REIMBURSEMENT/CREDIT AGREEMENT

RELATING TO DESIGN AND CONSTRUCTION
OF PARK IMPROVEMENTS
FOR
DIXIEANNE PARK

This Reimbursement/Credit Agreement Relating to Design and Construction of

Park Improvements for Dixieanne Park (this “Agreement”) is entered into on June 12,
2007, by and between the CITY OF SACRAMENTO, a charter municipal corporation
("City"), and SIGNATURE AT EVERGREEN, LLC, a California limited liability company
("Developer”), with respect to the following facts:

A

RECITALS

Developer owns the real property described in Exhibit A, attached hereto, and
incorporated herein by this reference ("Property”).

The property described in Exhibit B, attached hereto and incorporated herein by
this reference, ("Park Site"), to which the City has fee title, is designated for use
as a community or neighborhood park serving the Property (the "Park").

Development of the Property is subject to the payment of a Park Development
Impact Fee ("Park Development Fee") in accordance with the City of
Sacramento Code, Title 18, Chapter 18.44 (‘Fee Ordinance”). The Park
Development Fee Nexus Study (approved by Resolution No. 99-474 on August
17, 1999) as amended or supplemenied, identifies the park facilities and
improvements needed. The purpose is to provide funds necessary to design,
construct, and install park facilities required {o meet the needs of and address the
impacts caused by new development.

The Fee Ordinance authorizes credits and reimbursements applicable to Park
Development Fees owed (1) by landowners who have advanced funds for the
construction of park facilities that otherwise would be paid from the revenue of
the Park Development Fee, and (2) by landowners who constructed park facilities
that otherwise would be paid for from the revenue of the Park Development Fee.

City desires to redevelop the Park Site by constructing park improvements,
including, at a minimum, the park improvements specified in Exhibit C, attached
hereto and incorporated herein by this reference (‘Project” or “Project
Improvements”). The Project Improvements specified in Exhibit C do not
include any improvements Developer is required to install under any provisions of
the City's Subdivision Ordinance (Sacramento City Code, Title 16).

Development of the Park Site will require various design services, which will be
the responsibility of either Developer or City as shown on the Park Development



Task Allocation in Exhibit D, attached hereto and incorporated herein by this
reference. The Project will be constructed pursuant to plans and specifications
approved by the City and the actual costs of construction of the Project are to be
the result of a bidding process approved by City as provided herein. The total
cost of the Project design and construction subject to reimbursements and/or
credits as provided herein shall not exceed the budget amount specified in
Exhibit E, attached hereto and incorporated herein by this reference, {"Park
Development Budget").

G. Subject to the credits against and reimbursements from the Park Development
Fee as provided herein, in addition to reimbursement from other funding sources
identified herein, Developer is willing to cause the design services assigned to
Developer in Exhibit D, if any, to be performed and to cause the Project to be
constructed, and to fund the costs of Project design and construction activities
aliocated to Developer ("Project Costs,” as defined herein) in an amount that
does not exceed the Park Development Budget. Project Costs shall mean and
include costs related to all contracts for the construction of the Project, including
change orders, and costs associated with all other contracts for professional and
other services necessary, in the City's judgment, to implement and complete
construction, together with all planning and design costs and right of way or other
acquisition costs, if any, associated with the Proiect. Project Costs also shall
include, but not be limited o, the items set forth in the engineering estimates and
the Project elements included therein, the cost of processing and approval of
designs, and all third-party costs incurred in the construction of the Project
Improvements.

H. The Project is eligible for and the City agrees fo provide reimbursement from the
Park Development Fee for Developer's actual Project Costs, in accordance with
the Fee Ordinance and subject to the terms and conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises
contained herein, City and Developer hereby agree as follows:

ARTICLE |
DESIGN AND CONSTRUCTION OF PARK IMPROVEMENTS

1.0  Recitals Incorporated. The foregoing recitals are true and correct, and
are part of this Agreement for all purposes.

1.1 Design and Construction. Developer will design and construct the
Project in accordance with the terms of this Agreement. Developer shall complete the
construction of the Project Improvements to the Park Site commonly known as
“DIXIEANNE PARK” (approximately 1.84+ acres) on or before the later of (i)




DECEMBER 31, 2007, or (i) within twelve (12) months after the date the City approves
the construction documents ("Completion Date").

1.2 Design; Final Budget. The design-related services that may be
performed either by Developer or City as specified in Exhibit D include Design
Development, Construction Document Preparation, Bid Document Preparation and
environmental review. The Developer's selection of a landscape architect(s) to perform
design services that are assigned to Developer in Exhibit D, shall be subject to
approval by the Landscape Architecture Section, (‘LAS") of the City, Department of
Parks and Recreation ("Department"”). If assigned to Developer in Exhibit D, Developer
shall perform the various Project design-related services in accordance with the
following:

1.2.1 Design Development. Developer shall prepare conceptual plans
for the Project, which shall include a Park site survey, a proposed park master plan and
Project description illustrating the park development and all improvements at full build-
out, a proposed development plan and Project description illustrating the Project
Improvements to be constructed within the budget amounts specified in Exhibit E,
construction cost estimates for both the park master plan and the development plan and
estimated construction timelines. Developer shall provide copies of the conceptual plans
to the LAS for its review and approval. The City agrees to use its best efforts and due
diligence to review and approve such concepiual plans, or review and provide
comments regarding any necessary corrections thereto, in a prompt and timely manner.
The City's approval shall not be unreasonably withheld or conditioned.

1.2.2 Construction Document Preparation. After LAS has given its
written approval of the conceptual plans under subsection 1.2.1, Developer shall
prepare and submit to the LAS construction plans and specifications for the Park,
including updated construction cost estimates and construction timelines. At a minimum,
Developer shall submit such plans and specifications to the LAS at the 35, 75, and 100~
percent phases of completion. The City agrees to use its best efforts and due diligence
to review and approve such construction plans and specifications, or review and provide
comments regarding any necessary corrections thereto, in a prompt and timely manner.
The City's approval shall not be unreasonably withheld or conditioned.

1.2.3 Bid Document Preparation. After LAS has given its written
approval of the construction plans and specifications under subsection 1.2.2, Developer
shall prepare and submit to the LAS bid documents for the Project, based upon the City
approved construction plans and specifications. The City agrees to use its best efforts
and due diligence to review and approve such bid documents, or review and provide
comments regarding any necessary corrections thereto, in a prompt and timely manner.
The City's approval shall not be unreasonably withheld or conditioned.

1.2.4 Environmental Review. A consultant retained by City and/or by
City staff shall prepare the environmental documentation required for development of
the Park site as provided herein. |f directed by City, and in accordance with all




applicable legal requirements, Developer shall prepare such environmental
documentation, subject to review and approval by the City in its sole discretion. The
Developer's selection of a consultant(s) for this purpose shall be subject to approval by
the LAS and the City's Environmental Affairs Division. The Completion Date set forth in
this Agreement is based upon an assumption that no further environmental
documentation will be needed for the Project. If additional environmental
documentation is determined by the City to be needed, then the Completion date shall
be extended to account for the time needed to complete the necessary environmental
documentation and associated environmental approvals.

1.2.5 LAS Approval. LAS approval shall be evidenced by signed
approval by the Senior Landscape Architect on the subject document. LAS may
withhold approval of any document until Developer has obtained any and all required
approvals from other City departments or other public entities or utilities. The review and
approval of various documents by the LAS and/or the City, as described above, also
may include public noticing, review, comment, and/or approval of such documents, as
deemed necessary or appropriate by City. If any or all of the Project design services
are assigned to City in Exhibit D, the references herein to LAS approval of the
conceptual plans, construction plans and specifications and bid documents shall refer,
as applicable, to the conceptual plans, construction plans and specifications and/or bid
documents prepared by City and delivered to Developer.

1.2.6 Final Budget. Before approval of the bid documents by City, City
and Developer shall review the Project budget set forth in Exhibit E and shall establish
a final budget for design and construction ("Final Budget’). City and Developer
anticipate that the construction plans and specifications will include all of the Project
Improvements described in Exhibit C, but Developer shall not be obligated to construct
improvements or incur Project Costs that, in the aggregate, exceed the amount of the
Final Budget. The Final Budget shall include all Project Costs, including a reasonable
contingency amount, shall identify the source of funding, and shall not, in the aggregate,
exceed the sum of: (i) the park development amount allocable to the Park Site on a
per-acre basis under the City of Sacramento Park Development Impact Fee program
(the "Fee Program"); and (ii} such additional funds, if any, as the City or Developer, in
their sole and absolute discretion, may be willing to contribute toward development of
the Park Site.

1.3 Contract Award. After LAS has given its written approval of the bid
documents, Developer shall solicit competitive bids for construction of the Project in
accordance with the City approved bid documents. Developer shall issue a request for
competitive bids to all landscape contractors included on the current master list used by
LAS for similar projects, in addition to any other contractors identified by Developer.
Developer shall not request bids from fewer than three (3) contractors. Bids shall be
sealed, and shall be opened in the presence of an LAS representative. Developer shall
provide LAS with copies of all bids received, after which LAS shall have ten (10)
working days to review the bids and the Developer's proposed selection of the
successful bidder, and to either approve or disapprove the Developer's proposed




selection. LAS approval shall not be unreasonably withheld. If fewer than three (3) bids
are received, or the LAS determines that the bid(s) are too high, LAS may instruct
Developer to modify the Project Improvements and/or re-bid the Project in accordance
with the foregoing procedures or as otherwise directed by City. If the LAS notifies
Developer of the need to modify the Project Improvements, the LAS shall provide
Developer with an opportunity to review and comment on any direction by the City to
modify the Project Improvements and City shall give such comments fair consideration.
When satisfied with the bid, LAS shall give written notice to Developer {o proceed with
award of the contract, incorporating modifications required by the LAS hereunder, if any.
If it is necessary to re-bid the Project, then the Completion Date shall be extended in an
amount equal to the number of days consumed by having to re-bid the Project. In
addition, if it is necessary to modify the Project Improvements, then the Completion
Date shall be extended in an amount equal to the number of days needed to modify the
Project Improvements and having such modified Project Improvements approved by
City.

1.4 Construction. Developer covenants that the Project will be constructed
in compliance with all approved plans and specifications, bid documents, modifications
thereto required by City in accordance with this Agreement, and applicable technical
specifications in the City Public Works Construction Standard Specifications and
Improvement Standards in effect when the City approves the bid documents as
provided herein (collectively, "Project Plans"), subject to change orders issued in
accordance with the provisions of Section 1.7 below.

1.4.1 Representatives. Developer shall provide a site construction
superintendent ("Site Superintendent”) and the City shall provide a City project
manager who will serve as their respective points of contact with respect to such
construction. The designated Site Superintendent and City Project Manager are
identified on Exhibit F, attached hereto and incorporated herein by this reference. The
designations may be changed by written notice from either party.

a. The Site Superintendent will be on-site as necessary and will
generally be available by telephone or otherwise at all reasonable times. The Site
Superintendent shall have complete authority over Developer's construction contractors
and subcontractors, with authority to order stoppage of work and minor changes to the
work in order to comply with the Project Plans.

b. The City Project Manager shall have complete authority over
the City’'s construction inspectors, with authority to determine whether the work
complies with the Project Plans. The City Project Manager also shall have authority to
order minor design changes to meet unanticipated field conditions, provided that the
same are consistent with the Project Plans, and subject fo the provisions of Section
1.4.5 below.

1.4.2 Commencement and Completion of Project. Subject to the
provisions of Sections 1.2.4, 1.25, 1.3, 1.4.5 and 8.5 of this Agreement, including



without fimitation, the effect of inclement weather on Developer's ability to commence or
proceed with construction, Developer shall commence the construction of the Project
within three (3) months, or such longer time period as may be specified by the LAS,
after the final approval of the bid documents by the LAS and thereafter shall diligently
work to complete such construction in a timely and efficient manner by or before the
Completion Date. If the Developer fails o commence and/or work to complete the
Project as required herein, and fails to remedy such delay within thirty (30) days after a
written notice thereof from City to Developer (subject to the provisions of Section 8.5
below), City in its discretion may (i) direct Developer to take action necessary to
accelerate the Project to remedy the delay, and the Developer's acceleration costs, if
any, shall not be subject to reimbursement or credit hereunder, or (ii) direct Developer
to stop working on the Project so that the City may seek other means to complete
construction of the Project, in which case any costs incurred by Developer, its
contractors or subcontractors after receiving such direction from City shall not be
subject to reimbursement or credit hereunder.

1.4.3 Inspection. Developer covenants that City, and any other public
entities or public utilities to whom any portion of the Project will be conveyed, will be
permitted fo inspect the Project and shall have access to the Project for this purpose at
all times. City agrees to make inspectors available for inspection of the Project during
such construction within not more than forty-eight (48) hours after request therefore
from Developer (Sundays excepted). Should a City inspector find any nonconformance
or noncompliance with the Project Plans, the Inspector shall notify the City Project
Manager and the Site Superintendent of such nonconformance or noncompliance, and
the City Project Manager and the Site Superintendent shall jointly determine the nature
of the corrective action to be taken. If the City Project Manager and the Site
Superintendent are unable to agree upon the corrective action to be taken, the City
Project Manager shall have authority to make such determination, with Developer
having a right of appeal to the City Manager or his designee. If Developer disagrees
with the conclusion of the City Manager (or his designee), the matter shall be resolved
in accordance with Section 8.4 hereof.

1.4.4 Prevailing Wages. Developer's coniractors and subcontractors
shall pay all workers on the Project not less than the general prevailing rate of wages for
such workers' craft or trade, as determined by the Director of the Department of
Industrial Relations at the time that Developer requests bids for the Project (pursuant to
Labor Code Section 1773). Copies of certified payroll shall be provided to City, on a
monthly basis, as a prerequisite of Final Completion (defined below in Section 2.1.2).

1.4.5 Unforeseen Cost Increase. If Developer encounters unknown
and unforeseen site conditions after commencement of Project construction that will
increase the Project Costs beyond the Final Budget, and neither party voluntarily agrees
to bear such cost increase, then the Project improvements shall be modified in order fo
bring the Project Costs back within the Final Budget. In this latter event, Developer and
the LAS shall meet and confer in an attempt to agree upon the requisite modifications. If
the parties are unable to agree, the LAS shall have the final authority to make such




determination and identify Project modifications that shall bring the Project Costs within
the Final Budget. The Completion Date shall be extended for a pericd of time equal to
the number of days consumed in making modifications to the Project Improvements in
order to bring the Project Costs back within the Final Budget.

1.5 Performance, Labor and Material Bonds. Developer covenants to
comply with any and all applicable State and/or City performance and payment bonding
requirements with respect to the construction of the Project. If permitted by State law,
Developer may satisfy the obligation to post bonds by an assignment to the City of the
contractor's bond or bonds or through the posting of bonds, letters of credit or other
security instruments acceptable to City, in accordance with applicable City
requirements; provided, however, that all such bonds, letters of credit, or other security
instruments must meet all requirements that would apply for security to be posted by a
contractor, quantitatively and qualitatively, if City and not Developer was contracting to
construct the Project. On Final Completion (defined below in Section 2.1.2), the amount
of the bond or letter of credit may be reduced, as authorized by Section 4.5.5 to reflect
the remaining value of the maintenance work to be performed by Developer during the
one (1)-year warranty period.

1.6 Insurance. Prior to the commencement of construction work on the
Project Improvements, Developer shall furnish to City a certificate or certificates
substantiating the fact that it has taken out the insurance hereinafter set forth for the
period covered by this Agreement with an insurance carrier reasonably acceptable to
City in a form reasonably satisfactory to City. Each certificate shall bear an
endorsement preciuding the cancellation or reduction in coverage of any policy covered
by such certificate before the expiration of thirty (30) days after City shall have received
notification of such cancellation or reduction by registered mail.

The minimum insurance coverage shall be as follows: Public liability and
property damage insurance which includes, but is not limited to, personal injury,
property damage, losses related to independent contractors, products and equipment,
explosion, collapse, and underground hazards shall be in the amount of not less than a
combined single limit one million dollars for one or more persons injured and property
damage in each occurrence. The public liability and property damage insurance shall
also name City as an additional insured. This insurance shall directly protect City as well
as Developer and its agents. The insurer shall assume the defense of City, its officers,
employees and agents from suits, actions, damages or claims of every type and
description to which they may be subjected or put by reason of, or resulting from the
construction or installation of said Project by Developer or its subcontractors. The
insurance policy shall expressly state that the above terms are in effect.

If Developer fails to maintain such insurance, City may take out insurance to
cover damages of the above mentioned classes for which City might be held liable on
account of Developer failing to pay such damages, and recover the amount of the
premiums for such insurance from Developer or retain such amount from any monies



due Developer under this Agreement. Failure of City to obtain such insurance shall in
no way relieve Developer from any of its responsibilities under this Agreement.

1.7 Contracts _and Change Orders. Developer shall be responsible for
entering into all contracts and any change orders (approved in accordance with this
Section 1.7) required for the construction of the Project in accordance with the Project
Plans; provided, however, Developer shall not be required to enter into any change
orders that would increase the Project Costs beyond the Final Budget, unless an
increase in the Final Budget is approved by the City as provided in this Section 1.7. All
change orders shall require approval of the LAS, which shall not be unreasonably
delayed, conditioned, or withheld, except as provided as follows. in the event a change
order alters the Project Improvements and would increase the Project Costs beyond the
Final Budget, City shall request Developer to modify the design of the Project
improvements in order to bring the Project Costs back within the Final Budget as
provided in Section 1.4.5 herein. In the event the City finds, in its sole discretion, that
the Project Improvements cannot be modified such that the Project Costs fall within the
Final Budget, then City, at City's sole discretion, may disapprove of the change order or
may approve an increase in the Project Costs. |f City approves an increase in the
Project Costs, the Park Development Budget shall be amended to reflect the increase in
such costs, and the Final Budget shall be increased by such amount and all such
increased costs shall be eligible for credit and reimbursement hereunder.

1.7.1 Required Change Orders. Developer shall make changes that
are necessary after the construction contract is awarded in order to comply with the
Project Plans. Developer shall pay for all such changes, and the cost thereof shall be
included in the Project Costs, provided that the cost of the Project is not increased
beyond the Final Budget. If the cost of the change order would cause the cost of the
Project to exceed the Final Budget, Developer shall notify City and City shall either
request modification of the design of the Project Improvements or increase the Final
Budget in accordance with Section 1.7, above.

1.7.2 Requested Change Orders. Developer shall make discretionary
changes in the construction of the Project in accordance with the provisions of this
section. As used herein, "discretionary change" means a change that is not required by
the Project Plans but is requested by City after the construction contract is awarded to
augment or modify the Project Improvements identified in the Project Plans.

When a discretionary change is requested by City, Developer shall
provide City a written cost estimate for the change within ten (10) days following
Developer's receipt of City's written request for such estimate. Upon receiving such
estimate, City shall direct Developer whether to proceed with the change, and
Developer shall make such change as directed by City, so long as City agrees to pay
Developer for such discretionary change from sources described in section 3.1 below (if
the change would not increase the cost of the Project beyond the Final Budget) or other
identified funding sources. Notwithstanding the foregoing, Developer shall not be
obligated to make discretionary changes requested by City if the change would result in



an unreasonable delay to completion of the Project or would extend the time for
completion beyond the Completion Date.

ARTICLE 2.
CITY ACCEPTANCE AND MAINTENANCE

2.0 Completion. When Developer believes the Project is complete,
Developer shall provide written notice of completion to the City, requesting a walk-
thorough inspection. Developer may not submit a notice of completion unless and until
the turf specified in the construction specifications has been established. It shall be the
responsibility of the Developer to provide the written notice of completion within such
time prior to the Completion Date as reasonably estimated by the Developer, upon
consuitation with City, to allow for the Final inspection (defined below) and any
corrective punch list work to be completed by or before the Completion Date. Within ten
(10) business days following the date of receipt of Developer's written notice of
completion, the City shall conduct a final inspection of the Project ("Final Inspection”).
The Project shall be inspected by representatives of the City. At the Final Inspection,
Developer shall demonstrate to City the operation of any system included as part of the
Project, and instruct City personnel in the operation, adjustment, and maintenance of
any equipment or systems included in the Project.

2.1  Final Inspection. [f, during the Final Inspection, City determines that the
Project has not been completed in accordance with the Project Plans, the City shall
prepare a punch list of all items o be completed by Developer and shall provide such
punch list to Developer within ten (10) business days following the Final Inspection. [f
the City delivers such punch list to Developer within said ten (10} business day period,
then Developer shall undertake to repair such punch list items in a diligent manner.
Upon compietion of the punch list work, Developer shall request another Final
inspection from the City and within ten (10) business days following such written notice
from Developer, the City shall conduct another Final Inspection. If the City determines
that the punch list work is complete, the City shall immediately deliver a cerificate of
final completion to Developer. [f the City determines that the punch list work is not
complete, then City and Developer shall repeat the Final Inspection/punch list
procedures specified in this Section 2.1 until the successful completion of the punch list
work. [f the City fails to conduct such Final Inspection within ten (10} business days
after receiving the Developer's written request for a Final Inspection, or if the City fails to
deliver a punch list to Developer within ten (10) business days after conducting such
Final Inspection, then the Developer will be deemed to have successfuily completed the
Final Inspection. Notwithstanding the foregoing, there shall not be a successful Final
Inspection unless and until the City reasonably determines that the turf specified in the
construction specifications has been established as evaiuated under customary trade
standards.

2.1.1 Punch List ltems. Within ten (10) business days after the
successful completion of the punch list work, if any, or upon a successful Final



Inspection, Developer shall provide City with a Mylar copy of “as-built” record drawings
with certification by a licensed landscape architect in the State of California as o
accuracy and completeness. Developer's submission of complete, updated as-builts
shall be a prerequisite to Final Completion.

2.1.2. Final Completion. Final Completion shall be deemed to occur
after a successful Final Inspection, the delivery of the documents and information
required under Sections 1.4.4 and 2.1.1, and upon the City's acceptance of the Project
(as evidenced by a written statement or lefter to that effect signed by or on behalf of
City), which shall occur within thirty (30) days after Developer successfully completes a
Final Inspection ("Final Completion"). The City's acceptance of the Park and the
Project Improvements shall not be unreasonably withheld, delayed, or conditioned.
Upon Final Completion, the Park and all Project Improvements shall automatically
become the property of City.

2.2 Release of Liens. Upon Final Completion, Developer shall provide, in
form satisfactory to the City, evidence that all of the costs of the Project have been fully
paid, including any and all lien claims. Upon request of the City, Developer shall provide
lien releases under California Civil Code Section 3262(d) to assure that payment of any
outstanding claims of the Developer's contractors, subcontractors, and suppliers have
been paid.

2.3 Indemnification.

2.3.1 Indemnification by Developer. Subject to the provisions of this
Section 2.3, Developer agrees and covenants to, and shall fully indemnify, defend and
hold harmless City and iis elective and appointive boards, commissions, officers,
employees and agents, from and against any and all liabilities, penalties, losses,
damages, costs, expenses (including reasonable attorneys' fees, whether for outside
counsel or the City Attorney), causes of action, claims, or judgments (collectively,
"Claims") arising by reason of any death, bodily injury, personal injury, property
damage or violation of any law or regulation to the extent arising from any actions or
omissions in connection with the design, construction, operation, maintenance or repair
of the Project by any of the following: Developer, any of Developer's engineers,
architects, contractors or subcontractors, or any other person or entity employed by or
acting on behalf of or as the authorized agent for Developer, or any of Developer's
engineers, architects, contractors or subcontractors. Provided, however, that Developer
shall not be liable hereunder to indemnify, defend or hold harmiess City and its elective
and appointive boards, commissions, officers, employees and agents against Claims
alleging sole negligence, active negligence or willful misconduct of City in its functions
of design review, approval, construction inspection or other acts or omissions of City in
connection with the Project; provided further, that nothing in this Agreement shall be
construed as a waiver by City of any immunity or defense it may have relating to any
such Claim, inciuding without limitation immunity or defenses relating to design review
and/or approval and/or construction inspection. With respect to the acts or omissions of
the authorized agents of Developer's engineers, architects, contractors or
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subcontractors, Developer's obligations under this subsection 2.3.1 shalil be limited to
the acts or omissions of such agents who, under applicable principles of agency: (i) also
constituted authorized agent(s) of Developer with respect to the Project; and (ii) were
acting within the course and scope of such agency.

2.3.2. Indemnification Regarding Hazardous Substances. Developer
further agrees and covenants to, and shall fully indemnify, defend and hold harmiess
City, and its elective and appointive boards, commissions, officers, employees and
agents, from and against any and all Claims arising by reason of any death, bodily
injury, personal injury, property damage or damage to the environment to the extent
arising from any use, storage, treatment, fransportation, release or disposal, on, about
or around the Park Site, of any Hazardous Substances, as defined in Exhibit G,
attached hereto and incorporated herein by this reference, in violation of Environmental
Laws by any person or entity (except persons or entities acting on City's behalf or under
City's control), by Developer, its employees, agents and contractors. The foregoing
indemnification obligation shall not apply to the incorporation of building materials as
part of the Project, provided such incorporation is performed in accordance with
applicable laws and is not in violation of Environmental Laws in effect at the time of
such incorporation, and further, the indemnification obligation shall not include any
Claims relating to the presence of Hazardous Substances on, about, or around the Park
Site prior to the date Developer causes construction of the Project improvements to
commence at the Park Site.

2.3.3 Duration of Indemnification Obligations. The indemnification and
hold harmless agreement made by Developer in Section 2.3.1, above, with respect to
the Project, and/or each part thereof constructed by Developer, shall expire on the date
which is one year after Final Completion ("Expiration Date"), provided that Section
2.3.1 shall not expire and shall remain in effect with respect to any Claims which are
made, initiated, claimed, filed or assessed at any time prior to the Expiration Date, or
which relate to (directly or indirectly) any such Claims. The indemnification and hold
harmless agreement made by Developer in Section 2.3.2 shall survive the termination
of this Agreement until the date which is two years after the Final Completion of the
Project. Section 2. 3.2 shall not expire, however, and shall remain in effect with respect
to any Claims which are made, initiated, claimed, filed or assessed at any time prior to
such date, or which relate to (directly or indirectly) any such Claims. The provisions of
this Section 2.3.3 shall apply only with respect to the indemnification and hold harmless
provisions of this Agreement, and shall not affect the liability, if any, which Developer
might have under applicable law to the extent Developer, is a contaminator of the
Developer Property. The provisions of this section 2.3.3 shall not apply to Claims
relating to acts or omissions occurring during the performance of Developer's
maintenance obligations, pursuant to Section 2.1 above.
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2.3.4. Additional Provisions Regarding Indemnification Obligations.

(a) City does not, and shall not be deemed to, waive any rights against
Developer which it may have by reason of the aforesaid indemnity and hold harmless
agreements because of any insurance coverage provided pursuant to Section 1.6; and

(b) except as may otherwise be specifically and expressly provided in
subsection 2.3.1 relating to Claims based upon allegations of sole or active negligence
on the part of City, the aforesaid indemnity and hold harmless agreements shall not be
limited or waived in any way based upon the fact that City has or shall have prepared,
supplied, or approved of plans and/or specifications for the Project, or has or shall have
inspected or failed to inspect construction of the Project; and

(c) the scope of the aforesaid indemnity and hold harmless agreements is
to be construed broadly and liberally to provide the maximum coverage for City in
accordance with their terms but only to the extent allowed pursuant to Civil Code
section 2782; and

(d) no specific term or word contained in this section shall be construed as
a limitation on the scope of the indemnification and defense rights and obligations of the
parties unless specifically so provided; and

(e) Developer shall include or cause to be included the following language,
or other language approved in writing by the City, in all contracts or agreements relating
to the Project with any architect, engineer or contractor {who all are identified as the
"Confractor” in the following language), provided however, such indemnity may be
limited if required by the provisions of Civil Code section 2782:

Contractor agrees and covenants to, and shall, fully indemnify, defend and
hold harmless the City of Sacramento and its elective and appointive
boards, commissions, officers, employees and agents, from and against
any and all liabilities, penalties, losses, damages, costs, expenses
(including reasonable attorneys' fees, whether for outside counsel or the
City Attorney), causes of action, claims or judgments arising by reason of
any death, bodily injury, personal injury, property damage or violation of
any law or regulation to the extent arising from any actions or omissions in
connection with the design, construction, operation, maintenance or repair
of that portion of the Project designed or constructed by Contractor or any
of Contractor's architects, engineers, subcontractors, or any other person
or entity employed by or acting on behalf of or as an authorized agent for
Contractor, or any of Contractor's architects, engineers or subcontractors.

2.3.5 Waiver by Developer. In addition to Developer's obligations to
indemnify, hold harmless and defend City as set forth above, Developer, its assigns,
transferees and successors, hereby waives and releases any and all claims of whatever
sort or nature that may arise against City or its officers, employees and agents, in
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connection with Developer's design and/or construction of the Project, except those
claims for which City has an indemnification obligation to Developer pursuant to Section
2.37, below.

2.3.6 Unknown Claims. This waiver and release shall include any and
all claims arising under Section 1542 of the California Civil Code, which provides that:

"A general release does not exiend o claims which the creditor
does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his or her settiement with the debtor.”

Thus, notwithstanding the provisions of Section 1542, and for the purpose of
implementing a full and complete release, the parties hereto expressly acknowledge
that this Agreement is intended to release and extinguish, without limitation, all claims
as described in this Section 2.3 which the parties do not know or suspect to exist. The
provisions of this Section 2.3 shall survive termination of this Agreement.

2.3.7 Indemnification by City. City further agrees and covenants to,
and shall fully indemnify, defend and hold harmless Developer, and its officers,
employees and agents, from and against any and all Claims arising by reason of any
death, bodily injury, personal injury, property damage or damage to the environment (i)
to the extent arising from any City use, storage, treatment, transportation, release or
disposal, on, about or around the portion of the Park Site on which the Project shall be
located, of any Hazardous Substances, as defined above, by any person or entity
(except persons or entities acting on Developer's behalf or under Developer's control),
oceurring on or at any time; (i) arising from any act (including but not iimited to those
covered by subsection (i) immediately above) on the part of City or its agents or
employees in the use and operation of the Park Site or the Project; or (i} occurring on
or at any time arising from any entry upon the Property by City, its agents, employees or
contractors, pursuant to the provisions of Article 1 of this Agreement.

2.4  Warranty. Developer hereby warrants the Project Improvements as to the
materials and workmanship for one (1) year following Final Completion. The provisions
contained herein shall not be deemed to limit any rights Developer has or may have to
seek damages or other relief based upon any act or omission of any contractor involved
in the construction or design of the Project Improvements. Notwithstanding the
foregoing, Developer's warranty excludes remedy for damage or defect caused by
ordinary wear and tear under normal usage, abuse, neglect, modifications not
performed by Developer or its agents, vandalism, or acts of God. Nothing herein shall
be construed to limit any other warranties City may have from the manufacturer of any
materials used in the Project Improvements, but the warranty contained in this Section
2.4 shall be the exclusive warranty of Developer, and all other express or implied
warranties are expressly disclaimed. Should any failure of the Project improvements or
any portion thereof occur within such one (1)-year period, Developer shall promptly
cause the needed repairs to be made without any expense or cost to City. City is hereby
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authorized to make repairs if Developer fails to make, or undertake with due diligence,
the necessary repairs after it is given fifteen (15) days prior written notice of such failure;
provided that City shall provide Developer with an opportunity to meet and confer
regarding such warranty work and the Developer shall be given a reasonable
opportunity to perform such warranty work within a time frame and on conditions which
are reasonable under the circumstances, prior to City making any temporary or
permanent repairs or replacements during the warranty period. In case of emergency
when delay would cause serious hazard to the public, City may make the necessary
repairs without prior notice to Developer. in all cases of failure of a Project improvement
or portion thereof within the warranty period where City has taken action in accordance
with this Section, Developer shall reimburse City for any and all actual and direct costs
or expenses incurred by City, and City may deduct the outstanding amount from the
Park Development Fee Reimbursement Amount (defined below) or reduce allowable
credits after providing Developer with documentation reasonably substantiating the
costs incurred by City pursuant to this Section.

ARTICLE 3.
REIMBURSEMENT

3.0 Park Development Fee Reimbursement Amount. As provided in this
Section 3, Developer shall be entitled to reimbursement, without interest, for the Project
improvements, in an amount not-to-exceed the Final Budget, as amended in
accordance with this Agreement (the "Reimbursement Amount”). That portion of the
Reimbursement Amount designated for funding by the Park Development Fees in
Exhibit E (identified as the "PIF" funding source) is hereinafter referred to as the "Park
Development Fee Reimbursement Amount”). The Reimbursement Amount shall be
subject to City's review and written approval of the Project Costs incurred by Developer,
provided all Project Costs incurred by Developer that are included in the Final Budget
shall be deemed approved by the City. After Final Completion, or if desired by
Developer as the Project progresses, Developer shall provide copies of all contracts,
change orders, certified payroll and invoices for the costs of the work and such other
documentation as may be requested by City to verify the Project Costs incurred by
Developer. The City has the right to verify whether the materials and work for which
Developer requests reimbursement have been installed or performed as represented in
the reimbursement request. In accordance with Section 18.44.110 of the Fee
Ordinance, the Park Development Fee Reimbursement Amount, as reduced from time
to time by reimbursements paid and credits taken against the Park Development Fee
pursuant to this Agreement, shall be subject to adjustments for inflation calculated
consistent with the provisions of Section 18.44.120 of the Fee Ordinance, but shall not
otherwise accrue interest. City's approval and verification of reimbursement amounts
due Developer shall not be unreasonably withheld, delayed or conditioned.

3.1  Sources for Reimbursement. Nothing in this Agreement shall be
construed to create an obligation of, or be attributable to, City's general or special funds,
or any other funds in the hands of City or its accounts now and in the future, except as
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otherwise expressly provided herein. The City’s funding sources for the payment of the
Reimbursement Amount are the following: .

3.1.1. Park Facilities Account. Park Development Impact Fees, Fund
781, Planning Area 8, in the amount of $311,340, that are paid to the City pursuant to
the Fee Ordinance for Development Projects located in the same City Planning Area as
the Park site shall be maintained by the City in a separate special fund ("Park Facilities
Account") pursuant to Section 18.44.150 of the Fee Ordinance. The various City
planning areas (“City Planning Areas”) are shown in the Nexus Study (on file at the
office of the City Clerk as document No. 2002-230). As used herein, the term
"Development Project” has the meaning that is provided in Section 18.44.010 of the
Sacramento City Code.

3.1.2 SHRA Funds. A Sacramento Housing and Redevelopment
Authority Community Development Block Grant in the amount of $350,000 (City
Agreement 2007-0224-164).

3.1.3 CRCIP Funds. Community Reinvestment Capital Improvement
Program (CRCIP) funds, Council District 2, in the amount of $361,231.

3.2 Allocation. The funds set forth in Sections 3.1.1 to 3.1.3 above, have
been allocated to the Park Project by the resolution approving this Agreement. Such
funding sources shall not be (i) subject to re-allocation for other projects, as authorized
by Section 18.44.160 of the Sacramentio City Code, nor (ii) subject to re-allocation to
any other improvement project by City until the earlier of the following events to occur:
(a) Developer has been paid the full amount of the Reimbursement Amount, and (b) the
earlier termination or expiration of this Agreement (Developer having been reimbursed
for that portion of the Project Costs which has been incurred by Developer prior to such
termination or expiration.

3.3 City Administrative Costs A portion of Park Development Fees paid to
the City pursuant to the Fee Ordinance, up to, but not in excess of two and one haif
percent {2.5%) of the Park Development Fees, will be retained by the City to defer the
City's cost to administer the Fee Program, so that such portion of the Park Development
Fees will not be available for reimbursement. Park Development Fees to be paid by
other developers for their Development Projects may be offset or reduced by credits in
consideration of the construction of other Park Development Fee related improvements
provided such improvements are identified in the Nexus Study for funding by the Park
Development Fee prior to the effective date of this Agreement, which may result in no
Park Development Fees being paid by such other developers until such credits are
exhausted.

3.4 Timing of Reimbursement. Upon Developer's request, after Final
Completion and City approval of the Park Development Fee Reimbursement Amount as
provided in Section 3.0, the City will reimburse Developer the full amount of the
Reimbursement Amount.
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3.5 Allocation of Reimbursements. If and io the extent Developer assigns
its right to reimbursements and credits under this Agreement in accordance with the
provisions of Article 5 below, City's reimbursements to Developer and such approved
assignees shall be made in proportion to the ouistanding portions of the Park
Development Fee Reimbursement Amount then held by Developer and such assignees
thereof approved by the City pursuant to Article 5.

ARTICLE 4.
PARK DEVELOPMENT FEE CREDITS

4.0 Funding City's Costs. The estimated costs {o be incurred by City in the
construction of the onsite improvements to DIXIEANNE PARK are shown on Exhibit
E-1, attached hereto and incorporated herein by this reference. Within 30 days
following the delivery fo Developer of a fully executed original of this Agreement,
Developer shall comply with the requirements set forth in either section 4.1 or section
42

4.1 Cash Deposit For Entire Project. Developer shall deposit with City the
sum of $0.00 as prepaid Park Development Fees. Developer may immediately use
these Prepaid Park Development Fees as credits (‘Park Development Fee Credits”)
against the Park Development Fee that would otherwise be payable by Developer with
the issuance of a building permit for any residential or commercial development project
located in the same City Planning Area as the Park Site until such Prepaid Park
Development Fee amount is exhausted through the use of such credits and any
reimbursement hereunder. The cash deposit made pursuant to this section 4.1 will
satisfy the bonding requirements under Section 1.5.

4.2 Letter of Credit For Entire Project. As an alternative to paying a cash
deposit pursuant to section 4.1, Developer may provide a letter of credit in favor of the
City in the sum of $ 311,340.00 in lieu of prepaid Park Development Fees. This may be
done with the delivery to City of an Irrevocable Standby Letter of Credit issued by a
banking institution approved by the City Treasurer's Office and on a form approved by
the City Attorney's Office, in accordance with the conditions in Section 4.5. As
authorized by City Council Resolution No. 2002-591, the City shall immediately credit
the Developers Prepaid Park Development Fee account for the full amount of the face
value of the letter of credit, but not in any event in an amount in excess of the amount of
the total construction funds available for the park improvements shown in Exhibit E.
Pursuant to Section 45, Developer may immediately use these Prepaid Park
Development Fees as credits against the Park Development Fee that would otherwise
be payable by Developer with the issuance of a building permit for any residential or
commercial development project located in the same City Planning Area as the Park
Site until such Prepaid Park Development Fee amount is exhausted through the use of
such credits and any reimbursement hereunder. With the issuance of each building
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permit, the Developer will be entitled to a credit in the full amount identified on Exhibit
E-1 as the "Calculation of Fee Credit Amount", to be applied toward payment of the
Park Development Fee required for each dwelling unit in such development project. The
two and one-half percent (2.5%) City Administration Fee will be paid to the City prior to
the issuance of each building permit to fund the costs incurred by the City in the
administration of the Park Development Fee Program. The letter of credit made
pursuant to this section 4.2 will satisfy a portion of the bonding requirements under
Section 1.5 equal to the amount of the Park Development Fees. Developer may only
terminate the letter of credit with the consent of the City.

4.3 Reduction of Prepaid Park Development Fee Deposit. Park
Development Fees may be paid for the Property by third party builders in conjunciion
with single-family and multi-family building permits issued in advance of the execution of
this Agreement. Developer shall be entitled to reduce the amount of the prepaid Park
Development Fee deposit identified in sections 4.1 in an amount equal to the sum paid
by said third party builders, less City's two and one half percent (2.5%) Administration
Fee, which amount shall be calculated by City within fifteen (15) days following
execution of this Reimbursement/Credit Agreement. In the event payments by third
party builders equal or exceed the Prepaid Park Development Fee deposit identified in
sections 4.1, then Developer shall not be obligated to deposit Prepaid Park
Development Fees pursuant to Sections 4.1 and 4.2.

4.4 Fee Deferral. In the event the City adopts a Fee Deferral Plan, which
provides for deferral of the Park Development Fee and in the event that Developer
elects to participate in such Fee Deferral Plan, Developer's Park Development Fee
Credit shall be applied against the Park Development Fee then in effect in accordance
with the foregoing provisions to determine the net outstanding fee. The fee deferral shall
then be applied against the net outstanding fee to determine the annual installments of
principal and interest to be paid pursuant to such Fee Deferral Plan.

4.5 Advance Issuance of Park Development Fee Credits. As an
alternative to the advance issuance of Park Development Fee Credits under Section
4.1, Developer shall be entitled to Park Development Fee Credits before full completion
of the Project and actual formal City acceptance of the Project if all of the following
conditions are satisfied:

4.5.1 Letter of Credit Developer provides City with an irrevocable letter

of credit in an amount that is no iess that $ as security
for Developer's performance under this Agreement (*Letter of
Credit").

(a)  The Letter of Credit must be in a form acceptable to the City
Attorney’s Office, in that office’s sole discretion, and, by its
express terms, must be unconditional and absolutely free of
defenses on the part of Developer and the financial
institution that issues it. The financial institution that issues
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4.5.3

the Letter of Credit must be a commercial bank lawfully
operating within the United States and acceptable to the City
Treasurer's Office, in that office’s sole discretion.

(b)  The Letter of Credit shall not be subject to expiration, or shall
by its express terms not be subject to expiration without
written notice to the City given not less than thirty (30} days
prior to the date of expiration. The Letter of Credit must
provide that City may draw upon it by presenting one or
more site drafts, each accompanied by a signed-and-dated
demand letter worded substantially as follows:

The [title] of the City of Sacramento, demand payment of the

sum of U.S. Dollars ($ )
representing a partial/full draw upon the amount of your
Irrevocable Letter of Credit No. . This sum represents

payment due to the City under the reimbursement-and-credit
agreement between [Developer's name] and the city that is
dated , 20, and designated by the City as
Agreement No. ‘

(¢}  While this Agreement is in effect, Developer must replace
the Letter of Credit (and any replacement of Letier of Credit)
at least five (5) working days before its expiration date. The
replacement Letter of Credit must be identical to the Letter of
Credit being replaced, except that it must have an expiration
date that is no sooner than 12 months following the
expiration date of the Letter of Credit being replaced.

Issuance of Fee Credits. Developer must make a written request

for issuance of Park Development Fee Credits in accordance with
this Section 45. City will determine, in its sole discretion, the
amount of Park Development Fee Credits that may be issued in
response to the written request. City will issue Park Development
Fee Credits to Developers in an amount equal to the Park
Development Fee Credits allowable under this Agreement and
City's policies and procedures for issuance of the credits. Total
Park Development Fee Credits issued under this Section 4 5 may
not exceed the amount of the Letter of Credit delivered by
Developer.

Repayment If City issues Park Development Fee Credits to
Developer that, in the aggregate, exceed the total amount that may
be issued in accordance with this Agreement and City's policies
and procedures for issuance of the credits, then Developer agrees
to repay City the full amount of the excess within 15 days after
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receiving City's written demand. Similarly, if the final calculation of
Park Development Fee Credit amounts under this Agreement
results in City having issued Park Development Fee Credit fo
Developer in excess of those provided for this Agreement, then
Developer agrees to repay City the full amount of the excess within
15 days after receiving City’s written demand.

4.5.4 Drawing Upon the Letter of Credit City may draw on the Letier

of Credit as follows:

()

(b)

(c)

If Developer fails to complete construction of the Project as
required by this Agreement, then the City will have the
absolute right to draw upon the Letter of Credit in an amount
City determines, in its sole discretion, to be necessary to
complete the Project.

If repayment is due under Section 4.5.3 and Developer does
not repay City within the time specified in Section 4.5.3, then
City will be entitled to draw against the Letter of Credit in an
amount equal to the repayment amount then due. A draw
under this Section 4.5.4(b) will be a partial draw under the
Letter of Credit and will leave the balance of the Letter of
Credit intact,

If Developer fails to provide City with a replacement Letter of
Credit within the time specified in Section 4.5.1(c), then City
will be entitled to draw against the Letter of Credit in an
amount equal to the total amount of Park Development Fee
Credits that Developer has received under this Agreement
as of the time of the draw. If City makes a draw under this
Section 4.5 4(c), then—

(1)  City will hold the amount drawn, with no obligation to
pay Developer interest, until (A) City determines that
Developer cannot or will not complete the Project as
required by this Agreement (in which event City may
use the amount drawn to complete the Project) or (B)
Developer completes the Project in full and City
formally accepts the Project (in which event City will
return the amount drawn to Landowner); and

(2) City will not be obligaied fo issue additional Park
Development Fee Credits under this Agreement
unless and until (A) Developer completes the Project
in full and City formally accepts the Project or (B)
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Developer furnishes City with a replacement Letter of
Credit that complies with Section 4.5.1, above.

4.5.5 Release of Letter of Credit

(a)  The Letter of Credit shall not be released or reduced until the
Developer completes the Project in full and the City formally
accepts the park. To the extent that a portion of the Letter of
Credit secures the provision of future park maintenance, the
Letter of Credit shall not be released until a new Letter of
Credit, acceptable in all respects by the City at its sole
discretion, is provided to City by Developer in the dollar
amount specified for maintenance in the park construction
budget. The maintenance Letter of Credit shall not be
released until such time as the maintenance obligation has
been fully satisfied, as determined by the City in its sole
discretion.

(b) If a Letter of Credit is provided to cover an obligation to
construct multiple parks, as each park is formally accepted
by the City, a replacement Letter of Credit may be provided
in an amount that reflects the still-pending obligations for
construction and maintenance. Upon the acceptance of the
replacement Lefter of Credit by the City, with such
acceptance being at the City's sole discretion, the original
L.etter of Credit shall be returned to the Developer.

ARTICLE 5.
ASSIGNMENTS OF REIMBURSEMENTS AND CREDITS

5.0 Assignment Permitted. Developer may assign the rights under this
Agreement to receive reimbursements from the Park Facilities Account, and take Park
Development Fee Credits against the Park Development Fee to be assessed against
any Development Projects in the same City Planning Area as the Park Site, to any
person or eniity, subject to and in accordance with the terms of this Articie. All
assignments of the right to Park Development Fee Credits and reimbursements
pursuant to this Article shall be subject fo City's prior written consent, which consent
shall not be unreasonably withheld or delayed. Developer acknowledges and agrees
that City shall have the discretion to deny an assignment of rights to Park Development
Fee Credits and reimbursements under this Agreement on the basis of excessive
fractionalization of the available credits and reimbursements, provided City shall not
deny an otherwise qualified assignment that represents at least ten percent (10%) of
Developer's reimbursement and credit rights.

5.1 Required Assumption by Assignee. In addition to the approval of the
City, any assignment shall be subject to an express written assumption by the assignee,
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whereby said assignee agrees to be subject to all the provisions of this Agreement with
respect to the application and interpretation of the Park Development Fee Credit and
fee reimbursement provisions, including without limitation, the obligation to pay the
portion of the Park Development Fee required to cover the City's cost of administration
of the Fee Program, notwithstanding the existence of any such right to Park
Development Fee Credits and reimbursements. The assignment agreement shall
contain a provision where under Developer and the assignee agree to fully and
completely indemnify and defend City from any liability relating to the assignment of
rights.

5.2 Disputes Between Developer and Assignee. Developer and any
assignee thereof acknowledge and agree that in the event of any dispute between
Developer and/or any assignee and/or the City regarding the legal ownership of the
rights to Park Development Fee Credits and reimbursements hereunder, City may
withhold any cash reimbursement and may disallow the use of any Park Development
Fee Credits unless and until either (i} all parties to the dispute have executed an
agreement in a form acceptable to the City Attorney specifying the legal ownership of
such rights and the manner in which such rights will be exercised, which agreement
shall contain acceptable indemnification and defense provisions, or (i) one of the
parties has obtained a court order determining as against the disputing parties the legal
ownership of such rights and the manner in which such rights will be exercised.

5.3 City Policy and Procedure. Developer, for itself and its successors in
interest to the Property, acknowledges that the reimbursement and credit rights
hereunder do not run with the Property and that generally applicable City policies and
procedures relating to assignment of Park Development Fee Credits and
reimbursements, as such policies and procedures may be adopted or amended from
time to time, shall apply to Developer and its successors in interest to the Property,
provided however in the event any subsequently adopted policy or procedure is
inconsistent with the terms and conditions of this Agreement, the terms and conditions
of this Agreement shall prevail. City agrees that it shall not give any reimbursements or
Park Development Fee Credits to any subsequent purchaser or encumbrancer of any
portion of the Property unless such subsequent purchaser or encumbrancer has a
separate, written assignment of these reimbursements or credits from Developer (or a
previously approved assignee thereof), which written assignment has been approved by
the City in accordance with the provisions of this Article 5.

ARTICLE 6.
REIMBURSEMENT FROM OTHER FUNDING SOURCES

6.0 Additional Reimbursement If Exhibit E identifies improvements to be
funded by a funding source or sources other than the Park Facilities Account, Developer
shall be entitled to reimbursement, without interest, for the entire portion of the Project
Costs actually incurred by Developer for such improvements, not-to-exceed the budget
amounts specified for the tasks performed by Developer in Exhibit E, as modified by
the Final Budget, if applicable. The amount of such reimbursement shall be subject to
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City review and written approval of the Project Costs incurred by Developer. After
construction is completed, Developer shall provide copies of all coniracts, change
orders and invoices for the costs of the work and such other documentation as may be
requested by City to verify the Project Costs incurred by Developer. The calculation of
the current estimated amouni(s) for such reimbursement, if applicable, is shown on
Exhibit E.

6.1 Total Reimbursemeni/Credit Amount. In no event shall the total
amount of reimbursement(s) and/or Park Development Fee Credits provided from any
funding sources identified in this Agreement or any other public financing mechanism
exceed the total amount of the Project Costs actually incurred by Developer and
approved in writing by City.

ARTICLE 7.
UNFUNDED IMPROVEMENTS

7.0 Additional Reimbursement for Unfunded Add Alternates. If Developer
elects in its discretion to construct park improvements that are neither designated for
funding by the Park Development Fee, nor subject to reimbursement from other funding
sources pursuant fo the provisions of Article 6, above, and that are identified as
"Unfunded Add Alternates" in Exhibit E, the costs incurred by Developer for the
construction or installation of the Unfunded Add Alternates shall not be included in the
Park Development Fee Reimbursement Amount and shall not be subject to
reimbursement or credit under this Agreement. However, if, in the future, the
Sacramento City Council approves an increase in the Park Development Fee to add a
specified incremental amount to provide additional funding for all or any portion of
specified Unfunded Add Alternates constructed or installed by Developer, then the
Developer shall be entitled to an additional cash reimbursement for costs actually
incurred to construct or install such Unfunded Add Alternates from future Park
Development Fees collected from Development Projects located in such area as may
be specified by the City Council, up to the maximum amount specifically authorized in
the Park Development Fee increase approved by the Sacramento City Council.
Developer shall oniy be entitled to such additional reimbursement to the extent that said
incremental amount actually has been collected by City. Any such additional
reimbursement shall be subject to Developer's receipt of written approval from the LAS
to proceed with construction of the Unfunded Add Alternates as specified in Exhibit E,
and City's review and written approval of the costs actually incurred by Developer for
such Unfunded Add Aliernates. Developer shall provide copies of all contracts, change
orders, and invoices for such costs and such other documentation as may be requested
by City. Developer shall not be entitled to any additional reimbursement under this
Section 7.0 for any costs for which Developer obtains reimbursement and/or credit from
any public financing mechanism or other funding source not identified in this
Agreement. Developer's right to additional reimbursement hereunder shall expire sixty
(60) months after the date that this Agreement has been executed by both parties.
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ARTICLE 8.
MISCELLANEOUS

8.0 Entire Agreement. This Agreement represents the entire agreement of
the parties relating to the subjects covered by this Agreement. No oral or written
statement, representation, or agreement not included within this Agreement shall be of
any force or effect whatsoever, and shall be deemed to have been superseded by the
terms hereof.

8.1 Attorneys' Fees. The prevailing party in any proceedings, judicial or
otherwise, brought to enforce the terms of this Agreement, shall be entitled to
reasonable attorney fees and costs in prosecuting or defending such proceedings.

8.2 Notices. Any demand upon or notice required or permitted {o be given
by one party to the other party shall be in writing. Except as otherwise provided by law,
any demand upon or notice required or permitted to be given by one party to the other
party shall be effective (a} on personal delivery, (b) on the second business day after
mailing by certified or registered United States Mail, return receipt requested or (¢) on
the succeeding business day after mailing by Express Mail or after deposit with a
private delivery service of general use (e.g., Federal Express) postage or fee prepaid as
appropriate, addressed to the party at the address shown below:

If to City: City Manager
New City Hall, 5th floor
915 | Street

Sacramento, CA 95814

If to Developer: Signature at Evergreen, LLC
1322 Blue Oaks Boulevard, Suite 100
Roseville, CA 95678
ATTN: John D. Bayless
President — Sacramento Division

with a copy to: Signature Properties, Inc.
4670 Willow Road, Suite 200
Pleasanton, CA 94588
ATTN: Marc Stice
Vice President - General Counsel

8.3 Effective Date. This Agreement shall become effective on the date all the
parties have executed it.
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8.4 Mediation and Arbitration.

8.4.1 Any dispute or controversy between all or a portion of the parties to
this Agreement relating to the interpretation and enforcement of their rights and
obligations under this Agreement shali be resolved solely by mediation and arbitration in
accordance with the provisions of this Section. The mediation and arbitration
procedures shall be commenced by any party to this Agreement serving a Nofice of
Dispute ("Notice") on the parties pursuant to Section 8.2. The Notice generally shall
describe the nature of the dispute and specify the date of its mailing. The Notice shall
require each party to notify the party serving the Notice of its intention to participate in
the mediation and arbitration procedures within five (5) days of the date of mailing of the
Notice. For purposes of this Section only, the party serving the Notice and all other
parties indicating an intention fo participate in the mediation and arbitration procedures
shall be referred to herein as the "Disputing Parties,” and shali be the only parties
entitled to participate in said procedures.

8.4.2 With respect to any dispute or controversy between Disputing
Parties that is to be resolved by mediation and arbitration as provided in the foregoing
subsection, the Disputing Parties shall attempt in good faith first to mediate such dispute
and use their best efforts to reach agreement on the matters in dispute. Within fifteen
(15) days of the mailing of the Notice, the party serving the Notice shall attempt fo
employ the services of a third person ("Mediator”) mutually acceptable to the Disputing
Parties to conduct such mediation. The cost of the Mediator shall be bormne egually by
the Disputing Parties. The mediation shall take place within ten (10) days of the
appointment of such Mediator. If the Disputing Parties are unable to agree on such
Mediator, or, if on completion of such mediation, the parties are unable to agree and
settle the dispute, then the dispute shall be referred to arbitration in accordance with the
following subsections.

8.4.3 Any dispute or controversy between Disputing Parties that is to be
resolved by arbitration as provided in the foregoing subsections shall be settled and
decided by arbitration conducted by the American Arbitration Association in accordance
with the Commercial Arbitration Rules of the American Arbitration Association, as then
in effect, except as provided below. Any such arbitration shall be held and conducted in
Sacramento, California before one (1) arbitrator who shall be selected by mutual
agreement of the parties. If agreement is not reached on the selection of an arbitrator
within fifteen (15) days after referral to arbitration, then such arbitrator shall be
appointed by the Presiding Judge of the Superior Court of Sacramento County as soon
as practicable.
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8.4.4 The provisions of the Commercial Arbitration Rules of the American
Arbitration Association shall apply and govern such arbitration, subject, however, to the
following:

a. Any referral to arbitration shall be barred after the date that
institution of legal or equitable proceedings based on the subject controversy or dispute
would be barred by the applicable statute of limitations.

b. The arbitrator appoinied must be a former or retired judge or
an attorney with at least ten (10) years experience in real property, commercial, and
municipal law.

C. The Disputing Parties mutually may elect to have all
proceedings involving the Disputing Parties reported by a certified shorthand court
reporter and written transcripts of the proceedings prepared and made available to the
Disputing Parties. If fewer than all of the Disputing Parties desire the use of a court
reporter and preparation of written transcripts, then the issue of whether or not to retain
a court reporter shall be submitted to the arbitrator who, in his or her sole discretion,
shall determine whether such use and preparation is necessary or beneficial to the
proceedings and the interests of all Disputing Parties in resolving the dispute.

d. The arbitrator shall prepare in writing and provide to the
Disputing Parties factual findings and the reasons on which the decision of the arbitrator
is based.

e. The matter shall be heard by the arbitrator and the final
decision by the arbitrator must be made within ninety (90) days from the date of the
appointment of the arbitrator. The arbitration hearing date shall be established by the
arbitrator, which date must be within such period of time that the arbitrator, in his or her
sole discretion, determines to be sufficient to meet the foregoing time constraints.

f The prevailing party shall be awarded reasonable attorney's
fees and costs incurred in connection with the arbitration, unless the arbitrator for good
cause determines otherwise.

g. Costs and fees of the arbitrator and court reporter, if any,
shall be borne equally by the Disputing Parties. The cost of preparing any transcript of
the proceedings shall be the responsibility of the Disputing Party or Parties requesting
such preparation.

h. The award or decision of the arbitrator shail be final and
judgment may be entered on it in accordance with applicable law in any court having
jurisdiction over the matter.

i. The provisions of Title 9 of Part 3 of the California Code of
Civil Procedure, commencing with Section 1282 and incliuding Section 1283.05, and
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successor statutes, permitting, among other things, expanded discovery proceedings
shall be applicable to all disputes that are arbitrated under this Section.

NOTICE: BY INITIALING IN THE SPACE BELOW, EXCEPT AS PROVIDED
ABOVE, YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THIS
AGREEMENT DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY
CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS
TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING
THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO
DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY
INCLUDED IN THE "ARBITRATION OF DISPUTES” PROVISION. IF YOU REFUSE
TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY
BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION
PROVISION IS VOLUNTARY. WE HAVE READ AND UNDERSTAND THE
FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE
MATTERS INCLUDED IN THE “ARBITRATION OF DISPUTES" PROVISION TO
NEUTRAL ARBITRATION.

City’s Initials: Developer's Initials:

8.5 Enforced Delay, Extension of Times of Performance. In addition to
specific provisions of this Agreement, performance by either party hereunder shall not
be deemed to be in default where delays or default are due to war, acts of terrorism,
insurrection, strikes, walkouts, riots, energy shortages, materials shoriages, energy
rationing, floods, drought, rain, earthquakes, fires, casualties, acts of God,
governmental restrictions imposed or mandated by other governmental entities,
enactment of conflicting state or federal laws or regulations, new or supplementary
environmental regulation, litigation, or similar bases for excused performance. If written
notice of such delay is given to City within thirty (30) days of the commencement of
such delay, an extension of time for such cause shall be granted for the period of the
enforced delay, or for such longer period as may be mutually agreed upon.

8.6 Fee Ordinance. Except as set forth herein, regarding re-allocation of
funds, the parties’ rights and obligations hereunder shall at all times be governed by and
subordinate to the provisions of the Fee Ordinance in effect on the date that this
Agreement is approved and executed by both parties.

8.7 City Attorney Preparation Fees. Developer shail pay to City the sum of
one thousand five hundred dollars ($1,500.00), representing the costs associated with
the City Attorney’s services in negotiating and drafting this Agreement.

8.8 Exhibits. All exhibits attached hereto are hereby incorporated by
reference herein.
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8.9 Relationship Between Parties Developer and the City agree that (a) the
relationship between them is, is intended fo be and shall at all times remain, in
connection with the transactions contemplated by this Agreement, that of a private
developer as to Developer and a public agency as to the City and (b) no party is
intended to he or shall be construed as a pariner, joint venturer, alter ego, manager,
controlling person or other business associate or participant of any kind of any other
party or any of its affiliates and no party intends to ever assume such status.

8.10 No Third Party Beneficiaries. This Agreement shall not be deemed to
confer any rights upon any individual or entity, which is not a party hereto, and the
parties hereto expressly disclaim any such third-party benefit.

8.11 Governing Law. This Agreement is entered into and shall be construed
and interpreted in accordance with the laws of the State of California.

8.12 Counterparts. This Agreement may be executed in counterparts, which
when taken together shall constifute a single signed original as though all parties had
executed the same page.

8.13 Satisfaction of Conditions. City agrees that upon the execution of this
Agreement and upon Developer's compliance with the terms and conditions herein, any
general or specific tentative map conditions for the Property requiring construction of the
Project covered by this Agreement shall be deemed satisfied.

8.14 Severability. If any portion of this Agreement shall become illegal, null,
void or against public policy for any reason, or shall be held by any court of competent
jurisdiction to be illegal, null, void or against public policy, the remaining portions of this
Agreement shall not be affected thereby and shall remain in force and effect to the full
extent permissible by law.

8.15 Authority to Bind. Each person signing this Agreement warrants that it is
authorized to bind its respective Party on whose behalf they sign.

8.16 Construction. Whenever the context of this Agreement requires the
same, the singular shall inciude the plural and the masculine, feminine and neuter shall
include the others. Without limitation, any defined term used in the plural shall refer to
all members of the relevant class, and any defined term used in the singular shall refer
to any number of the relevant class. Unless otherwise indicated, all references to
sections and subsections are to this Agreement. If the day on which any party is
required to take any action under the terms of this Agreement is not a business day, the
action shall be taken on, or the time for performance shall be extended to, the next
succeeding business day.

8.17 Time is of the Essence. Time is of the essence in the performance of
each and every covenant and condition of this Agreement.
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8.18 Professional/Trade Licenses. City acknowledges and agrees that
Developer is not a licensed architect, engineer or building contractor, and that in order
to fuifill its obligations hereunder, Developer shall confract with third-parties for all work
that requires a professional or trade license. All phrases in this Agreement requiring
Developer to “construct” or “design” the Project Improvements shall be interpreted to
mean that Developer shall cause the Project Improvements fo be constructed or
designed by third parties holding licenses required for the conduct of such work.

CITY OF SACRAMENTO, SIGNATURE AT EVERGREEN, L1.C, a
California limited liability company

By: By
Ray Kerridge Name:
City Manager Title:

(or authorized designee)

Dated: Dated:

ATTEST:

City Clerk

APPROVED AS-TO FORM:

(/)
\m//”

ﬁ/ City-Attorney
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EXHIBIT A
PROPERTY DESCRIPTION

ALL THAT REAL PROPERTY SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF
SACRAMENTO, CITY OF SACRAMENTQ, AND DESCRIBED AS FOLEOWS:

THE SOUTH HALF OF HLOCK 47 AS SHOWN ON THE OFFICIAL "PLAT OF NORTH
SACRAMENTOQ SUBDIVISION NO. 1", RECORDED 1N THE GFFICE OF THE COUNTY
RECORDER OF SACRAMENTO COUNTY ON DECEMBER 15, 1510 INBOOK 11 OF MAFPS,
MAP NO 26,

CONTAINING 1.88 ACRES, MORE OR LESS.
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EXHIBIT B
PARK SITE DESCRIPTION

ALL THAT REAL PROPERTY SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF
SACRAMENTO, CITY OF SACRAMENTO, AND DESCRIBED AS FOLEOWS:

THE SOUTH HALF OF BLOCK 47 AS SHOWN ON THE OFFICIAL "PLAT OF NORTH

SACRAMENTO SUBDIVISION NO. 7, RECORDED IN THE OFFICE OF THE COUNTY

RECORDER OF SACRAMENTO COUNTY ON DECEMBER 15, 1910 IN BOOK 11 OF MAPS,
MAP NO. 26,

CONTAINING 1.89 ACRES, MORE OR LESS.
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EXHIBIT C

PROJECT IMPROVEMENTS
DIXIEANNE PARK (1.84+/- acres)

Base Bid Improvements

Picnic Tables (6)
Benches (10)

Trash Receptacles (9)
Drinking Fountain (1)
Shade Structure

Play Structure for 5-12 year olds
Lighting

Sound wall

Seat walls (3)

10.  Skate Park Area

11.  Concrete Paving

12.  Retaining Walls

13. Landscaping

14,  Park Signage

15.  Basketbali (half court)

CENDO D WN -

Notes:

The above list of "Base Improvements” is to be the minimum extent of improvements to
be included. Add alternatives are desired additional improvements fo be included as
funding permits.
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EXHIBIT D
TASKS ALLOCATION
GENERAL.:

Filled-in squares designate which party has agreed to take responsibility for the
completion of each specified task.

4 SITE SPECIFIC:
S A A. DESIGN DEVELOPMENT PHASE

(1B 1. Survey of Park site (inc. topo mapping and property line verification).

X [] 2. Determination of park amenities (always by the City)

[1X] 3 Preparation of master plan illustrating entire park site at buildout

L 4. Preparation of cost estimate for construction of park per master plan

[]5. Public review & approval process for master plan.

X ] 6. Determination of first phase improvements (always by the city)

[ 7. Development of master plan for first phase of design & construction

DX [] 8. Public review & approval process for first phase design.
B. CONSTRUCTION DOCUMENT PHASE

™[] 1. Environmental review and documentation

[ 1 2. Design development of Phase 1

[ 184 3. Preparation of construction documents (Phase 1 plans & specifications)

L 1B 4. Preparation of construction cost estimate & project timeline for Phase 1

[C] 5. Public review and approval for construction documents and specifications

[1X] 6. Submittal and approval to Building permit (review only). Inspection not by
Building Department but by Park Planning, Design & Development Division
(PPDD).
C. BID DOCUMENT PHASE

] 1. Preparation of bid documents for construction of first phase development

[0 2. Administer bidding process

DX ] 3. City approval of bids and bid award
D. CONSTRUCTION (Field Work)

18 1. Project staking

X [] 2. inspection (always by the City)

X K] 3. Construction administration (City’s project manager, and Developer's site
superintendent)

L1 4. Final cleanup & walkthrough (with City in attendance)

[ 1 5. Public opening (always by the City)

L 1K 6. Warranty administration

] 7. Title insurance and transfer to City of Sacramento

[ 10X 8. Submit labor compliance to City on a monthly basis
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EXHIBA E
DIXIEANNE PARK
PARK DEVELOPMENT BUDGET SUMMARY

GRADING:
Reugh Gradng & Remave af eezing vegesslion EEN0 1+ H [ b= H e} el |
Park Gractng & prynging SEXC 5t H (R £ B.E3£.03
Gratng Tetal 3 28B.83r.60
DEMOLITION:
Rembyve =rcalghis & Fecthge > L3 5 H Z2Ed303
Bamays chan Irk dencing, Sencn=s & Sach Eirp 1 alox, 3 & “E010.3
Rempve wrgailac: tantielof & Bieomoy Parel 1 3 3 & RN :1-h k]
Rembve restreae 1 =<1 5 £ <€.E171.22
Remoee & Ban T Doncree 1 13- 3 5 3E.£01.723
Remave sireetims 1 ex 1 L E- Yk ] “.211.33
Deorslan Tewl
GENERAL SITE PMPROVEMENTS:
12" Toer i m D0 1 -2} 3 4 SCCLE £ B33
5o oran Pie EE] M. H 12.L0 £ *E21113
Catzh Basrs 15 ] ¥ 5000 [3 TTLITIY
& mazghry wal mNath Rue adE H. ¥ EI.CC 4 ALE2E 33
Pay Morument Sgn (shrage 2 snes) b -1 ¥ S.XC.00 3 “LLIFI3
20 AT, Aasensy seateant 33 M. 3 15000 ¥ R k]
fetaking Parizr Wal ) H. H 1EC.LE 3 T.E13.33
Cop & Atanden Uneanted iites 1 asza b3 zLCeLe ¥ £.e1233
Impeerarnent Totai: 3 §3,825.00
FLATV/ORIC
Cenoels oxcesinnn s 353 = 3 3 £7.23333
3 wine roromls sdoe X Samieta| Coun s 1) H. 3 13 SEERID
Asphal Sazeett sl Court we Sl 2433 -y ¥ 3 *EEJZ T
Azphall Ehmz Farr Pavind 3222 5 H H 3+,352.03
12* Cordrete Cut ot et Lot 15¢ 4 3 £ 224303
5" wige coecrebe maw oD =50 5 £ 74203
Wan ot surasng &l Totict 3813 =L b1 T T.ECE A0
Dramage far Tetiat ony 2 [} H % [ o b
AZA cangrets emp ¥ Tal Lo g2 =1, 3 € EITE]
Reslace Bamaged Sonmei 180 s ¥ 4 BIYELD
[] TRLBILER
SITE FLIRNISHINGS:
Trash Facantagies a es, ¥ SCCLo 3 E.~[3 33
Byl Sacks 4 0y, ¥ ECCLG H 333303
Denking Feunlar & Jag Fller 1 e H DECCLC 1 2.E3332
5L Stepl Benony w! powisr teabivny 13 en 3 1 3LCCC € TELIED
B 1. Ploriz Table v Winst ooathhg E] e, 3 Lo 3 TAAF73
Hnndar shae P equineert (€ pieges) 1 Ao ¥ 32LCCLE H EC.LIZ T
TetLet Fay Eeurpment 1 EIRTY b FRIVELC £ £E 37800
Eazkxisa(gosl, poe & Satkbond 1 alaw 3 3ECCLO § 3530100
L3l it e puls 3 o 5 ACCLT 3 ki3 B h]
A R139 iyt coated fanze 28G H 11 200 T EL3X 0T

181,072.00
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EXHIBIT E-1
CALCULATION OF FEE CREDIT AMOUNT
_ NEIGHBORHOOD PARK SITE

Estimated costs per aore to develop

setese 1070677

Estimated Costs Insurred by City: Estimated Costs Incurred by Developer:
% Design & construttion decuments $ 1352508
Reviewr Construction Dees na ¢ Masserplan design f
Adrin & Project Managemert iks ¢ All approved construction + 235171
Advance Planning ng g
Inspetsion work 3z g
£ur1 in Pablic Places (2% of total) 28 g Subrotal: $  $1.070.67%
+ e —————————
Subletsl: 5 & = 5 {
Total available PiF funds for develspment of Phase 1: 5 311,340
PIF &denin. fee {section 3.2.1} 25%

FEE PAYMENT AMOUNI:
Develaper will be required th pay the foliowing porticn of the residential park development fee prior i fssuanes
of future building permits (per dwelling unizl:

Fark Fee {perdu.) x Percemape of costs incumred by City = Fee Paymant Amount

Examoe:

l Fee payrnent Amount = 4,493 x  2E% = 514223 | du.

ML MRCURECY WS FERIenns FAIK IS e CRENJes . Mete CACUICNS A 02 Mmyned aticrangly

FEE CREDIT AMOUNT:
The “Fee Cred’s Ampunt” (sozcifed in secion 4 1 of this agreemeni} shall be determined by subtacting the
"Fee Payment Amount” from the resdemial park develepment fea:

Park Fee jper du | x Percentage orcosts intumed by City = Fee Paymsani ~Amount
Examae;

[ Fecpaymentaroon: = 54493 . S1123 = $4.380.68 | du

HUMBER OF PERMITS:
I¥ Developer elects 1o vecover 100% of costs incurred by claiming credits as provided in article 4 of this
apreement, the number of building permils that must be issued {per dwelling unit} for full ebst recovary,
can be caloulated as foliows:

Costs incurred by Developer / Fee Credit Amount per permit = number of permits

Exampel

Mumber GT parmis = 391,340 [ =t e = & pemits

Mot The calzulations set forth above and in Exhibiz E wilt be modified by City to reflect the Developer's
acmual oosts approved by City in accordance with this agreement.

60 units at $4,493 and 20 units at in-fill rate of $2,088=$311,340 |

Exhibit E-1 xis
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EXHIBIT F

REPRESENTATIVES

City:

City of Sacramento

Landscape Architecture Section
915 “I" Street, 5™ Floor
Sacramento, CA 95814

Front Desk: (916) 808-8529
Office Fax: (916) 808-8266

Project Manager: Dennis Day
Office Phone: (916) 808-7633

Developer:

Signature at Evergreen, LLC

1322 Blue Oaks Boulevard,Suite 100
Roseville, CA 95678

Site Superintendent: Joshua Barnes
Office Phone: (916) 789-2400
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EXHIBIT G
HAZARDOUS SUBSTANCES

A. No Review, Examination or Assessment. The parties acknowledge
and understand that City has not conducted any review, examination or
assessment to assess, identify or detect the presence of any Hazardous
Substances, as defined below, on, under or around the Park Site. As between
the City and Developer, any liability associated with the presence of any
Hazardous Substances on, under or around the Park Site shall be governed by
the indemnity provisions of this Agreement, regardless of whether any such
review, examination or assessment is conducted.

B. Definitions.
(1) As used herein, the term "Hazardous Substances" means:

(a) Those substances included within the definitions
of hazardous substance, hazardous waste, hazardous
material, toxic substance, solid waste, or pollutant or
contaminant under any Environmental Law, as defined
below;,

(b) Those substances listed in the United States
Department of Transportation Table [49 CFR 172.101
], or by the Environmental Protection Agency, or any
successor agency, as hazardous substances [40
CFD, Part 302},

(c) Other substances, materials, and wastes that are
or become regulated or classified as hazardous or
toxic under federal, state or local laws or regulations;
and

(d) Any material, waste, or substance that is
i} a petroleum or refined petroleum product,
iy asbestos,
i) polychlorinated biphenyl,
iv) designated as a hazardous substance
pursuant to 33 USCS § 1321 or listed pursuant
to 33 USCS § 1317,
v) a flammable explosive, or
vi) a radioactive material.

(2) As used herein, the term "Environmental Law" means all

federal, state, local or municipal laws, rules, orders, regulations, statutes,
EXHIBIT G {continued)
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HAZARDOUS SUBSTANCES

ordinances, codes, decrees or requirements of any government authority
regulating, relating to, or imposing liability or standards of conduct concerning
any Hazardous Substance, or periaining to environmental conditions on, under,
or about the detention basin site or any of the easement areas which Developer
is required to and does convey to City pursuant to this Agreement, as now or
may at any later time be in

effect, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (CERCLA) [42 USCS §§ 9601 et seq.}],
the Resource Conservation and Recovery Act of 1976 (RC RA) [42 USCS §§
6901 et seq. ], the Clean Water Act, also known as the Federal Water Pollution
Control Act (FWPCA) (33 USCS §§ 1251 et seq.]; the Toxic Substances Control
Act (TSCA) (15 USCS §§ 2601 et seq ], the Hazardous Materials Transportation
Act (HMTA) [49 USCS §§ 1801 efseqg-1; the Insecticide, Fungicide, Rodenticide
Act (7 USCS §§ 136 et seq,] the Superfund Amendments and Reauthorization
Act (42 USCS §§ 6901 et seq.], the Clean Air Act [42 USCS §§ 7401 et seq.]; the
Safe Drinking Water Act (42 USCS §§ 300f et seq.]; the Solid Waste Disposal
Act 142 USCS §§ 6901 ef seq.]; the Surface Mining Control and Reclamation Act
[30 USCS §§ 1201 ef seq.]; the Emergency Planning and Community Right to
Know Act [42 UUSCS §§ 11001 ef seq J; the Occupational Safety and Health Act
[29 USCS §§ 655 and 657]; the California Underground Storage of Hazardous
Substances Act [Health and Safety Code §§ 25280 ef seq.]; the California
Hazardous Substances Account Act [Health and Safety Code §§ 25100 ef seq.],
the California Safe Drinking Water and Toxic Enforcement Act [Health and Safety
Code §§ 24249.5 ef seq.]; the Porter-Cologne Water Quality Act [Water Code §§
13000 et seq.], together with any amendments of or regulations promulgated
under the statutes cited above, and any other federal, state or local law, statute,
ordinance or regulation now in effect or later enacted that pertains to the
regulation or protection of the environment, including ambient air, soil, soil vapor,
groundwater, surface water, or land use.
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