 foot radius curve concave southerly, having a central angle of 6 039'49" with a chord 
bearing North 88°42'32" East 342.73 feet; (63) along the arc of a compound 20.00 foot radius curve 
concave southwesterly, having a central angle of 85°29'43" with a chord bearing South 45°12'42" East 
27.15 feet; (64) tangent South 2°27'51" East 14.30 feet to the northwesterly comer of 5th Street as 
described in that certain Easement for Public Road recorded April 26, 2012, in Book 20120426, Page 
1168, Official Records of Sacramento County; thence along the northerly line of said 5th Street, North 
87032'09" East 80.00 feet to the northeasterly corner of said 5th Street; thence leaving said northerly line 
of 5th Street the following four (4) courses: (1) North 2 027'51" West 235 feet; (2) along the arc of a 
tangent 20.00 foot radius curve concave southeasterly, having a central angle of 96°51'52" with a chord 
bearing North 45°58'05" East 29.93 feet; (3) along the arc of a compound 2948.50 foot radius curve 
concave southerly, having a central angle of 9 006'45" with a chord bearing South 81 002'36" East 468.45 
feet; (4) along the arc of a compound 10.00 foot radius curve concave southwesterly, having a central 

angle of 95021'27" with a chord bearing South 28 048'30" East 14.79 feet to the northwesterly corner of 
said 6th Street and the Point of Beginning. 

A portion of Assessor's Parcel Nos. 002-0010-056-0000 8t 002-0010-049-0000 
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Title No. 13-5014564-C-CD 
Locate No. CAFNT0934-0934-001.0-0005014564 

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN 
ADDITION TO THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD 
BE AS FOLLOWS: 

1. Property taxes, which are a Hen not yet due and payable, including any assessments collected 
with taxes to be levied for the fiscal year 2013 -2014. 

2. Matters contained in that certain document entitled "Conveyance from Southern Pacific 
Transportation Company to Southern Pacific Pipe Lines, Inc." dated December 9, 1988, executed 
by and between Southern Pacific Transportation Company, and Southern Pacific Pipe Lines, Inc. 
recorded December 15, 1988, Book 881215, Page 1322, of Official Records. 

Reference is hereby made to said document for full particulars. 

3. Matters contained in that certain document entitled "Covenant to Restrict Use of Property" dated 
None shown, executed by and between Union Pacific Railroad Company, and the State of 
California acting by and through the Department of Toxic Substances Control recorded July 11, 
2001, Book 20010711, Page 1498, of Official Records. 

Reference is hereby made to said document for full particulars. 

4. Matters contained in that certain document entitled "Covenant and Agreement Regarding 
Restriction on Use of Property and Grant of Easement" dated December 28, 2006, executed by 
and between Union Pacific Railroad Company, a Delaware corporation, formerly known as 
Southern Pacific Transportation Company, a Delaware corporation, successor in interest by 
merger with Southern Pacific Company, a Delaware corporation, successor by merger with 
Central Pacific Railway Company, a Utah corporation, and S. Thomas Enterprises of Sacramento, 
LLC, a Delaware limited liability company formerly known as Millennia Sacramento III, LLC 
recorded December 28, 2006, Book 20061228, Page 1676, of Official Records. 

Reference is hereby made to said document for full particulars. 

4 
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ITEMS: (continued) 	 Title No. 13-5014564-C-CD 
Locate No. CAFNT0934-0934-0010-0005014564 

5. Matters contained in that certain document entitled "Declaration of Restrictive Covenants for the 
Development and Operation of Housing" dated None shown, executed by and between S. 
Thomas Enterprises of Sacramento, LLC, a Delaware limited liability company, and the California 
Department of Housing and Community Development, an agency of the State of California 
recorded August 31, 2009, Book 20090831, Page 582 , of Official Records. 

Reference is hereby made to said document for full particulars. 

Amendment to Declaration of Restrictive Covenants for the Development and Operation of 
Housing recorded June 18, 2010, in Book 20100618, Page 1281 of Official Records thereof. 

By the provisions of an agreement 

Dated: 	 October 19, 2010 
Executed by: 	Department of Housing and Community Development, a public agency of 

the State of California 
Recorded: 	 October 22, 2010, Book 20101022, Page 197, of Official Records 

Said instrument was made subordinate to the lien of the document or interest described in the 
instrument 

Recorded: 	 April 27, 2007, Book 20070427, Page 362, of Official Records 

6. This a Proforma report and should not be used in any evidence of title without the approval of 
management. 

END OF ITEMS 

Note 1. 	Property taxes for the fiscal year shown below are PAID. For proration purposes the 
amounts are: 
Tax Identification No.: 002-0010-056-0000 
Fiscal Year: 2012 - 2013 
1st Installment: $166,245.18 
2nd Installment: $166,245.15 
Land: $20,021,018.00 
Improvements: $0.00 
Personal Property: $0.00 
Code Area: 03308 
Bill No.: 12250534 
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NOTES: (continued) 
	

Title No. 13-5014564-C-CD 
Locate No. CAFNT0934-0934-0010-0005014564 

Note 2. 	Property taxes for the fiscal year shown below are PAID. For proration purposes the 
amounts are: 
Tax Identification No.: 002-0010-049-0000 
Fiscal Year: 	 2012 - 2013 
1st Installment: 	$6,857.16 
2nd Installment: 	$6,857.16 
Land: 	 $1,173,000.00 
Improvements: 	$0.00 
Personal Property: 	$0.00 
Code Area: 	 03308 
Bill No.: 	 12250531 

Note 4. 	Wiring instructions for Fidelity National Title Company, Sacramento, CA, are as follows: 

Note 5. 

Receiving Bank: 	Otibank (West), F.S.B. 
1116 Alhambra Blvd. 
Sacramento, CA 95816 

ABA Routing No.: 	321171184 
Credit Account Name: Fidelity National Title Company - Sacramento Commercial & 

Industrial 
8950 Cal Center Drive, Bldg. 3, Suite 100, Sacramento, CA 95826 

Credit Account No.: 	202125712 
Escrow No.: 	 13-5014564-PA 

These wiring instructions are for this specific transaction involving the Title Department of 
the Rancho Cordova office of Fidelity National Title Company . These instructions therefore 
should not be used in other transactions without first verifying the information with our 
accounting department. It is imperative that the wire text be exactly as indicated. Any 
extraneous information may cause unnecessary delays in confirming the receipt of funds. 

Any documents being executed in conjunction with this transaction must be signed in the 
presence of an authorized Company employee, an authorized employee of an agent, an 
authorized employee of the insured lender, or by using Bancserv or other approved third-
party service. If the above requirements cannot be met, please call the company at the 
number provided in this report. 

END OF NOTES 
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ATTACHMENT ONE 

AMERICAN LAND TITLE ASSOCIATION 
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87) EXCLUSIONS 

In addition to the Exceptions in Schedule Li, you are not insured 
against loss, costs, attorneys fees. and expenses resulting from: 

, Governmental police power, and the existence or violation of 
any law or government regulation. This includes building and 
zoning ordinances and also laws and regulations concerning: 
• land use 
• improvements on the land 
• land division 
• environmental protection 

This exclusion does not apply to violations or the.mforcement 
of these matters which appear in the public records at policy 
date. 
This exclusion does not limit the zoning coverage described in 
Items 12 and 13 of Covered Title Risks. 

2. The right to take the land by condemning it, unless: 
• a notice of exercising the right appears in the public records 

on the Policy Date 
• the taking happened prior to the Policy Date and is binding 

on you it' you bought the land without knowledge of the 
taking 

3. Title Risks: 
• that are created, allowed, or agreed to by you 
• that are known to .you, but not to us, on the Policy Date-

unless they appeared in the public records 
• that result in no loss to you 
• that first affect your title after the Policy Date - this does not 

limit the labor and material lien coverage in Item 8 of 
Covered Title Risks 

4. Failure to pay value for your title. 
5. Lack of a right: 

• to any land outside the area specifically described and 
referred to in Item 3 of Schedule A 
or 

• in streets, alleys, or waterways that touch your land 
This exclusion does not limit the access coverage in Item 5 of 
Covered Title Risks. 

In addition to the Exclusions. you are not insured against loss, 
costs, attorni.iys' fees, and the expenses resulting from: 
I. Any rights, interests, or claims of parties in possession of the 

land not shown by the public records. 
2. Any easements or liens not shown by the public records. This 

does not limit the lien coverage in It= S of Covered 
Title Risks. 

3. Any facts about the land which a correct survey would disclose 
and which are not shown by the public records. This does not 
limit the forced removal coverage in Item 12 of Covered 
Title Risks. 

4. Any water rights or claims or title to water in or under the land, 
whether or not shown by the public records. 
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ATTACHMENT ONE 
(CONTINUED) 

CALIFORNIA IAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1990 
EXCLUSIONS FROM COVERAGE 

The killowing matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of 
1. (a) Any law, ordinance or governmental regulation (including 

but not limited to building and zoning -laws, ordinances, or 
regulations) restricting, regulating, prohibiting or relating 
(i) the occupancy, use, or enjoyment of the land; (ii) the 
character, dimensions or location of' any improvement now or 
hereafter -  erected on the land; (iii) a separation in ownership or 
a change in the dimensions or area of the land or any parcel of 
which the land is or was a part; or (iv) environmental 
protection, or the effect of any violation or these laws, 
ordinances or governmental regulations, except to the extent 
that a notice oldie enliireement thereof or a notice of a defect, 
lien or encumbrance resulting from a violation or alleged 
violation affecting the land has been recorded in the public 
records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the land has been 
recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof 
has been recorded in the public records at Date of Policy, hut 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the rights of 
a purchaser for value without knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters:  

(a) whether or not recorded in the public records at Date of 
Policy, but created, suffered, assumed or agreed to by the 
insured claimant; 
(b) not known to the Company, not recorded in the public 
records at Date of Policy, but known lo the insured claimant 
and not disclosed in writing to the Company by the insured 
claimant prior to the date the insured claimant became an 
insured under this policy; 
(e) resulting in no loss or damage to the insured Clannant, 
(d) attaching or created subsequent to Date of Policy; or 
(c) resulting in loss or damage which would not have been 
sustained if the insured claimant had paid value air the insured 
mortgage Or for the estate or interest insured by this policy. 

4. -1Jnenforcedbility of the lien orate insured mortgage because of' 
the inability or failure of the insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtedness,  
to comply with the applicable doing business laws of the state 
in which the land is situated. 

5. invalidity or unenforceability of the lien of the insured 
mortgage, or claim thereof, which arises out of the transaction 
evidenced by the insured mortgage and is based upon usury Or 
any consumer credit protection or truth in lending law. 

6. Any claim, which arises out of the transaction vesting in the 
insured the estate or interest insured by this policy or the 
transaction creating the interest of the insured lender, by reason 
of the operation of federal bankruptcy, state insolvency or 
similar creditors' rights laws. 

SCHEDULE B, PART I 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Comp any will not pay costs, attorneys' fees or expenses) which arise by reason of: 

PART I 

3 

1. Taxes or assessments which are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 
Proceedings by a public agency which may result in taxes Or 
assessments, or notices of such proceedings, whether or not 
shown by the records of such agency or by the public records. 

2. Any facts, rights, interests or Claims which are not shown by the 
public records but which could be ascertained by an inspection 
of the land or which may be asserted by persons in possession 
thereof 
Easements. liens or encumbrances, or claims thereof, not shown 
by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, 
encroachments, or any other facts which a correct survey would 
disclose, and which are not shown by the public records. 

5 (a) -Unpatented mining claims, (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof, (c) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b), or (c) are shown by the public records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the public records, 
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ATTACHMENT ONE 
(CONTINUED) 

FORMERLY AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-17-.92) 
WITH A.L.T.A. ENDORSEMENT-FORM 1 COVERAGE 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs; 
attorneys fees or expenses which arise by reason of 
I. (a)  Any  law, ordinance or governmental regulation (including 

but not limited to building and zoning laws, ordinances, or 
regulations) restricting, regulating, prohibiting or relating to 
(i) the occupancy, use, or enjoyment of the land -, (ii) the 
character, dimensions or location of any improvement now or 
hereafter erected on the land; (iii) a separation in ownership or 
a change in the dimensions or area of the land or any parcel of 
which the land is or was a part; or (iv) environmental 
protection, or the -effect of any violation of these laws, 
ordinances or governmental regulations, except to the extent 
that a notice of the enforcement thereof or a notice of a defect, 
lien or encumbrance resulting from a violation or alleged 
violation affecting the land has been recorded in the public 
records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the land has been 
recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof 
has been recorded in the public records at Date - of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the rights of 
a purchaser for value without knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
(a) created, suflered, assumed or agreed to by the insured 
claimant: 
(h) not known 10 the Company, not recorded in the public 
records at Date of Policy, but known to the insured claimant 
and not disclosed in writing to the Company by the insured 
claimant prior to the date the insured claimant became an 
insured under this policy: 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to .Date of Pol icy (except to 
the extent that this policy insures the priority of the lien of the 
insured mortgage over any statutory hen for services, labor or 

material or to the extent insurance is afforded herein as to 
assessments for street improvements under construction or 
completed at Date of Policy); or 
(e) resulting in ,loss or damage which would not have been 
sustained if the Insured claimant had paid value ftir the insured 
mortgage. 

4. thienforeeability of the lien Of the insured mortgage because of 
the inability or failure of the insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtedness, 
to comply with applicable doing business laws of the state in 
which the land is situated. 

5. Invalidity or unenforceability of the lien of the insured 
mortgage, or claim thereof, which arises out of the transaction 
evidenced by the insured mortgage and is based upon usury or 
any consumer credit protection or truth in lending law. 

6. Any statutory lien for services, labor or materials (or the claim 
of priority of any statutory lien for services, labor or materials 
over the lien of the insured mortgage) arising from an 
improvement or work related to the land which is contracted for 
and commenced subsequent to Date of Policy and is not 
financed in whole or in part by proceeds of the indebtedness 
secured by the insured mortgage which at Date of Policy the 
insured has advanced or is obligated to advance. 

7. Any claim. which arises out of the transaction creating the 
interest of the mortgagee insured by this policy, by reason of the 
operation of federal bankruptcy, state insolvency, or similar 
creditors' rights laws, that is based ow 
(i) the transaction creating the interest of the insured mortgagee 
being deemed a fraudulent conveyance or fraudulent transfer, or 
(ii) the subordination of the interest of the insured mortgagee as 
a result of' the application of' the doctrine of equitable 
subordination: or 
(iii) the transaction creating the interest of the insured 
mortgagee being deemed a preferential transfer except where 
the preferential transfer results from the failure: 

(a) to timely record the instrument of transfer; or 
(b) of such recordation to impart notice to a purchaser ler 
value or a judgement or lien creditor. 

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of 

Taxes or assessments which are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 
Proceedings by a public agency which may result in taxes or 
assessments, or notices of such proceedings, whether or not 
shown by the records of such agency or by the public records. 

2. Any facts, rights, interests or claims which are not shown by the 
public records but which could be ascertained by an inspection 
of the land or which may be asserted by persons in possession 
thereof 

3. Easements, liens or encumbrances, or claims thereof, not shown 
by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, 
encroachments, or any other facts which a correct survey would 
disclose, and which are not shown by the public records. 

5. (a) linpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof, (c) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b) or (e) areshown by the public records. 

6. Any lien or right I9 a lien for services, labor or material not 
shown by the public records. 
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ATTACHMENT ONE 
(CONTINUED) 

2006 AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (96-17-06) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy, and the Company will not pay loss or damage, costs, 
attorneys fees, or expenses that arise by reason of: 
I. (a) Any law, ordinance, permit, or governmental regulation 

(including those relating to building and zoning) restricting, 
regulating, prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any 
improvernem erected on the Land; 
(iii) the subdivision of land; or 
(iv) environmental protection; 

or the effect of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion 1(a) does not =Airy 
or limit the coverage provided under Covered Risk 5. 
(b) Any governmental police power. This Exclusion 1 (b) does 
not modify or limit the coverage provided under Covered 
Risk 6. 

2 Rights of eminent domain. This Exclusion does not modify or 
limit the coverage provided under Covered Risk 7 or 8. 

3. Defects, liens, encumbrances, adverse claims, or other matters 
(a) created, suffered, assumed, or agreed to by the Insured 
Claimant: 
(h) not Known to the Company, not recorded in the Public 
Records at Date of Policy, hut Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
Insured under this policy; 

(c) resulting in no loss or damage to the Insured Claimant: 
(d) attaching or created subsequent to Date of Policy (however, 
this does not modif or limit the coverage provided under 
Covered Risk II, 13, or 1 4);. or 
(e) resulting in loss or damage that would not have been 
sustained if the Insured Claimant had paid value for the Insured 
Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because of 
the inability or failure of an Insured to comply with applicable 
doing-business laws of the state where the Land is situated. 

5. Invalidity or unenforeeability in whole or in part of the hen of 
the Insured Mortgage that arises out of the transaction 
evidenced by the Insured Mortgage and is based upon usury or 
any consumer credit protection or truth-in-lending law. 

6. Any claim, by reason of the operation of federal bankruptcy, 
state insolvency, or similar creditors' rights laws, that the 
transaction creating the lien of the Insured Mortgage, is 
(a) a fraudulent conveyance or fraudulent transfer, or 
(b) a preferential transfer for any reason not stated in Covered 
Risk 13(b) of this policy, 

7. Any lien on the Title for real estate taxes or assessments 
imposed by governmental authority and created or attaching 
between Date of Policy and the date of rmording of the Insured 
Mortgage in the Public Records. This Exclusion does not 
modify or limit the coverage provided under Covered 
Risk 11(h). 

The above policy form May be issued to afford either Standard Coverage or Extended Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' lees or expenses) that arise by reason of 

3, 

1 . (a) 'faxes or assessments that are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the Public Records; 

•(b) proceedings by a public agency that may result in taxes or 
assessments. or notices of such proceedings, whether or not 
shown by the records of such agency or by the Public Records. 

2. Any facts, rights, interests, or claims that are not shown by the 
Public Records but that could be ascertained by an inspection 
of the Land or that may he asserted by persons in possession of 
the Land. 
l'asernents, liens or encumbrances, or charm thereof. not shown 
by the Public Records. 

4. Any encroachment, encumbrance, violation, variation, or 
adverse circumstance affecting the Title that would be disclosed 
by an accurate and complete land survey of the l,and and not 
:shown by the Public Records. 

-S. (a) Unpa tented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof; (e) water 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b), or (c) are shown by the Public Records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the Public Records. 
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ATTACHMENT ONE 
(CONTINUED) 

FORMERLY AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (10-17-92) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys fees or expenses which arise by reason of: 
1. (a) Any law, ordinance or governmental regulation (including 

but not limited to building and zoning laws, ordinances, or 
regulations) restricting :  regulating, prohibiting or relating. to 
0) the occupancy, use, or enjoyment of the limit (ii) the 
character, dimensions or location of any improvement now or 
hereafter erected on the land: (iii) a separation in ownership or 
a change in the dimensions or area of the land or any parcel of 
which the land is or was a part; or (iv) environmental 
protection, or the effect of any violation of these laws, 
ordinances or governmental regulations, except to the extent 
that a notice of the enforetanent thereof or a notice of a defect, 
lien or encumbrance resulting from a violation or alleged 
violation affecting the land has been recorded in the public 
records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof' or a 
notice of a defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the land has been 
recorded in the public records at Date at Policy. 

2 Rights of eminent domain unless notice of the exercise thereof 
has beeirrecorded in the public records at Date of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the netts of 
a purchaser air value without knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
(a) created, suffered, assumed or agreed to by the insured 
claimant; 
(b) not known to the Company, not recorded in the public 
records at Date of Policy, but known to the insured claimant 
and not disclosed in writing to the Company by the insured 
claimant prior to the date the insured claimant became an 
insured under this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy, or 
(c) resulting in loss or damage which would not have been 
sustained it the insured claimant had paid value far the estate or 
interest insured by this policy. 

4. Any claim, which arises out of the transaction vesting in the 
insured the estate or interest insured by this policy, by reason of 
the operation of federal bankruptcy, state insolvency, or similar 
creditors' rights laws. that is based on: 
(i) the transaction creating the estate or interest insured by this 
policy being deemed a fraudulent conveyance or fraudulent 
transfer, or 
(ii) the transaction creating the estate or interest insured by this 
policy being deemed a preferential transfer except where the 
preferential transfer results from the failure: 

(a) to timely record the instrument of transfer, or 
(b) of such recordation to impart notice to a purchaser for 
value or a judgement or lien creditor. 

The above policy form may be issued to afford either Standard Coverage or F.:,xtendtf Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pity costs, attorneys' fees or expenses) which arise by reason of: 

Taxes or assessments which are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 
Proceedings by a public agency which may result in taxes or 
assessments, or notices of such proceedings, whether or not 
shown by the records of such agency or by the public records. 

2 Any facts, rights, interests or claims which are not shown by the 
public records but which could be ascertained by an inspection 
of the land or which may be asserted by persons in possession 
thereof. • 

3 I :'asernents, liens or encumbrances, or claims thereof, not shown 
by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, 
encroachments, or any other facts which a correct survey would 
disclose, and which are not shown by the public records. 

5. (a) Unpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof. (c) water 
rights, claims or title to 'water, whether or not the matters 
excepted under (a), (b) or (e) are shown by the public records. 

6. Any lien or right to a lien fir services, labor or material not 
shown by the public records. 
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ATTACHMENT ONE 
(CONTINUED) 

2006 AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (06-17-06) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy, and the Company will not pay loss or damage, costs, 
attorneys fees, or expenses that arise by reason of: 
1 (a) Any law, ordinance, permit, or governmental regulation 

(including those relating to building and zoning) restricting, 
regulating, prohibiting. or relating to 

(i) the occupancy, use. Or enjoyment of the Land; 
(ii) the character, dimensions, or location of any 
improvement erected on the Land, 
(iii) the subdivision of land. or 
(iv) environmental protection; 

or the effect of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion 1(a) does not modify 
or limit the coverage provided under,Covered Risk 5. 
(11) Any governmental police power. This Exclusion 1(b) does 
not modify or limit the coverage provided under Covered 
Risk 6. 
Rights of eminent domain, This Exclusion does not modify or 
limit the coverage provided under Covered Risk 7 or 8. 

3. Defects, liens, encumbrances, adverse claims, or other matters 
(a) created, suffered. assumed, or agreed to by the Insured 
Claimant: 

(b) not ,Known to the Company, not recorded in the Public 
Records at Date of Policy, but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
Insured under this policy: 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, 
this does not modify or limit the coverage provided under 
Covered Risk 9 and 10); or 
(e) resulting in loss or damage that would. not have been 
sustained if the Insured Claimant had paid value for the Title. 

4. Any claim, by reason of the operation of federal bankruptcy, 
state insolvency, or similar creditors' rights laws, that the 
transaction vesting the Title as shown in Schedule A, is 
(a) a fraudulent conveyance or fraudulent transfer; or 
(b) a preferential transfer for any reason not stated in Covered 
Risk 9 .  of this policy. 

5. Any lien on the Title for real estate taxes or assessments 
imposed by governmental authority and created or attaching 
between Date of Policyand the date of recording of the deed or 
other instrument of transfer in the Public Records that vests 
Title as shown in Schedule A. 

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. 
In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the 

following I.Nceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by reason of 

I (a) Taxes or assessments that are not shown as existing liens by 
the records of any taxing authority that levies taxes or 
assessments on real property or by the Public Records; (b) 
proceedings by a public agency that may result in taxes or 
assessments. or notices of such proceedings, whether or not 
shown by the records of such agency or by the Public Records. 

2. Any facts, rights, interests, or claims that are not shown by the 
Public Records but that could be ascertained by an inspection 
of the Land or that may he asserted by persons in possession of 
the Land. 

3. Easements, liens or encumbrances, or claims thereof, not shown 
by the Public Records. 

4. Any encroachment, encumbrance, violation, variation, or 
adverse circumstance affecting the Title that would be disclosed 
by an accurate and complete land survey of the Land and not 
shown by the Public Records. 

5. (a) Unpatented mining claims. (h) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof; (c) kvoter 
rights, claims or title to water, whether or not the matters 
excepted under (a), (b), or (c) are shown by the Public Records. 

6. Any lien or right to a lien for services, labor or material not 
shown by the Public Records. 
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ATTACHMENT ONE 
(CONTINUED) 

C LTA HOMEOWNER'S POLICY OF TITLE INSURANCE (10-22-03) 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (10-22-03) 

EXCLUSIONS 

In addition to the F,xceptions in Schedule B, You are not insured against loss, costs, attorneys fees, and expenses resulting from: 

1. Governmental police power, and the existence or violation of 
any law or government regulation. This includes ordinances, 
laws and regulations concerning: 
a, building 
b. zoning, 
c. Land use 
d. improvements on Land 
e. Land division 
II environmental protection 

This Exclusion does not apply to violations or the enforcement of 
these matters if notice of the violation or enforcement appears in 
the Public Records at the Policy Date. 
This L.:wins-ion does not bind the coverage described in Covered 
Risk 1 . 4, 15, 16, 17 or 24. 
2. The failure of Your existing structures, or any part of them, to 

be constructed in accordance with applicable budding codes. 
This Exclusion does not apply to violations of building codes it 
notice of the violation appears in the Public Records at the 
Policy Date. 

3. The right to take the Land by condemning it, unless: 
a. notice of exercising the right appears in the Public Records 

at the Policy Date; or 

b. the taking happened befOre the Policy Date and is binding 
on You if You bought the Land. without Knowing of the 
taking. 

4. Risks: 
a. that are created, allowed, or agreed to by You, whether or 

not they appear in the Public Records; 
b. that are Known to You at the Policy Date, but not to Us, 

unless they appear in the Public Records at the Policy Date; 
c. that result in no loss to You; or 
d. that first occur after the Policy Date - this does not limit the 

coverage described in .Covered Risk 7, 8.d, 22, 23, 24 
or 23. 

5. Failure to pay value for Your Title. 
6. Lack of a right: 

a. to any Land outside the area specifically described and 
referred to in paragraph. 3 of Schedule A: and 

b. in streets, alleys, or waterways that touch the Land. 
This Exclusion does not limit the coverage described in Covered 
Risk II or 18. 

LIMITATIONS ON COVERED RISKS 

Your insurance for the following Covered Risks is limited on the Owner's Coverage Statement 
as follows, 

• For Covered Risk 14, 13, 16 and 18, Your Deductible Amount and Our Maximum Dollar Limit 
of Liability shown in Schedule A. 

The deductible amounts and maximum dollar limits shown on Schedule A are as Ibllows: 

Covered Risk 14: 

Covered Risk 13: 

Covered Risk 16: 

Covered Risk 18: 

Your. Deductible Amount 

1.00% of Policy Amount 
or 

$ 2.500.00 
(whichever is less) 

1.009fa of Policy Amount 
Or 

$ 5,000.00 
(whichever is less) 

I .00% of Policy Amount 
OF 

$ 5 000.00 
(whichever is less) 

1.000h of Policy Amount 
or 

$ 2,500.00 
(whichever is less) 

Our Maximum 
Dollar Limit of 

Liability 

$ 10 000(10 

25,000.00 

$ 25,000,00 

$ 5,000.00 
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ATTACHMENT ONE 
(CONTINUED) 

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10) 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (O2-03-10) 

EXCLUSIONS 

In addition to the Exceptions in Schedule 13, You are not insured against loss, casts, attorneys' fees, and expenses resulting fmm: 

1. Governmental police power, and the existence or violatiOn of 
those portions of any law or government regulation concerning; 
a. building; 
b. zoning; 
Q. land use; 
d. improvements on the Land; 
e. land division: and 

en Viii inmenta I protect ion. 
This Exclusion does not limit the coverage described in Covered 
Risk 8.a.. 14, 15, 1.6, 18, 19, 20, 23 or 27. 
2. The failure of Your existing structures, or any part of them, to 

he constructed in accordance with applicable building codes. 
'Fhis Exclusion does not limit the coverage deSeribed in 
Covered Risk 14 or 15. 

3. The right to take the Land by condemning it. This Exclusion 
does not limit the coverage described in Covered Risk 17. 

4. Risks: 
a. that are created, allowed, or agreed to by You, whether or 

not they are recorded in the Public Records; 

h. that are Known to You at the Policy Date, but not to Us, 
unless they are recorded in the Public Records at the Policy 
Date; 

c. that result in no loss to You; or 
d. that first occur after the Policy Date - this does not limit the 

coverage described in Covered Risk 7, g.e., 25, 26, 27 
or 28. 

5. Failure to pay value for Your Title. 
6. Lack of a right: 

a. to any land outsidc . the area specifically described and 
referred to in paragraph 3 of Schedule A; and 

h. in streets, alleys, or waterways that touch the .Land. 
This Exclusion does not limit the coverage described in Covered 
Risk 11 or 21. 
7. The transfer of the Title to You is invalid as a preferential 

transfer or as a fraudulent transfer or conveyance under federal 
bankruptcy, state insolvency, or similar creditors' rights laws. 

LIMITATIONS ON COVERED RISKS 

Your insurance tbr the following Covered Risks is limited on the Owner's Coverage Statement 
as follows: 

• For Covered Risk 16, 18, 19 and 21, Your Deductible Amount and Our Maximum Dollar Limit 
of Liability shown in Schedule  A. 

The deductible amounts and maximum dollar limits shown on Schedule A are as thilows. 

Your Deductible Amount 

1:00% of Policy Amount 
Shown in Schedule A 

or 
$ 250000  

(whichever is less) 

1.00% of Policy Amount 
Shown in Schedule A 

or 
$ 5.00O.tX 

(whichever is less) 

.00t'1) of Policy Amount 
Shown in Schedule A 

or 
$ 5,000.00 

(whichever is less) 

1.00% of Policy Amount 
Shown in Schedule A 

or 
$ 2,500.00 

(whichever is less) 

Covered Risk 16: 

Covered Risk IS: 

Covered Risk 19: 

Covered Risk 21: 

Our Maximtim 
Dollar Limit of 

1,iabilitv 

$ 10,000.00 

$ 25 000 00 

$ 25.000,PQ 

$ 5 f)00 . 00 
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ATTACHMENT ONE 
(CONTINUED) 

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (1)113/01) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys fees or expenses which arise by reason or 

. (a) Any law, ordinance or governmental regulation (including 
but not limited to zoning laws, ordinances, or regulations) 
restricting, regulating, prohibiting or relating to (i) the 
occupancy, use, or enjoyment of the Land; (ii) the character, 
dimensions or location of' any improvements now or hereafter 
erected on the Land; (iii) a separation in ownership or a change 
in the dimensions or areas of the Land or any pared of which 
the Land is or was a part: or (iv) environmental protection, or 
the effect of any violation of these laws, ordinances or 
governmental regulations, except to the extent that a notice of 
the entercement thereof or a notice of a defect, lien or 
encumbrance resulting from a violation or alleged violation 
affecting the Land has been recorded in the Public Records at 
Date of Policy. This exclusion does not limit the coverage 
provided under Covered Risks 12, 13, 14, and 16 of this policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof Of a 
notice of A defect, lien or encumbrance resulting from a 
violation or alleged violation affecting the Land has been 
recorded in the Public Records at Date of 'Policy. This 
exclusion does not limit the coverage provided under Covered 
Risks 12. 13. 14, and 16 of this policy. 
Rights of eminent domain unless notice of the exercise thereof 
has been recorded in the Public Records at Date of Policy, but 
not excluding from coverage any taking which has occurred 
prior to Date of Policy which would be binding on the rights of 
a purchaser for value without Knowledge. 

3. Defects. liens, encumbrances, adverse claims or other matters: 
jai created :  suffered. assumed or agreed to by the Insured 
Claimant: 
(b) not Known to the Company, not recorded in the Public 
Records at Date of Policy, but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
Insured under this policy, 
(e) resulting in no loss damage to the insured Claimant; 
(d) attaching or created subsequent to Date of Policy (this 
paragraph does not limit the coverage provided under Covered 

Risks 8, 16, 18, 19, 20, 21, 22, 23, 24, 25 and 2(;); or 
(e) resulting in kiss Of damage which would not have been 
sustained lithe Insured Claimant had paid value for the Insured 
Mortgage. 

4. Unenforeeability of the lien of the Insured Mortgage because of 
the inability or failure of the Insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtedness, 
to comply with applicable doing business laws of the state in 
which the Land is situated. 

5. Invalidity or =enforceability of the lien of the Insured 
Mortgage, or claim therwf, which arises out of the transaction 
evidenced by the Insured Mortgage and is based upon usury, 
except as provided in Covered Risk 27, or any consumer credit 
protection or truth in lending. law. 

6. Real property taxes or assessments of any governmental 
authority which become a lien on the Land subsequent to Date 
of Policy. This exclusion does not limit the coverage provided 
under Covered Risks 7, 8(a) and 26. 

7. Any claim of invalidity, =enforceability or lack of priority of 
the lien of the Insured Mortgage as to advances or 
modifications made after the insured has Knowledge that the 
vestee shown in Schedule A is no longer the owner of the estate 
or interest covered by this policy. This exclusion does net limit 
the coverage provided in Covered Risk 8. 

8. Lack of priority of the lien of the Insured Mortgage as to each 
and every advance made after Date of Policy, and all interest 
charged thereon, over liens, encumbrances and other matters 
affecting the title, the existence of which are Known to the 
Insured at: 
(a) The time of the advance; or 
(b) The time a modification is made to the terms or the Insured 
Mortgage which changes the rate of interest charged, if the rate 
or interest is In-eater as a result of the modification than it would 
have been before the modification. This exclusion does not 
limit the coverage provided in Covered Risk 8. 

9. The failure of the residential structure, or any portion thereof to 
have been constructed befbre, on or after Date of Policy in 
accordance with applicable building codes, This exclusion does 
not apply to violations of building codes if notice of the 
violation appears in the Public Records at Date of Policy. 
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ATTACHMENT ONE 
(CONTINUED) 

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (07/26/10) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of 

. (a) Any law, ordinanee, permit, or governmental regulation 
(including those relating to building and zoning) restricting, 
regulating, prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any 
improvement erected on the Land; 
(in) the subdivision of land; or 
(iv) environmental protection: 
or the effect of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion 1(a) does not 
modify or limit the coverage provided under Covered RiSk 
5, 6, 13(e), 13(d), 14 or 16, 

(b) Any governmental police power. This Exclusion I (b) does 
not modify or limit the coverage provided under Covered Risk 
5, 6, 13(c), I3(d), 14 or 16. 

2. Rights of eminent domain. This Exclusion does not modify or 
limit the coverage provided under Covered Risk 7 or 8. 

3. Defects, liens, encumbrances, adverse claims, or other matters 
(a) created, suffered, assumed, or agreed to by the Insured 
Claimant; 
(b) not Known to the Company, not recorded in the Public 
Records' at Date of Policy, but Known to the Insured Claimant 
and not disclosed in writing to the Company by the Insured 
Claimant prior to the date the Insured Claimant became an 
Insured under this policy;, 
(e) resulting 111 no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, 
this does not modify or limit the coverage provided under 
Covered Risk 11, 16, 17, I 8, 19, 20, 21,, 22, 23, 24, 27 or 28); 
or 
(e) resulting in loss or damage thin would not have been  

sustained if the Insured Claimant had paid value for the Insured 
Mortgage, 

4. Unenforceability of the lien oldie Insured Mortgage because of 
the inability or failure of an Insured to comply with applicable 
doing-business laws of the state where the Land is situated. 

5. Invalidity or unenforceability in whole or in part of the lien of 
the Insured Mortgage that arises out of the transaction 
evidenced by the Insured Mortgage and is based upon usury, or 
any consumer credit protection or truth-in-lending law. This 
Exclusion does not modify or limit the coverage provided in 
Covered Risk 26; 

6. Any claim of invalidity, unenibreeability or lack of priority of 
the lien of the Insured Mortgage as to Advances or 
modifications made atler the Insured has Knowledge that the 
vestee shown in Schedule A is no longer the owner of the estate 
or interest covered by this policy. This Exclusion does not 
modify or limit the coverage provided in Covered Risk 11. 

7. Any lien on the Title for real estate taxes or assessments 
imposed by governmental authority and created or attaching 
subsequent to Date of Policy, This -Exclusion does not modify 
or limit the coverage provided in Covered Risk 11(b) or 25. 

8. The failure of the residential structure, or any portion or it, to 
have been constructed before., on or after Date of Policy in 
accordance with applicable building codes. This Eixclusion 
dos not modify or limit the coverage provided in Covered Risk 
5 or 6. 

9. Any claim, by reason of the operation of federal bankruptcy, 
state insolvency, or similar creditors' rights laws, that the 
transaction creating the licit of the Insured Mortgage, is 
(a) a fraudulent conveyance or fraudulent transfer, or 
(h) a preferential transfer for any reason not stated in Covered 
Risk 27(b) of this policy. 
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Notice 

You may be entitled to receive a $20.00 discount on escrow services if you purchased, sold or 
refinanced residential property in California between May 19, 1995 and November 1, 2002. If 
you had more than one qualifying transaction, you may be entitled to multiple discounts. 

If your previous transaction involved the same property that is the subject of your current 
transaction, you do not have to do anything; the Company will provide the discount, provided 
you are paying for escrow or title services in this transaction. 

If your previous transaction involved property different from the property that is subject of 
your current transaction, you must - prior to the close of the current transaction - inform the 
Company of the earlier transaction, provide the address of the property involved in the 
previous transaction, and the date or approximate date that the escrow closed to be eligible 
for the discount. 

Unless you inform the Company of the prior transaction on property that is not the subject of 
this transaction, the Company has no obligation to conduct an investigation to determine if 
you qualify for a discount. If you provide the Company information concerning a prior 
transaction, the Company is required to determine if you qualify for a discount which is 
subject to other terms and conditions. 

Effective through November 1, 2014 
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(privacy)(05-08) 
Page I of 2 

Effective Date: 5/1/2008 

Fidelity National Financial, Inc. 
Privacy Statement 

Fidelity National Financial, Inc. and its subsidiaries ("FNF") respect the privacy and security of your non-public personal 
information ("Personal Information") and protecting your Personal Information is one of our top priorities. This Privacy 
Statement explains FNF's privacy practices, including how we use the Personal Information we receive from you and from other 
specified sources, and to whom it may be disclosed. FNF follows the privacy practices described in this Privacy Statement and, 
depending on the business performed, FNF companies may share information as described herein, 

Personal Information Collected 
,We may collect Personal Information about you from the following sources: 
• Information we receive from you on applications or other forms, such as your name, address, social security number, tax 

identification number, asset information, and income information; 
• Information we receive from you through our Internet websites, such as your name, address, email address, Internet 

Protocol address, the website links you used to get to our websites, and your activity while using or reviewing our websites; 
• Information about your transactions with or services performed by us, our affiliates, or others, such as information 

concerning your policy, premiums, payment history, information about your home or other real property, information from 
lenders and other third parties involved in such transaction, account balances, and credit card information; and 

• Information we receive from consumer or other reporting agencies and publicly recorded documents. 

Disclosure of Personal Information 
We may provide your Personal Information (excluding information we receive from consumer or other credit reporting agencies) 
to various individuals and companies, as permitted by law, without obtaining your prior authorization. Such laws do not allow 
consumers to restrict these disclosures. Disclosures may include, without limitation, the following: 
• To insurance agents, brokers, representatives, support organizations, or others to provide you with services you have 

requested, and to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure in 
connection with an insurance transaction; 

• To third-party contractors or service providers for the purpose of determining your eligibility for an insurance benefit or 
payment and/or providing you with services you have requested; 

• To an insurance regulatory authority, or a law enforcement or other governmental authority, in a civil action, in connection 
with a subpoena or a governmental investigation; 

• To companies that perform marketing services on our behalf or to other financial institutions with which we have joint 
marketing agreements and/or 

• To lenders, lien holders, judgment creditors, or other parties claiming an encumbrance or an interest in title whose claim or 
interest must be determined, settled, paid or released prior to a title or escrow closing. 

We may also disclose your Personal Information to others when we believe, in good faith, that such disclosure is reasonably 
necessary to comply with the law or to protect the safety of our customers, employees, or property and/or to comply with a 
judicial proceeding, court order or legal process. 
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(privacy) 

Page 2 of 2 

Effective Date: 5/1/2008 

Disclosure to Affiliated Companies - We are permitted by law to share your name, address and facts about your transaction with 
other FNF companies, such as insurance companies, agents, and other real estate service providers to provide you with services 
you have requested, for marketing or product development research, or to market products or services to you. We do not, 
however, disclose information we collect from consumer or credit reporting agencies with our affiliates or others without your 
consent, in conformity with applicable law, unless such disclosure is otherwise permitted by law. 

Disclosure to Nonaffiliated Third Parties - We do not disclose Personal Information about our customers or former customers to 
nonaffiliated third parties, except as outlined herein or as otherwise permitted by law. 

Confidentiality and Security of Personal Information 
We restrict access to Personal Information about you to those employees who need to know that information to provide 
products or services to you. We maintain physical, electronic, and procedural safeguards that comply with federal regulations to 
guard Personal Information. 

Access To Personal Information/ 
Requests for Correction, Amendment, or Deletion of Personal Information 
As required by applicable law, we will afford you the right to access your Personal Information, under certain circumstances to 
find out to whom your Personal Information has been disclosed, and request correction or deletion of your Personal 
Information. However, FNF's current  policy is to maintain customers' Personal Information for no less than your state's required  
record retention requirements for the purpose of handling future coveraae claims. 

For your protection, all requests made under this section must be in writing and must include your notarized signature to 
establish your identity.  Where permitted by law, we may charge a reasonable fee to cover the costs incurred in responding to 
such requests. Please send requests to: 

Chief Privacy Officer 
Fidelity National Financial, Inc. 

601 Riverside Avenue 
Jacksonville, FL 32204 

Changes to this Privacy Statement 
This Privacy Statement may be amended from time to time consistent with applicable privacy laws. When we amend this Privacy 
Statement, we will post a notice of such changes on our website. The effective date of this Privacy Statement, as stated above, 
indicates the last time this Privacy Statement was revised or materially changed. 
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Notice of Available Discounts 

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its subsidiaries 
("FNF") must deliver a notice of each discount available under our current rate filing along with the delivery of escrow 
instructions, a preliminary report or commitment. Please be aware that the provision of this notice does not constitute a waiver 
of the consumer's right to be charged the filed rate. As such, your transaction may not qualify for the below discounts. 

You are encouraged to discuss the applicability of one or more of the below discounts with a Company representative. These 
discounts are generally described below; consult the rate manual for a full description of the terms, conditions and requirements 
for such discount. These discounts only apply to transactions involving services rendered by the FNF Family of Companies. This 
notice only applies to transactions involving property improved with a one-to-four family residential dwelling. 

FNF Underwritten Title Companies 	 FNF Underwriter 
FNTC - Fidelity National Title Company 	 FNT1C - Fidelity National Title Insurance Company 
FNTCCA - Fidelity National Title Company of California 

Available Discounts  
CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON 
SUBSEQUENT POLICIES (FNTIC) 
Where no major change in the title has occurred since the issuance of the original report or commitment, the order may be 
reopened within 12 or 36 months and all or a portion of the charge previously paid for the report or commitment may be 
credited on a subsequent policy charge. 

FEE REDUCTION SETTLEMENT PROGRAM (FNTC, FNTCCA and FNTIC) 
Eligible customers shall receive a $20.00 reduction in their title and/or escrow fees charged by the Company for each eligible 
transaction in accordance with the te( ins of the Final Judgments entered in The People of the State of California et al. v. Fidelity 
National Title Insurance Company etal., Sacramento Superior Court Case No. 99AS02793, and related cases. 

DISASTER LOANS (FNTIC) 
The charge for a Lender's Policy (Standard or Extended coverage) covering the financing or refinancing by an owner of record, 
within 24 months of the date of a declaration of a disaster area by the government of the United States or the State of 
California on any land located in said area, which was partially or totally destroyed in the disaster, will be 50% of the 
appropriate title insurance rate. 

CHURCHES OR CHARITABLE NON -PROFIT ORGANIZATIONS (FNTIC) 
On properties used as a church or for charitable purposes within the scope of the normal activities of such entities, provided 
said charge is normally the church's obligation the charge for an owner's policy shall be 50% or 70% of the appropriate title 
insurance rate, depending on the type of coverage selected. The charge for a lender's policy shall be 32% or 50% of the 
appropriate title insurance rate, depending on the type of coverage selected. 

CA Discount Notice (notdisc-fnt) 	 Effective Date: 7/1/2010 
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Type: Outside Agency 	POType: Interagency 

$ Not to Exceed: $225,000.00 	Agreement 

	

— 	 
Other Party: IA Sacramento Holdings, L.L.C. 

0 

, A—ttachnient: Original 	NO: 

Original Doc Number: 	CYZ3Z 

Certified Copies of Document: 

Project Name: West Tunnel Ramps - First Amendment to 
Project Delivery -Agreement 

Project Number: fl5 I3Gctc, Bid Transaction # 

Deed:  X None 
Included 	n Seperate 

E/SBE-DBE-M/WBE: 

Department: Public Works 

Project Mgr: 

Contract Services: Brenda Kee 
	

Date: 05/08/14 

Phone Number: 916-808-1923 

Comment: 

Signature or Initial 
	

Date 

Signature or Initial 	Date 

Signature or Initial 
	

Date 

  

[XI 

 

Notify for for Pick Up 

Tax ID# if applicable : NA City of Sacramento 

Requires Council Approval: 

n Other Party Signature Needed 

meetii;r05-  /27/1 4 	
• 

Recording -Reqielted----/ 

 

No [X Yes 

  

General Information 

Department Information 

Division: Engineering Services 

Supervisor: TroA  Mot-cr 

Section Manager: Tim Mar 

Division Manager: Nicholas Theocharides 

Org Number: 15001131 

Review and Signature Routing 

Department 

Contract Services: 

Project Mgr: 

Supervisor: 

Section Manager: 

Division Manager: 

k_S 
City Attorney • 

Uity Atto ney(mc: 09300): 
Lce 

fl Send Interoffice Mail 

Authorization 
Department Director, Jerry Way 

Concurrence here and , 
signature inside • 

City Manager(mc: 09200): 

Yes  	No 1  

City Clerk (MC: 09200): 

For City Clerk Processing 

Finalized: 

Initial:  

-0 

5; S 

C-) 
IT) n) 

CD 
3 3 

D 

Received: 

(City Clerk Stamr 

z  
L,-,1164" 

0_1.P43 104nIVS 	20 A113 
27,4 31.d.A0 

	 1:1 2A1:7.3017-PA 

Date: 

OW2014 
Imaged: 

Dat 

lniti 	: 

_ - Nrir 4101 

Contract Cover/Routing Form: Must Accompany ALL Contracts; (01-01-09) 
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FIRST AMENDMENT TO PROJECT DELIVERY AGREEMENT 

4 This First Amendment to Project Delivery Agreement (the "First Amendment") is dated 

2014, for reference, and is between IA SACRAMENTO HOLDINGS, L.L.C., a Delaware 

limited liability company ("IA Holdings") and the City of Sacramento, a municipal corporation (the 

"City"). IA Holdings and the City are collectively referred to herein as the "Parties." 

RECITALS 

A. The City and IA Holdings entered into that certain Project Delivery Agreement, dated as 

of February 28, 2013 (the "Agreement", identified as City Agreement 2013-0238), related to the 

construction of the Roadway Project. Under section 6.1 of the Agreement, the City estimates that the 

Fee to be paid by IA Holdings for the City's services under the Agreement will not exceed $225,000. 

Based on performance of the Agreement to-date, the Parties agree that the estimate should be reduced 

to $125,000. 

B. The City is willing to enter into this First Amendment contingent on the Parties 

executing an amendment to that certain Amended and Restated 6
th 
 Street Roadway Project Escrow 

Agreement, dated as of December 13, 2002 (City Agreement 2012-1018) (the "6th Street Escrow 

Agreement"). 

C. IA Holdings and the City desire to amend the Agreement as set forth in this First 

Amendment. 

AGREEMENT 

With these background facts in mind, the City and IA Holdings agree as follows: 

1. Definitions. 	Capitalized tfams defined in the Agreement, which are used in this First 

Amendment and not otherwise defirtesti, shall have the same meaning as in the Agreement. 

2. Payment for Services.  Section 61 of the Agreement is hereby deleted in its entirety and 

replaced with the following language: 

"In consideration of the City's services provided under this Agreement, IA Holdings shall pay the 

City on a time and materials basis calculated in accordance with the hourly rates as approved by 

the Public Works Engineering Division Manager (the "Fee"). The City estimates that the Fee shall 

not exceed One Hundred Twenty-Five Thousand Dollars ($125,000.00), but this is an estimate 

only. In the event that the total amount due to the City under this Agreement reaches 

$125,000.00, then unless IA Holdings agrees to pay the City for its actual time and materials in 

excess of $125,000.00, the City may terminate this Agreement and the Construction Contracts. 

The Fee does not include costs typically associated with roadway projects, such as plan check 

fees, surveying fees, and electrical/traffic signal tum-on costs; IA Holdings is responsible for 

payment of these fees." 

2013-0238-1 
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By: 

Its: Treasior 

3. All Other Terms Remain in Force.  Except as modified by this First Amendment, the terms of the 

Agreement remain unchanged. If there is any inconsistency between the Agreement and this First 

Amendment, the terms of this First Amendment shall control. 

4. Counterparts.  This First Amendment may be executed in two or more counterparts, each of 

which shall be deemed to be an original but all of which together shall constitute one and the same 

instrument. Facsimiles, pdfs, and photocopies of signature pages of this First Amendment have the same 

binding effect as originals. 

5. Effective Date.  This First Amendment is effective only if the parties execute the First 

Amendment to the 6 th 
 Street Escrow Agreement in the form of Exhibit 1 attached hereto. 

IN WITNESS WHEREOF, IA Holdings and the City have duly executed this First Amendment as of the date 

first set forth above. 

IA Holdings: 	 IA Sacramento Holdings, L.L.C., a Delaware limited liability company 

By: 	IA Sacramento Development VP, L.L.C., a Delaware limited liability 

company, its sole member 

By: 	Inlartd American Real Estate Trust, Inc., 

a M 	nd corporation, its sole member 

Date:  Picky (7 	 , 2014 

City: 	 City of Sacramento, a municipal corporation 

By:  

is-John F. Shirey 

City Manager 

Date: 1-t.4"--..--"2— , 2014 

Approved as to Legal Form 

By: 

Michael Sparks 

Senior Deputy City Attorney 

EASIl75755804.1 2 
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Attest: 
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By: 

City Clerk 
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Exhibit 1  

FIRST AMENDMENT TO AMENDED AND RESTATED 6TH  STREET 

ROADWAY PROJECT ESCROW AGREEMENT  

This First Amendment to Amended and restated 6' Street Roadway Project Escrow Agreement 

(the "First Amendment")  is dated May 2014, for reference, and is by and between IA SACRAMENTO 

HOLDINGS, L.L.C., a Delaware limited liability company (the "Owner"),  the City of Sacramento, a 

municipal corporation (the "City"),  and CHICAGO TITLE INSURANCE COMPANY (the "Escrowee"). 

RECITALS 

A. Owner, Escrowee, and City entered into that certain 6th Street Roadway Project Escrow 

Agreement, dated as of December 20, 2010, identified as City Agreement 2011-0019, as amended by 

that certain First Amendment to 6th Street Roadway Project Escrow Agreement, dated as of February 

27, 2011 (collectively, the "Original Agreement"). The parties then amended and completely restated 

and superseded the Original Agreement in its entirety by entering into that certain Amended and 

Restated 6 th  Street Roadway Project Escrow Agreement, dated as of December 13, 2012, identified as 

City Agreement 2012-1018 (the "Amended Agreement"). 

B. The 6th  Street Roadway Project is nearly complete, and the City estimates that upon 

completion of the 6 th  Street Roadway Project, approximately Seven Hundred Fifty Thousand and 00/100 

Dollars ($750,000.00) in Escrow Funds will remain in the escrow account established under the 

Amended Agreement. The Amended Agreement provides that up to $500,000 of Escrow Funds 

remaining in the escrow account upon completion of the 6 th  Street Roadway Project can, at the request 

of the City, be transferred to the escrow account established under the Track Relocation Project Escrow 

Agreement, dated as of January 27, 2011 (identified as City Agreement 2011-0196) (the "Track 
Relocation Escrow Agreement") as more particularly set forth in this Amended Agreement. The Track 

Relocation Project and Railyards Improvements have been completed and the track relocation escrow 

agreement was closed. 

C. The City is preparing to undertake the West Tunnel Access Improvement Project 

(PT15029030) (the "Access Project") adjacent to the Property to improve pedestrian access to the West 

Tunnel, which is located on the Property. The City and Owner agree that a portion of the Escrow Funds 

remaining in the escrow account upon completion of the 6 th  Street Roadway Project may be used to pay 

costs incurred in connection with the completion of the Access Project in accordance with the terms and 

conditions set forth in the Amended Agreement, as amended by this First Amendment. 

D. Owner is willing to enter into this First Amendment contingent on the City and Owner 

executing an amendment to that certain Project Delivery Agreement, dated as of February 28, 2013 (City 

Agreement 2013-0238) in the form of Exhibit 1 attached hereto. 

AGREEMENT 

With these background facts in mind, the Owner, City, and Escro wee agree as follows: 
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1. Definitions and Interpretation.  Capitalized terms defined in the Amended Agreement, which 

are used in this First Amendment and not otherwise defined, shall have the same meaning as in the 

Amended Agreement. All references to the 6 th 
 Street Roadway Project in Paragraph 3 and Paragraphs 

5.1(b), 5.1(c), and 5.1(d) of the Amended Agreement are deemed to refer to the 6th Street Roadway 

Project or the Access Project, as the case may be, except in the context of Additional City Costs, which 

shall be deemed only to refer to the 6th Street Roadway Project. 

2. Additional City Costs.  Paragraph 4(d)(i) of the Amended Agreement is hereby deleted in its 

entirety and replaced with the following language: 

(i) 	 "Additional City Costs. If there are any Additional City Costs (as defined 

in Paragraph 3(a) above) for which City is entitled to reimbursement from Escrow Funds, then 

City may deliver to Escrowee and Owner a Disbursement Request and Supporting 

Documentation for payment of such Additional City Costs provided that such Disbursement 

Request is received by Escrowee no later than ninety (90) days after the recording of the notice 

of completion of the 6 th  Street Roadway Project. The procedures in Paragraph 4(a) will 

govern a Disbursement Request from City for Additional City 	Costs." 

3. Access Project.  Paragraph 4(d)(ii) of the Amended Agreement is hereby deleted in its entirety 
and replaced with the following language: 

"Access Project. After the payment of Additional City Costs, if any, the remaining Escrow Funds 

will remain on deposit with Escrowee for purposes of helping the City to pay for the Access 

Project (the "Access Project Funds") in accordance with the terms and conditions set forth in 

this Amended Agreement; provided, however, in no event shall the Access Project Funds exceed 

the amount of Seven Hundred Fifty Thousand and 00/100 Dollars ($750,000.00) ("Access Project 
Cap"). The Access Project Funds shall be used to pay the costs described in Paragraph 3 of this 

Amended Agreement up to the amount of the Access Project Cap except that there are no 

Owner Costs associated with the Access Project. Escrowee shall make distributions to pay the 

Eligible Costs for the Access Project as set forth in Paragraph 4(a). The parties hereby 

acknowledge and agree that the conditions precedent in Paragraphs 5.1(b), 5.1(c), and 5.1(d) 

apply to the disbursements from the Access Project Funds for the Access Project. The parties 

hereby further agree that the terms in Paragraphs 5.1(a), 5.2, 5.3, 5.4, 5.5, 5.6, and 5.7 do not 
apply to disbursements for the Access Project from the Access Project Funds." 

4. Release to Owner.  Paragraph 4(d)(iii) of the Amended Agreement is hereby deleted in its 

entirety and replaced with the following language: 

"Release to Owner. Upon the earlier of (i) disbursement of the Access Project Funds in the 

amount of the Access Project Cap or (ii) completion of the Access Project, as evidenced by the recording 

of a notice of completion in the Sacramento Recorder's Office, Escrowee shall release to Owner any 

Escrow Funds that remain after the payment of any costs permitted under Paragraph 4(d)(i) and the 

payment of the Access Project Funds pursuant to Paragraph 4(d)(ii) above." 

5. All Other Terms Remain in Force.  Except as modified by this First Amendment, the terms of the 
Amended Agreement remain unchanged. If there is any inconsistency between the Amended 
Agreement and this First Amendment, the terms of this First Amendment control. 
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6. Counterparts.  This First Amendment may be executed in two or more counterparts, each of 
which shall be deemed to be an original but all of which together shall constitute one and the same 
instrument. Facsimiles, pdfs, and photocopies of signature pages of this First Amendment have the same 
binding effect as originals. 

7. Effective Date.  This First Amendment is effective only if the City and Owner execute the 

first amendment to project delivery agreement in the form of Exhibit 1. 

[signature page follows] 
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Owner: 	 IA Sacramento Holdings, L.L.C., a Delaware limited liability company 

By: 	IA Sacramento Development VP, L.L.C., 

a Delaware limited liability company, its sole member 

By: 	Inland American Real Estate Trust, Inc., 

a Maryland corporation, its sole member 

By: 

Its: 

Date: 	 , 2014 

City: 	 City of Sacramento, a municipal corporation 

By 

Name: Francesca Halbakken 

2. Title: 	Operations Manager 

3. 

4. Date: 	 , 2014 

ESCROWEE:  

Approved as to Legal Form 

By: 	  

Senior Deputy City Attorney 

Attest: 

By: 	  

City Clerk 

Chicago Title Insurance Company 

By: 

Name: Nancy R. Castro 

5. Title: Resident Vice President & CCC Escrow Manager 

Date: 	 • 2014 
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Assignment and Assumption Agreement
(City Agreement No. 2011-0523)

This agreement, dated _____________, 2015, for purposes of identification, is between
the City of Sacramento (the “City”), a California municipal corporation; IA Sacramento Holdings
L.L.C. (“Assignor”), a Delaware limited-liability company; and Downtown Railyard Venture, LLC,
a California limited-liability company (“Assignee”). The City, Assignor and Assignee may be
referred to collectively as the “Parties” or in the singular as “Party,” as the context requires.

Background

Assignor owns the real property known as the Sacramento Railyards (the “Railyards”).
Assignor intends to transfer the Railyards to Assignee under a written agreement between
Assignor and Assignee dated August 30, 2013, as amended from time to time (the “Purchase
Agreement.”)

The City and Assignor are Parties to an assignment and assumption agreement for the
5th Street extension project TOD grant agreement dated March 29, 2011, and designated as City
Agreement No. 2011-0523 (the “IA Assignment and Assumption Agreement”). A copy of the IA
Assignment and Assumption Agreement is attached to this agreement as Exhibit A.

Assignor has agreed to assign to Assignee, and Assignee has agreed to assume from
Assignor, all of Assignor’s rights and obligations under the IA Assignment and Assumption
Agreement. This agreement sets forth the conditions of the City’s consent to Assignor’s
assignment of the IA Assignment and Assumption Agreement to Assignee.

With these background facts in mind, the Parties agree as follows:

1. Effective Date; Termination. This agreement will be effective as of the “Closing Date,” as
defined in the Purchase Agreement (the “Effective Date”). If the Purchase Agreement
terminates before the closing described in the Purchase Agreement, this agreement will
automatically terminate and the Parties will have no obligations under this agreement.

2. Consent of the City. The City hereby consents to Assignor’s assignment of the IA
Assignment and Assumption Agreement to Assignee as of the Closing Date. By consenting
to this assignment, the City does not release Assignor from its obligations under the IA
Assignment and Assumption Agreement.

3. Assignment by Assignor. Assignor hereby assigns its rights and obligations under the IA
Assignment and Assumption Agreement to Assignee as of the Closing Date. As of the
Closing Date, Assignor shall indemnify, defend and hold Assignee, its agents, directors,
officers and employees harmless from and against any and all losses, claims, judgments,
damages, demands, costs, expenses (including, without limitation, reasonable attorneys’
fees), and liabilities arising from Assignor's failure to perform or breach of any of the terms,
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covenants, conditions or provisions of the IA Assignment and Assumption Agreement prior
to the Closing Date. The provisions of this paragraph shall survive the expiration or
termination of the IA Assignment and Assumption Agreement and this agreement.

4. Assumption by Assignee. Assignee hereby accepts the assignment and assumes all of
Assignor’s rights and obligations under the IA Assignment and Assumption Agreement as of
the Closing Date as if Assignee had been an original Party to it. As of the Closing Date,
Assignee shall indemnify, defend and hold Assignor, its agents, directors, officers and
employees harmless from and against any and all losses, claims, judgments, damages,
demands, costs, expenses (including, without limitation, reasonable attorneys’ fees), and
liabilities arising from Assignee's failure to perform or breach of any of the terms,
covenants, conditions or provisions of the IA Assignment and Assumption Agreement from
and after the Closing Date. The provisions of this paragraph shall survive the expiration or
termination of the IA Assignment and Assumption Agreement and this agreement.

5. Interpretation. This agreement is to be interpreted and applied in accordance with
California law, except that the rule of interpretation in Civil Code section 1654 will not
apply. Exhibit A is part of this agreement.

6. Authority. Each person signing this agreement hereby represents and warrants that he or
she is fully authorized to sign this agreement on behalf of his or her Party and to bind that
Party to the performance of its obligations under this agreement.

7. Binding effect. This agreement binds and inures to the benefit of the Parties’ successors
and assigns.

8. Severability. If a court with jurisdiction rules that any nonmaterial part of this agreement
is invalid, unenforceable, or contrary to law or public policy, then the rest of this
agreement remains valid and fully enforceable.

9. Counterparts. The Parties may sign this agreement in counterparts, each of which is
considered an original, but all of which constitute the same agreement. Facsimiles, pdfs,
and photocopies of signature pages of the agreement have the same binding effect as
originals.

10. Entire agreement. This agreement sets forth the Parties’ entire understanding regarding
the matters set forth above and is intended to be their final, complete, and exclusive
expression of those matters. It supersedes all prior or contemporaneous agreements,
representations, and negotiations—written, oral, express, or implied—and may be
modified only by another written agreement signed by both Parties.

11. Recitals. The recitals set forth in this assignment are incorporated herein by this reference.
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
5th Street Extension Project TOO Grant Agreement 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment 
Agreement") is made. and entered into as of this d~±ft\day of March, 2011 . 
("Effective Date"), by and between the CITY OF SACRAMENTO, a municipal 
corporation (hereinafter the "CITY") and lA SACRAMENTO HOLDINGS, L.L.C., a 
Delaware limited liability company (hereinafter "lA HOLDINGS"). The CITY and lA 
HOLDINGS hereinafter may be referred to collectively as the "Parties" or in. the singular 
as "Party," as the context requires. 

RECITALS 

A. On December 11, 2007, the CITY approved the Railyards Tentative Map and 
related entitlements authorizing development of the 240 acre site ("Railyards 
Property"), which included the requirement for construction of the extension of 5th 

Street between H Street and the future Stevens Street (the "5th Street Extension 
Project';, which is also sometimes referred to herein as the "TOO Infrastructure 
Project"). 

B. CITY. has been awarded a $17 million grant (the "TOO Grant") by the State 
Department of Housing and Community Development ("HCD") under Proposition 1 C. 
Certain costs for the design and construction of the 5th Street Extension Project are 
eligible for reimbursement under theTOD Grant. To administer the TOO Grant, CITY 
and HCD entered into that certain Standard Agreement (07-TOD-4243), dated as of 
August 10, 2009 (the "Standard· Agreement") and that certain Transit-Oriented 
Development Housing Program Infrastructure Grant Disbursement Agreement, dated as 
of September 10, 2009 (the "Disbursement Agreement"). 

C. The TOO Grant was awarded to CITY in consideration of the commitment of the 
prior owner of the Railyards Property, S. Thomas Enterprises of Sacramento, LLC 
("Thomas"), to construct 457 housing units (the "TOO Housing"), of which (i) 69 units 
must be affordable to low and very low income households, 17 units must be affordable 
to low income households, and 12 units would be market rate (one of which may be 
designated as a manager's unit) (the "Phase I Project"); and (ii) 359 units would be 
market rate (the "Phase II Project") as specified in the TOD Contract (as defined in 
Recital D). 

D. Pursuant to the terms of the Standard Agreement and to restrict development of 
certain portions of the Railyards Property for the TOO Housing, Thomas and HCD 
entered into that certain Declaration of Restrictive Covenants for the Dev!31opment and 
Operation of Housing, which was·recorded on August 31, 2009 in the Official Records of 
Sacramento County, California ("Official Records") on Page 583 of Book No. 
20090831 , as thereafter amended by. that certain Amendment to Declaration of 
Restrictive Covenants For the Development and Operation of Housing, dated as of April 

,--·------------· ------ ' 
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29, 2010 and recorded in the Official Records on June 18, 201 0 on Page 1280 of Book 
No. 20100618 (as amended, referred to herein as the "HCD Covenant"). The Parties 
acknowledge that theHCD Covenant places the Phase I Project's low income and very 
low income housing units in a locat!on that does not currently comply with Chapter 
17.190 of the Sacramento City·C6de·- the Mixed Income Housing Ordinance ("Housing 
Ordinance"). Collectively the Standard Agreement, Disbursement Agreement and HCD 
Covenant are referred to herein as the "TOO Contract". 

E. Pursuant to that certain Assignment and Assumption Agreement (5th and 6th 
Street Overpass Agreements), between the City and Thomas, dated September 15, 
2009 (City Agreement No. 2009-0905), as amended by that certain First Amendment to 
Assignment and Assumption Agreement, dated October 15, 2009 (as amended, · 
referred to herein as the "Thomas Assignment .Agreement"), CITY assigned its rights 
to the TOO Grant pursuant to the TOO Contract to Thomas. 

F. Thereafter, Thomas commenced construction of the 5th Street bridge portion of 
the 5th Street Extension Project pursuant to the terms of the Thomas Assignment 

- Agreement and such construction is near completion. 

G. lA Rail Sacramento LLC ("Lender"), an affiliate of lA HOLDINGS, made two 
loans to Thomas each of which were secured by, among other things, deeds of trust 
encumbering the Railyards Property and recorded in the Official Records (the "Deeds 
of Trust"). On June 15, 2010, Lender recorded a Notice of Default and Election to Sell 
Under Deed of Trust with respect to the Deeds of Trust (collectively, the "Notices of 
Default"). 

H. On October 19, 2010, Lender and HCD entered into that certain Subordination 
Agreement recorded in the Official Records on Page 0198 of Book 20101022, whereby 
Lender agreed to subordinate the Deeds of Trust to the HCD Covenant to avoid 
extinguishment in connection with a foreclosure proceeding and in anticipation of the 
TOO Grant being assigned to lA HOLDINGS in accordance with the terms set forth in 
thatcertain Letter Agreement, dated October_19, 2010, by and between_CITY, I:ICD and 
Lender (the "Letter Agreement"). The Letter Agreement, by its terms, is not binding on 
the CITY until it is approved by the City Council. City Council approval of the Letter 
Agreement is being sought concurrently with approval of this Assignment Agreement. 

I. Pursuant to that certain Assignment of IIG Agreements and TOO Agreements, 
dated as of October 22, 2010, by and between Thomas and Lender, Thomas assigned
to lA HOLDINGS all of Thomas' right, title and interest in all agreements pertaining to 
the Transit-Oriented Development Housing Program Infrastructure Grant Program,< -
including·, without limitation, the TOO Contract, thereby releasing any and all of Thomas' 
interest in the TOO Grant and the Thomas Assignment Agreement to lA HOLDINGS as 
of that date. Accordingly, in reliance on Thomas' assignment of its interest in the 
foregoing agreements to lA HOLDINGS, CITY is entering into this Assignment 
Agreement. 
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J. On October 22, 2010, Thomas' ownership of the Railyards Property was 
extinguished and lA HOLDINGS (formerly known as lA Sacramento Development, 
L.L.C.) acquired title interest to the Railyards Property pursuant to a foreclosure of one 
of the Deeds of Trust and that certain Trustee's Deed Upon Sale was recorded on 
October 25, 2010 in the Official Records on Page 0218 of Book 20101025. In its 
capacity as a secured lender in possession of the Railyards Property through 
foreclosure, lA HOLDINGS has concluded that to preserve the value of the foreclosed
on Railyards Property, it is essential that prior agreements regarding the plans, funding 
and approval of infrastructure projects, such as the 5th Street Extension Project, be 
maintained. · 

K. As contemplated by the Letter Agreement, lA HOLDINGS, HCD and CITY intend 
to enter into an amendment to the Disbursement Agreement (the "Disbursement 
Agreement Amendment") concurrently with lA HOLDINGS and CiTY entering into this 
Assignment Agreement. The Disbursement Agreement Amendment names lA 
HOLDINGS as the TOO Grant subrecipient and designated payee to allow lA 
HOLDINGS to proceed to complete construction of the 5th Street Extension Project and 
modifies the TOO Grant repayment obligations pursuant to the terms of the Letter 
Agreement. · 

L. In connection with the execution of the Disbursement Agreement Amendment, lA 
HOLDINGS, HCD and City intend to enter into a letter agreement regarding the process 
for granting a time extension for development of the TOO Housing (the "Extension 
Letter"). The Standard Agreement, the Disbursement Agreement, HCD Covenant, the 
Disbursement Agreement Amendment, and the Extension Letter are collectively 
referred to herein as the "Revised TOO Contract." 

M. Construction of the bridge portion of the 5th Street Extension Project over the 
easement (the "Railroad Easement II") controlled by the Union Pacific Railroad 
Company, a Delaware corporation ("UPRR") is near completion. Pursuant to that 
certain Public Highway Overpass Agreement 5th Street, dated as of October 16, 2009, 
between CITY and the UPRR (the "UPRR 5th Street Agreement"), UPRR has approved 
the design of the bridge portion of the 5th Street Extension Project and granted rights of 
entry for the bridge construction. UPRR also holds an easement interest in the location 
of its existing mainline tracks (the "Railroad Easement I") where a portion of the 5th 
Street Extension Project is to be located. The 5th Street Extension Project cannot be 
completed until UPRR .abandons its interest in Railroad Easement I, which is to occur 
after CITY completes the relocation of UPRR's tracks (the "Track Relocation Project"). 

N. lA HOLDINGS desires to enter into this Assignment Agreement so that lA 
HOLDINGS can obtain payment from HCD for unpaid and overdue contractor costs 
incurred in connection with Thomas' construction of the bridge portion of the 5th Street 
Extension.Project and, thus, provide for payment to contractors for work previously 
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performed, and to undertake construction of the remaining pOrtion of the 5th Street 
Extension Project with the TOO Grant funds pursuant to the terms of the Revised TOO 
Contract. · 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing recitals which are 
specifically incorporated into the body of this Assignment Agreement, and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

1. Effective Date; Termination and Grant Repayment Obligations. This 
Assignment Agreement begins on the Effective Date and ends upon completion, to the 
satisfaction of HCD, of both (a) the TOO Infrastructure Project and (b) all of the TOO 
Housing required by the Revised TOO Contract (the "Expiration Date"), subject to the. 
indemnity and housing obligations that survive the termination of this Assignment 
Agreement as set forth in Sections 3, 4, 5 and 7. 

Neither Party may terminate this Assignment Agreement for its convenience prior 
to the Expiration Date; provided, however, that either Party may terminate this 
Assignment Agreement upon the occurrence of an Event of Default (as defined in 
Section 6 below) prior to the Expiration Date subject to the cure provisions set forth in 
Section 6. lA HOLDINGS' obligations under this Assignment Agreement shall apply 
solely to actions taken on or after the Effective Date, although lA HOLDINGS is 
nonetheless (i) entitled to reimbursements of costs incurred for the 51h Street Extension 
Project with the TOO Grant proceeds prior to the Effective Date under the Revised TOO 
Contract, and (ii) except as otherwise set forth herein, obligated to repay the amount of 
the TOO Grant which has been disbursed prior to the Effective Date in the Event of 
Default under the Revised TOO Contract or this Assignment Agreement. 

2. Assignment and Assumption. 

A Assignment -As of the Effective Date, CITY hereby assigns and transfers to lA 
HOLDINGS all of CITY's rights under the Revised TOO Contract and lA 
HOLDINGS hereby accepts and assumes all of the duties and obligations of 
CITY under the Revised TOO Contract from and after the Effective Date and 
agrees to comply with all of the terms and conditions set out therein. The 
Revised TOO Contract (as defined in Recital K above) contains the Standard 
Agreement, which is attached and incorporated herein as Exhibit A-1, the 
Disbursement Agreement, which is attached and incorporated herein as Exhibit 
A-2, the Disbursement Agreement Amendment, which is attached and 
incorporated herein as Exhibit A-3, the HCD Covenant which is attached and 
incorporated herein as Exhibit A-4, and the Extension Letter which is attached 
and incorporated herein as Exhibit A-5. -
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B. lA HOLDINGS as Sub recipient- Notwithstanding the foregoing assignment of the 
Revised TOO Contract by CITY and assumption by lA HOLDINGS, the CiTY 
remains as the named grantee and party to the Revised TOO Contract because 
HCD has not released the CITY from its obligations under the Revised TOO 
Contract Therefore, in connection with the construction of the TOO 
Infrastructure Project, lA HOLDINGS must submit all plans, draw requests, other 
required documents and correspondence as specified under the Revised.TOD ~ 
Contract to CITY for its review, approval and forwarding to HCD. lA HOLDINGS 
shall comply with the terms and conditions of and the obligations of Recipient 
under the Revised TOO Contract from and after the Effective Date. 

C. Amendments to Revised TOO Contract- The Parties acknowledge that HCD 
may be amenable to further amendments to the Revised TOO Contract, such as 
to change the milestone schedules, extend the time period for final distribution of 
the TOO Grant proceeds and other matters. Any written amendment, 
modification or waiver of any term or condition of the Revised TOO Contract, 
which is approved by CITY, lA HOLDINGS and HCD in the form of a grant 
amendment or other written acknowledgment, shall become binding under the 
terms of this Assignment Agreement. CITY shall not unreasonably withhold, 
condition or delay its consent to any proposed amendment, modification or 
waiver that has been approved by lA HOLDINGS and shall approve and execute 
any amendment,. modification to or waiver of any portion of the Revised TOO 
Contract approved by lA HOLDINGS which provides for an extension of the time 
period to complete performance thereunder. CITY shall not unilaterally amend or 
terminate the Revised TOD Contract without lA HOLDINGS' prior written 
approval unless, pursuant to Section 6 below, CITY is entitled to terminate this 
Assignment Agreement for lA HOLDINGS' failure to cure an Event of Default to 
HCD's satisfaction. 

D. Enforcement -CITY shall have the right, at its sole cost and expense, to 
oversee lA HOLDINGS' compliance. with all of the terms and conditions set out in 
the Revised TOO Contract relating to the design and construction of the TOO 
Infrastructure Project and the TOO Housing, and to notify HCD if CITY 
determines that lA HOLDINGS has violated any such terms and conditions after 

·providing not less than ten (1 0) days prior written notice thereof to lA 
HOLDINGS, which notice shall set forth with specificity the nature of such 
violation. 

3. - Street Extension Design and Construction Requirements. In undertaking 
the design and construction of the 5th Street Extension Project, lA HOLDINGS shall 
comply with the following requirements: 
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A. ·Design Plans and Permits- The 5th Street Extension Project must be designed in 
compliance with the Project Entitlements, as defined in that certain Development 
Agreement dated December 11, 2007, City Agreement No. 2008-0150, pursuant 
to Ordinance No. 2007-104 (the "Development Agreement"). lA HOLDINGS 
must obtain all applicable approvals. from CITY and any other qpplicable agency 
in accordance with all applicable laws before CITY is obligated to issue the 
necessary building permits; provided, however, that in connection with the 
foregoing, CITY shall promptly review, process and shall not unreasonably 
withhold, condition or delay issuance of any such required permits or approvals. 

B. Track Relocation Project- In the event that the actual construction of the 5th 
Street Extension Project" would be reasonably likely to cause a delay or materially 
impede construction of the CITY's Track Relocation Project, then the CITY may 
add conditions to building permits issued for the 5th Street Extension Project so 
that the construction of the 5th Street Extension Project does not cause such · 
delay or materially impede the construction of the CITY's Track Relocation 
Project. 

C. Public Works Requirements- lA HOLDINGS is undertaking the 5th Street 
Extension Project with the TOO Grant funds to which CITY is the named grantee. 
Therefore, in bidding the construction contract and· undertaking the work, lA 
HOLDINGS shall (i) comply with all rules and regulations of HCD and the 
Revised TOO Contract, which rules and reguiations may include local agency 
public works statutory requirements as determined by HCD, (ii) name CITY as an 
obligee and an additional insured on all contractor payment and performance 
bonds and insurance policies, and (iii) require the contractor to provide to CITY a 
on~ year warranty in a form approved by the CITY for any construction ~efects. 

D. Assignment of Plans and Contracts- In an Event of Default (as defined in 
Section 6 below) where lA HOLDINGS abandons the 5th Street Extension 
Project work or this Assignment Agreement is otherwise terminated, lA 
HOLDINGS' right, title and-interest in and to the plans, engineering·and------·-----
construction.contracts for the 5th Street Extension Project will vest in the CITY 
without any action required by either Party to the extent permitted under the 
applicable operative documents and agreements; to the extent that further action 
is required by lA HOLDINGS, lA HOLDINGS shall, without unreasonable delay, 
use commercially reasonable efforts to ensure that such right, title, and interest 
vests in the CITY. 

E. Indemnification- lA HOLDINGS shall indemnify, defend and hold harmless CITY 
(including its officers, employees and agents) from and against any liabilities, 
penalties, losses, damages, costs, expenses (including reasonable attorneys' 
fees for outside counsel), causes of action, claims, or judgments (collectively, 
"Claims") arising by reason of any death, bodily injury, personal injury, or 
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property damage, to the extent arising from any action or omission of lA 
HOLDINGS (including its officers, employees, contractors, subcontractors, and 
agents) in connection with the design and construction of the 5th Street Extension 
Project from and after the Effective Date. 

4. Payment of Costs. CITY shall promptly review and approve, which approval 
shall not be unreasonably withheld, delayed, or conditioned and promptly forward to 
HCD, lA HOLDINGS' invoices for reimbursement of the 5th Street Extension Project 
design and construction costs for payment as a draw request under the TOD Grant. 
Concurrently with the execution of this Assignment Agreement, CITY shall designate lA 
HOLDINGS as the direct payee for the TOO Grant. lA HOLDINGS' draw requests shall 
comply with the Revised TOD Contract requirements. Except as limited by Section 7 
below, lA HOLDINGS shall indemnify, defend and hold harmless CITY from ahd against 
all demands and claims by HCD against CITY seeking reimbursement of all or any 
portion of the TOO Grant due to lA HOLDINGS' failure to comply with all.applicable 
conditions to disbursement as set forth in the Disbursement Agreement beyond the 
expiration of all applicable notice and cure periods as set out in Section 6. CITY shall 
not be liable to lA HOLDINGS for any decisions of HCD in regards to the amount and 
timing of payments of lA HOLDINGS' invoices under the draw requests. 

5. Housing Development. lA HOLDINGS hereby assumes the obligation to 
develop and/or arrange for the development of the TOO Housing to be built in 
accordance with the terms of the Revised TOO Contract. If lA HOLDINGS is unable to 
obtain a variance or waiver of the Housing Ordinance to develop the Phase I Project's 
low income and very low income housing units on Lot 42, then CITY shall approve and 
execute an amendment or modification to the revised TOO Contract approved by lA 
HOLDINGS and HCD to modify the location, number, or type (market, low income and 
very low income) of TOO Housing on any particular lot, provided that such amendment· 
or modification is consistent with applicable law. 

6. Default 

A. Following the issuance of a written notice of default ("Default Notice") by either 
Party and the expiration of any and all applicable cure periods, it shall be an event of 
default (an "Event of Default") hereunder upon the occurrence of (a) any violation by 
either Party of a material term or condition of the Revised TOO Contract which violation 
(i) constitutes an event of default under the Revised TOD Contract as expressly set 
forth in such document and as determined by HCD (a "HCD Default") and (ii) results in 
the delivery by HCD of a notice of default under the Revised TOO Contract as 
applicable (a "HCD Default Notice"); or (b) any violation by either Party of a material 
term or condition of this Assignment Agreement. 

B. Notwithstanding Section 6.A. above, lA HOLDINGS will not be deemed in default 
under this Assignment Agreement for failure to comply with the Revised TOO Contract 
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if: (i) CITY fails to complete the Track Relocation Project or the 6th Street Roadway 
Project (as hereinafter defined) by December 31, 201;3; (ii) CITY's failure to complete 
the Track Relocation Project or the 6th Street Roadway Project by December 31, 2013, 
prevents or materially interferes with lA HOLDINGS' timely performance of its 
obligations under the Revised TOO Contract; and, (iii) the such failure is the proximate 
cause of or materially contributes to lA HOLDINGS' failure to timely comply with its 
obligations under the Revised TOO Contract. For purposes of this Assignment 
Agreement, the "6th Street Roadway Project" refers to the CITY's construction of the 6th 
Street roadway on a portion of the Railyards Project, more particularly extending the 
roadway from H Street north to the southern boundary line of Railroad Easement II. 

C. The Party receiving the Default Notice shall be afforded a period of thirty (30) 
days following receipt of the Default Notice within which to effectuate a cure, provided 
that if such default or breach cannot reasonably be cured within such thirty (30) day 
period and if curative action is commenced within such thirty (30) day period and is 
being continuously and diligently pursued by such Party, then such Party shall be given 
such additional period of time as is reasonably necessary for such Party in the exercise 
of due diligence to cure such default or breach. During any such cure period, the Party 
charged shall not be considered in default or breach for purposes of termination of this 
Assignment Agreement, the institution of legal proceedings, or otherwise. If the Party 
receiving the Default Notice fails to cure within the cure period, then the non-defaulting 
Party shall be entitled to terminate this Assignment Agreement for breach and receive 
its actual damages (excluding consequential damages and lost profits) and/or seek 
injunctive or declaratory relief, which includes, without limitation, the amount of the TOO 
Grant that must be repaid to HCD, as set forth herein, as well as reasonable attorneys' 
fees and litigation costs. 

D. If either CITY or lA HOLDINGS receives a HCD Default Notice in connection with 
a HCD Default, then either Party may rely on the HCD Default Notice for the purpose of 
issuing a Default Notice under this Assignment Agreement, and the applicable period to 
cure such HCD Default shall be as specified by HCD if a cure period is set out in the 
HCD Default Notice: In such event, the applicable cure period under this Assignment· 
Agreement may be shorter or longer than thirty (30) days. Each Party shall provide the 
other Party with a copy of any HCD Default Notice issued by HCD under the Revised 
TOO Contract. If HCD issues a HCD Default Notice, then the non-defaulting Party shall 
be entitled to terminate this Assign·ment Agreement for breach and receive its actual 
damages (excluding consequential damages and lost profits) and/or seek injunctive or 
declaratory relief, which includes, without limitation, the amount of the TOO Grant that 
must be repaid to HCD, as set forth herein, as well as reasonable attorneys' fees and 
litigation costs. 

E. If HCD issues (i) a HCD Default Notice on the Revised TOO Contract and (ii} a 
written demand to CITY to repay all or a portion of the TOD Grant, then CITY may 
thereafter, until such HCD Default is cured, withhold approval of final maps, Urban 
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Development Permits and other discretionary entitlements and issuance of building 
permits for the Railyards Project to lA HOLDINGS, its affiliates and successors in 
interest, or any other owner of the Railyards Property (excluding any portion of the 
Railyards Property upon which TOO Housing has commenced), notwithstanding any 
provision of the Development Agreement, the Project Entitlements, the City Code, the 
Subdivision Map Act or any other applicable state law, until the amount CITY owes HCD __ 
is paid in full by lA HOLDINGS or another party on behalf of lA HOLDINGS; provided, 
however, that City shall have no right to exercise such option if lA HOLDINGS is not 
deemed in default under this Assignment Agreement. This Section 6.E. does not apply 
to (i) the first 40 acres of Railyards Property sold after the Effective Date and (ii) the 
portion of the Railyards Property (the "Settlement Property") that is transferred to the 
California State Railroad Museum or its designee in settlement of certain title claims 
made by the California State Lands Commission. The Parties hereby agree that (i) the 
acreage of the Settlement Property shall not be included in the calculation of the 40 
acres set forth inthe preceding sentence and (ii) this Section 6.E. shall terminate and 
be of no further force and effect upon the Expiration Date. 

F. lA HOLDINGS shall have the right, at its option, at any time after the Effective 
Date to elect to secure its obligation to repay all or any portion of the TOO Grant 
proceeds in accordance with the Revised TOO Contract as and when required pursuant 
to the terms of this Assignment Agreement by delivering to CITY an irrevocable letter of 
credit. If lA HOLDINGS delivers and maintains a letter of credit pursuant to this Section 
6.F., then CITY shall not withhold approvals under Section 6.E. so long as the letter of 
credit is in effect. The letter of credit shall be in the original amount of seventeen million 
dollars ($17,000,000); however, if HCD states in a signed writing that CITY's maximum 
repayment obligation under the Revised TOO Contract is less than $17,000,000, then 
the letter of credit shall be in an original amount equal to the amount that HCD states is 
CITY's maximum repayment obligation under the Revised TOO Contract. The letter of 
credit must comply with, and will be subject to, the requirements, criteria, terms, and 
conditions set forth in Sections 6.F.i.- 6.F.v. below. 

i. Requirements for Letter of Credit- Each letter of credit that lA HOLDINGS 
provides under this Assignment Agreement must satisfy all of the following 
requirements: · 

(a) 

(b) 

The letter of credit by its express terms must be irrevocable, 
unconditional, and absolutely free of defenses on the part of lA 
HOLDINGS or the bank or financial institution that is the issuer of 
the letter. 
The bank or financial institution proposed by lA HOLDINGS to be 
the issuer of the letter of credit is subject to CITY's prior approval, 
which will be in the reasonable discretion of CITY Treasurer's 
Office, however, the bank or financial institution must have a Fitch 
Ratings individual rating of G or above. 
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(c) The expiration date of the letter of credit will be one year after the 
date of issuance. If the letter of credit expires, then CITY may 
withhold approvals as arid to the extent provided under Section 6.E. 
unless lA HOLDINGS delivers to CITY a replacement letter of credit 
that meets the same requirements as the expired letter of credit. 

(d) The letter of credit must substantially conform to the sample letter 
set forth in Exhibit-S to this Assignment Agreement. The CITY 
Attorney's Office will determine, in its reasonable discretion, what 
constitutes substantial conformance. 

ii. Criteria for Release of Letter of Credit- CITY shall release or reduce any 
letter of credit provided under this Assignment Agreement, as fo.llows: 

(a) The amount of the letter of credit will be reduced whenever HCD 
states in writing that the amount of the letter of credit exceeds the 
City's maximum repayment obligation under the Revised TOO 
Contract. The amount of the letter of credit will be reduced to the 
amount that HCD states in ·a signed writing represents the City's 
maximum repayment obligation under the Revised TOO Contract. 

(b) The letter of credit will be released in full upon the Expiration Date. 
(c) The letter of credit will be released or reduced in exchange for one 

or more substitute letters of credit that meet the same requirements 
as the letter of credit. 

iii. Right to Draw on Letter of Credit- CITY is absolutely and unconditionally 
entitled to draw on any letter of credit provided under this Assignment 
Agreement, in accordance with the terms and conditions of the letter of 
credit and this Assignment Agreement, as follows: 

(a) If HCD issues a written demand to repay all or a portion of the TOO 
Grant, and if lA HOLDINGS fails to make payment in the amount 
and-within the time required-by-HCD,·as such-time-may--be-- -- ---- ----
extended by HCD, then CITY may draw on the letter of credit an 

· amount equal to (1) HCD's demand for repayment and (2) CITY's 
reasonable out of pocket costs in presenting the letter of credit if 
the issuing bank or financial institution requires that presentment 
occur at a location outside the County of Sacramento, California. 

iv. Notice to lA HOLDINGS- CITY shall notify lA HOLDINGS before CITY 
exercises its right to draw upon a letter of credit under Section 6.F.iii. 
above. CITY and lA HOLDINGS intend that lA HOLDINGS be given at 
least thirty-days' written notice; however, if it is not possible to give at least 
thirty-days' writt.en notice, then CITY shall provide as much notice as is 
practicable under the circumstances , but in any event CITY's failure to 
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provide notice will not preclude CITY from exercising its right to draw on a 
letter of credit. 

v. Use of Proceeds -If C.ITY draws on a letter of credit, then CITY shall 
deposit the proceeds into the appropriate funds, as determined in the sole 
discretion of CITY Treasurer's Office, for use in paying (a) HCD the 
amount due to HCD under the Revised TOO Contract and (b) CITY's 

. reasonaple out of pocket costs, if any, incurred in presenting the letter of 
credit, as described in Section 6.F.iii.a.2 .. CITY shall use commercially 
reasonable and good faith efforts to obtain from HCD a receipt of payment 
and a release of CITY and lA HOLDINGS from the performance of all 
obligations and covenants under the Revised TOO Contract, such release 
to be in a form reasonably acceptable to CITY and lA HOLDINGS. 

G. Upon receiving of a letter of credit satisfying the requirements of subsection 6.F.i. 
above, CITY shall not withhold approval of final maps, Urban Development Permits and 
other discretionary entitlements and issuance of building permits for the Railyards 
Project pursuant to this Section 6 so long as such letter of credit or any replacement 
letter of credit that satisfies the requirements of Section 6.F.i. above remains in effect. 

7. Grant Repayment; Release and Indemnification. lA HOLDINGS shall 
indemnify, defend and hold harmless CITY from and against any and all actions, 
damages, costs, liabilities, claims, demands, losses, judgments, penalties, costs and 
expenses of every type and description (hereafter collectively "Liabilities") arising out of 
or in any way connected with (a) the failure of lA HOLDINGS to comply with the 
Revised TOD Contract with respect to the obligation to complete the TOO Infrastructure 
Project or to develop and operate the TOO Housing, or (b) a violation by lA HOLDINGS 
of any other material term or condition in the Revised TOO Contract, whether or not 
such Liabilities are litigated, settled. or reduced to judgment; provided that if the 
foregoing Liabilities arise as a result of all of the following: (i) the CITY fails to complete 
the Track Relocation Project or the 6th Street Roadway Project by December 31, 2013; 
(ii) the CITY's failure to complete the Track Relocation Project or the 6th Street 
Roadway Project by December 31, 2013, prevents or materially interferes with lA 
HOLDINGS' timely performance of its obligations under the Revised TOO Contract and 
(iii) such failure is the proximate cause of or materially contributes to lA HOLDINGS' 
failure to timely comply with its obligations under the Revised TOO Contract, then each 
Party shall bear the proportionate share of the Liabilities based upon the extent to which 
such Liabilities arise .from each Party's acts or omissions. 

8. Estoppel Certificate. Either Party may, at any time, and from time to time, 
deliver written notice to the other Party requesting such other Party certify in writing that, 
to the· knowledge of the certifying Party: (i) this Assignment Agreement is in full force 
and effect; (ii) this Assignment Agreement has not been amended or modified either 
orally or in writing, or if so amended, identifying the amendments; and (iii) the 
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requesting Party is not in default in the performance of its obligations under this 
Assignment Agreement, or if in default, describing therein the nature and amount of any 
such defaults. A Party receiving a request hereunder shall execute the estoppel 
certificate in favor of the requesting Party and such other persons as the requesting 
Party designates and return such estoppel certificate, or give a written detailed 
response explaining why it will not do so, to the requesting Party and such other 
persons as the requesting Party designates within thirty (30) days following the receipt 
of each such request. Each Party acknowledges that such an estoppel certificate may 
be relied upon by third parties acting in good faith. 

9. Governing Law and Venue. This Assignment Agreement shall be governed by 
and construed in accordance with the laws of the State of California. Any litigation 
concerning this Assignment Agreement must be brought and prosecuted in the 
Sacramento County Superior Court and the prevailing party shall be entitled to 
reimbursement of its attorneys' fees and litigation costs. 

10. Successors and Assigns. This Assignment Agreement may not be assigned by 
either party without the other party's prior written consent. The obligations in this 
Assignment Agreement shall inure to and bind the successors and assigns of each 
party and to the successors in interest in ownership of those portions of the Railyards 
Property encumbered by the HCD Covenant. CITY, subject to lA HOLDINGS' approval 
which shall not be unreasonably withheld, may record a memorandum of this 
Assignment Agreement. 

11. Warranties and Representations. Each person who signs this Assignment 
Agreement on behalf of a Party warrants and represents that he or she has the capacity 
and legal authority to execute this Assignment Agreement for that Party and to bind that 
Party to the obligations imposed on it by this Assignment Agreement. 

12. Survival. lA HOLDINGS' obligations arising under this Assignment Agreement 
pertaining to completion of the TOO Infrastructure Project, development of the TOO 
Housing~ and indemnity and TOO-Grant repayment obligations as set forth in Sections----
3, 4, 5 and 7 hereof and CITY's obligations set forth in Section 7 hereof shall survive the 
expiration, termination or cancellation of this Assignment Agreement. 

1.3. Entire Agreement. This Assignment Agreement sets forth the entire 
understanding of each Party regarding the matters set forth herein. It supersedes all 
prior or contemporaneous agreements, representations, and negotiations, whether 
written, oral, express or implied, in regards to the assignment and assumption of the 
Revised TOO Contract and this Assignment Agreement may only be modified by 
another written agreement signed by the Parties. 

[remainder of page·left intentionally blankJ 
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IN WITNESS WHEREOF, the Parties have executed this Assignment Agreement as of 
the Effective Date. 

CITY OF SACRAMENTO 

Attest: 

By~~~~ . q-. f:lf-'·, :. 
. . .... , . ;· . ..,.· 

,· 

Approved as to l,.egaJ F om~:. ~·· 
' ; ' 

By:~ 
lA SACRAMENTO HOLDINGS, L.L.C., 

a Delaware Limited Liability Company 

By: lA Sacramento Development VP, L.L.C., 
a Delaware limited liability company, its sole member 

By: Inland American Real Estate Trust, Inc., 
a Maryland corporation, its sole member 

By: ____________ _ 
Scott W. Wilton, Secretary 
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IN WITNESS WHEREOF, the Parties have executed this Assignment Agreement as of 
the Effective Date. 

CITY OF SACRAMENTO 

By: ______________________ ___ 

Attest: 

John Dangberg 
Assistant City Manager 

By: ______________________ ___ 
City Clerk 

Approved as to Legal Form: 

By: ______________________ ___ 
Senior Deputy City Attorney 

lA SACRAMENTO HOLDINGS, L.L.C., 
a Delaware Limited Liability Company 

By: lA Sacramento Development VP, L.L.C., 
a Delaware limited liability company, its sole member 

By: 

Assignment and Assumption Agreement-
51h Street Extension Project 

EAST\43980694.22 

- 13 -

217 of 355



EXHIBIT A-1 

HCD Standard Agreement 

EAST\43980694.22 

218 of 355



STAT1E OF CALIFORNlA 
STANDARD AGREEME"!!_ . . 
STD 213 (Rev 05/03) . ~ONfRACTOR'S COPY AGREEMENT NUMBER 

07-TOI)-4243 
REGISTRATION NUMBER 

N/A 

1. This Agreement is entered into between the State Agency and the Contractor named below: · 
STATE AGENCY'S NAME 

DEPARTMENT OF HOUSING AND COMMUNITY DEVELOPMENT 

CONTRACTOR'S NAME 

City of Sacramento 

2. The term of this 
Agreement ·is: 

3. The maximum. amount 
of this Agreement is: 

Upon HCD approval through 

$ 17,000,000.00 

6/30/2013 

4. The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a 
part of th~ Agreement. 

Exhibit A- Authority, Purpose and Scope of Work 9 

Exhibit B- Budget Detail and Payment Provisions 6 

Exhibit C - HCD General Terms and Conditions 16 

Exhibit D- State of California General Terms and Conditions 6 

Exhibit E ~Special Tenns and Conditions 

Exhibit F -Additional Provisions 0 

TOTAL NUMBER OF PAGES ATTACHED: 

IN WITNESS WHEREOF, this Agreement has been executed by the parties· hereto. 

CONTRACTOR 

page(s) 

page(s) 

page(s) 

page(s) 

page(s) 

page(s) 

38 page5· 

California Department of General 
Services Use Only 

CONTRACTOR'S NAME (d ather than an indiVidual, state whether":. carpo_ra_!l_an.:...:' p_artn_ers_h_:_ip'-, e_lc..:...)~-----li---------------1-
City of Sacramento 
BY (Authorized Signature) 

ADDRESS 

951 I Street, 5th Floor 
Sacramento CA 94252 

STATE OF CALIFORNIA 

DATE SIGNED(Do nnltype) 

AUG 1 0 2009 

181 Exempt per: SCM 4.04.3 (DGS Memo 
--~----"-------~-------:-----------11 Dated 6112181) · 

ADDRESS 

1800 Third Street, Room 350, Sacramento, CA 95811 
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AUTHORITY. PURPOSE AND SCOPE OF WORK 

Transit-Oriented. Development(TOD) Housing Program 

Infrastructure Grant for Housing Developments 

1. Authority &· Purpose 

This Standard Agreement, SID 213, (hereinafter "Agreement") is the result of the 
Recipient's application ("Application") for funding under the TOO Housing 
Program ( "Program") pursuant to: 

A. Part 13 of Division 31 of the Health and Safety Code (commencing with 
Section 53560); · 

13. The Program Guidelines dated December 3, 2007 ("Guidelines"), issued by 
the State of California, Department of Housing and Community 
Development ("Department"); and 

C. The Program's Notice of Funding Availability ("NOFA"). issued by the 
Department, dated December 11, 2007. In accepting this grant award, the 
Recipient agrees to comply with the terms and conditions of the Guidelines, 
the NOFA, this Agreement, and the Disbursement Agreement, more 
particularly described in Exhibit B. hereto. 

2. Definitions: 
- - -- - - -- --- --

Capitalized terms herein shall have the meaning of the definitions set forth in the 
Guidelines, and page 1 of this Exhibit A, in addition: 

"Recipient" refers to the entity or entities submitting an application or to a related · 
entity approved by the Department entering into this Agreement and identified as 
"Contractor" on page 1 to this Agreement (Std 213). In the case of joint 
applicants, "Recipient" shall refer to each applicant or the approved assignee of 
such applicant. Each joint applicant shall be jointly and severally liable for all 
obligations of a Recipient as set forth herein. 
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3. Scope of Work 

The Scope of Work ("Work") for this Agreement shall consist of the development 
and construction by or on behalf of Recipient of the following: 

A. The capital improvement(s) ("Infrastructure Project'') described as follows: 

and 

The TOO infrastructure grant will be used to fund the first of a three
stage infrastructure project that Is essential to begin the 
redevelopment of the Rail yards site. 

The total project is the extension of 5th Street from H Street in the 
south to North B Street in the north. The first phase (TOO) will extend 
5th Street from H Street in the south to Stevens Street in the north and 
include improvements to facilitate bike and pedestrian travel in and 
around the project area and transit station. 

B. The residential housing development designated in the Application 
("Housing Development") that is supported by the Infrastructure Project, and 
which is to be developed and constructed by the Recipient, or other 
developer, as provided in the Application and meeting the following criteria: 
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69 TOO Restricted Affordable rental apartment units, 17 
otherwise restricted affordable rental apartment units; 11 

market rate lofts and 1 manager's unit (98 total units) 

*TOO Restricted Units must equal at least 15% of the total residential units. 

**Total Project Units must meet or exceed the number of residential units 
set out in the. application .. for which points.were.awarded for.the Recipient'$ 
application under section 1 OS(k) of the Guidelines (e.g. 200+ units = 30 
points) Additionally, upon completion, the Housing Development will meet or 
exceed the applicable minimum Net Density as set forth in the 103(a)(4) of 
the Guidelines. 
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C. The Infrastructure Project is necessary for the development of the Housing 
Development or to facilitate connections between the Housing Development 
and the transit station. The Recipient is responsible for and shall ensure the 
completion of the .Infrastructure Project and the completion and occupancy 
of the Housing Development in accordance with the criteria set forth above. 
The Department reserves the right to review and approve all Work to be 
performed by .the Recipient, or contracted by the Recipient, in relation to this 
Agreement. Any substantial revision to the Work sh.all be submitted in 
writing for review and approval by the Department and shall require an 
amendment to this Agreement. 

D. The Department, the Recipient and other parties as · required by the 
Department shall enter into a Disbursement Agreement governing among 
other things the disbursement of Program funds as more particularly 
described in Exhibit B hereto.· 

4. Evidence of Transit-Supportive Land Uses, Walkable Corridor Features and 
Parking Attributes · 

A. Transit-Supportive Land Uses - The Recipient's application was evaluated for 
rating points based on the existing and planned transit-supportive amenities, 
services and uses located within half-mile of the Qualifying Transit Station, 
pursuant to Section 1 OB(d) of the Guidelines. Based on the points awarded to 
its application, Recipient assures the Department of .the existence of the 
following amenities, services, and uses meeting the criteria of Section 108(d): 

List of Transit- Supportive Status of ASUs (e.g., completed If not in service, 
Amenities,. Services, and and in service or In construction 

anticipated· 
·uses ("ASUs") stage.) completion date of 

AS Us 
1) Banking facility (Bank of 
the West)- In-service at application due date N/A 

2) Childcare facility (Kids In-service at application due date N/A 
East, Inc.) 
3) Convenience store (The In -service at application due date N/A 
Generaf Store) 
4) Hair care facility (Sa/on ln-serilice at application due~date N!A 
515) 
5) Health club facility (CA 

In-service at application due date N/A 
Family Fitness) 
6) Library (Sacramento Main 

In-service at application due date NIA 
Public Library) 
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7). Medical/Dental office (Yee 
Dental office) 
8) Police facility (Sacramento 
County Sheriff) 
9) Shoe repair facility 
(Express Shoe Fix) 
1 0) Theater (Century 
Do.wntown Theatre) 
1.1)Restaurant (Denny's} 
12) Bakery (La8ou Bakery} 
13) Coffee Shop ( Starbucj{s) 
14) Pharmacy (Rite Aiel) . 
15) Place of worship 
(Churches of Christ Scientist) 
16) Playground (Zapata Park) 

EXHIBIT A 

In-service at application due date 

In-service at application due date 

In-service at application due date 

In-service at application due date 

· In-service at application due date 
In-service at application due date 
In-service at application due date 
In-service at application due date 

In-service at application due date· 

In-service at application due date 

City of Sacramento 
07-TOD-4243 
·Page 5 of9 

N/A 

N/A 

N/A 

N/A 

N/A 
N/A 
N/A 
N/A 

N/A 

N/A 

B. Walkable Corridor Features - The Redpient's application was evaluated for 
rating points in potentially five (5) different categories based on the existence 
(at time of application or will be by the completion of the Project) of features 
within the primary walkable corridor between the Housing Development and 
the Qualifying Transit Station, pursuant to Section 1 08(e) of the Guidelines. 
Based on the points awarded to its application, ,Recipient shall ensure the 
following existing or planned Walkable Corridor Features for the Project: 

List of Walkable Corridor Features Status ofWCFs If not in service, 
("WCFs") (e.g., completed and anticip~ted completion 

in service or in date of WCFs. 
construction stage.) 

1) No· more -than 25% of the street 
Pre-construction 

blocks in the corridor exceed 500 feet in 1 stage No later than 03/01/2014 
length. 
2) The corridor is fully served by 
continuously-paved, ADA-compliant Pre-construction 

No later than 03/01/2014 
sidewalks with a minimum width of 4 stage 
feet. 
3) The corridor allows for safe 
pedestrian crossing of any arterials 
between the Housing Development aod Pre-construction 

No later than 03/01/2014 
the Transit Station and the corridor is stage 
adequately lighted to accommodate 
. pedestriEin use- after dai"k.-

.. 

4) The Transit Station contains transit 
waiting facilities that are lighted and Pre-construction 

No Jaterthan 03/01/2014 
provide overhead shelter from outdoor stage 
elements. 
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5) The Transit Station has bicycle 
access and provides secure bicycle Pre-construction 
storage facilities, or the transit service stage 
allows bicycle conveyance on-board. 
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No later than 03/01/2014 

C. Parking - The Recipient's application was evaluated for rating points in 
potentially five (5) different categories based on the extent to which the 
pricing, supply and management of motor vehicle parking serving the Housing 
Development promotes economic efficiency and minimizes the development 
of new parking spaces, pursuant to Section 1 08(f) of the Guidelines. Based 
on the points awarded to its application, Recipient shall ensure the following 
attributes for motor vehicle parking serving the Housing Development: 

List of Parking Attributes . 
Status of Attributes (e.g., If not in service, 

completed and in service or in anticipated comp1etion 
"Attributes" construction stage.) date of Attributes 

1) Parking Pricing Pre-construction sta.Qe f\JO later than 03/01/2014 
2) Transit Passes P~e-constr:uctlon stag·e No laterthan 03/0112014 
3) Shared Parking Pre-construction stage No later than 03/01/2014 
4) Car Sharin!l Pre-construction stage No later than 03/0112014 
5) Maximum Parking Pre-construction stage No later than 03/01/2014 

At the request of the Department, Recipient shall provide further and additional 
evidence sufficient to demonstrate the existence and/or completion of the items 
listed in A-C above for which the Recipient's application received points. Failure 
to provide such evidence to the reasonable satisfaction of the Department may 
result in a reevaluation of the application and the reductions or cancellation of the 
amount of the grant award, require repayments of any disbursed Program funds 

-------a-:::-:n::-::a' the disencumbrance of Program funds aw~rded. · 

5. Performance Milestones 

Recipient shall ensure the completion of the Performance Milestones set forth in 
this Exhibit, attached hereto and made a part hereof, by the designated dates. 
Recipient may apply to the Department for an extension of these timelines based 
on good cause shown and best efforts and assurances from the Recipient for 
timely completion of the remaining Milestones. 

TOO Grant rev: 5/12/09 

225 of 355



6. State Contract Coordinator 

EXHIBIT A 

City of Sacramento 
07-TOD-4243 

Page 7 of 9 

The State Contract Coordinator of this Agreement for the Department is the TOD 
Housing Program Manager, Division of Financial Assistance, or the Manager's 
designee. Unless otherwise informed, any notice, report, or other communication 
required by this Agreement shall be mailed by first class to the State Contract 
Coordinator at the following address: 

Craig Morrow, Program Manager 
TOD Housing Program 
Division of Financial Assistance 
Department of Housing and Community Development 
P. 0. Box 952054 
Sacramento, Califoniia 94252-2054 

7. Recipient Contact Coordinator 

The Recipient's Contact Coordinator for this Agreement is listed below. Unless 
otheiWise informed, any notice, report, or other communication required by this 
Agreement shall be mailed by first class to the contact at the following address: 

Recipient: City of Sacramento 

Contact Name: Ray Kerridge, City Manager 

915 I Street, 5th Floor 

Sacramento, CA 95814 

Contact Phone No.: (916) 808~5704 
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Performance Milestone 

Executed binding agreement between 
the Recipient and developer of the 
proposed Housing Development 
detailing the terms and conditions of 
the deve 

Site Control of Housing Development 
site(s) by proposed housing 
developer. 

Obtaining all enforceable funding 
commitments for all construction 
period financing. 

Obtaining enforceable commitments 
for all construction/permanent 

Submission of Final Construction 
Drawings and Specifications to the 
appropriate local building department 
or permitting authority. 

Commencement of construction 

Construction complete and the filing 
of the Notice of Completion. 

Program funds fully disbursed 
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12/2007 

12/2007 

6/2008 

6/2008 

3/2010 

412009 

3/2012 

5/2012 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 
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7/2009 N/A 

. 7/2009 N/A 

1212007 
N/A 

12/2007 
N/A 

5/2009 
N/A 

5/2009 N/A 

3/2012 N/A 

9/2011 N/A 

3/2012 N/A 

1212013 N/A 

N/A N/A 
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Performance Milestone 

Executed binding agreement between 
the Recipient and developer of the 
proposed Housing Development· 
detailing the terms and conditions of 
the Project 

Site Control of Housing Development 
site(s) by proposed housing 
developer. 

Completion necesSC)ry 
environmental clearances, including 
those required under CEQA and 

Submission of Final Construction 
Drawings and Specifications to the . 
appropriate local building department 
or permitting authority. 

Commencement of construction 

Construction complete and the filing 
of the Notice of Completion. 

Program funds fully disbursed 

TOO Grant rev: 5/12/09 
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12/2007 

12/2007 

6/2008 

3/2010 

4!2009 

3/2012 

5/2012 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 
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12/2007 
N/A 

12/2007 
N/A 

5/2009 
N/A 

11/2012-11/2014 N/A 

5/2011-512014 N/A 

11/2012-11/2014 N/A 

12/2014-1212016 N/A 

N/A N/A 
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BUDGET DETAIL AND PAYMENT PROVISIONS 

1. Projec.t Sources and Uses 

The prelii:ninary projected Sources and Uses set forth in this Exhibit cohtains the 
cost items for the design, development and construction of the approved 
Infrastructure Project. Recipient agrees that any cost overruns or increases 
resulting in a total cost for Infrastructure Project exceeding that set forth therein 
shall be the responsibility of Recipient. 

· 2. Contract Amount 

A. For the purposes of performing the Work, the Department agrees to 
provide the amount identified on page 1, number 3 of this Agreement in 
the form of a grant for the uses identified in the Sources and Uses. In no 
instance shall the Department be liable for any costs for the Work in 
excess of this amount, or for any unauthorized or ineligible costs. 

B. The Department may approve a request from the Recipient to reallocate 
funds between authorized . activities and itemized amounts stated in the 
budget. Changes in aggregate of ten percent (10%) or less, of the total 
grant amount between activity categories during the term of this 
Agreement, and expenditures pursuant thereto, may be made only after 
the· Department's express written approval, but do not require a written 
amendment to this Agreement. 

--~3·. ether-F-unding-Sources-·-----

A. The grant must be matched by a cash contribution of funds, including 
Federal and State funds u11der local control, allocated by the Recipient 
equal to 20% of the TOD Program grant. 

B. Where the Sources and Uses set forth in this Exhibit identify funds other 
than Program funds, those funds shall be expended and applied to Project 
costs as provided therein. Recipient agrees that it will make best efforts to 
ensure that the other .funds specified in the Sources and Uses are 
available for disbursement as provided in this Exhibit, and approved for 
the use specified in the Sources and Uses, except to the extent the 
Sources and Uses may be updated and modified by the Disbursement 
Agreement described below. The Recipient shall provide evidence and 
assurance of the commitment and availability of such other sources of 
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funding identified in the Sources and Uses as provided in the 
Disbursement Agreement. The terms and conditions of all construction 
frnancing to be used in conjunction with the Program funds shall be 
subject to the Department's review and approval. 

4. Completion Dates 

Program funds must be disbursed no later than February 1, 2012. All un
disbursed funds remaining as of Februaty 1, 2012, shall be disencumbered. All 
invoices for payment must be submitted to the Department no later than 
December 1, 2011. 

5. Method of Payment 

A Payment shall be made as progress payments as set forth in the 
Disbursement Agreement. Recipient shall request payment fo'r Work 
completed on forms provided by the Department and subject to such 
documentation as the Department may require. 

B. The Department shall not authorize payments unless it determines that 
the Program funds shall be expended in compliance with the terms and 
provisions of the Guidelines, the NOFA, this Agreement and the 
Disbursement Agreement. · 

. C. For multi-phased Housing Developments, disbursement of funds for 
improvements in excess of those needed for the first phase of the Housing 

------ ---Bevelopment-wHl-be--st~bject-to"---the-f0llowingi~as=deter-mine€1=by--tMe-=--==-=-· 
Department: 

1) The need for additional improvements at the time of the 
disbursement request, and 

2) · The receipt of evidence acceptable to the Department that the 
subsequent phases to be supported by the additional fund 

· disbursement are consistent with applicable planning and zoning 
requirements. 
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A. The Recipient, the Department and such other parties as may be reasonably 
required by the Department, shall enter into a Disbursement Agreement in a 
form provided by the Department. The Disbursement Agreement shall contain 
a specific description of the Infrastructure Project and an updated Sources 
and Uses therefore, including an updated table of Sources and Uses, and the 
specific tenns and conditions for ·the disbursement of Program funds. In the 
event of a conflict between this Agreement and the Disbursement Agreement, 
as detennined by the Department, the terms of the Disbursement Agreement, 
being the later and more specific document, shall govern; provided however, 
that no resolution of any such conflict shall be contrary to, or result in a waiver 
or violation of, the Guidelines or the NOFA. 

B. The requirement for a Disbursement Agreement set forth in this paragraph 
may be waived by the Department where, at its sole discretion, it determines 
that: 1. satisfactory completion of the Work, 2. proper disbursement and use 
of Program funds, 3. performance of, and compliance with, all the obligations, 
terms and conditions of this Agreement, and 4. compliance with all applicable 
statutes, laws and regulations, all have been or will be achieved without the 
execution of a Disbursement Agreement. The Department may require the 

. submittal ·by the Recipient of such information, records, documents, 
certificates and other material as it deems necessary to make · this 
determination. 

---- ------------------~---· 
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acq;uiSitlon of the Capital Improvement 
including easements and right of 

DEVELOPMENT BUDGET 
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COSTS CATEGORY 

Total amount in TOO Grant Column 
equal amount requested in application. 
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GENERAL 

1. 

2. 

Effective Date, Commencement of Work and Completion Dates 

This Agreement is effective upon approval by the State which is the date 
stamped by the Department in the lower right hand corner·of the coversheet of 
this Agreement. The· Recipient agrees that neither the construction of the 
Infrastructure Project nor the Housing Development has commenced as of the 
deadline for submittal of applications set forth in the Notice of Funding 
Availability. The Recipient agrees that the Work shall be completed as specified 
in this Agreement, subject to the termination date specified on page 1, number 2, 
of this Agreement (Std 213), unless a written request for an extension is 
submitted and written approval by the Department is provided within ninety (90) 
days prior to the termination date of the Agreement. Any extension to the 
tennination date shall require an amendment to this Agreement. 

Sufficiency of Funds and Termination 

A. The Department may terminate this Agreement at any time for cause by 
giving at least fourteen (14) days notice in writing to the Recipient. Cause 
shall consist of violations by Recipient of any terms and/or special 
cQnditions of this Agreement, to include but not limited to Paragraph 43 of 
this Exhibit, or withdrawal of the Department's expenditure authority. 

---·Hpon-termination-oH.h1s-A-greement-;-·unless-otherwise:...approved-in-writ1ng 
by the Department, any unexpended funds received by the Recipient shall 
be returned to the Department within fourteen (14) days of the Notice of 
Termination. 

B. This Agreement is valid and enforceable only if sufficient funds are made 
available by the State for the purposes of this Program. In addition, this 
Agreement is subject to any additional restrictions, limitations, or 
conditions enacted by the State Legislature or any statute enacted by the 
State Legislature which may affect the provisions, terms or funding of this 
Agreement in any manner. · 
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C. If the State does not appropriate sufficient funds for the Program, the 
Department may amend the Agreement to reflect any reduction in funds or 
it may terminate this Agreement by giving fourteen (14) days written notice 
to the Recipient. 

3. Transit-Oriented Development Grant Documents 

In addition to this Agreement the Recipient shall execute and enter into a 
Disbursement Agreement which shall govern the terms, disbursement and use of 
the Program funds, the Covenant described below, and other additional 
agreements and documents, as the Department may deem reasonable and 
necessary to meet the requirements of the Program and the terms and conditions 
of this Agreement. · 

4. Covenant Regarding Development of Affordable Housing 

Prior to the disbursement of Program funds, the Recipient shall enter into a 
written Covenant Regarding Development of Affordable Housing {"Covenant") 
with the Department, and including such other parties as the Department may 
reasonably require, which shall require the development and construction of the 
Housing Development with, the number of units and the number of bedrooms per 
unit, the extent and depth of afford~bility, as set forth in Exhibit A, and other uses 
and amenities for which points were granted to the Application. The Covenant 
shall be recorded against the parcel or parcels of real p·roperty on which the 
Housing Development is to be located and shall be binding on all successors, 
transferees, and ·assignees acquiring an interest in the Housing Development as 

-- - -_;-=".:.....:...:.:......::.:.;.;:.:=-=------follows:-===---==0=~--- ·--~-----·-----·-···--

A For rental housing developments, the Covenant shall require the 
continuation of the afford ability of the Housing Development for a period of 
not less than fifty-five (55) years from the date of the filing of a notice of 
completion for Housing Development. 

B. For homeownership housing developments the Covenant shall require the 
· continuation of the affordability for a period of not less than thirty (30) 

years from the date of a filing of a Notice of Completion for the Housing 
Development. The affordabi!ity will be ensured through a resale restriction 
or equity sharing upon resale. 
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C. The Department may waive this requirement for the Covenant upon the 
Department's determination that sufficient protections are in place to 
ensure the development and continued operation and occupancy of the 
Housing Development in accordance with this Agreement. 

5. Site Control 

The Recipient shall ensure that site control of the real property for both the 
Infrastructure· Project and Housing Development is sufficient to meet the 
requirements of the Program. This shall include, but not be limited to, ensuring 
the timely commencement of the Infrastructure Project and the Housing 
Development as determined by the Department. Site control of the InfrastrUcture 
Project and Housing Development may be evidenced by one of the following: 

A. Fee title; 

B. A leasehold interest on the project property with provisions that enable the 
lessee to make improvements on and encumber the property provided 
that the terms and conditions of any propo~ect lease shall permit 
compliance with all program requirements; 

C. An option to purchase or lease; 

D. A disposition and development Agreement with a public agency; or 

E. A land sales contract or other enforceable Agreement for the acquisition 
... --~-------------Gf-tl:le-pr.op_er-ty....--------- -----------------~---··---------·--·-··------

The Recipient shall also obtain all licenses, .easements and rights-of-way or other 
interests required for completion of the Infrastructure Project and the Housing 
Development, and provide evidence of such instruments prior to the first 
disbursement of Program funds. 

6. Appraisals 

Recipient shall, at the request of the Department, provide an appraisal of the real 
property to be acquired as part of the Infrastructure Project ·or the Housi~g 
Development, prepared in a form, and by a qualified appraiser, acceptable to the 
Department 
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If there is or will be any residential or commercial displacement directly or 
indirectly caused by the Project, as defined in state law, the Recipient shall 
provide a relocation plan conforming to the requirements of state law and 
regulations issued by the Department in California Code of Regulations, Title 25, 
section 6000 et seq. In addition to the regulatory requirements, the relocation 
plan shall contain a line item budget. The project and/or the development budget 
shall contain sufficient funds to pay all costs of relocation benefits and assistance 
as set forth in the relocation plan accepted by the Department. 

8. Article XXXIV 

The Recipient shall submit to the Department satisfactory evidence that the 
requirements of Article XXXIV of the California Constitutio.n are inapplicable or 
have been satisfied as to the ·Housing developments identified in the Recipient's 
Program application. 

9. Environmental Con.ditions 

The Recipient shall provide to the Department the following: 

A. All Environmental Site Assessment {"ESA") Reports {to include Phase I, II, 
Ill, supplemental or update assessments and reports) for the Infrastructure 
Project and the Housing Development, in conformance with ASTM 
Standard Practice E 1527, evaluating whether the Infrastructure Project is 

- -~·---------··-·- ---affected-by-any-recognized-envirenmentalceonditions·:----.. ,_., __ .-:,.,-,.="·,··-o·-·:·-:o-c=--=-~-~--·-··-·-·-

B. Documentation and/or a certification satisfactory to the Department that all 
Environmental Site Assessment Report recommendations including 
remediation and/ot mitigation work has been completed. 

C. Mitigation requirements required as a result of the Final Environmental 
Impact Report ("EIR" or Mitigated Negative Declaration if.applicable and 
evidence satisfactory to the Department that all mitigation requirements 
have been satisfied. 
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10. Compliance with State and Federal Laws, Rules. Guidelines and 
Regulations 

The Recipient agrees to comply with all State and Federal laws, rules and 
regulations that pertain to construction, health and safety, labor, fair employment 
practices, equal opportunity, and all other matters applicable to the Infrastructure 
Project and Housing Development, the Recipient, its Contractors or 
Subcontractors, and any grant activity. 

11. Litigation 

If any provision of this Agreement, or an underlying obligation, is held invalid by a 
court of competent jurisdiction, such invalidity, at the sole discretion of the 
Department, shall not affect any other provisions of this Agreement and the 
remainder of this Agreement shall remain in full force and effect. Therefore, the 
provisions of this Agreement are, and shall be, deemed severable. 

The Recipient shall notify the Department immediately of any claim or action 
undertaken by or against it which affects or may affect this Agreement or the 
Department, and shall take such action with respect to the claim or action as is 
consistent with the terms of this Agreement and the interests of the Department. 

12. Milestones 

Recipient shall ensure the completion of the designated activities within the times 
designated in Exhibit A, Performance Milestones, and as further set forth in the 

·---·--......... -----·-··-··~--eisbursement-A-greement:--~--~~~---~----------~--·_:--~~~------,-·--------

13. Insurance 

The Recipient shall have and maintain in full force and effect forms of insurance, 
at such levels and for such periods, in accordance with the Disbursement 
Agreement. 

14. Change of Conditions 

Notwithstanding the Department's obligations to provide payments pursuant to 
Exhibit B hereof, the Department reserves the right to evaluate the lnfrastruc~re 
Project's need for Program funds based on new information or funding sources. 
If the Department determines that the Program funds, or a portion thereof, are no 
longer necessary to complete the Infrastructure Project, the Department may 

' 
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reduce the amount of the grant accordingly. In the event the Department 
determines the Infrastructure Project or Housing Development is no longer 
financially feasible, any grant commitment issued by the Department and this 
Agreement may be terminated. 

15. Obligations of Recipient with Respect to Certain Third Party Relationships 

The Recipient shall remain fully obligated under the provisions of this Agreement 
notwit~standing its designation of any third party or parties for the undertaking of 
all or any part of the Infrastructure Project and Housing Development with 
respect to which assistance is being provided under this Agreement. The 
Recipient shall comply with all lawful requirements of the Department necessary 
to ensure the completion, occupancy and use of the Infrastructure Project and 
Housing Development in accordance with this Agreement. 

16. Waivers 

No waiver of any breach of this Agreement shall be held to be a waiver of any 
prior or subsequent breach. The failure of the Department to enforce at any time 

. the provisions of this Agreement or to require at any time performance by the 
Recipient of these provisions shall in no way be_construed to be a waiver of such 
provisions nor to affect the· validity of this Agreement or the right of the 
Department to enforce these provisions. 

17. Identity of Interests 

- -""· -As-a-eonditiort-ef-disbtrr-semeAq-e-ReelpieA~hall-exeel:Jte-a~GeFI:-ifieate~e'Hdentity=of-..,.,---,~"_.,...-,- -· -
Interest ("Certificate") listing all relationships constituting an identity of interest 
with entities providing goods or services in connection with Recipient's 
performance of the Work. The Certificate shall be in a form provided by the 
Department. At the Department's request, Recipient shall submit contracts; 
instruments, documents, correspondence or other writings relating to Recipient's 
relationship with entities listed in the Certificate. The existence and nature of 
such relationships shall be subject to the review and approval of the Department 
to the extent necessary to ensure compliance with Program requirements and 
this Agreement. 
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1 B. Architect 
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The Recipient shall utilize the services an architect and/or an engineer to provide 
professional design and engineering services for the Infrastructure Project and 
Housing Development. The contract shall require an architect and/or an 
engineer to supervise the construction work, conduct periodic site visits, prepare 
perlodic inspection reports, verify the validity of the construction contractor's 
payment requests, prepare or review change orders, and, upon completion of 
cOnstruction, provide the certification described in paragraph 33 of these General 
Conditions. At the request of the Department, Recipient shaH submit any and all 
contracts for these services to the Department for its review and approval. 

19. Plans and Specifications and Project Cost Estimates 

At the request of the Department, the Recipient shall submit plans ahd 
specifications and project cost estimates for the Infrastructure Project and 
Housing Development to the Department for its review · and approval. The 
Infrastructure Project and Housing Development shall be constructed in 
substantial compliance with the plans and specifications, subject to any change 
order(s) accepted by the Department where such acceptance is required. 

20. Reasonable Development Costs 

At the request of the Department, the Recipient shall provide evidence 
--~-~---·--···~--·--aeoeptable-te-ttle-[)e~ar-tme~t-that-tt.le.-tGtal-cgsfs-.gf.-the-lnfrastructul=e-P-roject-and-----

Housing Development are reasonable and necessary for the proposed 
improvements. To verify cost reasonableness, the Department may require 
qualified third party verification of cost, evidence of the competitive bidding of 
major cost components and appraisals. 

21. Adaptability and Accessibility 

The Infrastructure Project and Housing Development shall comply with an 
applicable federal, state and local laws regarding adaptability and accessibility for 
persons with disabilities in the design, construction and rehabilitation of projects. 
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Upon request, the Recipient shall provide the Department with an acoustics 
report for the Housing Development in form acceptable to the Department. 

23. Approval by Public Works Department 

Where approval by a local public works department, or its equivalent, is required 
for the Infrastructure Project,· the Recipient must submit, prior to the 
disbursement of grant funds, a statement from that department, or other 
documentation acceptable to the Department, indicating that the Infrastructure 
Project has been approved by that department. 

CONSTRUCTION 

24. Construction Contract 

Except for work performed by its own employees, the Recipient shall enter into a 
written construction contract or contracts ("Construction Contract(s)") with a duly 
licensed contractor or contractors ("Contractor(s)") for the construction work of 
the Infrastructure Project and the Housing Deveiopment. The Construction 
Contract(s) shall require, where applicable, prevailing wages be paid in 
conformance with Labor Code section 1720 et seq. and applicable provisions of 
this Agreement. The Construction Contract(s) and any amendments thereto 
shall be subject to the prior approval of the Department. 

The Contractor(s) shall provide security to assure completion of the Infrastructure 
Project by furnishing the Recipient with Performance and Payment Bonds, or a 
Letter of Credit, which shall remain in effect during the entire term of the 
Construction Contract(s), and which shall be in a form and from an issuer which 
is acceptable to the Department. The Performance Bond shall be in an amount 
at least equal to one hundred percent (1 00%) of the approved construction costs 
included in the Construction Contract(s) to provide security for the faithful 
performance of the Construction Contract(s) including a warranty period of at 
least twelve (12) months after completion. The Payment Bond shall be in an 
amount at least equal to one hundred percent (100%) of the approved 
construction costs included in the.Construction Contract(s) to provide security for. 
the payment of all persons performing labor on the Infrastructure Project and 
Housing Development and furnishing materials in connection with the 
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Construction Contract. A Letter of Credit shall be in an amount equal to at least 
twenty percent (20%) of the approved construction costs included in the 
Construction Contract(s), in the form of an ·unconditional irrevocable, stand-by 
letter of credit. The Department shall be named as an additional obligee in the 
Bonds or an additional beneficiary under the Letter of Credit. 

26. Prevailing Wages 

Pursuant to Section 1 09(h)(5) of the Guidelines, for the purposes of the State 
Prevailing Wage Law (Labor Code Sections 1720-1781), a grant under the 
Program shall be considered public funding for the construction, rehabilitation, 
demolition, relocation, preservation, or other physical improvement of the 
Infrastructure Project subject to the provisions of the State Prevailing Wage Law. 
Program funding of an Infrastructure Project shall not necessarily, in and of itself, 
be considered public funding of a Housing Development unless such funding is 
otherwise considered public funding under the State Prevailing Wage Law. It is 
not the intent of the Department to subject Housing Developments to the State 
Prevailing Wage Law by reason of Program funding of the InfrastruCture Project 
in those circumstances where such public funding would not otherwise make the 
Housing Developments subject to the State Prevailing Wage Law. Although the 
use of Program funds does not require compliance with federal Davis-Bacon 
wages, other funding sources may require compliance with federal Davis-Bacon 
wages. The Recipient shall prepare a plan for compliance with this section, 
which plan shall be subject to the review and approval of the Department. · 

27. Construction Phase Information 

If requested by the Department, the Recipient shall provide the Department: 

A. Information during the construction period including ·but not limited to all 
change orders and modifications to the construction documents, and all 
inspection reports of the Infrastructure Project. Upon written notice to 
Recipient, the Department may require its advance written approval of all 
future change orders and modifications. Deviations from the plans and 
specifications which have the effect of reducing the quality, life or utility of a 
specified item or system must receive the prior written approval of the 
Department. Should change orders be submitted to the Department for its 
approval, they shall be deemed accepted if not rejected in writing within ten 
(10) business days of receipt by the Department. Recipient shall not authorize 
or approve any change orders rejected by the Department where the 
Department's approval is required. 
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B. Information during the construction period including but not limited to all 
change orders and modifications to the construction documents, all inspection 
reports -prepared by the Housing Development architect and other 
consult~nts, and information· relative to the Housing Development income, 
expenses, occupancy, relocation benefits and expenses, contracts, 
operations and conditions of the Housing Development. Upon written notice 
to Recipient, the Department may require its advance written approv~l of all 
future change orders and modifications. Deviations from the plans and 
specifications which have the effect of reducing the quality, life or utility of a 
specified item or system must receive the prior written approval of the 
Department. Should change orders be submitted to the Department for its 
approval, they shall be deemed accepted if not rejected in writing within ten 
(10} business days of receipt by the Department. Recipient shall not authorize 
or approve any change orders rejected by the Department where the 
Department's approval is required. 

28. Signage 

Recipient shall place signs on the construction site for the Infrastructure Project 
and Housing Development stating that the Department is providing financing 
through the TOD Housing Program in an appropriate location(s), typeface and 
size containing the following message: 

(INFRASTRUCTURE PROJECTIHOUSING DEVELOPMENT NAME) 

------· -~-~~----·'--·-·---·---·-·-.. ··-THIS-PR-GJ EG-T-HAS-BEEN-MAQE-PGSSIBbE-,--, .. ".~-,··=· ··= .. "=·· -··o=.· .. ::=-·····=----=· =-=· --c, •. ,_- "'._. . _ 

BY FINANCING FROM VOTER-APPROVED 
PROPOSITION 1 C 

TRANSIT ..ORIENTED DEVELOPMENT HOUSING PROGRAM 
THROUGH THE CALIFORNIA DEPARTMENT 

OF HOUSING AND COMMUNITY DEVELOPMENT 

The sign shall be maintained in a prominent location visible and legible to the 
public through construction completion. If the job sign includes the 
acknowledgment and/or logo of one or more other public lenders or grantors, the 
Department acknowledgement and !ogo shall also be displayed in a similar size 
and layout. A copy of the Department logo can be obtained by contacting the 
Department Contract Manager. · 
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Upon installation of the sign, the Recipient shall submit a digital photograph 
thereof to the Department. The Recipient will also provide the Department, upon 
its request, with copies of any photographs that may be taken of the 
Infrastructure Project and the Housing Development by or on behalf of the 
Recipient or its architect. The Recipient will provide an acceptable written 
consent and release agreement authorizing use of said photographs, all at no 
expense to the Department. 

INSPECTION OF GRANT ACTIVITIES 

29. Site Inspection 

The Department reserves the right, upon reasonable notice, to inspect the 
Infrastructure Project site and any structures or other improvements thereon to 
determine whether the Infrastructure Project site meets the requirements of 
Program and this Agreement. If the Department reasonably determines that the 
site is not acceptable for the proposed Infrastructure Project in accordance with 
the Guidelines, the Department reserves the right to cancel . its funding 
commitment and this Agreement. 

" 

30. Infrastructure Project and Housing Development Inspection 

A. The Department and any authorized representative of the Department 
shall have the right, during construction and thereafter, to enter upon and 
inspect the construction of the Infrastructure Project and Housing 
Development to ensure that the construction is being and has been 

- ---········-~---..-- .......... --·-····- ----periermea-in--aeeerdanee-witl'l-the--ar;>plieaele~FecleFal,-State1-aAd-/er-leGal-··-· -·--- - .... ··--
requirements, the Guidelines and the terms of this Agreement. Such right 
to inspect shall include, but shall not be limited to, the right to inspect all 
work done, all materials and equipment used or to be used, and all books 

· and records, including payroll records, maintained in connection with the 
construction work. Such right of inspection shall be exercised in a 
reasonable manner. 

B. The Recipient shall be required to correct all circumstances found by such 
inspections not to conformto·the applicable Program requirements, and to 
withhold payment to the Contractor and/or Subcontractor(s) until action(s) 
to correct the non-conforming circumstances is/are corrected by the 
Recipient and approved by the Department 
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C. The Department reserves the right to withhold payment for any costs 
fourid not to conform to applicable Program requirements until such 
actions have been taken to correct the non-conforming circumstances ar~d 
such corrective actions have been approved by the Department. 

D. The Department shall have no affirmative duty to inspect the Infrastructure 
Project or the Housing Development and shall incur no liability for failing to 
do so. Once having undertaken any inspection, neither the Department, 
nor any representative of the Department shall incur any liability for failing 
to make any such inspection properly, or for failing to complete any such 
inspection. The fact that such inspection may or may not have occurred 
shall not relieve the Recipient, the contractor, the construction lender, the 
architect, the structural engineer, the locality or anyone else of any 
obligation to inspect the Infrastructure Project and the Housing 
Development. 

31. Audit/Retention and Inspection 

A. The Department, its representatives or employees, or its delegatee shall 
have the right to review, obtain, and copy all records pertaining to 
performance of the Agreement. Recipient shall provide the Oepartment or 
its delegatee with any relevant information requested and shall permit the 
Department ·or its delegatee access to its premises, upon reasonable 
notice, during normal business hours for the purpose of interviewing 
employees and inspecting and copying such books, records, accounts, 
and other material. Recipient further agrees to maintain such records ·for a 

_. . ----········-- --·--- ........... -·- .. ··-------- -- . . -minimum~.er.:iod-of-four=(A)-year.s=after=finaLpaymentuoder=Jhe,..Agreemel1t,--.-·--. ~==.,.c=="-- _ 

B. 

C. 

unless a longer period of records retention is stipulated. 

Payment for any cost which is not authorized by this Agreement or which 
cannot be adequately documented shall be disallowed and must be 
reimbursed to the Department or its designee by the Recipient. 

At any time during the term of thts Agreement, the Department may 
perform or cause to be performed a financial audit of any and all phases of 
the Infrastructure Project. or the Housing Development. At the 
Department's request, the Recipient shall provide, at its own expense, a 
financial audit prepared by a certified public accountant. 
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D. The audit shall be performed by a qualified State, Department, local or 
independent auditor. The Agreement for audit shall include a clause which 
.permits access by the Department to the independent auditors working 
papers. 

E. lfthere are audit findings, the Recipient shall submit a detailed response 
to the Department for each audit finding. The Department will review the 
response and, if it agrees with the response, the audit process ends and 
the Department will notify the Recipient in writing. ·If the Department is not 
in agreement, the Recipient will be contacted in writing an.d will be 
informed as to the corrective actions required to cure any audit 
deficiencies. This action could include the repayment of disallowed costs 
or other remediation. 

F. If so directed by the Departm-ent upon termination of this Agreement, the 
Re.cipient shall cause all records, accounts, documentation and all other 
materials retevant to this Agreement to be delivered to the Department as 
depository. · 

COMPLETION OF CONSTRUCTION 

32. Relocation Plan Implementation Report 

The Recipient shall provide a report, in a form acceptable to the Department, 
summarizing the actions taken and identifying all recipients of relocation 
assistance· and benefits, and the amounts paid, and benefits provided, to or on 

-------·····- .... --··-···. - -----;behalf.of--each-recipient- ------------ ---- --- . - -···--·- -- ------------ -- -··· ..... - - .. . ... ..... .. ---- -·----- ----------

33. Architect Certification 

Where required by the Department, the Recipient shall cause the Infrastructure 
Project arid Housing Development architect(s) or other appropriate professional 
to certify to the Department, in form acceptable to the Department, that all 
construction is completed in accordance with the "as-built" Plans and 
Specifications and in compliance with all applicable federal, state and local laws 
relating to disabled accessibility . 

. 34. Cost Certification 

At the request of the Department, the Recipient shall submit an Infrastructure 
Project and Housing Development cost certification that shall have been audited 
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by an independent certified public accountant in accordance with the 
requirements of the Department and the California Tax Credit Allocation 
Committee, if applicable. The Recipient (and the developer orbuilder if there is 
an identity of interest with the Recipient) shall keep and maintain records of all 
construction costs not representing work done under the construction contract 
and to make such records available for review by the Department. 

35. Recorded Notice of Completion 

The Recipient shall provide to the Department a certified copy of any Notice of 
Completion for the Housing Development recorded in the county in which the 
Housing Development is located. 

36. "As-built" Plans and Specifications 

Upon completion, at the request of the Department, the Recipient shall submit 
"as-built" plans and specifications for the Infrastructure Project and Housing 
Development acceptable to the Department. 

HOUSING DEVELOPMENT REQUIREMENTS 

37. Confirmation of Permitted Housing Units 

Conditions precedent to the first disbursement of Program funds shall include 
receipt of all required public agency entitlements and all required funding 
commitments for the Housing Development. Alternatively, if the Housing 

~c.c .. ::~c"'=-"·"'="'·~-~"'c~,=Qevelopment"incJudes~mwJtiple=phaseS~Qr~deveiGpmerttSrrlO=program ofunds7-shall==~"~'~~~o~ ~ 

be disbursed until all entitlements and funding commitments for at least the first 
phase of the Housing Development have been received. The housing units to be· 
developed in the Housing Development must be completed, as evidenced by 
receipt of a certificate of occupancy, within the time period established in this 
Agreement. 

REPORTING REQUIREMENTS 

38. Reports on Infrastructure Project 

Recipient shall submit, upon request of the Department, a periodic performance 
report regarding the construction of the Infrastructure Project. The repqrts will be 
filed on forms provided by the Department. 
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Recipient shall submit to the Department periodic reports, as required by the 
Department, but not less than annually, describing the. development, construction 
and occupancy of the Housing Development. The report shall include, but not 
limited to, information regarding unit affordability and occupancy, construction 
and permanent financing evidenced by commitment letters, and a construction 
and completion schedule demonstrating compliance with this Agreement ~nd the 
Guidelines. The reports will be filed on·forms provided by the Department. 

40. Updated Information 

Recipient shall provide the Department updated documentation for any 
substantial change in the information previously provided relating to the 
Infrastructure Project and the Housing Development and the conditions 
described above. 

41. Monitoring Requirements 

The Program may perform program and/or fiscal monitoring of the grant. The 
Recipient agrees to cooperate with any such monitoring and provide reasonable 
access to all Infrastructure Project files, records, documents· and other 
information to employees or representatives of the Department. The Recipient 
shall resolve any monitoring findings to the Program's satisfaction by the 
deadlines set by the Department. 

··--···-····-·-·-· -REPA¥MENT-OF-GRANT-FUNDS-- ........ -----..... ______ -- ..... _________ -· ......... --.. ·--·-

42. Breach of this Agreement 

In the event of a breach or violation by the Recipient of any of the provisions of 
this Agreement, the Department may give written notice to the Recipient to cure 
the breach or violation within a period of not Jess than thirty (30) days. If the 
breach or violation is not cured to the satisfaction of the Department within the 
specified time period, the Department, at its option, may declare a default of the 
Agreement and may seek remedies for the default, including the following: 

A. The Department may terminate this Agreement and demand repayment of 
the Program funds to the extent that work for costs to be paid by Program 
funds as provided in Exhibit B remains unperformed or uncompleted. 
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Recipient shall be liable for all costs to complete all such uncompleted or 
unperformed work. 

1) The Department may seek, in a court of competent jurisdiction, an 
order for specific performance of the defaulted obligation or the 
appointment of a receiver to complete the Infrastructure Project in 
accordance with Program requirements. 

2) The Department may seek such other remedies as may be available 
under this Agreement or any law. 

B. This Agreement may be canceled by the Department under any of the 
following conditions: 

1) An uncured breach or violation by Recipient of this Agreement or the 
Disbursement Agreement. 

2) The objectives and requirements of the Program cannot be met by 
continuing the commitment or this Standard Agreement; 

3) Construction of the Infrastructure Project or Housing Development 
cannot proceed in a timely fashion in accordance with the Performance 
Milestones in Exhibit A of this Agreement; 

4) Funding or disbursement conditions have not been or cannot be 
fulfilled within required time periods. 

-. --- ------ ·----------------- ·----------- • --•, '• ··•••~•·•~·-•••·-<--·..-A•~--~·-·-~···-·-- ~-- ,oc.•o •• ,, .,, .• ,,,- •·•--A .. A•·~•··-·---~~-·- ... ~ .. ,, ,, ... , •·• 

43. Repayment of Grant Funds for Failure to Develop Housing 

Pursuant to §105{f)(1) of the Guidelines, the grant shall be repaid to the 
Department if all necessary and discretionary public land use approvals have not 
been received for the Housing Development within five {5) years of the date of 
the Program award. 
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This Agreement is of no force and effect until signed by both parties. 

2. Amendment 

No amendment or variation of the terms of this Agreement shall be valid unless made 
in writing and signed by the parties. No oral understanding or Agreement not 
incorporated in the Agreement is binding on any of the parties. 

3. Assignment 

This Agreement is not assignable by the Contractor, either in whole or in part, without 
the consent of the State in the form of a formal written amendment. 

4. Indemnification 

Contractor agrees to indemnify, defend and save harmless the State, its officers, 
agents and employees from any and all claims and losses accruing or resulting to any 
and all contractors, subcontractors, suppliers, laborers and any other person, firm or 
corporation furnishing or supplying work services, materials or supplies in connection 
with the performance of this Agreement, and from any and aU claims and losses 
accruing or resulting to any person, firm or corporation who may be injured or 
damaged by the Contractor in the performance of this Agreement. 

5. Disputes 

Contractor shall continue with the responsibilities under this Agreement during any 
dispute. 

6. Termination for Cause 

The State may terminate this Agreement and be relieved of any payments should the 
Contractor fail to perform the requirements of this Agreement at the time and in the 
manner herein provided. 

7. Independent Contractor · 

Contractor, and the agents and employees of Contractor, in the performance of this 
Agreement, shall act in an independent capacity and not as officers or employees or 
agents of the State. 
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A. During the performance of this Agreement, Contractor and its subcontractors 
shall not unlawfully discriminate, harass, or allow harassment against any 
employee or applicant for employment because of sex, race, color, ancestry, 
religious creed, national origin, physical disability (including HIV and A!'DS), 
mental disability, medical condition (cancer), age (over 40), marital status, and 
denial of family tare leave. Contractor and subcontractors shall insure that the 
evaluation and treatment of their employees and applicants for employment are 
free from such discrimination and harassment. Contractor and subcontractors 
shall comply with the provisions of the Fair Employment and Housing Act 
(Government Code Section 12990 (a-f) et seq·.) and the applicable regulations 
promulgated thereunder (California Code of Regulations, Title 2, Section 7285 
et seq.). The applicable regulations of the. Fair Employment arid Housing 
Commission implementing Government Code Section 12990 (a-f), set forth in 
Chapter 5 of Division 4 of Title 2 of the California Code of Regulations, are 
incorporated into this Agreement by reference and made a part hereof as if set 
forth in full. Contractor and its subcontractors shall give written riotice of their 
obligations under this clause to labor organizations with which they have a 
collective bargaining or other Agreement. 

B. Contractor shall include the nondiscrimination and compliance provisions of this 
clause in all subcontracts to perform work under the Agreement. 

9. Timeliness 

Time is of the essence in this Agreement. 
;-- .------:--------- -- -- ----- c-

10. Governing Law 

This Agreement is governed by and shall be interpreted in accordan·ce with the laws of 
the State of California. 

11. Child Support Compliance Act 

If this Agreement is in excess of $100,000, by executing this Agreement, Contractor 
acknowledges and agrees to the following: . 

A. Contractor recognizes the importance of child and family support obligations 
and shall fully comply with all applicable state and federal laws relating to child 
and family support enforcement, including, but not limited to, disclosure of 
information and compliance with earnings assignment orders, as provided in 
Chapter 8 {commencing with section 5200) of Part 5 of Division 9 of the Family 
Code; and 
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B. Contractor, to the best of its knowledge is fully complying with the earnings 
assignment orders of all employees and is providing the names of all new 
employees to the New Hire Registry maintained by the California Employment 
Development Department. 

12. Severability 

In the event that any provision of this Agreement is unenforceable or held to be 
unenforceable, then the parties agree that all other provisions of this Agreement have 
force and effect and shall not be affected thereby. 

13. Drug-Free Workplace Requirements 

Contractor shall comply with the requirements of the Drug-Free Workplace Act of 1990 
(Government Code Section 8350 et seq.) and shall provide a drug-free workplace by 
taking the following actions: 

A. Publish a statement notifying employees that unlawful manufacture, distribution, 
dispensation, possession, or use of a controlled substance is prohibited and 
specifying actions to be taken against employees for violations. 

B. Establish a Drug-Free Awareness Program to inform employees about: (1) the 
dangers of drug abuse in the workplace; (2) the Contractor's policy of 
maintaining a drug-free workplace; (3) any available counseling, rehabilitation 
and employee assistance programs; and (4) penalties that may be imposed 
upon employees for drug abuse violations . 

. C. . Every employee who works on the proposed. contract-will: (1) receive a copy of 
the Contractor's drug-free workplace policy statement; and (2) agree to abide 
by the terms of the Contractor's statement as a condition of employment under 
this agreement. 

Failure to comply with these requirements may result in suspension of payments under 
the Agreement or termination of the Agreement or both and Contractor may be 
ineligible for award of any future State agreements if the department determines that 
any of the following has occurred: (1) the Contractor has made false certification, or (2) 
violated the certification by failing to carry out the requirements as noted above. 
(Government Code section 8350 et seq.) 

253 of 355



EXHIBIT D 

DOING BUSINESS WITH THE STATE OF CALIFORNIA 

City of Sacramento 
07-TOD-4243 

Page 4 of6 
(Rev. 3/07) 

The following laws apply to persons or entities doing business with the State of 
California: 

14. Conflict of Interest 

Contractor needs to be aware of the following provisions regarding current or former 
state employees. If Contractor has any questions on the status of any person 
rendering services or involved with the Agreement; the awarding agency must be 
contacted immediately for clarification. 

A. Current State Employees (Public Contracts Code Section 1 041 0): 

1) No officer or employee shall engage in any employment, activity or 
enterprise from which the officer or emp.loyee receives compensation or has 
a financial interest and which is sponsored or funded by any state agency, 
unless the employment,. activity or enterprise is required as a condition of 
regular state employment. 

2) No officer or employee shall contract on his or her own behalf as an 
independent Contractor with any state agency to provide goods or services. 

B. Former State Employees (Public Contract Code Section 10411 ): 

1) For the two-year period from the date he or she left state employment, no 
former state officer or employee may enter into a contract in which he or she 

----------------- ____________ engaged_in_any~ofJhe_negotiati_o_o~.tran~C!C!i9JlS,_plc:mniDg,_c:tf@_f1gem~l1t~LQL ___ ~---- _ 
any part of the decision-making process relevant to the contract while 
employed in any capacity by any state agency. 

2) For the twelve-month period from the date he or she left state employment, 
no former state officer or employee may enter into a contract with any state 
agency if he or she was employed by that state agency in a policy-making 
position in the same general subject area as the proposed contract within 
the 12-month period prior to his or her leaving state service. 

C. If Contractor violates any provisions of above paragraphs, such action by 
Contractor shall render this Agreement void. (Public Contract Code section 
10420). 

D. Members of boards and commissions are exempt from this section if they do 
not receive payment other than payment of each meeting of the board or 
commission, payment for preparatory time and payment for per diem. (Public 
Contract Code section 10430 (e)) 
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Contractor needs to be aware of the provisions which require every employer to be 
insured against liability for Worker's Compensation or to undertake self-insurance in 
accordance with the provisions, and Contractor affirms to comply with such provisions 
before commencing the performance of the work of this Agreement. (Labor Code 
section 3700) 

16. Americans With Disabilities Act 

Contractor assures the State that it complies with the Americans with Disabilities Act 
(ADA) of 1990, which prohibits discrimination on the basis of disability, as well as all 
applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et 
seq.) 

17. Contractor Name Change 

An amendment is required to change the Contractor's name as listed on this 
Agreement. Upon receipt of legal documentation of the name change, the State will 
process the amendment. 

18. Corporate Qualifications to Do Business in California 

A. If Contractor is a corporation, the State may verify that the Contractor is 
currently qualified to do business in California in order to ensure that all 
obligations due to the State are fulfilled. 

B. "Doing business" is defined in R&TC Section 23101 as actively engaging in any 
transaction for the purpose of financial or pecuniary gain or profit. Although 
there are some statutory exceptions to taxation, rarely will a corporate 
contractor performing within the State not be subject to the franchise tax. 

C. Both domestic and foreign corporations (those incorporated outside California) 
must ~e in good standing in order to be qualified to do business in California. If 
Contractor is a corporation, the State will determine whether Contractor is in 
good standing by contacting the Office of the Secretary of State. 

19. Resolution 

A county, city, district, or other local public body must provide the State with a copy of 
a resolution, order, motion, or ordinance of the local governing body which by iaw has 
authority to enter into an agreement, authorizing execution of the agreement. 
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Under the State laws, the Contractor shall not be: (1) in violation of any order or 
resolution not subject to review promulgated by the State Air Resources Board or an 
air pollution control district; (2) subject to cease and desist order not subject to review 
issued pursuant to Section 13301 of the Water Code for violation of waste discharge 
requirements or discharge prohibitions; or (3) finally determined to be in violation of the 
provisions of federal law relating to air or water pollution. 

21. Payee Data Record Form Std. 204 

This form must be completed by all contractors that are not another state agency or 
other government entity. 

22. National Labor Relations Board Certification 

If Contractor is receiving federal. funds under this Agreement, Contractor certifies that 
no more than one (1) final unappealable finding of contempt of court by a Federal 
court has been issued against Contractor within the immediately preceding two-year 
period because of Contractor'~ failure to comply with an order of a Federal court, 
which orders Contractor to comply with an order of the National Labor Relations . 
Board. (Not applicable to public entities.) 

------------- --·- ------- . .. --.-------------- --------------
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The following Special Terms and Conditions are applicable to this Agreement: 

(1) Conditions precedent to the first disbursement of Program funds shall include 
receipt of all required public agency entitlements and all funding commitments for 
the Housing Development supported by the infrastructure. If the Housing 
Development includes multiple phases or developments, all entitlements and 
funding commitments for the first phase must be received. 

(2) Pursuant to Section 105(f)(1) of the TOO Housing Program Guidelines, the 
infrastructure grant shall be repaid to the Department if all necessary and 
discretionary public land use approvals have not been received for,the Housing 
Development within five years of the date of the Program award. 

(3) Pursuant to Section 1 05(f)(6) funds will be disbursed as progress payments for 
eligible costs incurred. 

(4) Notwithstanding any other provision of this Agreement, a Covenant as referred to 
in paragraph 4 of Exhibit C shall be recorded against all Housing Developments 

. listed in Exhibit A, including those developments containing only market rate 
units. The Department will release or terminate a Covenant recorded against a 
Housing Development containing only market rate units upon receipt of a valid 
Certificate of Occupancy for such development. 

(5) Sponsor shall submit a Phase I report to the Department that is acceptable to the 
· Department. If the phase 1 Environmental Assessment is unacceptable, the 
sponsor shall mitigate the environmental concerns to the Department's 
satisfaction. 

(6) If the Applicant has received an award from the lnfill infrastructure Grant 
Program, then the Applicant shall provide to the Department a detailed line item 
budget for the total infrastructure construction project. The budget shall show all 
sources of funding and provide evidence that the Department's awards are 
paying separately for all components of the project. 

TOO Grant 
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TRANSIT -ORIENTED DEVELOPMENT HOUSING PROGRAM 
INFRASTRUCTURE GRANT 

DISBURSEMENT AGREEMENT 

This DISBURSEMENT AGREEMENT (the "Agreement") is dated for reference 
purposes only as of September 10, 2009, and is made by and among the city of 
Sacramento, a municipal corporation (the "Recipient"), S. Thomas Enterprises of 
Sacramento, LLC, a Delaware limited liability company (the "Developer") and the 
Department of Housing and Community Development, a public agency of the 
State of California (the "Department"). 

Recitals 

A. Recipient has submitted an application (the "Application") to the 
Department for an infrastructure grant under the Transit-Oriented Development 
(TOD) Housing Program ("Program") and in accordance with Part 12 of Division 
31 of the Health and Safety Code (commencing with Section 53560) and the 
TOD Housing Program Guidelines, issued by the Department and dated 
December 3, 2007 (the ''Guidelines), to finance, in part, the construction of the 
capital improvement (the "Infrastructure Project") described herein pursuant to 
the Standard Agreement Number 07-TOD-4243, entered into by the Recipient 
and the Department dated August 10, 2009 (the "Standard Agreement"). The 
Department has conditionally agreed to provide the grant to the Recipient in an 
amount not to exceed SEVENTEEN MILLION AND 00/100 Dollars 
($17,000,000.00) (the "Program Funds"). The Standard Agreement, the 
Application, this Agreement and all amendments, exhibits and attachments 
thereto (the "Grant Documents"), are incorporated in full by referenced to this 
Agreement. 

B. The Infrastructure Project is integral to or necessary for the development 
of a residential housing development (the "Housing Development"), or to facilitate 
connections between the Housing Development and the designated transit 
station as described in the Standard Agreement in ·conjunction with the 
construct.ion of the Infrastructure Project. . 
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C. Recipient and Developer have entered into an Assignment and 
Assumption Agreement 5th and 6th Street Overpass Agreements (the 
"Assignment and Assumption"), whereby Recipient transferred all duties and 
obligations of performance under the Standard Agreement and this 
Disbursement Agreement to Developer. Pursuant to the Assignment and 
Assumption, Developer accepted and assumed all duties and obligations of the 
Recipient. Furthermore, the Developer agreed to comply with all terms and 
conditions set forth in the Standard Agreement and this Disbursement 

·Agreement. The Developer, as current owner of the real property (as defined 
below), will dedicate, upon completion, the Infrastructure Project and the real 
property to the Recipient. 

D. The Department acknowledges the Assignment and Assumption between 
Recipient and Developer; however, the Department has not and will not release 
the Recipient from its duties and obligations under the Standard Agreement and 
this Disbursement Agreement. The Department acknowledges that performance 
of the Scope of Work and any and all other obligations under the Standard 
Agreement and this Disbursement Agreement by the Developer will be deemed 
performance by the Recipient. The Recipient, however, will remain ultimately 
responsible for the performance of all duties and obligations under the Standard 
Agreement and this Disbursement Agreement. 

E. The parties hereto wish to enter into an agreement for the disbursement of 
Program Funds to ensure timely completion of the Infrastructure Project and the 
Housing Development in accordance with the requirements of the Grant 
Documents, the Guidelines, and the rules, laws and regulations of the 
Department and the State of California. 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Recitals. The foregoing recitals are a part of this Agreement 
------ --------------- ----------- -----

2. Project.· The Recipient shall construct the Infrastructure Project and the 
Housing Development, as generally described in the Standard Agreement, 
on the real property described in Exhibit A hereto (the "Property") and 
incorporated herein, in accordance with the Standard Agreement and the 
Scope of Work as described in Exhibit B attached hereto and incorporated 
herein. 

3. Representations and Warranties. Recipient represents and warrants to 
the Department as follows: 

a. Organization. Recipient is duly organized, validly existing and in 
good standing under the laws of the State· of California and has the 
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power and authority to own or lease the Property and to own, 
develop, construct, operate and maintain the Infrastructure Project 
and the Housing Development. The copies of the documents 
evidencing the organization of Recipient delivered to the 
Department are true, complete, and correct copies of the originals, 
as amended to the date of this Agreement. 

b. Authority of Recipient. Recipient has full power and authority to 
execute and deliver the Grant Documents and all other instruments, 
agreements and documents executed and delivered, or to be 
executed and delivered, pursuant to this Agreement, and to perform 
and observe the terms and provisions of all of the above. 

c. Authority of Persons Executing Documents. The Grant Documents 
and all other instruments, agreements and documents executed 
and delivered, or to be executed and delivered, pursuant to this 
Agreement, have been executed and delivered by persons who are 
duly authorized to execute and deliver the same for and on behalf 
of Recipient. All actions required under Recipient's organizational 
documents and applicable governing law for the authorization, 
execution, delivery and performance of the Grant Documents and 
all other instruments executed and delivered, or to be executed and 
delivered, pursuant to this Agreement, have been duly taken. 

d. No Breach of Law or Agreement. None of the execution or delivery 
of the Grant Documents and other instrument, agreement and 
document executed and delivered, or to be executed or delivered, 
pursuant to this Agreement, or the performance of any provision, 
condition, covenant or other term hereof or thereof, will conflict with 
or result in a breach of any _statute, rule or regulation, or any 
judgment, decree or ord~r of any court, board, commission, or 
agency whatsoever binding on the Recipient or any provision of the 
organizational documents of the Recipient, will conflict with or 
constitute a breach of or a default under any agreement to which 
Recipient is a party, or will result in the creation or imposition of any 
lien upon the Property of Recipient, other than liens approved by 
the Department. 

-e. Compliance with Laws; Consents and Approvals. The 
Infrastructure Project and the Housing Development will comply 
with .all applicable laws, ordinances, rules and regulations of 
federal, state and local governments and agencies having 
jurisdiction over either the Recipient, the Property, the Infrastructure 
Project or the Housing Development, and with all applicable 
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directions, rules and regulations of the fire marshal, health officer, 
building inspector and other officers of any such government or 
agency. All permits, consents, permissions and licenses required 
by any federal, state or local government or agency to which 
Recipient, the Property, the Infrastructure Project or the Housing 
Development is subject, which may be necessary in relation to this 
Agreement or the acquisition, development, construction or 
ownership of the Infrastructure Project or the Housing 
Development, at or prior to the commencement of construction, 
have been, or will be, obtained, and none of such consents, 
permissions and licenses are subject to appeal or to conditions 
which have not been met. 

f. Pending Proceedings. The Recipient is not in default under any 
law or regulations or under any order of any court, board, 
commission or agency whatsoever, and there are no claims, 
actions, suits or proceedings pending or, to the knowledge of 
Recipient, threatened against or affecting Recipient, the Property, 
the Infrastructure Project or the Housing Development, at law or in 
equity, before or by any court, board, commission or agency 
whatsoever which might, if determined adversely to Recipient, 
materially affect Recipient's abillty to acquire, construct or develop 
the Infrastructure Project or the Housing Development. 

g. Title to Property. Recipient or its subsidiary will have good and 
marketable title to the Property, Infrastructure Project and the 
Housing Development or a leasehold interest therein approved by 
the Department and there shall exist thereon or with respect thereto 
no mortgage, lien, pledge or other encumbrance of any character 
whatsoever other than liens for current real property taxes and 
assessments not yet due and payable and other matters of record 

------- --~- ---approved-in-w~iting-by-the-Depar:tment.-- - ---- ----. 

h. Financial Statements. The financial statements of Recipient and 
other financial data and information if requested by the Department 
and furnished by Recipient, fairly represents the financial 
information contained therein. 

i. · Adequacy of Program Funds. The amount of the Program Funds, 
together with any funds to be provided by the Recipient or to the 
Recipient from any other sources, is adequate as construction 
financing for the Infrastructure ProjeGt in accordance with Exhibit C. 

j. Payment of Taxes. All federal, state, county and municipal taxes 
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required to be paid by the Recipient or on account of the Property 
due and payable as of the date of this Agreement have been paid 
in full as of such date. 

k. Availability of Utilities. All utilities necessary for the development 
and occupancy of the Housing Development are available at or 
within the boundaries of the Housing Development and all steps 
necessary to assure that such utility services will be available upon 
completion of the Housing Development have been taken. 

I. Hazardous Materials. Recipient has performed due diligence 
review of the condition of the Infrastructure Project and the Housing 
Development including review to disclose the possible existence of 
asbestos and toxic or hazardous materials. All information 
regarding the condition of the Infrastructure Project and the 
Housing Development have been disclosed to the Department in 
writing including but not limited to all Phase I, soils and hazardous 
materials reports regarding the condition of the Property, the 
Infrastructure Project and the Housing Development. 

4. Sources and Uses. The Recipient has received, or will receive, funds for 
the purpose of developing the Infrastructure Project and Housing 
Development in the amounts and the sources identified in the Sources 
and Uses of Funds attached hereto and incorporated herein as Exhibit C. 
All funds shall be used and secured in the manner specified in Exhibit C. 
Recipient agrees to comply with and satisfy all the terms and conditions 
imposed on the Recipient in connection with the sources of funding 
identified in the Sources and Uses of Funds. 

5. Use of Funds. Recipient agrees that the Program Funds shall be 
expended only in accordance with the applicable statutes and Program 
Guidelines governing the Program, and only for the purposes and 
activities set forth in this Agreement. The Program Funds shall be used 
exclusively for the payment of, or reimbursement for, Approved Costs as 
shown in the Project Budget, as the same may be amended from time to 
time with the written approval of the Department, such payment of, or 
reimbursement for, costs to be made only after the same have been 
incurred by the Recipient. "Approved Costs" shall mean all hard and soft 
eligible costs under the Program (and modifications thereto), which were 
approved, or will be approved by the Department, which are needed for 
the completion of the Infrastructure Project, in accordance with Scope of 
Work. 
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6. Disbursement Schedule. The Disbursement Schedule attached to this 
Disbursement Agreement as Exhibit D represents a good faith estimate of 
when the Program Funds will be disbursed to pay costs. The Department 
and the Recipient shall confer as necessary, to update the Disbursement 
Schedule throughout the construction period. 

7. Displacement and Relocation. If the acquisition, construction or 
development of the Infrastructure Project or Housing Development will 
result in the temporary or permanent displacement of occupants, the 
Recipient shall provide relocation payments and assistance in accordance 
with the applicable Federal and State requirements. 

8. Contractors and Subcontractor. For the performance of all construction 
work on the Infrastructure Project, Recipient agrees to use a general 
contractor or contractors ("Contractor") in order to complete the Scope of 
Work described in Exhibit B. Any successor to or substitute for the 
Contractor shall be subject to the approval of the Department. The 
Recipient hereby certifies that the Contractor is in good standing with the 
California State Contractors' License Board. The Recipient shall only 
contract with contractors, and shall ensure that the Contractor and any 
successor thereto shall only contract with subcontractors, which are so 
licensed. 

9. Construction Contract. The Recipient shall enter into a written contract or 
contracts with the Contractor for the performance of the Scope of Work as 
set forth in Paragraph 2 above (the "Construction Contract"). Recipient 
shall not terminate or substantially amend the Construction Contract with 
respect to the Infrastructure Project without the prior written approval of 
the Department. Recipient shall monitor and enforce the terms and 
conditions of the Construction Contract to ensure completion of the Scope 
of Work. The Construction Contract shall contain provisions for 

________________ compliance_with_State __ f?rev.ailing Wage_Law __ as_xequired_ bY--the-Grant 
Documents and the Guidelines. 

10. Construction Responsibilities. Recipient shall be solely responsible for all 
aspects of Recipient's business and conduct in connection with the 
Property, the Infrastructure Project and the Housing Development, 
including, but not limited to, the quality and suitability of the Scope of Work 
and the equipment used in the construction of the Infrastructure Project 
and the Housing Development, the supervision of the work of construction, 
the qualifications, financial condition and performance of all architects, 
engineers, contractors and subcontractors of any tier, material suppliers, 
consultants and property managers, and the accuracy of all applications 
for payment and the proper application of all disbursements. 
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11. Delay. Recipient shall promptly notify the. Department in writing of any 
event causing delay or interruption of construction work, in excess of (3) 
three working days, or the timely completion of construction for a period of 
(5) five working days beyond the scheduled completion date. The notice 
shall specify the particular work delayed and the. cause and period of each 
delay. 

12. Purchase of Materials Under Title Retention Agreement. The Recipient 
shall not purchase or install or permit to be purchased or installed any 
materials, equipment, fixtures or other part of the Infrastructure Project 
under any agreements or arrangements wherein the supplier or seller 
reserves or purports to reserve the right to remove or to repossess any 
such items or to consider them personal property after their incorporation 
into the Infrastructure Project, unless authorized in writing by the 
Department. 

13. Liens and Stop Notices. If a claim of lien is recorded affecting the 
Property, Infrastructure Project, Housing Development or a bonded stop 
notice is served upon the Department which affects Program Funds or the 
Recipient's other funding, Recipient shall, within twenty (20) days of such 
recording or service or within five (5) days of the Department's demand 
(whichever last occurs): (i) pay and fully discharge the same; (ii) effect the 
release thereof by recording or delivering to the Department a surety bond 
in sufficient form and amount, or otherwise; or {iii) provide the Department 
with other assurance which the Department deems, in its sole discretion, 
to be satisfactory for the payment of such lien or bonded stop notice and 
for the full and continuous protection of the Department from the effect of 
such lien or bonded stop notice. If Recipient has not received actual 
notice of the claim of lien or bonded stop notice prior to the Department's 
demand, then the five (5) day period described above shall be extended to 
twenty (20) days. Recipient shall give the Department prompt written 
notice of all lien claims affecting the Property, the Infrastructure Project or 
the Housing Development. 

14. General Conditions of Disbursement. Disbursement of Program Funds 
shall be subject to the following conditions: 

a. Disbursement of Program Funds shall be subject to the procedures 
and conditions set forth in this Agreement and Exhibit B of the 
Standard Agreement. 
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b. The Department shall disburse Program Funds to Recipient for 
reimbursement or payment of Approved Costs incurred by 
Recipient as provided for herein. 

c. The aggregate disbursement of all or any portion of Program Funds 
for hard construction costs under the Construction Contract shall be 
limited to an amount equal to ninety percent (90%) of such costs 
with the ten percent (10%) being retained except for the final 
disbursement of Program Funds. The ten percent retained amount 
shall be disbursed as part of the final disbursement as set forth in 
Paragraph 18 hereof. 

d. There exists no Event of Default, as defined in this Agreement, or 
the Standard Agreement, or event, omission or failure ·of condition 
which would constitute a default or Event of Default after notice or 
lapse of time, or both that will not be cured concurrently with the 
funding of the Program Funds. 

e. Recipient has satisfied all requirements for receipt of the Program 
Funds in accordance with the applicable statutes and TOO 
Program Guidelines. 

f. Right to Condition Disbursements. The Department shall have the 
right to condition any disbursement upon receipt and approval of 
such documentation, evidence or information that the Department 
may request, including, but not limited to, vouchers, invoices, and 
architect's inspector's and/or engineer's periodic certifications of the 
percentage and/or stage of construction that has been completed. 

15. Conditions Precedent to Individual Disbursements. The Department shall 
not be obligated to make any disbursement of Program Funds or take any 

-------- ~-- --- -- -other- actior~s-under-this-AgreemenLor-the-Standard_Agr.eemenLunless _alL- __ _ 
of the following conditions precedent are satisfied at the time of such 
actions: 

a. Recipient has and will continue to maintain site control over the 
Infrastructure Project and Housing Development. ·Recipient has 
provided to the Department evidence demonstrating that Recipient 
has obtained all licenses, easements and right-of-way or other 
interest required for completion of the Infrastructure Project and the 
Housing Development. 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/1 0/09 
Prep: 09/10/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

Page 8 of 48 

267 of 355



b. If applicable, Recipient has provided to the Department a relocation 
plan conforming to the requirements of state law and regulations 
issued by the Department in California Code of Re.gulations Title 
25, Section 6000 et seq. 

c. Recipient has executed and provided to the Department a 
Certificate of Identity of Interest. 

d. Recipient has obtained all necessary insurance policies ahd 
endorsements as described in Exhibit E of this Agreement. 

e. The Recipient shall provide security to assure completion of the 
Project by furnishing the Departm~nt and other construction lenders 
with Performance and Payment Bonds, or a Letter of Credit, which 
shall remain in effect during the entire term of construction of the 
Scope of Work, and which shall be in a form and from an issuer 
which is acceptable to the construction lenders and Department. 
The Performance Bond shall be in an amount at least equal to one 
hundred percent (1 00%) of the approved construction costs to 
provide security for the faithful performance of the Standard 
Agreement including a warranty period of at least 12 months after 
completion. The Payment Bond shall be in an amount at least 
equal to one hundred percent {1 00%) of the approved construction 
costs to provide security for the payment of all persons performing 
labor on the Project and furnishing materials in connection with the 
Project. If a Letter of Credit is used, it shall be in an amount equal 
to at least 20% of the approved construction costs. The 
Department shall be named as an additional obligee in the Bonds 
or beneficiary under a Letter of Credit. 

f. Recipient has obtained all required permits and approvals required 
for the lawful construction of the Infrastructure Project and, when 
required by the Department, the Housing Development. 

g. Where approval by a local public works department, or its 
equivalent, is required for the Infrastructure Project, the applicant 
must submit a statement from that department, or other 
documentation acceptable to the Department, indicating that the 
Infrastructure Project has received that approval. 

h. Recipient has received all required public agency entitlements and 
land use approvals for the Housing Development. 

If the Housing Development includes multiple phases or 
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developments, no Program Funds shall be disbursed until all 
entitlements and funding commitments for at least the first phase of 
the Housing Development has been received. 

i. Submission to the Department of all lien waivers required by the 
Department or passage of the applicable statutory periods for filing 
mechanic and other similar liens. 

j. Recipient has obtained all applicable CEQA and NEPA clearances 
and submitted evidence thereof as required by the Department. 

k. Recipient has provided to the Department a Title Report acceptable 
to the Department. 

I. Recipient has executed and recorded a written covenant for the 
development of affordable housing with the Department as required 
in the Standard Agreement. 

m. Recipient has provided evidence of binding agreements for 
construction financing and enforceable commitments for permanent 
financing as identified in the Sources and Uses of Funds (or 
equivalent, alternative financing approved by the Department) 
demonstrating adequate funding to complete the Infrastructure 
Project and Housing Development and to provide permanent 
financing therefore. 

If the Housing Development includes multiple phases or 
developments, no Program Funds shall be. disbursed until all 
binding agreements for construction financing and enforceable 
commitments for permanent financing for at least the first phase of 
the Housing Development has been received. 

n. Recipient has provided evidence acceptable to the Department of 
ongoing compliance with State Prevailing Wage Law as required by 
the Grant Documents and the Guidelines. 

o. Recipient has completed, executed and submitted to the 
Department, on a form provided by the Department, a Draw 
Request indicating Recipient's request for disbursement of Program 
Funds. 

p. Recipient has completed or complied with all events or conditions in 
the Disbursement Schedule prior to the submission of the Draw 
Request. 
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q. Recipient has complied with all special conditions contained in the 
Exhibit F which are conditions precedent to the disbursement of 
Program Funds. 

r. Recipient has submitted a Draw Request as provided below. 

16. Draw Requests. 

a. Application for Pavment. Recipient shall request Program Funds 
by submitting a written itemized statement or draw request in a 
form that is acceptable to the Department (the "Draw Request"), 
subject to the conditions set forth below. A Draw Request for 
payment shall be submitted to the Department not more frequently 
than once monthly. The Department shall determine whether or not 
the conditions precedent to its obligation to advance Program 
Funds have been satisfied or whether or not to waive any 
conditions precedent to its obligations to advance its Program 
Funds which the Department determines have not been satisfied. 

b. Contents of Application for Payment. Each Draw Request shall set 
·forth the following: (i) a description of work performed, material 
supplied and/or costs incurred or due for which the disbursement is 
requested with respect to any Approved Costs shown as a line item 
("Item") in the Sources and Uses of Funds; (ii) the total amount 
incurred, expended and/or due for each requested Item, less prior 
disbursement; and (iii) the percentage of completion of the portion 
of the work to be paid from the Item. 

c. Delivery of Draw Request. Recipient shall deliver each Draw 
Request to the Department at its address set forth in Paragraph 30 
or such other address designated by the Department in writing. 
Each Draw Request shall be subject to the approval of the 
Department. 
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d. Documentation. Each Draw Request shall be accompanied by the 
fallowing: (i) copies of paid invoices and unconditional lien releases 
for construction costs paid with the proceeds of prior Draw 
Requests (except for the first Draw Request), and conditional (upon 
receipt of payment) lien releases for construction costs to be paid 
with the proceeds of the instant Draw Request, which invoices and 
lien releases shall be considered a part of each Draw Request; (ii) 
a copy of inspection report or other documentation from localities, 
municipalities, or other construction lenders indicating the 
percentage of work completed pertaining to instant Draw Request; 
(iii) submission of all lien waivers required by the Department or 
passage of the applicable statutory periods for filing mechanic and 
other similar liens; and (iv} any applicable change order(s) that 
affect or alter the Scope of Work. 

17. Approva I of Draw Request. 

a. Procedure. The Department shall within thirty (30) business days 
after receipt of a Draw Request containing all of the items 
described in Paragraph 15, above, determine the amount of the 
Draw Request to be approved, notify Recipient of such amount, 
and disburse the approved amount, by State Warrant, to the 
Recipient or designated payee approved by the Department. 

b. Disapproval. Any item in a Draw Request which is not specifically 
approved within thirty (30) business days shall be deemed 
disapproved. On the basis of the progress of work performed on 
the Infrastructure Project and the conditions precedent to making 
disbursements in this Agreement, the Standard Agreement and the 
applicable statutes and Program Guidelines, the Department may 
disapprove all or part of a Draw Request. In the event the 

-~--~- ---------~- --~- Deg_ar:tment diso;tQp_r__oves_i:3DYJ:JOrtion __ SJLthe amQJ,Jflt regyeste_d__Qy_~---· ~---
Recipient in a Draw Request, the Department shall promptly notify 
the Recipient in writing of the disapproved amount and the reason 
therefore. 

c. Concurrent Review of Draw Request. In the event any item shall 
be disapproved or deemed disapproved, the Recipient and the 
Department shall meet and in good faith attempt to resolve the 
matter to their mutual satisfaction. 
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d. Disbursement of Undisputed Amounts. In the event of any dispute, 
the Department shall disburse the amount of the Draw Request not 
in dispute, and fund any disputed amount promptly upon resolution 
of the dispute. Disputed amounts shall not be deducted from the 
Department's Program Funds, but shall be available for 
disbursement for other approved costs in accordance with the 
Sources and Uses of Funds. The Department and Recipient shall 
seek to resolve any disputes promptly and in good faith. 

18. Condition Precedent to Final Disbursement. The final disbursement of the 
of Program Funds, including ten percent (10%) retention of hard 
construction costs, shall be subject to the following conditions: 

a. All of the conditions set forth in Paragraphs 14, 15 and 16 above 
have been met. 

b. Submission to the Department of a Notice of Completion duly 
recorded by Recipient. 

c. S_ubmission to the Department of a Certificate of Occupancy for the 
Housing Development issued by the local government having 
jurisdiction over the Housing Development, or any equivalent 
thereto acceptable to the Department. If the Housing Development 
has multiple phases or developments, then submission to the 
Department of a Certificate of Occupancy for the first phase of the 
Housing Development. 

d. Receipt by the Department, if so requested, of a development cost 
audit for the Infrastructure Project satisfactory to the Department. 

e. Issuance of a certificate or certificates, each in form and substance 
satisfactory to the Department, executed by Recipient and the 
Architect, either jointly or severally, each certifying that the 
Infrastructure Project has been completed in accordance with the 
Scope of Work. 

f. Completion of the Infrastructure Project in accordance with Exhibit 
B and acceptance and approval of the Project by the Department 
and by any person or governmental agency whose approval may 
be required. 

g. Submission to the Department of all lien waivers requir~d by the 
Department or passage of the applicable statutory periods for filing 
mechanic and other similar liens. 
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h. Disposition of mechanic's liens that have been recorded or stop 
notices that have been delivered to the Department or other 
construction lenders, so that any such liens shall have been paid, 
settled, bonded around or otherwise extinguished or discharged, 
and the Department has been provided satisfactory evidence of 
such payment, settlement, bond or discharge, including without 
limitation all statutory waivers. 

i. Review and approval by the Department of evidence submitted by 
Recipient that the Housing Development meets or exceeds the 
requirements for access to transit for which Recipient received 
points under the Program. 

j. Review and approval by the Department of evidence submitted by 
Recipient that the Housing Development meets or exceeds the 
requirements for . proximity to amenities for which Recipient 
received points under the Program. 

19. Disbursement of Program Funds Received by Recipient. All Program 
Funds received by Recipient shall be disbursed to pay costs in 
accordance with the Draw Request approved by the Department and in 
accordance with this Agreement. 

20. Inspection of the Infrastructure Project and the Housing Development. 
The Department shall have the right to inspect the Infrastructure Property 
and the Housing Development during construction. Recipient shall deliver 
to the Department any inspection reports prepared on behalf of the other 
construction lenders, to the extent available to the Recipient. Inspection of 
the Infrastructure Property and the Housing Development shall be for the 
sole purpose of protecting the Department's interest and is not to be 

· -- --- --~----------construed-as-a-representation-by --the- Department-that-there- has-been---
compliance with plans or that the Infrastructure Property and the Housing 
Development will be free of faulty materials or workmanship. The 
Recipient can make or cause to be made such other independent 
inspections as the Recipient may desire for its own protection. 

21. Events of Default. The occurrence of any of the following events shall 
constitute an "Event of Default" hereunder following written notice to the 
Recipient by the Department, specifying (i) the applicable event, (ii) the 
action required to prevent such event from becoming an Event of Default, 
and (iii) a date, which shall be not fewer than fifteen (15) after the date the 
notice is mailed to Recipient, by which such action must be taken: 
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a. Monetary. (i) Recipient's failure or inability to secure anticipated 
permanent financing from parties other than the Department's 
Program Funds as specified in Exhibit C (or equivalent alternative 
financing approved by the Department), regardless of fault of the 
Recipient; (ii) Recipient's failure to use or apply Program Funds in 
the manner specified by, or consistent with the purposes of this 
Agreement and as specified in Exhibits B and C; or (iii) the 
occurrence . of an event of default under the terms of the 
commitment for any of the loans or grants received from other 
construction funding sources as specified in Exhibit C hereto which 
results in a termination or cancellation of such commitment(s). 

b. Construction; Use. (i) Recipient's failure to remedy any material 
deviation in the work of construction from the Scope of Work that 
occurred without the Department's approval or defective 
workmanship or materials in constructing the Infrastructure Project 
or Housing Development, in each case to the Department's 
satisfaction, within ten (1 0) days of the Department's written 
demand to do so; (ii) the cessation of construction of the 
Infrastructure Project and Housing Development prior to completion 
for a continuous period of more than fifteen (15) days (unless 
caused by war, rebellion, insurrection, strike, lockout, boycott or act 
of God, or other event beyond the Recipient's control as determined 
in the sole discretion of the Department); (iii) the prohibition, 
enjoining or delay (in any manner) of the construction of, or the 
prohibition or enjoining (in any manner) of the leasing or sale of any 
unit in the Housing Development in accordance with the Grant 
Documents for a continuous period of more than thirty (30) days; or 
(iv) the curtailment in availability to the Infrastructure Project or 
Housing Development for a continuous period of more than thirty 
(30) days of utilities or other public services necessary for 
construction or the full occupancy or utilization of the Infrastructure 
Project or Housing Development. 

c. Performance of Obligations. Recipient's default and failure to cure 
such default in a timely manner under any other Grant Documents 
or other construction lender loan documents, Recipient's default 
under any ground lease or sale of the Housing Development, or 
Recipient's failure to perform its obligations ·under this Agreement. 

d. Representations and Warranties. (i) Any of Recipient's 
representations or warranties in. any of the Grant Documents or any 
statements, certificates or schedules furnished by Recipient to the 
Department, shall prove to have been untrue in any material 
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respect when made or the Recipient shall have concealed any 
material fact from the Department, (ii) any of the Recipient's 
representations or warranties in any of the Grant Documents or any 
statement, certificates or schedules furnished by Recipient to the 
Department, other 'than representations, warranties, statements 
and certificates as to the financial condition of Recipient or any 
other person, shall cease to be true and shall remain untrue for 
thirty (30) days after notice of such change to Recipient by the 
Department, or (iii) any material ·adverse change in the financial 
condition of Recipient from the financial condition represented to 
the Department as of the date of this Agreement which alters or 
affects the Scope of Work. 

e. Voluntary Bankruptcy; Insolvency: Dissolution. Recipient's or any 
general partner of Recipient's (i) filing of a petition for relief under 
any state or federal law regarding bankruptcy, reorganization or 
other relief to debtors; (ii) filing any pleading in any involuntary 
proceeding under any state or federal law regarding bankruptcy, 
reorganization or other relief to debtors which admits the jurisdiction 
of the court or the petition's material allegations regarding the 
Recipient's insolvency; (iii) making a general assignment for the 
benefit of creditors; (iv) applying for, or the appointment of, a 
receiver, trustee, custodian or liquidator of Recipient, any general 
partner of Recipient or any of their respective properties; (v) 
inability or admission in writing of its inability to pay its debts as 
they are due; or (vi) death, if an individual; or the filing by Recipient 
or any general partner of Recipient of a petition seeking the 
liquidation or dissolution of Recipient or any general partner of 
Recipient or the commencement of any other procedure to liquidate 
or dissolve Recipient or any general partner of Recipient 

. -·~~ -f.~-- --lnvoluntar:y-Bankruptcv.--Recipient's_or_any __ generaLpactner__ oL _____ _ 
Recipient's failure to effect a full dismissal of any involuntary (i) 
petition under any state or federal law regarding bankruptcy, 
reorganization or other relief to debtors; (ii) proceeding for the 
appointment of a receiver, trustee or liquidator for Recipient or any 
general partner of Recipient or all or a material part of the assets of 
the Recipient or any general partner of Recipient, or (iii) petition or 
proceeding under other state or federal law regarding bankruptcy, 
reorganization or other relief to debtors that is filed against 
Recipient or any general partner of Recipient or in any way 
restrains or limits Recipient or any general partner of Recipient or 
the Department regarding the Program Funds, the Property, the 
Infrastructure Project or Housing Development, in any event prior to 

TOD Grant Disbursement Agreement {NOFA 12/11/07) 
Rev: 09/1 0/09 

Page 16 of 48 

Prep: 09/1 0/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

275 of 355



the earlier of the entry of any order granting relief sought in the 
involuntary petition or proceeding, or sixty (60) days after the date 
of filing of the petition or beginning of the proceeding. 

g. Liens; Attachment; Condemnation; Encroachments. (i) The filing of 
any claim of lien against the Property, Housing Development or the 
Infrastructure Project, or any part thereof, or service on the 
Department of any bonded stop notice relating to the Property, 
Housing Development or the Infrastructure Project and the 
continuance of the claim for lien or bonded stop notice for twenty 
(20) days after Recipient receives actual notice thereof without 
discharge, satisfaction or provision for payment being made as 
provided for in Paragraph 12 hereof; (ii) the condemnation, seizure 
or appropriation of, or the occurrence of an uninsured casualty with 
respect to, any material portion of the Property, Housing 
Development or the Infrastructure Project, such materiality to be 
determined by the Department in its sole and absolute discretion; 
(iii) the sequestration or attachment of, assignment by Recipient for 
the benefit of its creditors of, or any levy or execution upon, the 
Property, Housing Development, the Infrastructure Project, other 
collateral provided by Recipient under any of the Grant Documents, 
monies in any account as may be required under any Grant 
Documents for the deposit of operating income, or substantial 
portion of the other assets of Recipient, which is not released, 
expunged or dismissed prior to the earlier of sixty (60) days after 
sequestration, attachment or execution or the sale of the assets 
affected thereby; or (iv) any survey provided to the Department 
upon a request for a disbursement of Program Funds shows 
encroachments which occurred without the written approval of the 
Department which, in its sole discretion, the Department requires to 
be removed or corrected, and the failure to remove or correct any 
such encroachments within thirty (30) days after receipt of the 
survey .. 

h. General. Recipient's breach of any condition, covenant, warranty, 
promise or representation contained in this Agreement not 
otherwise resulting in an Event of Default hereunder and the 
continuance of such breach for a period of thirty (30) days after 
written notice thereof to Recipient. 

22. Remedies upon an Event of Default. Upon the happening of an Event of 
Default, the Department's obligation to disburse Program Funds shall 
terminate and the Department shall have the right to withhold any further 
disbursement of Program Funds until the default has been cured. Upon 
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the occurrence of an Event of Default, the Department may also, in · 
addition to all other rights and remedies available to the Department 
hereunder or under the Grant Documents or applicable law, at its option, 
proceed with any or all remedies set forth herein: 

a. Terminate this Agreement. 

b. Call all sums paid or advanced under the Program due and 
payable, all without notice of default, presentment or demand for 
payment, protest or notice of nonpayment or dishonor, or other 
notice or demand of any kind or character. 

c. Completion of Project. The Department shall have the ·right to enter 
into possession of the Property, the Infrastructure Project or the 
Housing Development, to take over and complete the Infrastructure 
Project or Housing Development in accordance with the Scope of 
Work, to discharge and replace the Contractor and to employ 
personnel to protect the Property, the Infrastructure Project or the 
Housing Development and, for those purposes, to make 
disbursements of Program Funds. All such disbursements shall be 
deemed to have been paid to the Recipient by the Department. . 
Any funds so paid or advanced shall be · reimbursed to the 
Department by Recipient on demand, together with interest thereon 
at the rate of ten (10%) percent per annum from the date of 
expenditure. Any contracts entered into or indebtedness incurred 
upon the exercise of such right may be in the name of the 
Recipient, and for such purposes and the other purposes of this 
Paragraph 21 the Department is hereby authorized and irrevocably 
appointed attorney-in-fact (said appointment being coupled with an 
interest) to enter into said contracts or agreements or contracts or 
agreements theretofore made by or on behalf of Recipient and to 

--- ------ ------- ------do-any-and-all-things-necessary_or_pmper_to_complete -the_work_of_ 
construction, including the signing of Recipient's name to such 
contracts and documents as may be deemed necessary by counsel 

·for the Department. 

In addition to the foregoing and not in limitation thereof, the 
Recipient hereby further empowers the Department as said 
attorney-in-fact as follows: (i) to use any Program Funds for the 
purpose of completing the construction of the Infrastructure Project 
in the manner called for by the Scope of Work; (ii) to make such 
additions, changes and corrections in the Scope of Work as shalt 
be necessary or desirable to complete the Infrastructure Project in 
substantially the manner contemplated by the Scope of Work; (iii) to 
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employ such contractors, subcontractors, agents, architects and 
inspectors as shall be required for said purposes; (iv) to pay, settle 
or compromise all existing bills and claims which may be liens 
against the Property, the Infrastructure Project, or any part thereof, 
or as may be necessary or desirable for the completion of the 
construction of the Infrastructure Project, or for clearance of title; (v) 
to execute all applications and certificates in the name of the 
Recipient which may be required by the Construction Contract or 
documents entered into in connection therewith; (vi) to prosecute 
and defend all actions and proceedings in connection with the 
Infrastructure Property or the construction of the Infrastructure 
Project and to take such action and require such performance 
necessary; and (vii) to do any and every act which the Recipient 
might do in its own behalf with regard to completion of the 
construction of the Infrastructure Project. In no event shall the 
Department be required to expend its own funds to complete the 
Infrastructure Project if the remaining Program Funds are· 
insufficient, but the Department may, at its option, advance such 
funds. 

d. Stoppage of Construction. Upon an Event of Default specified in 
subparagraph (b)(i), (b)(iv) or (g)(iv) of Paragraph 21, the 
Department may order immediate stoppage of construction and 
demand that the condition be corrected, notwithstanding any right 
of Recipient under this Agreement to correct or insure against such 
defects. After issuance of such an order in writing, no further work 
shall be done on the Infrastructure Project without the prior written 
consent of the Department and until said condition has been fully 
corrected. 

e. Curing of Defaults by Disbursement From Program Funds. Upon 
the happening of any Event of Default that may be cured by 
payment of money, the Department shall have the right to make 
such payment from the Program Funds. If the payment of any such 
sums may, in the Department's good faith determination, result in 
the reduction in the total amount of remaining Program Funds 
below that required to complete construction of the Infrastructure 
Project, the amount which the Department determines in good faith 
to be necessary to provide for such completion shall be deposited 
by Recipient with the Department or in such account as the 
Department may designate, within ten (1 0) days after written 
demand therefore by the Department. 

f. Judgment for Specific Performance; Appointment of a Receiver. 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/1 0/09 
Prep: 09/10/09 
Dev: The Rai/yards 
Contract No.: 07-T00-4243 

Page 19 of 48 

278 of 355



Upon the occurrence of an Event of Default, the Department may 
seek an order for specific performance in any court of competent 
jurisdiction or may apply to any such court for the appointment of a 
receiver to take over and complete construction of the Infrastructure 
Project or Housing Development in accordance with the terms of 
the Grant Documents, or for such other relief as may be 
appropriate. 

23. Right to Advance or Post Program Funds. Where disputes have arisen 
which, in the good faith opinion of the Department, may endanger timely 
completion of the Infrastructure Project or fulfillment of any condition 
precedent or covenant herein or result in lien claims against the Property 
or the Infrastructure Project, the Department may agree to advance 
Program Funds for the account of Recipient without prejudice to 
Recipient's rights, if any, to recover said funds from the party to whom 
paid. Such agreement or agreements may take the form which the 
Department, in its discretion, deems proper, including, but without limiting 
the generality of the foregoing, agreements to indemnify a title insurer 
against possible assertion of lien claims, agreements to pay disputed 
amounts to the Contractor or any potential lien claimant in the event 
Recipient is unable or unwilling to pay the same, and the like. All sums 
paid or agreed to be paid pursuant to such undertaking shall be for the 
account of Recipient, and Recipient agrees to reimburse the Department 
for any such payments made upon demand therefore with interest at the 
rate of ten (1 0%) percent per annum, or such lower rate of interest as may 
be approved by the Department, from the date of payment until date of 
reimbursement. Nothing in this or any other paragraph of this Agreement 
shall be construed to require the Department to advance monies over and 
above the amount of the Program Funds, though the Department may, at 
its option, advance such amounts. 

- -- -- -- --- ----- -24-;-- --Right-of -Gontest-.--Recipient-shall have-the-right- to-coRtest--in-good- faith- -_d ____ _ 
any claim, demand, levy or assessment the assertion of which would 
constitute an Event of Default hereunder. Any such contest sha_ll be 
prosecuted diligently and in a manner unprejudicial to the· Department or 
the rights of the Department hereunder. Upon demand by the 
Department, Recipient shall make suitable provision by deposit of funds 
with the Department or by bond or by title insurance or other assurance 
satisfactory to the Department for the possibility that the contest will be 
unsuccessful. Such provision shall be made five (5) days after demand 
therefore, and, if made by deposit of funds with the Department, the 
amount so deposited shall be disbursed in accordance with the resolution 
of the contest either to Recipienfor the adverse claimant. 
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25. ·Rights Cumulative, No Waiver. All the Department's rights and remedies 
provided in the Grant Documents, granted by law or otherwise, are 
cumulative and, except as provided herein, may be exercised by the 
Department at any time. No waiver shall be implied from any failure of the 
Department to take, or any delay by the Department in taking, action 
concerning any Event of Default or failure of condition under the Grant 
Documents, or from any previous waiver of any similar or unrelated Event 
of Default or failure of condition. Any waiver or approval under any of the 
Grant Documents must be in writing and shall be limited to its specific 
terms. 

26. Attorneys' Fees; Enforcement. If any attorney, including the California 
Attorney General, is engaged by the Department to enforce, construe or 
defend any provision of any of the Grant Documents, or as a consequence 
of any Event of Default not cured hereunder or default under any other 
Department document, with or without the filing of any legal action or 
proceeding, Recipient shall pay to the Department, immediately upon 
demand, the amount of all attorneys' fees and costs incurred by the State 

. in connection therewith, together with interest thereon from the date of 
such demand at the rate often (10%) percent per annum. 

27. Enforcement of the Construction Contract. The parties hereto agree that 
the Department shall have, and is hereby assigned, the right of the 
Recipient to enforce the provisions of the Construction Contract and all 
documents related thereto in the event, as determined by the Department, 
in its sole discretion, that the Recipient fails, refuses, or is otherwise 
unable to enforce them. The Department shall notify the Recipient, in 
writing, of its determination to effect this assignment, specifying the 
reasons therefor, at least fifteen (15) days prior to the Department's 
undertaking any such action. 

28. Indemnification and Waiver. 

a. Indemnification. Recipient agrees to indemnify the Department and 
its agents, employees and officers against, and hold the 
Department and its agents, employees and officers harmless from, 
any losses, damages, liabilities, claims, actions, judgments, court 
costs and legal or other expenses (including attorneys' fees), of 
every name, kind and description, which the Department may incur 
as a direct or indirect consequence of: (i) the making of the grant to 
the Recipient, except for violations of banking laws or regulations 
by the Department; (ii) Recipient's failure to perform any obligations 
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as and when required by this Agreement or any of the Grant 
Documents; (iii) any failure at any time of any of Recipient's 
representations or warranties to be true and correct; (iv) any act or 
omission by Recipient, any contractor, subcontractor, material 
supplier, engineer, architect or other person or entity with respect to 
the Property~ the Infrastructure Project or Housing Development; or 
(v) the presence of hazardous substances on or at the Property, the 
Infrastructure Project or' the Housing Development. Recipient shall 
pay immediately upon the Department's demand any amounts 
owing under this indemnity together with interest from the date the 
indebtedness arises until paid at the rate of ten percent (1 0%) per 
annum. The duty of the Recipient to indemnify and hold harmless 
includes the duties to defend as set forth in Section 2778 of the 
Civil Code. Recipient shall indemnify and hold harmless the 
Department and its agents, officers and employees as set forth 
herein regardless of the existence or degree of fault or negligence 
whether active or passive, primary or secondary on the part of the 
Department or the Recipient or their respective agents, officers, 
employees, contractors or subcontractors; provided, however, that 
Recipient's duty to indemnify and hold harmless hereunder shall not 
extend to liability arising from gross negligence or willful misconduct 
of the Department. Recipient's duty to indemnify the Department 
shall survive the term of this Agreement or the cancellation of the 
Standard Agreement. 

b. Waiver and Release. The Recipient waives and releases any and 
all rights to any types of express or implied indemnity against the 
Department or its agents, officers or employees. 

c. Waiver. The Recipient expressly waives the protections of Section 
1542 of the Civil Code in relation to subparagraphs (a) and (b) 
above. 
-~----------~-------- ---- ------- ----- ----- --------------~-----

29. Further Assurances. At the Department's request and at Recipient's 
expense, Recipient shall execute, acknowledge and deliver any other 
instrument and perform ·any other act necessary, desirable or proper (as 
determined by the Department) to carry out the purpose of the Grant 
Documents or to perfect and preserve any liens or covenants created by 
the Grant Documents. 

·30. Notices. All written notices and demands under. the Grant Documents 
shall be deemed served upon delivery or, if mailed, upon the date shown 
on the delivery receipt (or the date on which delivery was refused as 
shown on the delivery receipt) after deposit in United States Postal 
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Service certified mail, postage prepaid, return receipt requested, or after 
delivery or attempted delivery by an express delivery service, and 
addressed to the address of Recipient or to the primary place of business 
or the mailing address of the Department, as applicable, appearing below. 
Notice of change of address may be given in the same manner, provided 
Recipient's address shall be in the State of California or the state where 
Recipient's principal place of business is located, as represented to the 
Department in the Grant Documents. 

Recipient's Address: 
City of Sacramento 
915 I Street, 5th Floor 
Sacramento, CA 94252 

Department's Address: 
Department 9f Housing and Community Development 
1800 Third Street, Room 460 
Sacramento, CA 95811 

31. Amendments and Additional Agreements. This Agreement shall not be 
altered or amended except in writing executed by all parties. The 
Recipient agrees that any other agreements entered into by the Recipient 
relating to the performance of this Agreement shall be subject to the 
written approval of the Department. · 

32. Books and Records. Recipient shall maintain complete books of accounts 
and other records for the Project and for the use of the Program Funds; 
including, but not limited to, records of preliminary notices, lien releases, 
invoices and receipts, and certificates of insurance pertaining to the 
Contractor and each subcontractor; and the same shall be available for 
inspection and copying by the Department upon reasonable notice to 
Recipient. 

33. No Third Parties Benefited. No person other than the Department and 
Recipient and their permitted successors and assigns shall have any right 
of action under any of the Grant Documents. 

34. Authority to File Notices. At any time subsequent to the funding of the 
Program Funds, Recipient irrevocably appoints and authorizes the 
Department, as Recipient's attorney-in-fact, which agency is coupled with 
an interest, to execute and record, on either of them, in the Department's 
or Recipient's name, any notices, instruments or documents that the 
Department deems appropriate to protect the Department's interest under 
any of the Grant Documents. 
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35. Actions. At any time subsequent to the funding of the Program Funds, the 
Department may commence, appear in or defend any action or 
proceeding purporting to affect the Property, the Infrastructure Project, the 
Housing Development or the Grant Documents, or the rights, duties or 
liabilities of Recipient or the Department under the Grant Documents. In 
exercising this right, the Department may incur or incur and pay 
reasonable costs and expenses including, without limit, attorneys' fees 
and court costs and Recipient agrees to pay all such expenses so incurred 
and reimburse the Department for any expenses so paid. 

36. Relationship of Parties. The relationship of Recipient and the Department 
under the Grant Documents is, and shall at all times remain, solely that of 
Recipient as the Grantee and Department as Grantor. The Department 
neither undertakes nor assumes any responsibility or duty to Recipient or 
to any third party with respect to the Property, the Infrastructure Project or 
the Housing Development, except as expressly provided in the Grant 
Documents. 

37. Assignment of Grant Documents. The Recipient shall not assign any 
interest, or any portion thereof, under the Grant Documents, or in any 
monies due or to become due thereunder, without the Department's prior 
written consent. Any such assignment made without the Department's 
consent shall be void. Recipient recognizes that this is not a commercial 
loan and that the Department would not make the grant except in reliance 
on Recipient's expertise and reputation. In this instance, the work to be 
funded has not been performed at the time of grant approval and the 
Department is relying on Recipient's expertise and prior experience to 
construct and develop the Infrastructure Project and Housing 
Development in accordance with the terms of the Grant Documents. 

--------- ----n 38.- - -Restrictions on-Ir.ansfer of the ~rojectand lnte[est.in Recipient._Becipient _____________ _ 
shall not assign, sell, transfer or convey any interest held by the Recipient 
in the Infrastructure Project or the Housing Development, including, 
without limitation, any general partnership interest in the Recipient, except 
as provided for in this Agreement, without the Department's prior written 
consent. Recipient shall promptly notify the Department of such transfers 
and shall provide the Department with any documents respecting such 
transfer as the Department may reasonably request; provided however 
that Recipient, if Recipient is a limited partnership, may sell, assign, 
transfer or convey limited partnership interests without the prior approval 
of the Department. · 
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39. Integrated Agreement. This Agreement is made for sole benefit and 
protection of the parties hereto and no other person or persons shall have 
any right of action or right to rely hereon. As this Agreement contains all 
the terms and conditions agreed upon between the parties, no other 
agreement regarding the subject matter thereof shall be deemed to exist 
or bind any party unless in writing and signed by the party to be charged. 
Notwithstanding the foregoing sentence or any other provision of this 
Agreement, this Agreement does not supersede and shall not be deemed 
to amend any Department Grant Documents. 

40. Termination of this Disbursement Agreement. This Agreement shall 
terminate four years after all of the Program Funds have been fully 
disbursed and expended by Recipient. 

· 41. Binding Effect. This Agreement shall be binding on and inure to the 
benefit of the parties to this Agreement and their heirs, personal 
representatives, successors, and assigns, except as otherwise provided in 
this Agreement. 

42. Governing Law. This Agreement shall be construed in accordance with 
and governed by the laws of the State of California. All code references 
herein refer to the California Codes, unless specifically indicated 
otherwise. 

43. Titles and Captions. Titles or captions contained herein are inserted as a 
matter of convenience and for reference, and in no way define, limit, 
extend or describe the scope of this Agreement or any provisions hereof. 

44. Interpretation. No provision in this Agreement is to be interpreted for or 
against either party because that party or his legal representatives drafted 
such provision. 

45. Waiver, Amendments. No breach of any provisions hereof may be waived 
unless in writing. Waiver of any beach of any provisions hereof shall not 
be deemed to be a waiver of any other breach of the same or any other 
provisions hereof. This Agreement may be amended only by a written 
agreement executed by the parties in interest at the time of the 
modification. 
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46. Severance. If any provision of this Agreement is determined by a court of 
competent jurisdiction, to be illegal, invalid, or unenforceable, such 
provisions will be deemed to be severed and deleted from the Agreement, 
as a whole and neither such provisions, nor its severance and deletion 
shall in any way affect the validity of the remaining provisions of this 
Disbursement Agreement. 

47. Voluntary Agreement. The parties hereto, and each of them, further 
represent and declare that the parties carefully read this Agreement and 
the parties know the contents thereof, and that the parties sign the same 
freely and voluntarily. 

48. Attorney's Fees. In the event of any dispute between the parties 
regarding this Agreement, the prevailing party shall be entitled to recover 
costs and expenses, including but not limited to reasonable attorneys' 
fees. 

49. Non-Discrimination. In the petiormance of this Agreement, Recipient shall 
not discriminate against any provider, or potential provider, on the basis of 
race, color, religion, ancestry, sex, age, national origin, physical handicap 
or any other arbitrary factor. 

50. Incorporation. The following Exhibits, all attached hereto, are hereby 
incorporated into this Agreement: 

Exhibit A: 
Exhibit B: 
Exhibit C: 
Exhibit 0: 
Exhibit E: 
Exhibit F: 

Legal Description 
Scope of Work 
Sources and Uses of Funds 
Disbursement Schedule 
Insurance Requirements 
Special Conditions 
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IN WITNESS WHEREOF, the Department, Recipient and Developer have 
executed this Disbursement Agreement as of the date set forth above. 

RECIPIENT: 
City of Sacramento, 
a municipal corporation 

By: 2rJJ:~ 
Marty Hanneman, 
Utilities Director 

DEVELOPER: 
S. Thomas Enterprises of Sacramento, LLC, 
a Delaware limited liability company 

By: /f'~/~ 
Suheil Totah, 
Vice President 

DEPARTMENT: 
Department of Housing and Community Development, 
a public ncy of the State of California 

Chris Westlake, 
Deputy Director 
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Exhibit "A" to Disbursement Agreement 

Legal Description 

EXHIBIT A 

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF 
CALIFORNIA, COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS 
DESCRIBED AS FOLLOWS: 

PARCEL 1: 

ALL THAT CERTAIN REAL PROPERTY IN THE CITY AND COUNTY OF· 
SACRAMENTO, STATE OF CALIFORNIA AND BEING A PORTION OF THAT 
CERTAIN 203.161 ACRE TRACT OF LAND SHOWN AND DELINEATED ON 
RECORD OF SURVEY FILED IN BOOK 51 OF SURVEYS AT PAGE 10 OF 
THE OFFICIAL RECORDS OF SACRAMENTO COUNTY AND A PORTION OF 
PARCEL A AS SAID PARCEL IS SHOWN AND SO DESIGNATED ON PARCEL 
MAP FILED IN BOOK 120 OF PARCEL MAPS, AT PAGE 10 OF SAID 
OFFICIAL RECORDS BEING DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE WESTERLY LINE 
OF 6TH STREET (80 FEET WIDE) AND THE NORTHERLY LINE OF H 
STREET (80 FEET WIDE); 

THENCE ALONG SAID WESTERLY LINE OF 6TH STREET NORTH 18 
DEGREES 26'23" EAST, 15.24 FEET; 

THENCE LEAVING SAID WESTERLY LINE NORTH 44 DEGREES 14'53" 
EAST, 183.76 FEET TO THE POINT OF INTERSECTION OF THE EASTERLY 

--~~--- --- -- -biNE-G~SAIGl-6T"blSTRgG-T-AND-T-biE- NOR1'H~RL-Y-LINE-OF l=biE-f!..LLE¥-(20------------
FEET WIDE) IN THE BLOCK BOUNDED BY G, H, 6TH AND 7TH STREETS; 

THENCE ALONG THE NORTHERLY LINE OF SAID ALLEY SOUTH 71 
DEGREES 37'21" EAST, 319.58 FEET TO ITS INTERSECTION WITH THE 
WESTERLY LINE OF 7TH STREET (80 FEET WIDE); 

THENCE ALONG SAID WESTERLY LINE OF 7TH STREET NORTH 18 
DEGREES-1 9'02" EAST, 1164.13 FEET TO A POINT THEREON LOCATED 
100 FEET SOUTHERLY FROM THE NORTHERLY LINE OF THE ALLEY 
BETWEEN 0, E, 6TH AND 7TH STREETS, SAID POINT BEING THE POINT OF 
BEGINNING OF THE STREET VACATION BY SACRAMENTO CITY 
ORDINANCE NO. 214, FOURTH. SERIES; 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
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THENCE NORTH 40 DEGREES 07'56" EAST, 34.84 FEET TO A POINT ON 
THE NORTHWESTERLY LINE OF THE LAND CONVEYED TO THE CITY OF 

. SACRAMENTO .BY DEED RECORDED IN BOOK 8512-31 AT PAGE 1928 
OFFICIAL RECORDS OF SAID COUNTY; 

THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE 72.50 
FEET THROUGH A CENTRAL ANGLE OF 11 DEGREES 58'18" SAID 
NORTHWESTERLY LINE BEING THE ARC OF A NON-TANGENT CURVE TO 
THE RIGHT HAVING A RADIUS OF 347.00 FEET TO WHICH A RADIAL LINE 
BEARS NORTH 63 DEGREES 01 '57" WEST; 

THENCE LEAVING SAID NORTHWESTERLY LINE SOUTH 79 DEGREES 
25'14" WEST, 190.28 FEET; 

THENCE SOUTH 49 DEGREES 52'44" WEST, 326.94 FEET; 

THENCE 444.33 FEET ALONG THE ARC OF A 843.00 FOOT RADIUS 
TANGENT (;URVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30 
DEGREES 11 '59"; 

THENCE SOUTH 80 DEGREES .04'43" WEST, 17.41 FEET; 

THENCE SOUTH 33 DEGREES 41'42" WEST, 107.73 FEET; 

THENCE SOUTH 80 DEGREES 04'43" WEST, 268.35 FEET; 

THENCE SOUTH 18 DEGREES 24'47" WEST, 490.56 FEET; 

THENCE SOUTH 26 DEGREES 44'53" EAST, 62.45 FEET; 

THENCE SOUTH 71 DEGREES 37'38" EAST, 57.14 FEET TO THE 
INTERSECTION OF THE NORTHERLY LINE OF "H" STREET (80 FEET WIDE) 
WITH THE WESTERLY LINE OF 5TH STREET (80 FEET WIDE); 

THENCE ALONG THE NORTHERLY LINE OF "H" STREET SOUTH 71 
DEGREES 33'22" EAST, 405.74 FEET TO THE POINT OF BEGINNING. 

THE BASIS OF BEARINGS FOR THIS DESCRIPTION IS THE MOST 
SOUTHERLY LINE OF PARCEL A, AS FILED IN BOOK 120.0F PARCEL 
MAPS, AT PAGE 10. SAID BEARING IS SHOWN ON SAID MAP AS NORTH 
71 DEGREES 30'19" WEST. 
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THIS PARCEL IS ALSO DESCRIBED AS PARCEL 1 IN THE CERTIFICATE OF 
COMPLIANCE RECORDED JANUARY 31, 20071N BOOK 20070131, PAGE 
2410, OFFICIAL RECORDS. 

APN: 002-0010-047 

----------------- --------- .. --------------- ----- - --- -- -··· -------- ------------------ ~ -----
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Exhibit "8" to Disbursement Agreement 

Scope of Work 

The TOO infrastructure grant will be used to fund the first of a three-stage 
infrastructure project that is essential to begin the redevelopment of the 
Railyards site. 

The total project is the extension of 5th Street from H Street in the south to 
North 8 Street in the north. The first phase (TOO) will extend 5th Street from 
H Street in the south to Stevens Street in the north and include 
improvements to facilitate bike and pedestrian travel in and around the 
project area and transit station. 

TOO Phase One-Lot 42 
69 TOO Restricted Affordable rental apartment units, 17 

otherwise restricted affordable rental apartment units, 11 
market rate lofts and 1 manager's unit (98 total unit$) 

1 Q 

~ Q 

11 Q 

Q 20 20 

Q l Q 

2-Mgrs 1 Q 

69 
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Market 

50% 

60% 

Market 
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TOO PROJECT NAME 

I 
I 

I 

I 
Exhibit 'C" to Disbursement Agreement 
I 
I 

TOO INFR~STRUCTURE PROJECT DEVELOPMENT BUDGET 
I 

The Railyards I 

ESTIMATED CAPITAL IMPROVEMENT RROJECT COSTS 
COMPARATIVE BREAKDOWN OF DEVELOPMENT COSTS I 

Submit contracts, bids, engineer's estimates or any other
1 
back-up evidencing accuracy 

of eligible CIP costs ! 

DEV~LOPMENT COSTS 
! 
I 

COSTS CATEGORY QUANTITY UNIT 
TYPE 

i 

i 
I 

Land acquisition I 

Other: I Land Cost & i 
Remediation ' I 

Total Site Acquisition Costs I 
; 

! 

Clearing and Grubbing ' I 

Demolition ' 

Excavation i 
Grading (excluding grading for I 

housing and mixed use structural ' I 
improvements) 
Soil Stabilization (Lime, etc.) I 

' 
Erosion/Weed Control i 
Dewatering ' 

Other OFF-SITE construction costs 
Other ON -SITE construction costs I 

Total Site Preparation Costs : 
' 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/1 0/09 
Prep: 09/1 0/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

UNIT PRICE 

$5,807,000 

$5,807,000 

$0 

$0 

$0 
$0 
$0 

$45 055,000 
$8,463,000 

$53,518,000 

TOO Original TOTAL Application 
AMOUNT Budget 

$5,807,000 $0 

$5,807,000 $0 

$0 $0 

$0 $0 

$0 $0 
$0 $0 
$0 $0 

$45,055,000 $0 
$8,463,000 $0 

$53,518,000 $0 

Page 32 of 48 

TOO Revised TOO$ 
Change from Draw Initial Budget APPto Request Disbursement-(Standard 

Agreement) Revised #1 HCD Allowed 
budget 

$0 $0 

$0 $0 

$50,000 $50,000 $0 $0 
$51,000 $51,000 $0 $0 

$0 $0 

$156,000 $156,000 $0 $0 
$0 $0 $0 $0 

$243,000 $243,000 $0 $0 
$0 $0 

$0 $0 $0 $0 
$0 $0 $0 $0 

$500,000 $500,000 $0 $0 
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UNIT 
COSTS CATEGORY QUANTITY 

TYPE 

Sanitary Sewer 
Potable Water 
Non-Potable Water 
Storm Drain 
Detention Basin/Culverts 
Joint Trench: 
Other: Dry Utility Systems 

Total Site Utilities Costs 

Aggregate Base 
Asphalt Pavement 
Curb, Gutter, Sidewalk 
Street Lights 
Striping/Signage/Barricades 

Traffic Mitigation-Signals 

Other:. [ Roadway on Structure 
Total Surface Improvements 
Costs 

Parks: 
Irrigation 
Concrete Work 
Landscaping 
Tot Lot 
Playground Facilities 
Walking/Bike Path 
Drinking Fountains 
Retaining Walls 
Lighting 
Open Space 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/10/09 
Prep: 09/1 0/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

UNIT PRICE 

$125,000 
$376,000 

$0 
$205,000 

$0 
$0 

$557,000 
$1,263,000 

$0 
$0 

$6,981,000 
$0 
$0 

$1,024,000 

$8,005,000 

$0 

$0 

$1,004,000 
$0 
$0 

TOTAL TOO Original 

AMOUNT 
Application 

Budget 

$125,000 $125,000 
$376,000 $376,000 

$0 $0 
$205,000 $205,000 

$0 $0 
$0 $0 

$557,000 $557,000 
$1,263,000 $1,263,000 

$0 $0 
$0 $0 

$6,981,000 $6,981,000 
$0 $0 
$0 $0 

$1,024,000 $1,024,000 

$8,005,000 $8,005,000 

$0 $0 

$0 $0 

$1,004,000 $1,004,000 
$0 $0 
$0 $0 
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TOO Revised TOO$ 

Budget Change from Draw Initial 

(Standard APPto Request Disbursement-
Agreement) Revised #1 HCD Allowed 

budget 
$110,000 ($15,000) $0 $0 
$278,300 ($97,700) $0 $0 

$0 $0 $0 $0 
$308,000 $103,000 $0 $0 

$0 $0 $0 $0 
$211,200 $211,200 $0 $0 

$0 ($557,000) $0 $0 
$907,500 ($355,500) $0 $0 

$136,373 $136,373 $0 $0 
$179,438 $179,438 $0 $0 
$272,000 ($6, 709,000) $0 $0 
$132,000 $132,000 $0 $0 

$28,710 $28,710 $0 $0 

$525,000 ($499,000) $0 $0 
$0 $0 

$1,273,521 ($6,731,479) $0 $0 

$150,000 $150,000 $0 $0 
$0 $0 $0 

$150,000 $150,000 $0 $0 

$0 ($1,004,000) $0 $0 
$0 $0 $0 $0 

$2,449 485 $2,449,485 $0 $0 
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Other: \ Roadway Landscape & 
Irrigation 

Total Landscape and Amenities 
Costs 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/1 0/09 
Prep: 09/1 0/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

$0 $0 

$1,004,000 $1,004 000 $1,004,000 $2,749,485 $1,745,485 $0 $0 
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UNIT 
COSTS CATEGORY QUANTITY TYPE 

Wetland Mitigation 
Endangered Species 
Tree Mitigation 

Environmental Remediation 

Other: l Environmental Surveys I 
MMRP Compliance 

Total Mitigation/Remediation 
Costs 

Replacement Transit Station Parking 
Spaces 
Residential Parking Structures 
Other: I 

Total Parking Costs 

Transit Access/Facilities: 
Intelligent Transportation Systems 

Pathways 
Pedestrian Bridge 

Transit Shelters 
Pedestrian Walkways 

Bicycle Facilities 

Other: I 
Total Transit Costs 

Impact fees are eligible for funding if 
used for identified Capital Assets 
eligible for funding and required by 
local ordinance. 
Other: l Dry Utility Fees 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/10/09 
Prep: 09/10/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

TOTAL TOO Original 
UNIT PRICE 

AMOUNT 
Application 

Budget 

$593,000 $593,000 $593,000 

$593,000 $593,000 $593,000 

$388,000 $388,000 $388,000 
$0 $0 $0 

$2,299,000 $2,299,000 $2,299,000 

$3,448,000 $3,448,000 $3,448,000 

$6,135,000 $6,135,.000 $6,135,000 

$0 $0 $0 
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TOO Revised TOO$ 

Budget Change from Draw Initial 

(Standard APPto Request Disbursement- . 

Agreement) Revised #.1 HCD Allowed 
budoet 

$0 
$0 
$0 

$60,000 $60,000 

$0 

$60,000 $60,000 

$0 
$0 ($593,000) $0 

$0 
$0 :$593,000 $0 

$0 
$0 ($388,000) $0 $0 

$7,350,000 $7,350,000 $0 $0 
($2,299,000) $0 $0 

$0 $0 
$0 {$3,448,000) $0 $0 

$0 $0 
$0 $0 

$7,350,000 $1,215,000 $0 $0 

$150,000 $150,000 $0 
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City Plan Check and 
Other: Inspection 

Total Impact Fees 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/1 0/09 
Prep: 09/1 0/09 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

$0 $0 

I $0 $0 
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I 

$0 $269,494 $269,494 $236,512 $2$6,512 
$0 $419,494 $419,494 $236,512 $236,512 
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COSTS CATEGORY QUANTITY UNIT UNIT PRICE 
TYPE 

1' ' I i i 
TOO Grant Disbursement Agreement (NOFA 1'2/11/07) 
Rev: 09/10/09 
Prep: 09/10109 
Dev: The Railyards 
Contract No.: 07-TOD-4243 

TOTAL 
AMOUNT 

TOO Original 
Application 
Budg~t 

Page 3Tof48 

TOO Revised 
Budget 

{Standard 
Agreement) 

Change from 
APPto 
Rgvised 

Draw Initial 
Request Disbursement-

#1 HCD Allowed 
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Exhibit "0" to Disbursement Agreement 

Disbursement Schedule 

N/A 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
Rev: 09/1 0/09 
Prep: 09/10/09 
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Contract No.: 07-TOD-4243 
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Exhibit "E" to Disbursement Agreement 

INSURANCE REQUIREMENTS 

These insurance requirements govern insurance coverage on Projects improved using 
infrastructure grant funding from the Department's Transit Oriented Development 
Housing Program. The Department reserves the right to revise and vary these 
requirements based on, among other items, the availability of coverage, current 
insurance industry standards and concerns specific to the insured property. 

Recipients of Department infrastructure grants are responsible for carrying the minimum 
required insurance coverage according to this Disbursement Agreement. Insurance 
coverage meeting the following requirements will be deemed by the Department to be in 
compliance with this Disbursement Agreement. 

Submit a certificate of insurance {or other evidence) that acknowledges the Department's 
security interest and has appropriate coverage in force for property and liability 
exposures as follows: 

1. GENERAL REQUIREMENTS: 

(a) Copy of its commercial general liability policy and its excess policy or binder until such 
time as a policy is available, including the declarations page, applicable endorsements, 
riders, and other modifications in effect at the time of contract execution. Standard ISO 
form No. CG 0001 or similar exclusions are allowed if not inconsistent with Section 2, 
"Indemnification and Insurance.". Allowance of additional exclusions is at the discretion of 
the Department. 

(b) Certificate of insurance showing all other required coverages. Certificates of insurance, 
as evidence of required insurance for the auto liability and any other required policy, shall 
set forth deductible amounts applicable to each policy and all exclusions that are added 
by endorsement to each policy. The evidence of insurance shall provide that no 
cancellation, lapse, or reduction of coverage will occur without 10 days prior written notice 
to the Department. 

(c) A declaration under the penalty of perjury by a certified public accountant certifying the 
accountant has applied Generally Accepted Accounting Principles (GAAP) guidelines 
confirming the Recipient has sufficient funds and resources to cover any self-insured 
retentions if the self-insured retention is $50,000 or higher. 

TOD Grant Disbursement Agreement (NOFA 12/11/07) 
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(d) If the Recipient uses any form of self-insurance for workers compensation in lieu of an 
insurance policy, it shall submit a certificate of consent to self-insure in accordance 
with the provisions of Section 3700 of the Labor Code. 

2. INDEMNIFICATION AND INSURANCE: 

The Contractor's obligations regarding indemnification of the State of California and 
the requirements for insurance shall conform to the provisions in Section 2(a), 
"Indemnification," and Section 2(b), "Insurance," of Section 2. 

(a) INDEMNIIFICATION: 

(1) The Contractor shall defend, indemnify, and save harmless the State, 
including its officers, employees, and agents (excluding agents who are 
design professionals) from any and all claims, demands, causes of action, 
damages, costs, expenses, actual attorneys' fees, losses or liabilities, in law 
or in equity arising out of or in connection with the Contractor's performance 
of this contract for: 

(2) Bodily injury including, but not limited to, bodily injury, sickness or disease, 
emotional injury or death to persons, including, but not limited to, the public, 
any employees or agents of the Contractor, the State, or any other 
contractor; and 

(3) Damage to property of anyone including loss of use thereof; caused or 
alleged to be caused in whole or in part by any negligent or otherwise 
legally actionable act or omission of the Contractor or anyone directly or 
indirectly employed by the Contractor or anyone for whose acts the 
Contractor may be liable. 

(4) Except as otherwise provided by law, these requirements apply regardless 
_,_, ___________ - , -of--the ~existence or- degree-of-fault -of--the-State;-- --+l:le- ,Gontractor-is-,not-- ---------------

obligated to indemnify the State for Claims arising from conduct delineated 
in Civil Code Section 2782 and to Claims arising from any defective or 
substandard condition of the roadway that existed at or before the start of 
work, unless this condition has been changed by the work or the scope of 
the work requires the Contractor to maintain existing roadway facilities and 
the Claim arises from the Contractor's failure to maintain: The Contractor's 
defense and indemnity obligation shall extend to Claims arising after the 
work is completed and accepted if the Claims are directly related to alleged 
acts or omissions by the Contractor that occurred during the course of the 
work. State inspection is not a waiver of full compliance with these 
requirements. 

TOD Grant Disbursement Agreement (NOFA 12/11/07) 
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(5) The Contractor's obligation to defend and indemnify shall not be excused 
because of the Contractor's inability to evaluate liability or because the 
Contractor evaluates liability and determine that the Contractor is not liable. 
The Contractor shall respond within 30 days to the tender of any Claim for 
defense and indemnity by the State, unless this time has been extended by 
the State. If the Contractor fails to accept or reject a tender of defense and 
indemnity within 30 days, in addition to any other remedy authorized by law, 

. the Department may withhold such funds the State reasonably considers 
necessary for its defense and indemnity until disposition has been m~de of 
the Claim or until the Contractor accepts or rejects the tender of defense, 
whichever occurs first. 

(6) With respect to third-party claims against the Contractor, the Contractor 
waives all rights of any type to express or implied indemnity against the 
State, its officers, employees, or agents (excluding agents who are design 
professionals). 

(7) Nothing in the Contract is intended to establish a _standard of care owed to 
any member of the public or to extend to the public the status of a 
third-party beneficiary for any of these indemnification specifications. 

(b) INSURANCE 

( 1) Nothing in the contract is intended to establish a standard of care owed to 
any member of the public or to extend to the public the status of a 
third-party beneficiary for any of these insurance specifications. 

(c) CASUALTY INSURANCE 

(1) The Contractor shall procure and maintain insurance on all of its operations 
with companies acceptable to the State as follows: 

(A) The Contractor shall keep all insurance in full force and effect from the 
beginning of the work through contract acceptance. 

(B) All insurance shall be with an insurance company with a rating from A.M. 
Best Financial Strength Rating of A- or better and a Financial Size 

· Category of VII or better. 

(C) The Contractor shall maintain completed operations coverage with a 
carrier acceptable to the State through the expiration of the patent 
deficiency in construction statute of repose set forth in Code of Civil 
Procedure Section 337.1. 

TOO Grant Disbursement Agreement (NOFA 12/11/07) 
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(d) WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURA~CE 

(1) In accordance with Labor Code Section 1860, the Contractor shall secure 
the payment of worker's compensation in accordance with Labor Code 
Section 3700. 

(2) In accordance with Labor Code Section 1861, the Contractor shall submit 
to the Department the following certification before performing the work: 

(A) I am aware of the provisions of Section 3700 of the Labor Code which 
require every employer to· be insured against liability for workers' 
compensation or to undertake self-insurance in accordance with the 
provisions of that code, and I will comply with such provisions before 
commencing the performance of the work of this contract 

(3) Contract execution constitutes certification submittal. 

(4) The Contractor shall provide Employer's Liability Insurance in amounts not 
less than: 

(A) $1,000,000 for each accident for bodily injury by accident 
(B) $1,000,000 policy limit for bodily injury by disease 
(C) $1,000,000 for each employee for bodily injury by disease 

(5) If there is an exposure of injury to the Contractor's employees under the 
U.S. Longshoremen's and Harbor Workers' Compensation Act, the Jones 
Act, or under laws, regulations, or statutes applicable to maritime 
employees, coverage shall be included for such injuries or claims. 

(e) GENERAL LIABILITY INSURANCE 

(1) The Contractor shall carry General Liability and Umbrella or Excess 
- -- --- ---- -- ~---- -biability-lnsurar~ce-covering all-operations-by-or-on- behalf-of-the-Contractor--------- ---- ~--

providing insurance for bodily injury liability and property damage liability 
for the following limits and including coverage for: 

(A) Premises, operations, and mobile equipment 
(B) Products and completed operations 
(C) Broad form property damage (Including completed operations) 
(D) Explosion, collapse, and underground hazards 
(E) Personal injury 
(F) Contractual liability 

(2) The Contractor shall not require certified Small Business subcontractors to 
carry Liability Insurance that exceeds the limits in Section 2(f)(1 ), "Liability 
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Limits/Additional Insureds," of these specifications. The maximum 
required Liability Insurance limits in Section 2(f)(1 ), "Liability 
Limits/Additional Insureds," of these specifications shall apply to certified 
Small Business subcontractors for work performed on the project, 
regardless of tier. The provisions of Section 2(f)(1 ), "Liability 
Limits/Additional Insureds," shall be included in all subcontracts for all 
tiers. 

(f) LIABILITY LIMITS/ADDITIONAL INSUREDS 

(1) The limits of liability shall be at least the amounts shown in the following 
table: 

Construction For Each Aggregate for General Umbrella or 
Contract oc·currence Products/ Aggregate2 Excess 
Amount 4 i Completed Liability3 

Operation 
:;";$1 ,000,000 $1,000,000 $2,000,000 $2,000,000 $5,000,000 
>$1 ,000,000 
:;";$5,000,000 $1,000,000 $2,000,000 $2,000;000 $10,000,000 
>$5,000,000 

S$25,000,000 $2,000,000 $2,000,000 $4,000,000 $1.5,000,000 
>$25,000,000 $2,000,000 $2,000,000 $4,000,000 $25,000,000 

1. Combined single limit for bodily injury and property damage. 
2. This limit shall apply separately to the Contractor's work under this 
contract. 
3. The umbrella or excess policy shall contain a Clause stating that it 
takes effect (drops down) in the event the primary limits are impaired or 
exhausted. 
4. "Construction Contract Amount" is the total amount of the 
construction contract all or a portion of which is funded with TOO funds. 

(2) The State, including its officers, directors, agents (excluding agents who 
are design professionals), and employees, shall be named as additional 
insureds under the General Liability and Umbrella Liability Policies with 
respect to liability arising out of or connected with work or operations 
performed by or on behalf of the Contractor under this contract. Coverage 
for such additional insureds does not extend to liability: 

(A) Arising from any defective or substandard condition of the roadway which 
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existed at or before the time the Contractor started work, unless such 
condition tias been changed by the work or the scope of the work requires 
the Contractor to maintain existing roadway facllities and the claim arises 
from the Contractor's failure to maintain; 

(B) For claims occurring after the work is completed and accepted Uflless 
these claims are directly related to alleged acts or omissions of the 
Contractor that occurred during the course of the work; or 

(C) To the extent prohibited by Insurance Code Section 11580.04 

(3) Additional insured coverage shall be provided by a policy provision or by 
an endorsement providing coverage at least as broad as Additional 
Insured (Form B) endorsement form CG 2010, as published by the 
Insurance SeNices Office (ISO), or other form designated by the 
Department. 

(g) CONTRACTOR'S INSURANCE POLICY IS PRIMARY 

The policy shall stipulate that the insurance afforded the additional insureds 
applies as primary insurance. Any other insurance or self-insurance 
maintained by the State is excess only and shall not be called upon to 
contribute with this insurance. 

(h) AUTOMOBILE LIABILITY INSURANCE 

The Contractor shall carry automobile liability insurance, including coverage 
for all owned, hired, and nonowned automobiles. The primary limits of 
liability shall be not less than $1,000,000 combined single limit each 
accident for bodily injury and property damage. The umbrella or excess 
liability coverage required under Section 2 (f)( 1) also applies to automobile 
liability. 

----- --(i}- -P0tiBY-F0RMS;--END0RSEMEN'fS,-ANE>-eERT-IFICAT'ES---- --------- -------------------

The Contractor shall provide its General Liability Insurance under 
Commercial General Liability policy form No. CG0001 as published by the 
Insurance Services Office (ISO) or under a policy form at least as broad as 
policy form No. CG0001. 

(j) DEDUCTIBLES 

The State may expressly allow deductible clauses, which it does not 
consider excessive, overly broad, or harmful to the interests of the State. 
Regardless of the allowance of exclusions or deductions by the State, the 
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Contractor is responsible for any deductible amount and shall warrant that 
the coverage provided to the State is in accordance with Section 2(b), 
"Insurance." 

(~ ENFORCEMENT 

(1) The Department may assure the Contractor's compliance with its insurance 
obligations. Ten days before an insurance policy lapses or is canceled 
during the contract period, the Contractor shall submit to the Department 
evidence of renewal or replacement of the policy. · 

(2) If the Contractor fails to maintain any required insurance coverage, the 
Department may maintain this coverage and withhold or charge the 
expense to the Contractor or terminate the Contractor's control of the work. 

(3) The Contractor is not relieved of its duties and responsibilities to indemnify, 
defend, and hold harmless the State, its officers, agents, and employees by 
the Department's acceptance of insurance policies and certificates. 

(4) Minimum insurance coverage amounts do not relieve the Contractor for 
liability in excess of such coverage, nor do they preclude the State from 
taking other actions available to it, including the withholding of funds under 
this contract. 

(I) SELF-INSURANCE 

(1) Self-insurance programs and self-insured retentions in insurance policies 
are subject to separate annual review and approval by the State. 

(2) If the Contractor uses a self-insurance program or self-insured retention, the 
Contractor shall provide the State with the same protection from liability and 
defense of suits as would .be afforded by first-dollar insurance. Execution of 
the contract is the Contractor's acknowledgement that the Contractor will be 
bound by all laws as if the Contractor were an insurer as defined under 
Insurance Code Section 23 and that the self-insurance . program or 
self-insured retention shall operate as insurance as defined under Insurance 
Code Section 22. 
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Exhibit "F" to Disbursement Agreement 

Special Conditions 

In the event of any inconsist~ncies or conflicts between these Special Conditions 
and the terms of this Disbursement Agreement or any of the other Grant 
Documents, the terms of these Special Conditions shall control. 

1. Representations and Warranties (paragraph 3): 

Subsection (Q Pending Proceedings is replaced with the following: 

Except as disclosed to the Department in writing as of the date of 
execution of this Agreement, the Recipient is not in default under any law 
or regulations or under any order of any court, boa·rd, commission or 
agency whatsoever, and there are no claims, actions, suits or proceedings 
pending or, to the knowledge of Recipient, threatened against or affecting 
Recipient, the Property, the Infrastructure Project or the Housing 
Development, at law or in equity, before or .by any court, board, 
commission or agency whatsoever which might, if determined adversely to 
Recipient, materially affect Recipient's ability to acquire, construct or 
develop the Infrastructure Project or the Housing Development. 

2. Use of Funds (paragraph 5): 

Amended to add the following: 

The Total Soft Cost portion (as set forth in line items of the Project 
Budget) of the Approved Costs to be expended or reimbursed with 
Program funds shall not exceed $3.8 million. In any given disbursement, 
the percentage of Soft Costs disbursed in an aggregate amount, per Soft 

_____________________ C_o_s_Uille_itern,_~haJI not tg exceed the agg[~gpte Rerce_nJ_gf Q.Q!J'!f.2letion_ol__ ____________ _ 
the design and engineering contracts, line items 84 and 85, as determined 
by the Department. For example, if the Department determines for a 
particular disbursement that in aggregate, a total of 45% of the design and 
engineering contracts have been completed, the total aggregate 
disbursement for each Soft Cost line item shall not exceed 45%. 

The Department retains the right to limit any and all design and overhead 
costs to approved reimbursable amounts in accordance with normally 
accepted construction industry standards and practices. 

The initial disbursement shall be limited to "HCD Approved/Allowed" 
amounts as set forth in the Project Budget attached herein as Exhibit C. 
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3. Disbursement Schedule (paragraph 6): 

This paragraph is inapplicable. 
4. _Construction Contract (paragraph 9); 

Amended to add the following: 

A construction contract addendum ("Construction Contract Addendum") 
will be executed by the Recipient and the Construction Contractor and 
made part of the Construction Contract. A form of the Construction 
Contract Addendum shall be provided by the Department to the Recipient 
for inclusion in the construction contract 

5. Conditions Precedent to Individual Disbursements (paragraph 15): 

Amended to add the following subparagraph (s): 

A Collateral Assignment of Design Professional's Contract, Plans, 
Specifications, and Tests, and Design Professional's Agreement and 
Consent to Assignment ("Collateral Assignment") will be executed by the 
Recipient, the Department and the Design Professional. A form of the 
Collateral Assignment will be provided by the Department. 

6. Conditions Precedent to Final Disbursement (paragraph 18): 

Subsection (c) is replaced with the following: 

Submission to the Department of a building permit for the· Housing 
Development issued by the local government having jurisdiction over the 
Housing Development, or any equivalent thereto acceptable to the 
Department. If the Housing Development has multiple phases or 
developments, then submission to the Department of a building permit for 
the first phase of the Housing Development. 

7. Notwithstanding any other provision of this Agreement, a Covenant as 
referred to in paragraph 4 of Exhibit C of the Standard Agreement and 
paragraph 15(1) of this Agreement, shall be recorded against all Housing 
Developments listed in Exhibit A of the Standard Agreement, including 
those developments containing only market rate units. The Department 
will release or terminate a Covenant recorded against a Housing 
Development containing only market rate units upon receipt of a 
valid Certificate of Occupancy for such development. 
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8. The terms of these Special Conditions are applicable only to this specific 
Disbursement Agreement, related to the Program funds awarded under 
the NOFA issued 12/11/07 for the Project. The Special Conditions are not 
meant to and will not establish precedent for any future Program funds 
that may be awarded to Recipient for this Project. 

--~---- ----- ~-----------~------- -·-- ------- -------------
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FIRST AMENDMENT TO 
TRANSIT-ORIENTED DEVELOPMENT HOUSING 

PROGRAM INFRASTRUCTURE GRANT DISBURSEMENT AGREEMENT 

This FIRST AMENDMENT TO TRANSIT-ORIENTED DEVELOPMENT 
HOUSING PROGRAM INFRASTRUCTURE GRANT DISBURSEMENT AGREEMENT 
(this "Amendment") is dated for reference purposes only as of March_, 2011, and is 
made by and among the City of Sacramento, a municipal corporation (the "Recipient"), 
lA Sacramento Holdings, L.L.C., a Delaware limited liability company ("lA 
Sacramento") and the Department of Housing and Community Development, a public 
agency of the State of California (the "Department"). 

Recitals 

A. On September 10, 2009, the Recipient, the Department and S. Thomas 
Enterprises of Sacramento, LLC, a Delaware limited liability company ("Thomas"), 
entered into that certain Transit-Oriented Development ("TOO") Housing Program 
Infrastructure Grant Disbursement Agreement, Contract No. 07-TOD-4243 (the 
"Disbursement Agreement"), whereby the Department agreed to disburse the 
Program Funds to the Recipient to be used to pay for the construction of the 
Infrastructure Project and the Housing Development. In connection with the foregoing,. 
the Recipient and the Department had previously entered into that certain Standard 
Agreement Number 07-TOD-4243,. dated August 10, 2009 (the "Standard Agreement" 
and collectively with the Disbursement Agreement referred to herein as the "TOO 
Contract"). Unless otherwise defined herein, all capitalized terms in this Amendment 
shall be as defined in the TOO Contract. · 

B. Pursuant to that certain Assignment and Assumption Agreement (5th and 
6th Street Overpass Agreements), between the Recipient and Thomas, dated 
September 15, 2009, as amended by that certain First Amendment to Assignment and 
Assumption Agreement, dated October 15, 2009 (as amended, referred to herein as the 
"Thomas Assignment Agreement"), the Recipient transferred all duties and 
obligations of performance under the TOO Contract to Thomas. Thereafter, Thomas 
commenced construction of certain portions of the Infrastructure Project and the 
Department released a portion of the Program Funds to Thomas pursuant to the 
Designated Payee authorization issued by Recipient. 

· C. To secure the obligation to complete the Housing Development in 
accordance with the terms of the TOO Contract, Thomas and the Department entered 
into that certain Declaration of Restrictive Covenants for the Development and 
Operation of Housing, which was recorded against the Property on August 31, 2009 in 
the Official Records of Sacramento County, California ("Official Records") on Page 583 
of Book No. 20090831, as thereafter amended by that certain Amendment to 
Declaration of Restrictive Covenants For the Development and Operation of Housing, 
dated as of April29, 2010 and recorded in the Official Records on June 18, 2010 on 
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Page-1280 of-Book No. 20100618 (as-amended, referred to herein as the "Hco- · 
Covenant"). 

D. In connection with certain loans (the "Loans") made·by lA Sacramento 
Rail, L.L.C., a Delaware limited liability company ("Lender"), an affiliate of lA 
Sacramento, to Thomas in 2007 and 2008, Thomas executed and delivered to Lender 
certain promissory notes, secured by, among other things, two deeds of trust in favor of 
Lender encumbering the Property and recorded in the Official Records (the "Deeds of 
Trust"). On June 15, 2010, Lender recorded a Notice of Default and Election to Sell 
Under Deed of Trust with respect to the Deeds of Trust (collectively, the "Notices of 
Default"). 

E. On October 19, 2010, Lender and the Department entered into that certain 
Subordination Agreement recorded in the Official Records on Page 0198 of Book 
20101022, whereby Lender agreed to subordinate the Deeds of Trust to the HCD 
Covenant to avoid extinguishment in connection with a foreclosure proceeding and in 
anticipation of the TOO Contract being amended as set forth herein pursuant to that 
certain Letter Agreement, dated October 19, 2010, by and between the Recipient, the 
Department and Lender (the "Letter Agreement"). 

F. On October 22, 2010, following completion of the foreclosure process 
initiated by Lender's recordation of the Notices of Default, lA Sacramento (formerly 
known as lA Sacramento Development, L.L.C.) acquired fee title interest in the Property 
from Thomas pursuant to that certain Trustee's Deed Upon Sale recorded on October 
25, 2010 in the Official Records on Page 0218 of Book 2010102Q. In its capacity as a 
secured lender in possession of the Property through foreclosure, lA Sacramento has 
concluded that to preserve the value of the foreclosed-on Property, it is essential that 
prior agreements regarding the plans, funding and approval of infrastructure projects, 
such as the Infrastructure Project, be maintained. 

G. Following lA Sacramento's acquisition of the Property, lA Sacramento 
submitted information to the Department evidencing that lA Sacramento meets the 

-- -requirements-of-an eligi ble-ToD-develap-erto-allow for-th-e com3tnrcticfnofthe- ---- ---~~-
Infrastructure Project to continue, which work must be completed before any work by 
any entity may begin to ca,nstruct and develop the Housing Development. The 
Infrastructure Project and the Housing Development are sometimes collectively referred 
to herein as the "TOO Project"). 

H. Concurrently with the execution of this Agreement, Recipient and lA 
Sacramento will enter into that certain Assignment and Assumption Agreement (5th 
Street Extension Project TOO Grant Agreement), ( "lA Sacramento Assignment 
Agreement"), whereby the Recipient will transfer all duties and obligations of 
performance under the TOO Contract to lA Sacramento. Pursuant to the lA 
Sacramento Assignment Agreement, lA Sacramento will accept and assume all duties 
and obligations of the Recipient. Furthermore, lA Sacramento will agree to comply with 
all terms and conditions set forth in the TOO Contract. lA Sacramento, as current 
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owner of the real property will dedicate, upon completion, the Infrastructure Project and 
the real property to the Recipient. 

I. The Department acknowledges the lA Sacramento Assignment 
Agreement will be executed, however, the Department has not and will not release the 
Recipient from its duties and obligations under the TOO Contract. The Department 
acknowledges that performance of the Scope of Work and any and all other obligations 
under the TOO Contract by lA Sacramento will be deemed performance by the 
Recipient. The Recipient, however, will remain ultimately responsible for the 
performance of all duties and obligations under the TOO Contract. 

J. The parties desire to amend the Disbursement Agreement to allow lA 
Sacramento to proceed to complete construction of the Infrastructure Project and 
arrange for the Housing Development to be built in accordance with the terms of the 
TOO Contract. · · 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Recitals. The foregoing Recitals are part of this Amendment. 

2. The Disbursement Agreement. The Disbursement Agreement is hereby 
amended to allow lA Sacramento Holdings, L.LC. to complete construction of the 
Infrastructure Project and arrange for the Housing Development to be built in 
accordance with the terms of the TOO Contract. lA Sacramento is hereby named as 
the TOO Grant Developer in the Disbursement Agreement replacing Thomas in that 
capacity. 

3. Repayment of Grant Funds for Failure to Develop Housing. 

Notwithstanding any other provision of the TOO Contract or the HCD Covenant to the 
contrary, including, without limitation, Paragraphs 42 and 43 of Exhibit C to the 
Standard Agreement, Paragraph 2 of Exhibit E to the Standard Agreement and 
Paragraph 22(b) of the Disbursement Agreement, the parties hereby agree that 
Recipient will be required to repay disbursed Program Funds if construction of 
residential units in the Housing Development, which units were used as the basis for 
calculating the grant amount pursuant to the TOO Guidelines, have not received all 
necessary and discretionary public land use approvals within five (5) years from the 
date of the Program grant award. Due to the complex structure of this jointly funded 
TOD and lnfill Infrastructure Grant (IIG) Program project, the Department may provide, 
at its sole discretion, one extension to the foregoing deadline, such extension not ~o 
exceed five (5) years, if the Recipient demonstrates to the Department that construction 
has not begun for reasons outside of its control, such as deteriorating market 
conditions. The amount of Program Funds to be repaid shall be the same 
proportion to the total grant amount as the number of residential units where 
construction has not timely commenced to the total number of designated residential 
units. The per unit grant amount for such residential units shall be calculated based on 
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the methodology and factors initially-used-in calculating the-grant funds awarded. 
Pursuant to Section 1 08(k}(1) of the TOO Guidelines dated December 3, 2007, 
Recipient was awarded the maximum points for proposing a Housing Development with 
200 or more residential units. In the event that, upon expiration of the time periods set 
forth in the TOO Contract and the TOO Guidelines, the Department determines in its 
reasonable discretion that the total number of residential units that meet the 
requirements as set forth herein and the TOO Guidelines does not meet or exceed two 
hundred (200) units, then the Recipient will be no longer eligible for the award of the 
Program grant. In such event, the Recipient shall repay to the Department one hundred 
percent (1 00%) of the total outstanding, disbursed amount of the Program Funds. 

If the total number of completed residential units exceeds 200 units, but is less than the 
number required to qualify for the entire TOO Program award, the repayment of TOO 
Program funds shall be the difference between the amount of TOO Program funds 
actually disbursed and the amount that the Project would have qualified for based on 
the methodology and factors initially used in calculating the TOO Program funds 
awarded pursuant to the Notice of Funding Availability (NOFA), dated December 11, 
2007. 

This obligation shall exist notwithstanding any other obligation, including any repayment 
obligation, contained in the Standard Agreement, the Disbursement Agreement or the 
TOO Guidelines. The provisions of this Paragraph 3 shall survive the expiration or 
earlier termination of the TOO Contract. 

4. Modification of the Development Plan. lA Sacramento, upon written 
approval by the Department (not to be unreasonably withheld), may modify the 
development plan for the Housing Development as designated in the Application, 
including, without limitation, to change the location of the particular Lots (as defined in 
Paragraph 5(a) below) encumbered by the HCD Covenant or modify the number and 
type (market, low income and very low income) of units located on any particular Lot. 
The modification of the development plan for the Housing Development must satisfy all 

__ ___ TQD__p_r:_ogram_r_e_quir:_em.~ots_to_io_clude, __ b_ut_notl imitedJo,_the_n umber_otunits ,_bed mom_~---____ _ 
counts of the units and the density and affordability of the housing to be developed 
which was the basis for calculating the amount of the Program Funds; provided, 
however, that if such modification of the Housing Development results in the reduction 
in the number of units, the Department may only approve such .modification so long as 
all requirements under the TOO program are satisfied and the proposed reduction in the 
number of units does not result in the TOO Project receiving a score less th~n the 
established cut-off score required for funding of projects under the TOO program. The 
Department shall not unreasonably withhold its approval of any such modifications that 
lA Sacramento desires to make to the development plan for the Housing Development 
and upon approval thereof by the Department, the parties hereto shall amend the TOO 
Contract and/or the HCD Covenant to effectuate such modifications to include, but not 
limited to, reducing the Program Funds based on the reduction in the number of units as 
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approved by the Department if applicable. The provisions of Paragraph 4 shall survive 
the expiration or earlier termination of the TOO Contract. 

5. Modification of the HCD Covenant. Notwithstanding any other provision of 
the TOO Contract or the HCD Covenant to the contrary, including, without limitation, 
Paragraph 4 of Exhibit C to the Standard Agreement, Paragraph 15(1) of the 
Disbursement Agreement and Paragraph 7 of Exhibit E to the Disbursement 
Agreement, the parties hereby agree to the following provisions with respect to the HCD 
Covenant. 

(a} In connection with any sale, financing or development of any of the 
lots (individually referred to herein as a "Lot" and collectively as the "Lots"), the 
Department shall reasonably cooperate with any potential developer or purchaser of 
any of the Lots and their respective lenders with respect to any modifications required to 
the HCO Covenant in furtherance of any sale, financing or development of the Lots. 
Notwithstanding anything to the contrary in the TOD Contract or the HCD Covenant, 
including without limitation, as set forth in Paragraph 38 of the Disbursement 
Agreement, lA Sacramento may elect to act as a master developer for the Property and 
in connection therewith, lA Sacramento may sell or otherwise transfer one or more Lots 
to different purchasers. In such event, the Department and lA Sacramento shall enter 
into and record in the Official Records an amendment or modification to the HCD 
Covenant in connection with the provisions of this Paragraph 5(a). 

(b) Upon the issuance of a certificate of occupancy, or its equivalent, 
by the City of Sacramento for affordable non-market rate Housing Development on an 
individual Lot (such Lot referred to herein as a "Completed Lot"), the Department and 
the fee holder of the Completed Lot shall enter into an amendment to the Housing 
Covenant with respect to such Completed Lot to provide that the failure to commence or 
complete the construction of Housing Development as required on Lots other than the 
Completed Lot shall not cause or be deemed to be a default under the HCD Covenant 
by the owner of the Completed Lot. In such event, the Department shall only be entitled 
to recover damages from the owner(s) of those Lots other than the Completed Lot for 
such failure to commence or complete the construction of the Housing Development 
within the time periods set forth in the HCD Covenant or the TOO Contract. 
Notwithstanding the foregoing, if all or any portion of the Program Funds are required to 
be repaid pursuant to the TOO Contract, as modified in accordance with this 
Amendment, the Recipient under the TOO Contract shall remain liable for the entire 
portion of the Program Funds required to be repaid to the Department. 

The provisions of Paragraph 5 shall survive the expiration or earlier termination 
of the TOO Contract. 

6. Disbursement of Retention. Notwithstanding anything contained in the 
TOO Contract or the HCD Covenant to the contrary, including, without limitation, 
Paragraph 18(c) of the Disbursement Agreement, final disbursement of the Program 
Funds, including the ten percent (10%) retention, shall not be conditioned upon the 
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commencement or completion ofall orany portion of the Housing Development. The 
provisions of Paragraph 6 shall survive the expiration or earlier termination of the TOO 
Contract. 

7. Integration. All of the other terms and conditions set out in the 
Disbursement Agreement, the Standard Agreement and the HCD Covenant remain 
unchanged and in full force an effect. 

IN WITNESS WHEREOF, the Recipient, lA Sacramento and Department have 
executed this Amendment as of the date set forth above. 

RECIPIENT: 
City of Sacramento, 
a municipal corporation 

By: ______________________ __ 
John Dangberg 
Assistant City Manager 

Approved as to Legal Form: 

By: ______________________ __ 
Senior Deputy City Attorney 

Attest: 

By: ______________________ __ 
City Clerk 

~---~-~-~---- ~ ~-----------
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lA Sacramento: 
lA Sacramento Holdings,. LL.C., 
a Delaware limited liability company 

By: lA Sacramento Development VP, L.L.C., 
a Delaware limited liability company, its sole member 

By: Inland American Real Estate Trustr lnc.r 
a Maryland corporation, its sole member 

'8Yh:1t?2~ S~Wilton, c:::::::: 
Its: Secretary 

DEPARTMENT: 
Department of Housing and Community Development, 
a public agency of the State of California 

By: __ ~~~~~----------
Chris Westlake 
Deputy Director 
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FREE RECORDING IN ACCORDANCE 
WITH CALIFORNIA GOVERNMENT 
CODE SECTIONS 6103 AND 27383 

RECORDING REQUESTED BY 
ANO WHEN RECORDED MAIL TO: 

TOO Program 
Department of Housing and 
Community Development 
P.O. Box 952052 
Sacramento, CA 94252-2052 

fi f·.:·· 
r = ~ .. t ;\. 
~ ... 

f" 
•, 

ORIGINAL 
Accepted for Recording 
COPY-NOT CERTIFIED 

AUG 31 Z009 

. Sacramento County , 
Clerk-Recorder 

DECLARATION OF RESTRICTIVE COVENANTS 
FOR THE 

DEVELOPMENT AND OPERATION OF HOUSING 

This · Declaration for the Development of Housing (the "Declaration") by S. Thomas 
Enterprises of Sacramento, LLC, ·a Delaware limited liability company, its successors; 
assigns and transferees (the "Owner''), is hereby given to and on behalf of the 
California Department of Housing and Community Development, an agency of the State 
of California (the "Department''). 

RECITALS 

This Declaration affects that certain real property commonly known as The Railyards . 
and located in the City of Sacramento, County of Sacramento, State of California, as 
more particularly described in the Legal Description attached hereto as Exhibit "A" and 
incorporated herein by this reference (the "Property") and is entered into based on the 
following facts and understandings: 

1. The Department entered · into an agreement with the City of Sacramento (the 
"City") dated August 10, 2009 (the "Standard Agreement"), under the Transit-Oriented 
Development ("TOO") Housing Program (the "Program"). The Program was funded by 
Proposition 1 C, the Housing and· Emergency Shelter Trust Fund Act of 2006 and is 
authorized by Part 12 of Division 31 of the Health and Safety Code (commencing with 
Section 53560). The purpose of the Program is to stimulate the production of housing 
developments located near transit stations that include affordable units, increase public 
transit ridership and minimize automobile trips. 

2. Pursuant to the terms of the Standard Agreement, the Department agreed to 
provide the City with a grant under the Program (the "Grant") in an amount not to 
exce.ed $17,000,000. The Standard .Agreement requires City to use the Grant to 
complete certain infrastructure improvements to the Property and to develop residential 
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developments containing market rate and affordable housing units (the- "Housing 
Developments") on the Property, all as specified in the Standard Agreement. 

3. The Department, the City and the Owner also entered into a Disbursement 
Agreement dated August 28, 2009, governing the disbursement of funds from the 
Program Grant (the"Disbursement Agreement"). 

4. The Department acknowledges that the Owner and the City have also entered, or 
· will enter, into an Assignment and Assumption Agreement 5th and 61

h Street Overpass 
Agre~ments_ (the "Assignment and Assumption"), whereby the City transfers all duties 
and obligations of performance under the Standard Agreement and the Disbursement 
Agreement to Owner. Pursuant to the Assignment and Assumption, Owner accepts and 
assumes all duties and obligations of the City. Furthermore, the Owner agrees to 
comply with all terms and. conditions set forth in the Standard Agreement and the 
Disbursement Agreement. The Owner, as current fee owner of the Property, will 
dedicate, upon completion, the Infrastructure Project to the City .. 

5. To ensure the construction and continued operation of the Housing 
Developments and as consideration for the Program Grant funds pursuant to the 
Assignment and Assumption, Owner agreed to enter into this Declaration, to restrict the 
development, use and occupancy of the Housing Developments. 

6. The term ~Owner'' as used in this Declaration shall include all successors, assigns 
and transferees of any or all of the Owner's interest in the Housing Developments and 
the Property. · 

NOW, THEREFORE, Owner, in consideration· of the Department's ·Grant to City, the 
City's assignment to Owner pursuant to the Assignment and Assumption, and for other 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 

_________ Qwner hereby covenaot~. C!gE?~~n_gJi~clct[es_tb.aUbe_Pmperty__shall_be_owned,_held,_· _________ _ 
used, maintained, and transferred pursuant to the following restrictive covenants (the 
"Covenants") and that such Covenants shall be binding upon all of Owner's 
successors, assigns. and transferees to the Property, and all leases, tenants, 
contractors, agents, and all persons claiming an interest in the Property, or claiming an 

. interest by and through any of the ·foregoing. · · · · · 

COVENANTs· 

1. _ Construction, Operation and Maintenance of the ·Housing Developments. 
Owner, for itself and for any successors-in-interest to and transferees or assigns of the 
Property, hereby declares and covenants that the Property is restricted to the 
development and use of the Housing Developments and uses ancillary to such housing· 
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and other uses as may be reasonably approved by the Department in its sole discretion. 
The Housing Developments shall be comprised of, at the minimum, the number and 
size of units, have such occupancy and affordability restrictions and such other 
characteristics as are described in Exhibit "B", "Housing Developments," attached 
hereto and incorporated herein by this reference. 

Each of the Housing Developments listed in Exhibit B is identified by a parcel number in 
reference to a tentative map for the Property approved by the City of Sacramento on 
December 11, 2007. Owner warrants that each of the parcels is located within the 
Property described in Exhibit A A separate Declaration shall be recorded against each 
parcel individually as each parcel is surveyed and recordation is permitted against such 
parcel. Once individual Declarations are recorded against all parcels listed in Exhibit 8, 
this Declaration will ·be released by the Department as to all remaining property. In 
addition to the housing units described for each parcel in Exhibit B, retail and 
commercial uses approved by the City of Sacramento are permitted under this 
Declaration. A Declaration recorded against an individual parcel containing a Housing 
Development permitted by the Department to contain only market-rate units shall be 
released by the Department upon submittal of a valid certificate of occupancy issued by 
the City of Sacramento for that Housing Development. 

2. Repair and Maintenance of the Property and other Building or 
Improvements of the Housing Developments. Owner agrees: 

a. To keep the Property in a decent, safe, sanitary, rentable, tenantable 
condition and repair, and permit no waste thereof; 

b. Not to commit or suffer to be done or exist on or about the Property any 
condition causing the Property to become less valuable; 

c. Not to construct any buildings or improvements on the Property, other 
than the buildings and improvements contemplated as part of the Housing 
Developments or. add to, remove, demolish or structurally alter any 
buildings and improvements now or hereinafter located on the Property; 

d.. To repair, restore or rebuild promptly any buildings or improvements on 
the Property that may become damaged or be destroyed while subject to 
this Declaration; 

e. To comply with all applicable laws, ordinances and governmental 
regulations affecting the Property or requiring . any alteration or 
improvement thereof, and not to suffer or permit any violations of any such 
law, ordinance or governmental regulation, nor of any covenant, condition 
or restriction affecting the Property; · 
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f. Not to initiate or acquiesce in any change in any zoning or other land use 
or legal classification which affects any of the Property without the 
Department's prior written consent; and 

g. Not to alter the use of all or any part of the Property without prior written 
consent of the Department. 

\ 

· . 3. Restrictions on Sal.e, Encumbrance, and Other Acts. 

a. Except with the Department's prior written approval, which approval shall 
not be unreasonably· withheld, · Owner shall not make any sale, 
encumbrance, hypothecation, assignment, refinancing, pledge, 
conveyance, or transfer in any other form of the Property or the Housing 
Developments or of any of its interest in either of them. 

b. The Department may grant its approval for a sale, transfer or conveyance 
of the Property or the Housing Developments subject to such reasonable 
terms and conditions as may be necessary to preserve or establish the 
fiscal integrity of the Property or the Housing Developments or to ensure 
compliance with the Program Requirements. Such approval shall not be 
unreasonably withheld. 

4. Charges; Liens. Owner shall pay all taxes, assessments and other charges, 
fines and impositions attributable to the Property or to the Housing Developments, if 
any, by Owner making payment, when due, directly to the payee thereof. Owner shall 
promptly furnish to Department all notices of amounts due under this paragraph, and in 
the event Owner shall ·make payment directly, Owner shall promptly· furnish to 
Department receipts evidencing such payments. Owner shall pay when due all 
encumbrances, charges, and liens, on the Property or to the Housing Developments, 
any portion thereof and payments on notes or other obligations secured _by an interest in . 
the Property or Housing Developments, any portion thereof, with interest in accordance 

-- - ~--- -~-- -.-with-the-terms-thereof-;-8wner-shall-have- the-right-to· contest-in· good-_·faith-:any-claim-or-----------
lien, or payment due thereunder, provided that Owner does so diligently and without 
prejudice to Department. · · 

5. Hazard and Liability Insurance and Condemnation. 

a. The Owner shall at all times keep the Property and the Housing 
Developments insured against loss by fire and such other hazards, 
casualties, liabilities and contingencies, and in such amounts and for such 
periods as ·.required by the Department All insurance . policies and 

. renewals thereof shall be issued by a carrier and in form acceptable to the 
. Department. . 
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b. In the event of any fire or other casualty to the Property or Housing 
Developments or eminent domain proceedings resulting in condemnation 
ofthe Property or Housing Developments or any part thereof, Owner shall 
have the right to rebuild the Property or the Housing Developments, and to 
use all available insurance or condemnation proceeds therefore, provided 
that, as determined by the Department in its sole discretion, .(a) such 
proceeds are sufficient to rebuild the Property or Housing Developments 
in a manner that ensures continued operation of the Housing 
Developments and as consideration for the Program Grant, (b) the 
Department shall have the right to approve plans and specifications for 
any major rebuilding and the right to approve disbursements of insurance 
or condemnation proceeds for rebuilding under a construction escrow or 
similar arrangement, and (c) no material breach or default then· exists 
under the Grant. If the casualty or condemnation· affects only part of the 
Property or Housing Developments and total rebuilding is infeasible, then . 
proceeds may be used for partial rebuilding and/or partial repayment of 
the Grant. 

6. Covenants Run with the Land. The Property is held and hereafter shall be 
held, conveyed, hypothecated, encumbered, leased, rented, used and occupied subject 
to these covenants, conditions, restrictions and limitations. All of the herein-stated 
covenants, conditions, restrictions and limitations are intended to constitute both 
equitable servitudes. and covenants running with the land. Owner expressly 
acknowledges and agrees that the Covenants are reasonable restraints on Owner's 
right to own, use, maintain, and transfer the Property and any estate or interest therein 
and are not and shall not be construed to be an unreasonable restraint on alienation. 
Each. and every contract, deed or other ·instrument hereafte·r executed covering or 
conveying the Property or any portion thereof, shall be held conclusively to have been 
executed, delivered and accepted subject to such· covenants and restrictions, 
regardless ofwhether such covenants or restrictions are set forth in such contract, deed 
or other instrument. · · 

7. Binding Effect. Any purchaser of the Property or of any portion of or interest in 
the Property, by the acceptance of a deed therefore,. whether from Owner. or from any 
subsequent owner of. the Property, or by the signing of a contract or agreement to 
pu.rchase the Property, shall by the acceptance of such deed or by the signing of such 
contract or agreement be deemed to have consented to and accepted the Covenants 
set forth in this Declaration.· 

8. Term of Declaration. The Covenants in this Declaration shall be binding, 
effective and enforceable commencing upon the execution of this Declaration and shall 
continue in full force and effect for a period of not less ·than fifty-five (55) years for 
Rental Housing Developments or "thirty (30) years" for Home Ownership Housing 
Developments ·after a certificate of occupancy or its equivalent has been issued for the 
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Housing Developments by the local jurisdiction or, if no such certificate is issued, from 
the date of initial occupancy of the Housing Developments .. 

9. Building Permits. Owner agrees not to apply for or accept any permits for the 
construction of improvements on the Property inconsistent with the Housing 
Developments as described in Exhibit B hereto. 

10. Default The following shall constitute a default of this Declaration and shall 
·entitle the Department to all of the remedies contained·herein. 

a. Any default under the Standard Agreement' or the Disbursement 
Agreement shall also be a default under this Declaration. 

b. Owner's failure to repay all disbursed Grant funds upon demand by the 
Department where construction of the Housing Developments has not received building 
permits and begun within five (5) years from the date of the Program Grant award in 
addition to any granted extension of the deadline date. 

c. · Failure to complete the Housing Developments, as evidenced by a 
certificate of occupancy, within the period of time set forth in the. Standard Agreement, 
but not more than eight (8) years from the effective date of the Standard Agreement or 
any extension granted by the Department. 

11. Remedies. The Department and its successors and assigns may use any or all 
of the following provisions in the event of a default or breach of this Declaration. The 
failure by the Department to exercise any specific right or remedy shall not preclude the 
Department from exercising any other right or remedy, or from maintaining any action to 

. which it may otherwise be entitled at law or in equity: 

a. Specific Performance. The development, use and maintenance of the 
i Property for Housing Developments in accordance with Exhibit B attached to this 

_J _____ ---~ --.Declaration--is -of- a- special-and--unique-kind -and-character; -so-that-a-breach -of-any--------~-
· material provision of this Declaration by Owner, its successors, assigns or transferees, 

would not have an adequate remedy at law. Therefore, the Department's rights in the 
affordable housing provisions may be enforced by an action for specific performance 
and such other equitable relief as is provided by the laws of the State of California. 

b. Injunctive Relief. In pursuing specific performance of the Covenants, the 
Department shall be entitled to petition the court for injunctive relief to preserve the 
Department's interests. in the Property and its rights under this Declaration. Such 
injunctive relief may include, but is not limited to, an order of the court restraining any 
developme[lt of the Property inconsistent with the Covenants made herein. 
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c. Appointment of Receiver. In conjunction. with any other remedy 
provided herein or by law, the Department . may apply to any court of competent 
jurisdiction for the appointment of a receiver to take over and operate the Property or 
the Rental Housing Development in accordance with the terms of this Declaration and 
the Standard Agreement. 

d. Legal Actions. In addition to any other rights and remedies, any party 
may institute a legal action to require the cure of any breach or default ofthe Covenants 
contained in this Declaration and to recover damages for any breach or default, or to 
obtain any other remedy consistent with the purpose of this Declaration. Damages may 
include, but are not limited to, reimbursement of the Department's Grant to Owner with 
interest at the highest rate permissible under applicable law. In any action seeking 
enforcement or interpretation of any of the terms or provisions of this Declaration, the 
prevailing party shall be awarded, in addition to damages,· injunctive relief, or other 
relief, its reasonable costs and attorneys' fees. 

12. Department Review and Inspection. 

a. At any time during the term of this Declaration, the Department or its 
designee may enter and inspect the Property and ·inspect all accounting 

· records pertaining to the construction of the infill infrastructure projects 
funded by the Grant, and the development or operation of the Housing 
Developments. Upon request by the Department, the Owner shall notify 
occupants of upcoming inspections of their units in accordance with state 
law. 

b. · At the Department's request, the Owner shall provide, at Owner's 
expense, a special audit of the infill infrastructure projects funded by the 
Grant and the Housing Developments qertified by an independent certified 
public accountant. The Department may also perform or cause to be 
performed audits of any and all phases of the Owner's activities relatec;i to 
the Grant. · 

c. The Department may request any other information that it deems 
necessary to monitor compliance with the Covenants and other 
requirements set forth in this Declaration and the Standard Agreement. 
The Owner shall provide. such information within 14 days from the 
Department's written request for such information. 

13. Owner Representations. Owner represents and warrants to the Department 
that: (1) Owner has sufficient interest in the Property to own, develop, construct and 
operate the Housing Developments in accordance with this Declaration, (2) to Owner's 
actual knowledge and belief, there are no agreements, contracts, covenants, conditions · 
or exclusions to which Owner (or its predecessor in interest) is a party which would, if 
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enforced, prohibit or restrict the use of the Property in accordance with the terms of this 
Declaration, (3) Owner has the full right and authority to enter into this Declaration, (4) 
this Declaration constitutes a valid and legally binding obligation on Owner, enforceable 
in accordance with its terms, and (5) Owner is duly organized and authorized to do 
business in the State of California. 

14. · Governing Law. This Declaration shall be interpreted and be gove-rned by the 
laws of the State of California. 

·1s. Severability. Every provision of this Declaration is intended to be severable. If 
any provision of this Declaration is held invalid, illegal, or unenforceE!ble by a court of 
competent jurisdiction, the validity, · legality, and enforceability of the remaining 
provisions shall not be affected or impaired. 

IN WITNESS WHEREOF, the Owner has caused this Declaration to be signed by its 
duly authorized representative, as of the day and year first written above. 

OWNER 

S. Thomas Enterprises of Sacramento, LLC, 
A Delaware limited liability company 

By:. d-:-- cV---, 
· Suheil Totah, 
Vice President 

· [All signatures must be acknowledged.] 

----------- •-----'------- ---- -----~---- --~-------·-- --··- --c-- ------ ---- --~--- --~~----- ----------- ---~ -----

ADD NOTARY ACKNOWLEDGEMENT 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 

SHIRLENE GARNER 

• 

commtt~lon # 1799811 
.. 
1 

Notary Public • California 1 
Sacramento County ~ 

l. 4 ••• ~~~3!·~:.1 

Place Notary Seal Above 

} 

who proved to me on the basis of satisfactory evidence to 
be the persor;tsJ whose name(i) islfli'G subscribed to the 
within instrument and acknowledged to me that 
he/shGI#tey executed the same in his!.f!erfttreir authorized 
capacity(j¢), and that by hislbsrftheir signature~) on the 
instrument the person_(s), or the entity upon behalf of 
which the person~.s') acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws 
of the State of California that the foregoing paragraph is 
true and correct. 

----------------------OPTIONAL~--~~-------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document ... 

Title orTypeofDocument: ~~ ~ ~-~ ~-. 
Document Date: <t:,,. \0 -09 Number of Pages: ________ _ 

Signer(s) Other Than Named Above: 

Capac.ity(ies) Claimed by Signer{s) 

Signer's Name:-------------
0 Individual 
0 Corporate Officer- Title(s): 
0 Partner - 0 Limited 0 General 
0 Attorney in Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: ________ _ 

Signer Is Representing: ___ _ 

'l'Op of thumb here 

Signer's Name=-----------------
0 Individual 
0 Corporate Officer- Title(s): ---------
0 Partner- 0 Umited 0 General 
0 Attorney in Fact 
OTrustee 
D Guardian· or Conservator 
0 Other: _________ _ 

Signer Is Representing: _____ . 

RIGHTTHUMB8RINT 
OF. SIGNER 

Top of thumb hare 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE PROPERTY 

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, 
COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS 
FOLLOWS: 

PARCEL 1: 

' 
ALL THAT CERTAIN REAL PROPERTY IN THE CITY AND COUNTY OF 
SACRAMENTO, STATE OF CALIFORNIA AND BEING A PORTION OF THAT 
CERTAIN 203.161 ACRETRACT OF LAND SHOWN AND DELINEATED ON 
RECORD OF SURVEY FILED IN BOOK 51 OF SURVEYS AT PAGE 10 OF THE 
OFFICIAL RECORDS OF SACRAMENTO COUNTY AND A PORTION OF PARCEL A 
AS SAID PARCEL IS SHOWN AND SO DESIGNATED ON PARCEL MAP FILED IN 
BOOK 120 OF PARCEL MAPS, AT PAGE 10 OF SAID OFFICIAL RECORDS BEING 
DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE WESTERLY LINE OF 6TH 
STREET (80 FEET WIDE) AND. THE NORTHERLY LINE OF H STREET (80 FEET 
WIDE); . 

THENCE ALONG SAID WESTERLY LINE OF 6TH STREET NORTH 18 DEGREES 
26'23" EAST, 15.24 FEET; 

THENCE LEAVING SAID WESTERLY LINE NORTH 44 DEGREES 14'53" EAST,. 
183.76 FEET TO THE POINT OF INTERSECTION OF THE EASTERLY LINE OF 
SAID 6TH STREET AND THE NORTHERLY LINE OF THE ALLEY (20 FEET WIDE) 

- ----.·-,----~IN-THE-81::0GKB0l:JNDE8-BY-G;-H-;-61H-ANB-7~H-S:"fREEFS;~-- ---- --- -----~-- ---------

THENCE-ALONG THE NORTHERLY LINE OF SAID ALLEY SOUTH 71 DEGREES 
37'21" EAST, 319.58 FEET TO ITS INTERSECTION WITH THE WESTERLY LINE OF 
7TH STREET (80 FEET WIDE); 

THENCE ALONG SAID WESTERLY LINE OF 7TH STREET NORTH 18 DEGREES 
19'0211 EAST, 1164.13 FEET TO A POINTTHEREON LOCATED 100 FEET 
SOUTHERLY FROM THE NORTHERLY LINE OF THE ALLEY BETWEEN 0, E, a·TH. 
AND 7TH STREETS, SAID POINT BEING THE POINT OF BEGINNING OF "THE 
STREET VACATION BY SACRAMENTO CITY ORDINANCE NO. 214, FOURTH 
.SERIES; . 
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THENCE NORTH 40 DEGREES 07'56" EAST, 34.84 FEET TO A POINT ON THE 
NORTHWESTERLY LINE Of THE LAND CONVEYED TO THE CITY OF 
SACRAMENTO BY DEED RECORDED IN BOOK 8512-31 AT PAGE.1928 OFFICIAL 
RECORDS OF SAID COUNTY; 

THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE 72.50 FEET 
THROUGH A CENTRAL ANGLE OF 11 DEGREES 58'18" SAID NORTHWESTERLY 

. LINE BEING THE ARC OF A NON-TANGENT CURVE TO THE RIGHT HAVING A 
RADIUS OF 347.00 FEET TO WHICH A RADIAL LINE BEARS NORTH 63 DEGREES 
01'57" WEST; 

THENCE LEAVING SAID NORTHWESTERLY LINE SOUTH 79 DEGREES 25'14" 
WEST, 190.28 FEET; 

THENCE SOUTH 49 DEGREES 52'44" WEST, 326.94 FEET; 

THENCE 444.33 FEET ALONG THE ARC OF A 843.00 FOOT RADIUS TANGENT 
CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30 DEGREES 11'59"; 

THENCE SOUTH 80 DEGREES 04'43" WEST, 17.41 FEET; 

THENCE SOUTH 33 DEGREES 41'42" WEST, 107.73 FEET; 

THENCE SOUTH 80 DEGREES 04'43" WEST, 268.35 FEET; 

THENCE SOUTH 18 DEGREES 24'47" WEST, 490.56 FEET; . 

THENCE SOUTH 26 DEGREES 44'53" EAST, 62.45 FEET; 

THENCE SOUTH 71 DEGREES 37'38" EAST, 57.14 FEET TO THE INTERSECTION 
OF THE NORTHERLY LINE. OF "H" STREET (80 FEET WIDE) WITH THE ·wESTERLY 
LINE OF 5TH STREET (80 FEET WIDE); . 

THENCE ALONG THE NORTHERLY LINE OF "H" STREET SOUTH 71 DEGREES 
33'22" EAST, 405'.74 FEET TO THE POINT OF BEGINNING. 

THE BASIS OF BEARINGS FOR THIS DESCRIPTION IS THE MOST SOUTHERLY 
LINE OF PARCEL A, AS FILED IN BOOK 120 OF PARCEL MAPS, AT PAGE 10. 
SAID BEARING IS SHOWN ON SAID MAP AS NORTH 71 DEGREES 30'19" WEST. 

·. . 
THIS PARCEL 1$ ALSO DESCRIBED AS PARCEL 1 IN THE CERTIFICATE OF . · 
COMPLIANCE RECORDED JANUARY 31, 20071N BOOK 20070131, PAGE2410, 
OFFICIAL RECORDS. 
APN: 002-0010:.047 
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EXHIBIT "8" · 

HOUSING DEVELOPMENT 

TOO Phase One-Lot 42 
69 TOO Restricted Affordable rental apartment units, 17 

otherwise restricted affordable rental apartment units, 11 
market rate lofts and 1 manager's unit (98 total units) 

10 Q 

Q Q 50% 

11 Q Market 

20 20 

z Q 60% 

Q Market 

69 
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AMENDMENT TO DECLARATION OF RESTRICTIVE COVENANTS 
. . FOR THE . 

DEVELOPMENT AND OPERATION OF HOUSING 

· This Amendment to Declaration of Restrictive Covenants for the Development and 
. Operation of Affordable Housing (the "Amendme~ dated April 29, 201 OL for reference 

purposes only, by S. Thomas Enterprises of Sacramento,· LLC, itS: successors, assigns 
and transferees (the "Ownet"), is hereby gi'/en to and on behalf of the California 
Department of Housing and Community Development, an agency of the State of 
California (the ·oepartmentj. · 

RECITALS 

Whereas, that certain Declaration of Restrictive Covenants for the Development . 
and Operation of Housing (the "Declaration") was given by OWner, to and on behatf of 
Department on August 31, 2009 (the .. Original Effective Date") and recorded in the 
office of the Sacramento County Clerit-Recorder on Page 583 of Book 20090831. All 
capitalized terms not defined herein shall be as defined in the Declaration .. 

Whereas, the legal desciiptions for the parcels to be affected by the Declaration 
were not in existence on the Original Effective Date and the Declaration was recorded 
against and affected a larger parcel that encompassed the parcels· Intended to be 
affected by the Declaration; and 

· Whereas the legal descriptions for the parcels intended to be affected by the 
Declaration do now exist and, per the terms· of the Declaration, Owner and Department 
now wish to amend the Declaration to. release the· property against- which the 
Declaration was originally recorded and affect only the parcels originally intended by 
Owner and Department. 

TOO Grant-Amendment to Declaration ofRestrictive Covenants 
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NOW, THEREFORE,. Owner, in consideration of the Department's Grant to City, the 
City's assignment to OWner pursuant to the Assignment and Assumption, and for other 
valuable consideration, the receipt and ~ufficiency of which is h~reby acknowledged, 
OWner and Department hereby agree as follows: -

1. Exhibit A to the Declaration is hereby replaced in its entirety by the Exhibit 
A attached hereto. The Deel.aration and covenants contained therein ~hall no longer 
affect the property described In the Exhibit A attached to the Declaration and the 
covenants contained in the Declaration shall apply only-to the property described in the 
Exhibit A attached to this Amendment. 

2. · Exhibit B to the Declaration is hereby replaced in its entirety by the Exhibit 
B attached hereto. The Exhibit B attached to the Declaration shall have no further force 
or effect. 

3. Wrth the exception of_ the changes described in Sections 1 and 2 of this 
Amendment, all other provisions, terms, obligations-. duties and covenants contained in 
the Deeiaration shall remain in full force and effect. ·· 

_ I.N WITNESS WHEREOF, the Owner has caused this Declaration to be signed by its 
duly authorized representative, as of the day and year first written above. 

'tOWNER)r( 

By: A- ~-~ 
'Suheil Totah, 
Vice President 

Consented and Agreed to by: 

toe~~~ 
--~--- --ay~--

-- . ___ ....;:-~e::::;::-~---.;,;; --- ----- ----------~-- ----- ----------

[All &lgJ1atures must be ackn~adged.J 

ADD NOTARY'ACKNOWLEDGEMENT 
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STATE OF CALIFORNIA 
County of Sacramento, ss. 

On June 15, 2010 • before me, Vtcente C. Ruelas , Notary Public, 
personally appeared EUGENE LEE · , who proved to me on the basis of 
satisfactory evidence to be the person(&} whose name(&) islaRi subscribed to the 
within instrument and acknowledged to me that het&tteNley executed the same in 
hisA:IerAheir authorized ~. and that by hi&R:Ier.IU:Ieir signatu~ on the 
instrument the person(s}, or the entity on behaJf of which the pei'SOf$}. acted, 
executed the instrument. · 

I certify under penalty of perjury under tile laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Title or TyPe of Document: Amendment to Declaration of Restrictive Covenants 
For the Development and Operation of Housing 

Date of Document April 29. 201 D 
Project Name: The Rallyards 
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ACKNOWLEDGMENT 

State of California 
County of ~M&...JTO ) 

before ine, \t!i!NILt.'- ~,....J ~~~ J.J~ f.tlb&-I,.C... 

{Insert name and title of the offtcer) 

personally appeared 'tv H-e:\ ._ 01'1T!+ 
who proved to me on the basis of satisfactory evidence to be the person( whose name(J) is/are 
sub$cribed to the within lnstnJment and acknowJedged to me that he/s~eAhey ·executed the same In 
hi~ir authoriZed capactty~. and that by hlslfter/ll;cir signature(~) on the instrument the 
person(~. o( the entity 1.1pon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

• .. 
. WITNESS my hand and offiCial s~. 

·~ .. 

Signature--~-+--~.· ~-~r--:. ::::::_ __ _ {Seal) 
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LEGAL DESCRIPTION OF THE PROPERTY 

TOJ;> Grant-Amendment to Declaration of Restrictive Covenants 
S. Thomas Enterprises of Sacramento, LLC 
The Railyards · 
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LOT 

42 

. . 
---- -~- ----- ----~------ ------~- ----- --- ----- ---------- -----~------------·~---~-
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No114°14'53"E 
. 183.76' 

MOST. SOUTHERLY 
CORNER OF PARCEL T . 
20070131 OR 2410 

.·LEGEND 

PARCEL 1· 
20070131 OR2410 

. :;!P"E . ----. H84o04 ..----__ ..,. ....... ~ .. 
..... -- "1-10• . . 

e DtMENSJON POINT 
NOTHING SET I NOTHING FOUND 

~DESCRIBED· ARE~ . ------o• so· too' 
SCALE 

200' P.O.B. PO[NT OF. BEG,INNIN~ 

-·--a----"""..,.... .~ ............ . 'EXHIBIT' 'B 
PROPOSED LOT 42 

IN THE CITY OF SACRAMENTO 
SACRAME·NTO COUNTY, CALIFORNIA 

~EET NIAISER 

1 
OF 1 Hf.TS 
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\. 

ALL TIIAT REAL PROPERTY SrtuATB JN THB CITY AND COUNTY OF SACRAMBNTO, 
STATE OF CALJf"ORNEA., BBING A PORTION OF PAR~ t AS SHOWN AND OELINEATBD ON 
1'1fE -c!R.TIFJOA, TB OF COMPLIANCB FOR LOT SPLIT" RBCORDED ON 1ANl1AilY 31~ 20D71N . 
BOOK 2007013 f AT PAGE 2410 OP THE OPFICIAL·R.BCORDS OF SACRAMBNTO COUNTY, 
MORE PARTICULARLY .DESCRIBED AB FOLLOWS:· 

BEGINNING AT A POINT THAT BBARSNOilTH 84~04'06 EAST, 43U7 FEBT FROM THE 
MOST SOUTHERLY COINER OF SAID PARCEL. SAID POINT BEING ON nm· SOUTHBAST 
BOUNDARY OF SAID PA.aCBL; 

nmNCE ALONG M SOUI'HERLYBOUNDARY OF SAID PAR.CBL NORTR 710J7'21" 
. WBST, 245.60 'FBBT; 

THENCE N0Rn11S019'02" SAST, 1.62.61 FEET; 

TiiBMCB SOtrra 71~44'42" BAST, 24S.60 ~.TO THE BASTBRLY BOUNDARY OF SAID 
PARCEL; . 

THBNCBALONOSAID.BOUNDAR.YSOtrm 1S019'02•WBST, i63.14~T01lDH'~0~ 
BEGINNING. 

CONTAINING 0.92 ACRES, MOIUI OR LBSS. 

. . 
-···-··--- ·---. ··-----'----- ---':" --------;-'------'--- -----------------
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0=2°46'46" 
L=40.89' 

R=84J.OO' 
0=1 °33'23" 

L=7 .98' 
R=293. 75' 

N73°46't 9"W 12.oo·· 
N16 .. 48'46"E 25.25' 

PARCEL 1 
20070131 OR.2410 

N44° 1 4'53"E 
183. 76' 

N18°26'23"E 
15.24' 

MOST·SOUTHERLY 
CORNER ·OF PARCEL t 
20010131 OR 2410 

L~GENQ 
DlMENSlON POINT 

-••---- NOTHING SET I NOTH!NC FOUND 

~OESCRIB:ED AREA 

P.O.B. POINT OF BEGJNNtNO 

---·- --~ ---- --,.---

5()'. 100' 
. SCALe 

.EXHIBIT B 
PROPOSED .LOT 46a 

ZOO' 

IN THE CITY OF SACRAMENTO 
SACRAMENTO COUNTY, CALJFORNJA . 

SHEET t.ll.lii8ER 

1 
or 1 SfiEE rs 
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ALL nrAT REAL PROPEB.TY SITUATE lN THE CIT'Y AND COUNTY OF SACRAMENTO, 
STATE OF CALIPORNlA. BBING A PORTION OF PARCEL 1 AS SHOWN AND O.BIJNEATBD ON 
Tim "CBR.TIFICATB OF COMPLlANCB.POR LOT SPLIT" RECORDED ON 1ANUAR.Y 31, 2007IN 
BOOK 2Q070131 AT PAGB2410 OFTHB 0Pf1CJAL aBCORDS OF SACRAMENTO COUNTY, 
MORE PAI01CULARL Y DESCRJBBD AS 'FOLLOWS: . 

BEGINNING AT A POINT THA'rBBARS NOR.nr 39°43'28'* BAST, 1083.9r FB.OMTHB MOST 
SOtrTHBRLY CORNER OF SAID PARCBL; · . 

nmNCB NOR.1H 71 °4l'Z7" WBST, 31129 FBBT; 
TIJBNCB-NOltTH 16°48'46'' EAST, 25.25 FEET; 
nmNCBNOR.m 73°46'19" WEST.I2.00 FEET TO 11iE BEGlNNING Of' A NON· TANGENT 

. 293.75 FOOT RADIUS CURVE CONCAVE NORTHWESTBRLY TO WBICll A RADIAL LIN.B 
BBARS sotrm 7400fSO• BAST.; . . : .. 
THENCENOR1UBASTSRLY ALONG 'niB ARC OF SAID CURVB, TO Tim NORnl BOUNDAR.Y 

. OF SiUD PARCEL, THROUGH A CEN'ft!.AL ANGLE OF i~3'23" A DISTJ\N~ OF 7.98 PBET TO 
THB BBGINNDKI OP A NON-TANGENT 843.00 FOOT RADRJS CUR.VS CONCAVE 
NORTHWESTBRLY TO WHICH A R.ADIAL LINE BBARS SOtJTR 3'11120'30" EAST:i 
THBNCBFOLLOWINO SAID BOUNDARYNOR.'IHBASTBRLY ALO~G mB ARC OF SAID · 

· CURVB THR.OUOR A CENTRAL ANGL8 OP V46'46" A DISTANCE·oF 40;19.PBBT; 
TRBN'CB CO:NT1NUING ALONG SAJ:D BOUNDAR.Y NORTH 49'lS2144" 'EAST, j26.94 nETt 
THBNCB NOR.TH 7!J'2.5114" RAST.l14.6S P'EBT; 
THBNCB LBAVINO SAJD .BOUNDAlt.Y SOU'IH S00l'4J• WBST, 39'.30 FEET; 
THENCB SOtmf 14"l5'0l" WBST, 363.03 FBST11J Tim ~INT ?P BEGINNING. 

CONTAINING l.BS ACRES, MOR.B OR L,BSS. 

340 of 355



LOT 

. 46b 

------ -~- -------- ---------------- ------ ~- ------------------- -~----~- --
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PARCEL1 
20070131 OR 2410 

N44°1 4'53•'E 
183. 76' 

N18°26'23''E 
15-.24' 

MOST SOUTHERLY 
CORNER OF P~RCEL 1 
20070131 OR ~410 

LEGEND 
DIMENSION POINT 

_._.,_NOTHING SET. I NOTHING FOUND 

~DESCRIBED AREA 

P.O.B. POINT OF, BEGINNING 

(j---- :..,.._ ""'-r-----
------

0' SO' 1 00.' 
SCALE 

EXHIBIT 8 
PROPOSED LOT 46b 

200' 

·.IN THE CITY OF SACRAMENTO 
SACRAMENTO COUNTY, CAL I FORNI A 

SHEEr IUSiR 

1 
OF 1 SHEETS 
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ALL THAT IlEAL PR.OPBR.TY Sn'UATBINTHB CITY AND COUNTY OF SACRAMBNTO, 
STATB OP CALJPORNIA. SBINO A POl.l'llON 9F PARCBL 1 AS SHOWN AND DBIJNBATBD ON 
THE "CBRTIFJCA:TB OP COMPLIANCE FOR L9T SPin'" RBOOlU)Et) ON JAN'OARY 31. 2007JN 
BOOK 20070131 AT PAO~ 2410 OF TBB OFPlCEAL·RECORDS OF' SACR.AMBNTO COUN'IY, 
MORE PARTIC'OLARtY DBSCRlBBD AS FOIJ..OWS:' 

SI!:GINNING AT A POINT THAT BBARS NOR.TH 84~'06 BAST, 438.67 P'.Birr FkOM 111B 
MOST'SOUTHBRL Y CORNBR OP SAlD PMCBL. SAID POINT'BBINO ON mB SOU'l'HBAST 
BOUNDARY OF SAID PAR.CBL; . 

THBNCB ALONO mE SOU'IliBRLY BOUNDARY OF SAID PARcBi.. NORTH 71~7'21 11 
WBST, 24S.6o PBBT; . . 

TIIBWCB ~O&ni JS~ttm.M BAST, 161..61 ~ 

:nmNCB SOtrrH 71114NZh BAST, i4s.60 FBBT, TO THE BASTBRLY BOUNDARY OF SAID 
PARCEL; 

' . 
THBNCa ALONO SAlllBOUNDAllY SOlJTH ISOl!iJ102• WBST, UD:I4 FBST TO THBI'OJNT OF 
BEGINNING. . . · · 

CONTAJNINO 0.92 ACRBS, MORBOR. LBSS. 

----- -~" --~----------- -------· ---- ·--.- ---- '- -------- ----------- --- -----------

'. 
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·. 

EXHIBIT"&• 

HOUSING DEVELOPMENTS 

TOD Phau 1-Lot 42 
69 TOD Affordable rental apar.tment un.*' 17 otherwfse ,...cted 

atfordabte rental•partment units, 11 matket rate lofts and 1 manager's 

1 

-

TOD Ormt-Amendlnent to Declaration of Restrictive Covenants 
· S. Thonias EnteJPrises ofSacramento, LLC 

The Railyards 
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TOD Grant-Amendment to Declaration of Restrictive Covenants 
S. Thomas Enterprises: of Sacramento, LLC 
The Railyards · 

,. 
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March 15, 2011 

Chris Westlake, Deputy Director 
Department of Housing and 
Community Development ("HCD") 
1800 Third Street, Suite 460 
Sacramento, CA 95811 

RE: Sacramento Rail yards (the "Property"); 07-TOD-4243 

Dear Mr. Westlake: 

We are in receipt of your letter dated February 4t 2011, regarding the process to 
extend the deadline by which the Recipient is required to have ~ived all neces$at"y and 
discretionary public land use approvals for the Property and the corresponding extension 
ofthe Performance Milestone <fates and construction completion date deadlines. For the 
reasons outlined herein, lA Sacramento Holdings, LLC ("IA Holdings .. ), in its capacity 
as proposed assignee, is unable to satisfy the parameters outlined in your letter to obta,in 
an extension. · · 

In an effort to provide context to why the existing timeframes are unattairulble, 
this Jetter outlines some of the extenuating cirCUillStances relative to the development of 
this specific and unique Property, As yqu know~ lA Holdings is operating in the capacity 

. of a secured lender in possession -of the Property 1brough foreclosure, which foreclosure 
process began in June of 2010 and concluded with lA Holdings taking title to the 
Property on October 22,2010. The development ofthis Property is very complex and 
requires that certain portio:ns of the· development be completed in a specific sequence. 

For example, before the Infrastructure Project or any portion of the Housing 
Development can be COfiiPieted, a substantial amount of backbone infrastructure must be 
constructed on the Property. This backbone infrastructure work includes, without 

. limitation, the relocation of existing railroad tracks and the completion of environmental 
remediation work. Today, there are railroad tracks ninni.ng through the Property where 
portions of the Infrastructure Project will ultimately be built and thus, the Infrastructure 
Project cannot be completed until the track relocation work is done. It is not anticipated 
that the track relocation work will be done until late 2012. Until the Infrastructure. 
Project is completed, the Housing Development ca.tmot commence because there is no 
current physical access to the lots where the Housing· J?evelopment will be built. . 

To satisfy the parameters set forth in your February 4th letter, we w-ould need to 
be much farther along with the development of the Property in order to meet the existing 
deadlines to obtain certain approvals by June 2013, complete construction of the 
Infrastructure Project by March 2012, commence the construction of the Housing 
Development by December 2012 and receive final disbursement of funds by February 1, 
2012. Under the best of circumst<utces, we do not anticipate ga.irling access to the 
housing lots unti] ]ate 2012. The TOD grant was awarded to the City of Sacramento (the 

EAST\442321 18.4 
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Chris Westlake 
March 15,2010 
Page2 

"Recipient") over·two and a half years ago. Certain Performance Milestones dates have 
already been missed, such as the obligation to commence the Infrastructure Project by 
April2009, and based on the date of the grant award, half of the time allotted to ·satisfy 
certain Performance Milestones has pa:sse4. According to the etirrent projected 
development of the critical backbone·inftastructure, it is a virtual certainty that other 
Performance Milestones will be missixl in the near future. 

As a result of the foregoing, we are unable to satisfy many of the. existing 
Penormance Milestone dates, obtain all necessary and discretionary public land use 
approvals by June 2013, and submit all invoices as required by December l, 2011 for 
final disbursement o.f funds (the foregoing timeframes referred to collectively herein as 
the "Timeftames';). In order for the contjn.ued development of the Property to be 
-successful, we are requesting a comm.i1ment to extend the Timeframes. We are seeking 
agreement and acknowledgment from HCD that at least two years of progress was lost in 
the development of the project due to various circumstances. We t.mderstand that HCD 
will not enterta.ih a request for an extension while performance is ongoing tinder the 
initial timeframes and milestones. HCD acknowledges by its signature below that one 
extension of up to five years can be made pursuantto HCD's February 4, 20llletter 
despite the fact that not all parameters set forth in such letter can or will be satisfied. By 
its signature belowt HCD hereby agrees that a minimum three year extension to the 
Timeframes will be granted to the Recipient City of Sacramento, plus additional years 
based on documentation that delay was beyond the control of the City of Sacramento and 
IA Holdings and including) but not limited to, general market conditions. Further, HCD · 
will act reasomtbly ~d in good faith when making a determinatio11: for an extension for 
such additional years_ to the Timeframes. 

Please execute below to acknowledge HCD's acceptance and agreement to the 
terms artd conditions of this Letter. Once executed, plea8e return the fully executed 
Letter Agreement to IA Holdings, attention Scott WiltOn; 2901 Butterfield Road, Oak 
Brook, Illinois 60523. 

Very truly yol.lrS, 

IA Sacramento Holdings} L.L.C.", 
a Delaware limited.liability company 

. . 
By: IA Sacramento Development VP, L.L.C., 

a Delaware limited liability company, its sole member 

By: . hiland American Real Estate Trust, Inc., 
a Maryland corp on, its sele member. 

By: 

Its:. 

EAS1i44232118.4. 
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Chri~ Westlake 
March 15,2010 
P~ge3 

THE UNDERSIGNED HAS THE AUTHORITY TO EXECUTE TillS LEITER 
AGREEMENT ON BEHALF OF HCD AND ACKNOWLEDGES AND AGREES TO 
TilE TERMS AND CONDITIONS OF TillS LETTER AGREEMENt. 

Chris Westlake, Deputy Director 
Department of Housing and Community Development 

. EAS'I\44232118.4 
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Chris Westlake 
-Maroh 14,-2010 
Page4 

THE UNDERSIGNED EXECUTED THIS LEITER ON BEHALF OF THE 
RECIPIENT CITY OF SACRAMENTO AND ACKNOWLEDGES AND AGREES TO 
THE TERMS AND COl'IT)ITIONS OF THIS LETTER. 

By: 
· Name: John Dangberg 

Title: Assistant City Manager 

Approved as to Legal Form: 

By: ____________________ _ 

Senior Deputy City Attorney 

Attest: 

By: ----------------------City Clerk 

-·---------------------------------------- --------

EAS.n44232118.4 
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EXHIBIT 8 

Form of Letter of Credit 
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Exhibit B 

[Place on Issuer's Letterhead] 

-
Irrevocable Letter of Credit 

Beneficiary: City of Sacramento 

c/o City Treasurer's Office 
City of Sacramento 
915 1 Street 
Historic·City Hall, Third Floor (0900) 
Sacramento, CA 95814 

Letter of Credit No. _____ _ 
Date: __________ _ 

This irrevocable, unconditional letter of credit is issued to the City of Sacramento (the 
"Beneficiary"), a California municipal corporation, by [name of issuer] (the "Issuer") at 
the request of, and for the account of, [name of applicant] (the "Applicant"). It is 
provided to comply with the Applicant's obligation under section 6 of the following 
agreement between the Beneficiary and the Applicant (the "Agreement"): 

Assignment and Assumption Agreement 
5th Street Extension Project TOO Grant Agreement 

City Agreement No. 2011-

The Issuer hereby establishes this irrevocable, unconditional letter of credit in the 
Beneficiary's fayor in the amount of U.S. Dollars 
($ ) available with the Issuer, at the address stated below, by payment of 
the Beneficiary's draft or drafts drawn at sight and accompanied by a signed-and-dated 
demand letter worded substantially as follows: 

"1, [insert "the City Treasurer" or "an official representative"] of the City o"f Sacramento, 
California, hereby demand payment under [identify the letter of credit] in the amount of 
the sight draft that accompanies this letter." 

This letter of credit is absolute and unconditional, and it may not be dishonored for any 
reason before it expires. It is not subject to any offset or defense that may have existed 
in the past or may exist now or in the future between the Issuer and the Beneficiary, or 
between the Applicant and the Beneficiary, or between the Applicant and the Issuer. · 

Each sight draft presented under this letter of credit must be accompanied by this 
original letter of credit for the Issuer's endorsement on this letter of credit of the 

Letter of Credit- page 1 of 2 
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amount of the draft. After endorsement, the Issuer will return this letter of credit to the 
Beneficiary unless it is fully utilized. 

This letter of credit expires at the Issuer's offi_ce on [insert date]. 

The total amount of this letter of credit may be reduced, in the exclusive 
discretion of the Beneficiary, upon specific written instructions signed by the 
Sacramento City Treasurer's Office and accompanied by this original letter of credit. 

The person who signs below for Issuer represents that he or she has 
unconditional and full execution authority to sign letter of credit for the Issuer and that 
this letter of credit is a valid and binding obligation of the Issuer. 

This letter of credit may be presented for payment in accordance with the 
Supplement to the 2007 Uniform Customs and Practice for Documentary Credits for 
Electronic Presentation (the "eUCP"). 

This letter of credit is subject to the 2007 Uniform Customs and Practice for 
Documentary Credits- ICC Pub. No. 600 as supplemented by the eUCP ("UCP 600") and 
to the laws of the State of California to the extent they are not inconsistent with UCP 
~0. . . 

[Issuer's name] 
[Issuer's address] 

By: _____ -,--_____ _ 

[Name & title] 

·--------------- -------- ---------------~---- ------~- -----------------

Letter of Credit- page 2 of 2 
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