AGENDA

CITY OF RANCHO CORDOVA
CITY COUNCIL

Monday, April 4, 2005

5:30 p.m. — Regular Meeting

Council Chambers
3121 Gold Canal Drive, Rancho Cordova, California

NS 7 P
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Ken Cooley, Mayor
Robert J. McGarvey, Vice Mayor
Linda Budge, Council Member
David M. Sander, Council Member
Dan Skoglund, Council Member



MAKING YOUR POINT - MAKING IT COUNT

Government decision-making takes time—time for public
input, time for analysis, and time for weighing both sides of
the issue before making an informed decision.

People sometimes complain that the process takes too long,
delay progress, costs extra money and is frustrating for
discussion participants. Others say that the process doesn’t
give people enough time to comment and that decisions are
made too quickly without enough
consideration for all sides of the issue.

The foundation for democracy in America is
our constitutional right to tell our elected
leaders what we think about issues that
affect us. This right is enjoyed by all
citizens, regardless of education,
background, or experience. Rancho
Cordova leaders welcome you to public
meetings and encourage you to participate in
discussions that affect you.

The way you present your message at the
podium can help or hurt your ability to
persuade your audience. It can either
facilitate or obstruct the public participation
process. Whether you are an experienced
public speaker or speaking at the podium for
the first time, it may be helpful to remember
these public meeting tips:

e Identify your main points. Writing them down will help
you organize your thoughts and remember them when
you’re at the podium.

e Check your facts. Accuracy improves your credibility
and helps you make a positive impression.

e Handouts summarizing your position may be distributed
to policy makers and staff before or after your
presentation. Busy leaders appreciate clear, concise
information (one or two pages) that helps them identify
your key points and remember your presentation.

e Don’t be nervous. If you are, don’t apologize for it.
Public Officials see many citizens who are nervous when
speaking in front of an audience. It may help to take a
deep breath and exhale slowly just before you approach
the podium.

e As you begin to speak, state your name and address
clearly for the record. If you represent a group or
organization, please state that information as well.

e  Make your position known at the beginning, then present
supporting information. You will sound organized, which
helps people to understand your position.

e Keep your presentation short and simple. Attention spans
are brief and people will remember a short presentation
better than they will one that rambles and includes too
much information.

e Don’t repeat yourself. It uses

valuable time and people tune out
‘ when they hear the same thing over

and over. If a previous speaker has
already made the point you planned
to make, simply refer to that speaker
and emphasize your support for that
position.

e Be cautious about using humor
which is very subjective. While
some may laugh, others may be
offended.

e Persuade, don’t badger your
audience. Compelling presentations
can be very persuasive to both policy
makers and public = meeting
audiences; however, insulting or
degrading language can make you

appear belligerent, reducing your credibility as well as the

power of your message.

e Close your comments with an action statement such as,
“Adopt this resolution” or “I urge you to vote ‘no’ on this
ordinance.”

Rancho Cordova City leaders appreciate your interest in issues
that affect the community. We hope these tips will help you
prepare and present your remarks so they will be clear,
concise, accurate and credible. If you follow these guidelines,
your audience is likely to listen, pay attention, and maybe even
agree with you!

Rancho Cordova City government is not the City Council, City
staff or Rancho Cordova citizens — it’s all of us working
together to understand each others’ opinions so we can make
the best decisions for our community.

THANK YOU FOR PARTICIPATING!



Incorporated 2003

AMENDED AGENDA

CITY COUNCIL AGENDA
City Council Chambers
3121 Gold Canal Drive, Rancho Cordova

Monday, April 4, 2005
5:30 P.M. — Regular City Council Meeting

Call to Order
Roll Call: Council Members: Budge, McGarvey, Sander, Skoglund & Mayor Cooley

Metro Cable TV Telecast Announcement

Pledge of Allegiance

Invocation

1. Marina Silver of the Spiritual Assembly of the Baha'is of Rancho Cordova

Presentation

2. Proclamation for Rancho Cordova Extreme State Soccer Championship
3. Proclamation for Sacramento Urban Creeks Council’s 15" Annual Creek Week (April 1-8")

Consent Calendar

4. Subject: Minutes of City Council Meetings:
a. Special Meeting of March 1, 2005
b. Regular Meeting of March 7, 2005
c. Special Meeting of March 16, 2005
d. Special Meeting of March 21, 2005
Recommendation: Adopt Minutes.

5. Subject: Second Reading of Ordinance 06-2005 Amending Zoning Code to Establish the
Capital Village Special Planning Area and Rezoning Property from MP-Industrial/Office
Park to a Combination of Commercial Mixed Use and Residential Districts on APN’s 072-
0680-010 thru 021, and 072-0680-034 thru 038 for the Project Known as Capital Village,
Project No. RC-04-123.

Recommendation: Waive second reading and adopt Ordinance No. 06-2005. (Roll Call
Vote)




*7:00 pm

Rancho Cordova City Council
Regular Meeting of April 4, 2005

6. Subject: Second Reading of Ordinance 07-2005 Approving the Development Agreement
for the Capital Village Project and Amending the Zoning Code - Project No. RC-04-123.
Recommendation: Waive second reading and adopt Ordinance No. 07-2005. (Roll Call
Vote)

7. Subject: Resolution to Support Continued Funding for Amtrak in Federal Fiscal Year
2006.
Recommendation: Adopt Resolution No. 46-2005.

Consent Public Hearings

None

Oral Communications

8. Public Comment

Citizens wishing to address the Council for any matter not on the agenda may do so at this
time. If you wish to be heard on a listed agenda item other than a Consent Calendar item,
please wait until that point on the agenda. Comments on Consent Calendar items will be
heard prior to action on the Consent Calendar by providing a Speaker Card to the City
Clerk before the Consent Calendar is discussed. Please keep your comments to three
minutes or less and provide a Speaker Cards to the City Clerk. Please state your
name and community of residence. Under the provisions of the California Government
Code, the City Council is prohibited from discussing or taking immediate action on any
unagendized item unless it can be demonstrated to be of an emergency nature or the need
to take immediate action arose after the posting of the agenda.

Public Hearing

9. Subject: Walgreen’s Store, RC-04-139 — Use Permit for the Drive-up Pharmacy Window
and Design Review for the New Building.
Recommendation: Adopt Resolution 43-2005 approving the Use Permit for the Drive-
Up pharmacy window and the Design Review for Walgreen’s, subject to the findings,
evidence and Conditions of Approval.

Break

Reqular Calendar Iltems

10. Subject: Resolution Supporting SB 547 Regarding DUI Driver Vehicle Impound Pilot
Program
Recommendation: Adopt Resolution No. 45-2005.

11. Subject: Presentation of Design Concept for Mather Field Road/Highway 50 Inter-
Change Landscape Project
Recommendation: Direction from Council to proceed with the final conceptual plan
design and preparation of the construction documents.

12. Subject: Resolution Approving Form of Purchase and Sale Contract Between the Kilgore
Business Park, et. al, and the City of Rancho Cordova for the Purchase of Kilgore Property

*Time listed on the agenda is approximate and noted for convenience only Page 2 of 3



Rancho Cordova City Council
Regular Meeting of April 4, 2005

(2897 Kilgore Road) APN 72-0260-33, 72-0260-36, 72-0260-37, 72-0260-38, 72-0260-39,
72-0260-40, 72-0260-41, 72-0260-42
Recommendation: Adopt Resolution No. 47-2005.

Correspondence

Council Reports

Council Requests for Future Agenda Items

City Manager’s Report

Adjournment

Upcoming Meeting Dates:
Monday, April 18, 2005 Regular City Council Meeting
Tuesday, April 26, 2005 Special Study Session — Economic Development Plan

as a General Plan Element and 2005-07 Strategic
Planning Outcomes, Goals & Focus

Monday, May 2, 2005 Regular City Council Meeting

Tuesday, May 10, 2005 Special Study Session — Community Improvement
Tool Box and Road Maintenance Strategy;
Assessment for Maintenance of Roads

Monday, May 16, 2005 Special Study Session — Nexus Study and Road
Impact Fees

Regular City Council Meeting

Tuesday, May 24, 2005 Special Study Session — General Plan; Fire District
Presentation for Serving Developing Areas; Water
Update

Tonight's meeting of the Rancho Cordova City Council is being telecast on Metro Cable TV, Channel
14, the Government Affairs Channel on the Comcast, SureWest and Strategic Technologies Cable
Systems, and will be shown in its entirety. Tune to Metro Cable Channel 14, for playback times. It will
be webcast at www.sacmetrocable.tv. The city does not control scheduling of this telecast and persons
interested in watching the televised meeting should confirm this schedule with Metro Cable TV, Channel
14.

In compliance with the Americans with Disabilities Act, if you need a disability-related modification or
accommodation, including auxiliary aids or services, to participate in this meeting, please contact the
City Clerk’s Office at (916) 942-0255 or lhare@cityofranchocordova.org at least 48 hours prior to the
meeting.

City Clerk’s Certificate of Posting of Agenda

I, Carolyn Butler, Deputy City Clerk for the City of Rancho Cordova, declare that the foregoing agenda
for the April 4, 2005 Regular Meeting of the Rancho Cordova City Council was posted on March 31,
2005 at the office of the City of Rancho Cordova, 3121 Gold Canal Drive, Rancho Cordova, California,
95670 and was available for public review at that location. The agenda is also available on the city web
site at www.cityofranchocordova.org.

Signed this 31 day of March 2005 at Rancho Cordova, California.

Q) P00/

Carolyn Butler, Deputy City Clerk

*Time listed on the agenda is approximate and noted for convenience only Page 3 of 3



City of Rancho Cordova
Special Meeting of the City Council
Tuesday, March 1, 2005

MINUTES

CALL TO ORDER

The meeting was called to order at 5:43 p.m. by Vice Mayor McGarvey

ROLL CALL

Present: Council Members: Budge, Sander, Skoglund and Vice Mayor McGarvey

Planning Commissioners: Burke, Konarski, Moe, Savorn, Vance, Wentz,
and Chair Smith

Staff Present: Gaebler, Haven, Hare, Junker, Johns, Abhar.

ORAL COMMUNICATIONS

1.

Public Comment
None.

Planning Commission Chair Smith noted that he felt that the Planning Commission
had several disconnects with the Council over a few of the projects that the Planning
Commission approved and then the Council had different ideas about the project. He
said that the Commission is concerned about understanding the vision for the City
held by the City Council.

Council Member Skoglund thanked the Commission for their efforts and said that
Planning staff needed to provide the range of choices available, to the Planning
Commission. Council Member Budge concurred.

Council Member Sander said that during his CorPac services he developed a list of
the things that ought to be considered about a project. He volunteered to share the
list. He also commented that it is important to consider that if we are going to build
dense, we must build better or we will have created a future slum.

Commissioner Savorn suggested using a Standing Ad Hoc Committee, at least until
Design Guidelines are implemented.

STUDY SESSION
2, Subject: Draft Design Guidelines. City staff will present the Rancho Cordova Draft

Design Guidelines to the City Council and Planning Commission. The Draft Design
Guidelines define the City’s expectations on the form of all development types
(residential and non-residential) within the City.

Recommendation: No formal action on the Draft Design Guidelines is requested at
this time. Rather, staff is asking for initial comments, feedback, and direction so that
we can proceed with public workshop(s) and stakeholder meeting(s) on these draft

provisions.
acenpA ITEM # & Oy




Minutes of the City Council

March 1, 2005

Page 2

The Design Guidelines were presented by staff. Council Members, Planning
Commissioners and General Plan Advisory Committee Members made suggestions
regarding the Guidelines that included the following:

That the usability of the document is as important as the content; Consolidation
of information into logical sequence is necessary.

Look at ratio for landscaping and parking

Check sidewalk sections

Call negative examples “things to change” instead

Use a profile layout and reduce size of the document

What about a set aside for possible design of cemetery?

Pictures of do this, don’t do this and then do this was confusing; be consistent
throughout

Pulte Homes representative, Dave Kalemba, said that community design features that
focus on what is pedestrian friendly is somewhat difficult for developers.

OUTCOME: Staff to take Council input and revise the document.

ADJOURNMENT

The meeting adjourned at 9:10 p.m. in memory of Congressman Robert Matsui.

Respectfully submitted,

Lillian E. Hare, City Clerk



City of Rancho Cordova
Regular City Council Meeting

Monday, March 7, 2005

MINUTES

CALL TO ORDER

Vice Mayor McGarvey called the meeting to order at 5:37 p.m. and announced the cablecast
playback schedule for the meeting.

ROLL CALL

Present: Council Members: Budge, Skoglund and Vice Mayor McGarvey
Absent:.  Mayor Cooley and Council Member Sander

Staff Present: Abhar, Butler, Campbell, Franklin, Gaebler, Hare, Haven, Howard, Junker,
Meyer, Resha

Vice Mayor McGarvey announced that Mayor Cooley was ill and Council Member Sander’s
son was born earlier in the day.

PLEDGE OF ALLEGIANCE

The Pledge was led by Council Member Budge.
INVOCATION

1. Reverend Bruce Kellogg, Pastoral Care Minister, Christ Unity Church, 9249 Folsom Blvd.
gave the invocation.

PRESENTATION

None.

CONSENT CALENDAR

ACTION: On a motion by Budge seconded by McGarvey and approved by 3-0 vote (Mayor
Cooley and Council Member Sander absent), the Consent Calendar with the
exception of ltem #4.

2. Subject: Minutes of City Council Meetings
a. Special Meeting of February 16, 2005
b. Regular Meeting of February 22, 2005
Recommendation: Adopt Minutes.

3. Subject: Resolution Authorizing the Public Works Director to Implement Traffic Control

Measures
AGENDA ITEM # q-b



Rancho Cordova City Council - MINUTES
Regular Meetings of March 7, 2005

Recommendation: Adopt Resolution No. 38-2005 delegating the Public Works Director
authority to place traffic control devices, including restriction or prohibitions, to parking on
city streets and rights-of-way.

The following item was pulled from the Consent Calendar for individual consideration:

4. Subject: EDAW/RIo del Oro Contract Amendment — 03-014. Adoption of Resolution No.
37-2005, authorizing City Manager to execute an Amendment to the Consulting Services
Agreement between the City and EDAW, Inc., for expanded services for the preparation of
an Environmental Impact Report (EIR)/Environmental Impact Statement (EIS) for the Rio
del Oro development project.

Recommendation: Adopt Resolution 37-2005, thereby approving the proposed contract
amendment between the City and EDAW, Inc. for the Rio del Oro EIR/EIS.

ACTION: On a motion by Budge seconded by McGarvey and approved by 3-0 vote (Mayor
Cooley and Council Member Sander absent), was approved with amendment to
reflect the contract amount as $1,299,022.

CONSENT PUBLIC HEARINGS

None.

ORAL COMMUNICATIONS

5. Public Comment

Mr. Eric Lund, of Rancho Cordova, said that traffic calming is needed on Rockingham, (near
the Police substation) where he lives. He said that within the last 6 months vehicular incidents
have resulted in a damaged home and damaged property.

PUBLIC HEARINGS

6. Subject: Der Wienerschnitzel — RC-03-007 — Design Review. Applicant is requesting a
Conditional Use Permit to allow a drive up window on a fast food restaurant within 300 feet
of residential use and Design Review for a new Der Wienerschnitzel Restaurant on a
vacant lot corner of Vehicle Drive and Coloma Road. (continued from February 22, 2005)
Recommendation: Adopt Resolution No. 25-2005 approving the Conditional Use Permit
for the Der Wienerschnitzel restaurant subject to the Findings and Conditions of Approval.

Vice Mayor McGarvey opened the public hearing and as there were no speakers, the
public hearing was closed.

ACTION: On a motion by Skoglund second by Budge and passed by 3-0 vote (Mayor Cooley
and Council Member Sander absent), Resolution 25-2005 was adopted with the
following amended conditions of approval:

¢ The drive-through to be 12 feet wide and the balance of the reclaimed
property to be landscaped using 5 gallon shrubs and 24" box trees

e The parking lights to be 14 to 15 feet in heights and placed to ensure proper
lighting of area.

Page 2 of 6



Rancho Cordova City Council - MINUTES
Regular Meetings of March 7, 2005

7.

Subject: R.E. Marketing — RC-04-138 — The applicant is requesting Design Review for
the construction of an office/warehouse building with a total area of approximately 19,580
square feet in the MP (Industrial Office Park) zone. APN: 072-0490-007. Location: Gold
Tailing Court, north of Sun Center Drive.

Recommendation: Adopt Resolution No. 27-2005 approving the Design Review for R.E.
Marketing, Project No. RC-04-138, subject to the findings, Design Package and Conditions
of Approval.

Vice Mayor McGarvey opened the public hearing. The applicant agreed to the changed
landscaping condition. Vice Mayor McGarvey closed the public hearing.

ACTION: On a motion by Budge second by Skoglund and passed by 3-0 vote (Mayor Cooley

and Council Member Sander absent) Resolution 27-2005 was adopted with the
conditions of approval modified regarding the landscaping, which was amended to
require that two small tree wells be joined together to create a larger tree well in the
parking lot.

AT THIS POINT, the Council adjourned for a recess. The time was 6:49 p.m. The
Council reconvened at 7:02 p.m.

8.

Subject: Capital Village — RC-04-123 — The applicant proposes to construct a 117 acre
mixed-use development with 827 residential units and a Local Town Center. The project
includes approximately 250,000 square feet of commercial and mixed-use on 27.6 acres;
562 single family homes on 56 acres; 222 town homes on 15.6 acres; 43 live-work units on
4.2 acres; 6.8 (net) acres of parks; 1.9 acres of open space; 4.9 acres of landscape
corridors. The project is located at the intersection of Zinfandel Drive and International
Drive in Rancho Cordova.

Recommendation: Hold Public Hearing, review Planning Commission recommendation
and staff presentation, and provide direction regarding the following entitlements for the
Capital Village project: General Plan Amendment, Rezone, Special Planning Area,
Tentative Subdivision Map (TSM), and Development Agreement. Continue this item to the
March 21, 2005 regular meeting of the City Council.

Vice Mayor McGarvey opened the public hearing.

Jim Van Maren, representing Beazer Homes, said the project is consistent with the City’s
vision and the project has no soundwall.

Brian Cooley, representing the applicant, addressed the Council and he said trees will be
planted on 117 acres to contribute to air quality.

Jeffrey Demure indicated he was present to answer any questions.
Following is the summarized discussion:

e Commercial Portion of Site. Staff questioned the Council as to whether
adequate assurances are provided through the project SPA to ensure the
proper form of the project's commercial town center. The City Council
determined that the SPA, pending a more detailed review and possible
revisions to the document, and other project submittals would be sufficient
to guarantee a quality Town Center.

Page 3 of 6



Rancho Cordova City Council - MINUTES
Regular Meetings of March 7, 2005

e Public or Private Alleys. The Planning Commission discussed the desire to
encourage alley-loaded homes to provide a more attractive street frontages
(without visually dominate garage doors) and improved pedestrian
environments. The Commission forwarded this issue to the City Council to
discuss the merits of public versus private alleys. The City Council
discussed this issue and determined that public alleys would best serve the
community.

o Traffic Mitigation Fee. Staff recommended the applicant pay the traffic
impact fee in place at time building permits are issued. The applicant
requested that a fixed fee be established. The City Council directed staff to
continue to work with the applicant towards a solution.

e Timing of Off-site Improvements. Staff requested direction regarding the
timing of construction for several key off-site road intersection
improvements. The Council directed staff to continue working with the
applicant on this issue.

e Park Mitigation Fee and Dedication Requirements. Staff recommended that
park mitigation fees be locked by the DA at $7,179 per dwelling unit and the
park dedication requirement would be locked at 6 acres per 1,000
population. The City Council agreed with the park provisions established by
the DA.

Matt Cummings said that Lincoln Village generally supports the project.
CONSENSUS: To continue this item to March 21, 2005.

AT THIS POINT, the Council adjourned for a recess. The time was 8:52 p.m. The
Council reconvened at 9:02 p.m.

9. Subject: McDonald’s — RC-03-006 — Conditional Use Permit Amendment - The applicant
is requesting an amendment to the previously issued Conditional Use Permit to allow
drive-thru lanes within 300 feet of residential use at a McDonald’s Restaurant. The
applicant is requesting the removal the condition requiring a pedestrian walkway from the
adjacent parking area across the drive thru lanes due to construction cost, design
feasibility and pedestrian safety.

Recommendation: Adopt Resolution 33-2005 approving the removal of Condition of
Approval No. 11, requiring a pedestrian access for the adjacent parking area to the
McDonald’s Restaurant from the approved Conditional Use Permit.

Richard Dichoco, applicant for the project, said he was concerned with the safety of the
pedestrian access and walkway.

ACTION: On a motion by Budge second by Skoglund and passed by 3-0 vote (Mayor Cooley
and Council Member Sander absent) Council continued this item to March 21, 2005
for resolution of pedestrian access and walkway issues.

REGULAR CALENDAR ITEMS

10. Subject: Park Impact Fees - Resolution Establishing the City of Rancho Cordova’s Intent
to Adopt a Modified Park Improvement Impact Fee. The proposed resolution will establish
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Rancho Cordova City Council - MINUTES
Regular Meetings of March 7, 2005

that a new park improvement impact fee is under preparation and that future development
projects should anticipate compliance with the updated park fee.

Recommendation: Adopt Resolution No. 36-2005, thereby establishing the intent of the
City of Rancho Cordova to modify its park improvement impact fee.

ACTION: On a motion by Budge second by Skoglund and passed by 3-0 vote (Mayor Cooley
and Council Member Sander absent) Resolution 36-2005 was adopted.

AT THIS POINT, the following item was reordered to be taken prior to Item 11:

12. Subject: Discussion of the Need for a Historical Society for Rancho Cordova; What's the
Best Format, a Commission or a Society, and Should it be a City Commission or Separate
Volunteer Organization.

Recommendation: Discuss and direct staff as deemed appropriate.

Brandon Hartle, student of Cordova High School, addressed the City Council regarding his
support for a historical society and a listing of historical sites. He said there are teachers at
Cordova High School who are interesting in helping. He said a Historical Club was started this
year at Cordova High School and that Cameron Billici is the advisor.

Olivia Anders of Rancho Cordova said she supports a historical society.
CONSENSUS: To go forward to create an Historical Society for Rancho Cordova.

11. Subject: Study Session Dates for 2005
Recommendation: Finalize Dates

ACTION: The Council selected the following study session dates that had not previously
been determined:

April 26, 2005

May 24, 2205

July 12, 2005

October 25, 2005

November 15 and 16, 2005 (This is the Annual Council Retreat.)
December 13, 2005

CORRESPONDENCE

None.

COUNCIL REPORTS

The Council reported on various meetings, invitations, and events since the last Council
meeting.

COUNCIL REQUESTS FOR FUTURE AGENDA ITEMS

None.
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Rancho Cordova City Council - MINUTES
Regular Meetings of March 7, 2005

CITY MANAGER'’S REPORT

City Manager Gaebler reported that the change from County waste services to BFl is about
85% completed. He complimented Mr. Abhar and his staff on the advance planning and
preparation that resulted in the smooth transition.

ADJOURNMENT

The meeting adjourned at 10:15 p.m.

Respectfully submitted,

Carolyn Butler, Deputy City Clerk
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City of Rancho Cordova
Special Meeting of the City Council
Wednesday, March 16, 2005

MINUTES

CALL TO ORDER

The meeting was called to order at 5:40 p.m. by Mayor Cooley.

ROLL CALL
Present: Council Members: Budge, Skoglund and Vice Mayor McGarvey
Absent: David Sander

Planning Commissioners: Burke, Savorn, Vance, Wentz,
and Chair Smith

General Plan Advisory Committee (GPAC): Cummings

Staff Present: Abhar, Butler, Carney, Gaebler, Haven, Hare, Howard, Junker, Johns,

McMahon

Council Member Sander joined the meeting at 5:46 p.m.

ORAL COMMUNICATIONS

1.

Public Comment

None.

STUDY SESSION

2,

Subject: General Plan — Housing Element Policy Development, Options, and
Discussion. City staff will present information about the development of the housing
element; preliminary housing needs data, and options for future housing policies. The
Housing Element will incorporate the City’s desires for a range of housing choices.
Recommendation: No formal action on the Housing Element is requested at this
time. Rather, staff is asking for initial comments, feedback, and input so that we can
proceed with drafting the Housing Element policies.

The following individuals made presentations to the Council (presentations attached):

Jennifer Gastelum of Pacific Municipal Consultants

Beth Thompson of Pacific Municipal Consultants

Libby Seifel, Principal of Seifel Consulting

Rex Albright, representing the Housing Task Force of the Chamber of Commerce

AGENDA ITEM #



Minutes of the City Council

March 16, 2005

Page 2

OUTCOME: Discussion item only; no action was taken.

ADJOURNMENT

The meeting adjourned at 9:23 p.m.

Respectfully submitted,

Carolyn Butler, Deputy City Clerk
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Seifel Consulting Inc.
www.seifel.com

Rancho Cordova City Council and General Plan Advisory Committee
(GPAC) Study Session

Elizabeth (Libhy) Seifel
Seifel Consulting Inc.

Overview of Presentation

Presentation Overview
What is an Inclusionary Housing (IH) Program?

OooOo

How Could an IH Program Work Effectively with the
City’s Redevelopment Program?

Why Consider Adopting an IH Program?
California’s Experience with IH Programs
Inclusionary Housing Policy Considerations

0 E BB

Additional Discussion

City of Rancho Cordova
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Seifel Consulting Inc.
www.seifel.com

Sgife”l

Seifel

A. What is an Inclusionary Housing
Program?

A housing program, typically adopted as part of the
zoning ordinance, that requires developers to dedicate
a certain percentage of new homes to gualifying
households at affordable housing cost for a specified
duration of time.

B. How Could an [H Program Work
Effectively with the City’s
Redevelopment Program?

« Redevelopment is a powerful tool to achieve the

City’s economic development and housing goals.

» Redevelopment has specific requirements with
respect to housing, including an IH requirement.

 Redevelopment will help produce affordable
housing, but it works best when leveraged with
other City programs.

City of Rancho Cordova
2



Seifel Consulting Inc.
www.seifel.com

Summary of Redevelopment Housing

Requirements

 20% of tax increment dedicated to affordable
housing preservation, development and
rehabilitation (Housing Set-Aside)

 Replacement of housing at affordable cost to
occupants affected by redevelopment actions

o At least 15% of all new or substantial rehabilitated
housing affordable to households at or below
moderate income (Inclusionary Housing)

Redevelopment IH Requirement

Specified percentages of all new or substantially
rehabilitated housing in a Project Area must be
affordable to persons at targeted income levels
depending upon who develops housing

 Non-Agency Developed Housing
e Agency Developed Housing

City of Rancho Cordova



Housing Production Requirement
(Non-Agency Developed)

Market Rate Units
85%

Very Low Income Units
Low and Moderate 6%

Income Units
9%

Seiel

Housing Production Requirement
(Agency Developed)

Market Rate Units
70%

Very Low Income Units

15%
Low and Moderate
Income Units
15%
Seifel
CONSULTING INC.
Seifel Consulting Inc. City of Rancho Cordova

www.seifel.com 4



C. Why Consider Adopting an
Inclusionary Housing Program?

To help meet the City’s Housing Goals, specifically:

o  Satisfy City’s need for housing

Offer full range of housing choices (throughout
the City)

e Increase homeownership

e Promote neighborhood revitalization and
housing rehabilitation

: e |mprove air quality by locating housing near jobs
Seifel

An IH Program Can Help Create a Wide
Variety of Housing Options to Help

Meet the City’s Needs

55,000 new jobs in the next 10 years

 (Qver 37,000 new homes in Stone Creek and
Sun Ridge/Sunrise Douglas areas

 Need for housing affordable to persons working
and living in the City of Rancho Cordova

» Most of this need is for households earning at or
below moderate income

Seifel Consulting Inc. City of Rancho Cordova
www.seifel.com 5



Seifel

CONSULTING IC.

Greatest Job Growth and Current
Mean Wages (Sacramento County)

Mean

Annual Wage | Job Growth | Total Jobs | Income
Job Classification 2004 2001-2008 2008 | Level
Cashiers $21,954 3210 17,020 | Very Low
Retail Salespersons $24,343 3,060 19470 | Very Low
Customer Service Representatives $31,849 2,790 13450 | Very Low
Combined Food Preparation and Serving
Workers, Including Fast Food $17,381 2,650 11,630 | Very Low
Office Clerks, General $26,368) 2620 25210 | Very Low |
Security Guards $21,475 2,380 10,160 | Very Low
Laborers and Freight, Stock, and Material
Mavers, Hand o $22.291 1820 9,880 | Very Low
Registered Nurses $57.668| 1,800 10,480 | Moderate
Janitors and Cleaners, Except Maids and
Housekeeping Cleaners $22,031 1,190 9080 | Very Low
Waiters and Waitresses $17,656 1720 8640 | Very Low

Sources: State of California Employment Development Department, Occupational Employment Statistics
Survey, released December 2003, and Occupation Employment (2003) & Wage (2004) Data, released June

2004.

Seifel

CONSULTING INC,

Rancho Cordova 2004-2007

Housing Need

Income Level Income Units Percent
Very Low $0 - 32,050 559 20%
0-50% AMI
Low $32,051 - 51,280 407 14%
51-80% AMI
Moderate $51,281 - 76,920 506 18%
81-120% AMI
Above Moderate $76,921 + 1,339 48%
>121% AMI

Sacramento County 2004 Median Income:
Rancho Cordova 2000 Median Income:

$64,100
$49,890

Seifel Consulting Inc.
www.seifel.com

City of Rancho Cordova
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D. California’s Experience with
IH Programs

« Inclusionary housing (IH) programs have been
adopted in about 20 percent of California’s
communities. (Over 110 cities and counties
have IH programs.)

 Some cities have 25+ years experience.
 Mandatory programs are most effective.

Typical IH Requirements in California

Requirement Range
Percent of Units 10%-30%
Typical Target Income Levels
Renter 50% to 80% of median income
Owner 50% to 120% of median income
Unit Threshold 3-15 Units
Covenant 20 Years to Permanent
In-Lieu Fees No Fee to 5% of Sale Price

Seifel Consulting Inc.
www.seifel.com

|
Sgifgl

City of Rancho Cordova
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Seifel Consulting Inc.
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Sefe

Inclusionary Housing
Has a Successful Track Record

* [nclusionary housing programs have been
successfully implemented in California’s communities
without rendering development economically
infeasible.

Southside Housing Park, Co-Housing,
Sacramento, CA

« 25 total units
» Ranging from 1 to 4 bedrooms, 640 SF to 1,423 SF

«  For sale flats and townhomes for low, moderate and market rate
incomes

*  Prices ranged from $88,000 to $151,000

City of Rancho Cordova
8




St. Francis, Sacramento, CA

< Rental Apartments, 36 units per acre
e 100% Affordable

The Farm, Santa Cruz, CA

¢ 115 acre site

¢ First major new rental housing built for low income families since 1989
e A5 units in total, 39 affordable rental units

¢ Primarily 2 and 3 bedroom townhomes

«  Developed by Mid-Peninsula Housing Coalition in partnership with Green Farm
Limited Partners

Seifel Consulting Inc.
www.seifel.com

City of Rancho Cordova
9



Rich Sorro Commons, Mission Bay,
San Francisco, CA

100 Affordable Rental Apartments - Fully Leased

* Developed by Mission Bay Housing Corporation
Seifgl

Signature Homes, East Palo Alto, CA

* 221 Sihdle Family Homes, Including 22 Affordable
SEIfBl » Developed by Signature Homes

Seifel Consulting Inc. City of Rancho Cordova
www.seifel.com 10



Seifel Consulting Inc.
www.seifel.com

Seifel

ol

City Walk, Brea, CA

e 24 units per acre
« For Sale Row Housing
o 50% Affordable

E. Key Policy Considerations for

Rancho Cordova

e What would be the primary goals of
anH program?

» How will it address your City’s housing needs and
redevelopment obligations?

* How will the IH program work in relationship to
other City requirements and programs?
Wil the IH program be mandatory or voluntary?

o Wil all new developments need to include
affordable units on-site, or will the program allow
alternative means of compliance?

City of Rancho Cordova
1




Seifel Consulting Inc.
www.seifel.com

Economic Principles for IH Programs

1. Target IH units to those most in need while
assuring that new development is still financially
feasible.

2. Consider depth of income targeting and
percentage of IH units together, because there is
an inherent financial trade-off between them.

3. Consider allowing a phase-in period for the IH
requirement.

Principles (Cont.)
4. Incorporate affordability standards that are
consistent with redevelopment standards.

5. Record long term affordability covenants on [H units
in order to benefit future households (e.g. 45 years

for sale; 55 years for rental per redevelopment law).

6. Confirm that the restricted sales prices and rents of
IH units are sufficiently below those of market rate
units to generate demand.

City of Rancho Cordova
12



Seifel Consulting Inc.
www.seifel.com

Seifel

Principles (Cont.)

1. Consider allowing alternative ways for the

development community to meet the IH
requirement if these alternatives are economically
equivalent to the on-site requirement.

Consider exempting small developments from the
on-site requirement or allow them to pay a fee in-
lieu of providing the units on-site.

Provide incentives to developers to enhance the
overall financial feasibility of future development.

Economic Impacts of IH Program

e An IH program is a land use regulation that affects

how land can be developed in a community.

Depending upon how it is designed and how
other development regulations are imposed in a
community, it can have a variable effect on real
estate pricing, development potential, and land
prices.

City of Rancho Cordova
13
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Seifel Consulting Inc.
www.seifel.com

IH Program May Be Readily Absorbed

« The costs of the IH program may be readily
absorbed in the overall pricing of the
development.

As home prices and apartment rents are established
based on a regional marketplace, there may be no direct
effect on the economics of future development if the
developer can continue to sell or rent housing and make a
profit (return) while providing the required IH units.

Pricing of Land Eventually Incorporates
IH Program

 (ver time, as the IH program is implemented, land
will be priced to account for the requirements
imposed by the IH program.

Developers pay for land based on a residual land
value given a set of assumed entitlements, market
pricing, and development costs. An IH program,
like any other land use or development regulation,
will be factored into the developer’s financial
feasibility and land residual analysis.

City of Rancho Cordova
14



Seifel Consulting Inc.
www.seifel.com

Sgifgl

Seifel

Techniques to Offset Economic Impacts

Developers may receive a lower return once an IH program
is adopted, particularly if it is imposed after development
entitlements have been received, and the developer has
already purchased the land.

As long as the IH program allows a developer to receive a
sufficient return (profit) in relationship to risk then
development will occur.

A jurisdiction can help offset lowered returns by providing
expedited processing, increased density, and/or the
provision of BMR units that are comparable, but smaller in
size, than market-rate units.

Developer Incentives Used in CA

Density Bonus

Fast Track Processing
Design standards reduction
Fee Reduction or Deferral
Fee Waiver

Growth control exemption
Tax abatement

City of Rancho Cordova
15
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Seifel

Seifel

Alternative Ways to Meet Requirement

o Many communities allow alternative ways for
developers to meet their [H requirement under
certain conditions.

 Alternatives can produce a greater number of units
at deeper income targeting due to leverage of
public funding.

o Alternatives should be designed to create an equal
or greater affordable housing benefit.

Alternative Ways to Meet
Inclusionary Requirements
On-site Inclusionary Requirement
Land Dedication Option

In-Lieu Fee Option

Substantial Rehabilitation Option

Nonprofit Development of Offsite BMR Units for
BMR Credit

City of Rancho Cordova
16
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Seifel

Seifel

F. Additional Discussion

» What would be the primary goals of
an IH program in Rancho Cordova?

 How could it address your City's housing needs
and redevelopment obligations?

 How could an IH program help meet the City’s
objectives regarding the integration of affordable
housing within all areas of the community?

o Would all new developments need to include
affordable units on-site, or would the program
allow alternative means of compliance?

Additional Discussion re: Alternatives

« Wil the alternative yield equivalent "value" in
affordable housing?

« Does Rancho Cordova have the capacity to assure
that an off-site alternative is carried out?

 How long will it take for the alternative units to be
available?

« If land is dedicated, will other necessary resources
be available to complete the units?

City of Rancho Cordova
17
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City of Rancho Cordova
Special Meeting of the City Council
Wednesday, March 21, 2005

MINUTES

CALL TO ORDER

The meeting was called to order at 4:30 p.m. by Mayor Cooley and announced the cablecast
playback schedule for the meeting.

ROLL CALL
Present: Council Members: Budge, Skoglund and Vice Mayor McGarvey
Absent: David Sander

Staff Present: Abhar, Butler, Carney, Gaebler, Haven, Hare, Howard, Junker, Johns,
McMahon

Council Member Sander joined the meeting at 4:46 p.m.

ORAL COMMUNICATIONS

1. Public Comment
None.
STUDY SESSION

2. Subject: Economic Development Vision Plan
Recommendation: Review, discuss and choose overall emphasis for the City’s
economic development priorities.

Economic Development Director Curt Haven gave a presentation of the Economic
Development Vision Plan.

OUTCOME: Discussion item only; no action was taken.

ADJOURNMENT

The meeting adjourned at 5:56 p.m.

Respectfully submitted,

Carolyn Butler, Deputy City Clerk

AGENDA ITEM # qd



CITY OF RANCHO CORDOVA

ORDINANCE NO. 06-2005
AN ORDINANCE OF THE CITY OF RANCHO CORDOVA

AND REZONING PROPERTY FROM MP - INDUSTRIAL/OFFICE PARK
TO A COMBINATION OF COMMERCIAL, MIXED-USE AND RESIDENTIAL DISTRICTS

ON ASSESSOR PARCEL NUMBERS 072-0680-010 THRU 021, AND 072-0680-034 THRU 038 FOR

THE PROJECT KNOWN AS CAPITAL VILLAGE,
PROJECT NO. RC-04-123

The City Council of the City of Rancho Cordova does ordain as follows:

Section 1: Purpose and Authority

The purpose of this Ordinance is to amend Title Il of the City of Rancho Cordova Zoning
Code to establish the Capital Village Special Planning Area (“SPA™), as shown on Exhibit
B attached hereto, and rezone the parcels as specified by Exhibit A attached hereto.
Section 235-93 of the Zoning Code requires the City to make certain findings in an
ordinance establishing a special planning land use area. Some of these findings are
included in Section 2 of this Ordinance. Others are included by reference to Exhibit B
attached hereto, including: a list of permitted uses in the SPA; performance and
development requirements relating to yards, lot area, intensity of development on
each lot, parking, landscaping and signs; other design standards appropriate for the
proposed project site and development; and a legal description of the property
covered by the Ordinance.

Section 2: Findings

1. Finding: The proposal will not have a significant adverse impact on the
environment and a Mitigated Negative Declaration has been prepared and
completed in accordance with the California Environmental Quality Act (CEQA).

Evidence: On the basis of the Mitigated Negative Declaration, public comments
received, and the whole record, there is no substantial evidence that the project
will have a significant adverse impact on the environment.

2. Finding: The proposed SPA and rezone will implement and be consistent with
goals and policies of the General Plan of the City of Rancho Cordova and the
interim General Plan documents that have been adopted by the City Council.

Evidence: The City's General Plan and adopted interim General Plan
documents call for a Local Town Center at the proposed Capital Village site.
The SPA and rezone request provides a way to develop a unique mixed-use
neighborhood in a critical Rancho Cordova location, consistent with these City
plans. The mixed-use neighborhood and Local Town Center proposed by the
applicant cannot be accomplished by adoption of any other land use zone.

3. Findings: a. The area included within the SPA Zone has one or more
unusual environmental, historical, architectural, or other significant
features that justify the adoption of the SPA Zone.

Ordinance No. 06-2005 Page 1 of 5
AGENDA ITEM #
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b. The said unusual features cannot adequately be protected by the
adoption of any other use zone.

Evidence: City plans call for a Local Town Center at the proposed
Capital Village site. The Town Center concept is unique within the City,
both in terms of character and location. The Town Center concept
possesses significant features in that it is the only such project proposed in
the City. In addition, the project proposed by the applicant, a mixed-use
neighborhood and Local Town Center, features very substantial
integration among uses, as described in Exhibit B hereto, which is another
of its significant features. The uniqueness of the Town Center concept, as
well as the unusual design features of applicant’'s proposed project
cannot be accomplished by adoption of any other land use zone. The
SPA provides a way to develop a unique mixed-use neighborhood in a
critical Rancho Cordova location.

Section 3: Action

The City Council hereby:

1.

Amends the Zoning Map of the City of Rancho Cordova for Assessor's Parcel
Numbers 072-0680-010 thru 021, and 072-0680-034 thru 038, as shown on Exhibit A
attached hereto.

Amends Title Il of the City of Rancho Cordova Zoning Code to establish the Capital
Village Special Planning Area. The amendment will add a Chapter 40 and the
following language:

“Chapter 40: Special Planning Areas

Article 1: Capital Village Special Planning Area

The Capital Village Special Planning Area is incorporated by reference into this
Zoning Code and kept on file with the City of Rancho Cordova.”

Adopts the Capital Village Special Planning Area document, attached hereto as
Exhibit B, as a regulatory document applicable to Assessor's Parcel Numbers 072-
0680-010 thru 021, and 072-0680-034 thru 038.

Section 4: No Mandatory Duty of Care.

This Ordinance is not intended to impose, and shall not be construed or given effect in
a manner that imposes, upon the City or any officer or employee thereof a mandatory
duty of care towards persons or property within or without the City, so as to provide a
basis of civil liability for damages, except as otherwise imposed by law.

Section 5: Severability.

If any provision of this Ordinance or the application thereof to any person or
circumstances is held invalid, such invalidity shall not affect other provisions or

Ordinance No. 06-2005 Page 2 of 5



applications of the Ordinance which can be given effect without the invalid provision
or application, and, to this end, the provisions of this Ordinance are severable. This City
Council hereby declares that it would have adopted this Ordinance irrespective of the
invalidity of any particular portion thereof and intends that the invalid portions should
be severed and the balance of the Ordinance be enforced.

Section é: Effective Date and Publication

This Ordinance shall take effect thirty (30) days after its adoption. In lieu of publication
of the full text of the Ordinance within 15 days after its passage, a summary of the
Ordinance may be published at least five days prior to and fifteen (15) days after
adoption by the City Council and a certified copy shall be posted in the office of the
City Clerk, pursuant to Government Code Section 36933(c)(1).

PASSED AND ADOPTED by the City Council of the City of Rancho Cordova this 4t
day of April, 2005, by the following vote:

AYES:
NOES:
ABSENT:

ABSTAIN:

Ken Cooley, Mayor

ATTEST:

Lillian E. Hare, City Clerk

Ordinance No. 06-2005 Page 3 of 5



EXHIBIT A
REZONE
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CITY OF RANCHO CORDOVA

ORDINANCE NO. 07-2005
AN ORDINANCE OF THE CITY OF RANCHO CORDOVA

APPROVING THE DEVELOPMENT AGREEMENT FOR THE CAPITAL VILLAGE PROJECT

AND AMENDING THE ZONING CODE
PROJECT NO. RC-04-123

The City Council of the City of Rancho Cordova does ordain as follows:

Section 1: Recitals

A

Authorization. To strengthen the public planning process, encourage private participation
in comprehensive planning and reduce the economic risk of development, the
Legislature of the State of California adopted Section 65864, et seq., of the California
Government Code (the "Development Agreement Statute"), which authorizes the City
and any person having a legal or equitable interest in the real property to enter into a
development agreement, establishing certain development rights in the Property which is
the subject of the development project application.

Property. Landowner holds a legal or equitable interest in certain real property located in
the City of Rancho Cordova, County of Sacramento, more particularly described in
Exhibit A attached hereto (the "Property"). Developer is under contract to acquire all of
the Property. Landowner and Developer represent that all persons holding legal or
equitable interests in the Property shall be bound by this Agreement. All references
hereafter to “Landowner” shall also bind Developer as Landowner’s successor in
interest.

Project. Landowner has obtained approval from the City for a tentative subdivision map
for a mixed use project known as Capital Village (the “Project”) to be located on the
Property.

Public Hearing. On February 24, 2005, the Planning Commission of the City of Rancho
Cordova, serving as the City’s planning agency for purposes of development agreement
review pursuant to Government Code Section 65867, considered this Agreement and
recommended approval of this Agreement to the City Council.

Environmental Review. On March 21, 2005, the City Council certified as adequate and
complete the Mitigated Negative Declaration (“MND”) for the Project. Mitigation
measures were required in the MND and are incorporated into the Project and into the
terms and conditions of this Agreement, as reflected by the findings adopted by the City
Council concurrently with this Agreement.

Project Approvals. The following land use approvals (together the "Project Approvals")
have been granted for the Property, which entitlements are the subject of this
Agreement.

. The Rancho Cordova General Plan, as adopted by the City on July 1, 2003 by City

Resolution No. 04-2003, as amended on March 21, 2005, by City Resolution No. 35-
2005 (the “General Plan”);

The rezoning of the Property, approved by the City on March 21, 2005, by City
Ordinance No. 06-2005;
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3. The Tentative Subdivision Map for the Project, approved by the City on March 21, 2005,
by City Resolution No. 35-2005;

4. The approval of the Capital Village Special Planning Area (“SPA”), which contains
design guidelines and specifications pertaining to the Project adopted by City Ordinance
No. 06-2005; and

5. The MND. The Mitigation Measures in the MND are incorporated into the Project and
into the terms and conditions of this Agreement.

G. Need for Services and Facilities. Development of the Property will result in a need for
municipal services and facilities, some of which services and facilities will be provided by
City to such development subject to the performance of Landowner's obligations hereunder.
With respect to water, pursuant to Government Code Section 65867.5, any tentative map
approved for the Property will comply with the provisions of Government Code 66473.7.

H. Contribution to Costs of Facilities and Services. Landowner agrees to contribute to the
costs of such public facilities and services as required herein to mitigate impacts on the
community of the development of the Property, and City agrees to provide such public
facilities and services as required herein to assure that Landowner may proceed with and
complete development of the Property in accordance with the terms of this Agreement. City
and Landowner recognize and agree that, but for Landowner's contributions to mitigate the
impacts arising as a result of development entitlements granted pursuant to this Agreement,
City would not and could not approve the development of the Property as provided by this
Agreement and that, but for City's covenant to provide certain facilities and services for
development of the Property, Landowner would not and could not commit to provide the
mitigation as provided by this Agreement. City's vesting of the right to develop the Property
as provided herein is in reliance upon and in consideration of Landowner’s agreement to
make contributions toward the cost of public improvements as herein provided to mitigate
the impacts of development of the Property as development occurs.

I. Development Agreement Ordinance. City and Landowner have taken all actions mandated
by, and fulfilled all requirements set forth in, the Development Agreement Ordinance of the
City of Rancho Cordova, as set forth in the City Municipal Code.

J. Consistency with General Plan. Having duly examined and considered this Agreement and
having held properly noticed public hearings hereon, the City finds and declares that this
Agreement is consistent with the General Plan.

Section 2: Findings and Determinations

Therefore, on the basis of the foregoing Recitals, which are incorporated herein, the City of
Rancho Cordova’s General Plan, and the Capital Village Special Planning Area, the City’s
Mitigated Negative Declaration and on the basis of the specific conclusions set forth below, the
City Council finds and determines that:

A. The Development Agreement is consistent with the objectives, policies, general land uses
and programs specified and contained in the City’s General Plan, and in the Capital Village
Special Planning Area in that: the land use designations for the Project site support the
development of a Local Town Center and mixed use neighborhood; the development is
consistent with fiscal policies of the General Plan relating to provision of infrastructure and
public services; and the Development Agreement includes provisions related to financing,
construction and maintenance of public facilities, park development fees and similar
provisions set forth by the Capital Village Special Planning Area.
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B. The Development Agreement is compatible with the uses authorized in, and the regulations
prescribed for, the land use area in which the property is located in that the Project
Approvals include the rezoning of the Property, as adopted by the City on March 21, 2005
by City Ordinance 06-2005.

C. The Development Agreement is in conformity with public convenience, general welfare and
good land use policies and will implement provisions of the Capital Village SPA and the
General Plan, which have designated a Local Town Center and mixed use neighborhood for
this location.

D. The Development Agreement will not be detrimental to the health, safety and general
welfare in that the project will proceed in accordance with all the programs and policies of
the General Plan. The impacts of the Project on existing land uses, public services and the
environment have been evaluated and mitigated through the CEQA compliance process.

E. The Development Agreement will not adversely affect the orderly development of property
or the preservation of property values in that the project will be consistent with the General
Plan.

F. The Development Agreement is consistent with the provisions of Government Code
Sections 65869.5 in that it includes all the substantive elements and has been processed
consistent with all the procedural requirements of Government Code Sections 65864
through 65869.5.

Section 3: Approval

The City Council hereby approves the Development Agreement in the form attached as
Exhibit B hereto, and authorizes the City Manager to sign it on the effective date of this
Ordinance.

\
Section 6: Effective Date and Publication of Ordinance Summary
This Ordinance shall take effect and be in force thirty (30) days from and after the date
of its passage. The City Clerk shall cause a summary of the Ordinance to be posted in
accordance with Section 36933 of the Government Code.
Ordinance No. 07-2005 Page 3 of 6

Section 4: Amendment of the Zoning Code

Title 1, Chapter 1, Article 4, of the Rancho Cordova Zoning Code, “Comprehensive
Zoning Plans, “ is hereby amended by adding the following section:

“101-812. Development Agreement for Capital Village”

Section 5: Recordation

Within ten (10) days after the Development Agreement is executed by the City Manager,
the City Clerk shall submit to the County Recorder for recordation.




PASSED, APPROVED AND ADOPTED this 4" day of April, 2005, by the following vote:
AYES:
NOES:
ABSENT:

ABSTAIN:

Ken Cooley, Mayor

ATTEST:

Lillian E. Hare, City Clerk
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EXHIBIT A
DESCRIPTION OF PROPERTY
The land referred to herein is situated in the State of California, County of Sacramento,
City of Rancho Cordova, and is described as follows:

Parcels 47 through 58 and 70 through 74 inclusive as shown on that certain Parcel Map entitled
“Capital Center II” filed April 10, 1986, in Book 93 of Parcel Maps, Page 7, Sacramento County
Records.

APN's: 072-0680-010 through 072-0680-021
072-0680-034 through 072-0680-038
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EXHIBIT B ‘
FORM OF DEVELOPMENT AGREEMENT ‘
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Exhibit B

Contract No. CON 04-2005

OFFICIAL BUSINESS
Document entitled to free recording
Government Code Section 6103

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Rancho Cordova
3121 Gold Canal Drive
Rancho Cordova, CA 95670
Attn: City Clerk

DEVELOPMENT AGREEMENT
by and between
THE CITY OF RANCHO CORDOVA
and
BEAZER HOMES HOLDINGS CORP., AS DEVELOPER

and
RICHARD T. PEERY, TRUSTEE, OR HIS SUCCESSOR TRUSTEE, UTA DTD JULY 20, 1977
(RICHARD T. PEERY SEPARATE PROPERTY TRUST) AND JOHN ARRILLAGA, TRUSTEE

OR SUCCESSOR TRUSTEE, UNDER TRUST AGREEMENT DATED JULY 20, 1977 ( THE
ARRILLAGE FAMILY TRUST), AS LANDOWNERS

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)
RELATIVE TO CAPITAL VILLAGE
|
\
\
\
|



Contract No. CON 04-2005

DEVELOPMENT AGREEMENT
RELATIVE TO CAPITAL VILLAGE

This Development Agreement is entered into this day of
2005, by and between the CITY OF RANCHO CORDOVA, a municipal corporation ("Clty")
BEAZER HOMES HOLDINGS CORP., a Delaware Corporation (“Developer”), and RICHARD T.
PEERY, TRUSTEE, OR HIS SUCCESSOR TRUSTEE, UTA DTD JULY 20, 1977 (RICHARD T.
PEERY SEPARATE PROPERTY TRUST), AS TO AN UNDIVIDED 50% INTEREST, AND
JOHN ARRILLAGA, TRUSTEE OR SUCCESSOR TRUSTEE, UNDER TRUST AGREEMENT
DATED JULY 20, 1977 (THE ARRILLAGA FAMILY TRUST), AS AMENDED, AS TO AN
UNDIVIDED 50% INTEREST (the Richard T. Peery Separate Property Trust and Arrillaga
Family Trust are collectively referred to herein as "Landowner"). City, Landowner and
Developer are hereinafter collectively referred to as the "Parties" and singularly as "Party."

RECITALS

1. Authorization. To strengthen the public planning process, encourage private
participation in comprehensive planning and reduce the economic risk of development, the
Legislature of the State of California adopted Section 65864, et seq., of the Government Code
(the "Development Agreement Statute"), which authorizes the City and any person having a
legal or equitable interest in the real property to enter into a development agreement,
establishing certain development rights in the Property which is the subject of the development
project application.

2. Property. Landowner holds a legal or equitable interest in certain real property
located in the City of Rancho Cordova, County of Sacramento, more particularly described in
Exhibit 1 and Exhibit 2 attached hereto (the "Property"). Developer is under contract to acquire
all of the Property. Landowner and Developer represent that all persons holding legal or
equitable interests in the Property shall be bound by this Agreement. All references hereafter to
“Landowner” shall also bind Developer as Landowner’s successor in interest.

3. Project. Landowner has obtained various approvals from the City (described in
more detail in Recital 6 below), including approval for a tentative subdivision map for a mixed
use project known as Capital Village (the “Project”) to be located on the Property.

4. Public Hearing. On February 24, 2005, the Planning Commission of the City of
Rancho Cordova, serving as the City’'s planning agency for purposes of development
agreement review pursuant to Government Code Section 65867, considered this Agreement
and recommended approval of this Agreement to the City Council.

5. Environmental Review. On March 21, 2005, the City Council certified as
adequate and complete the Mitigated Negative Declaration (“MND”) for the Project. Mitigation
measures were required in the MND and are incorporated into the Project and into the terms
and conditions of this Agreement, as reflected by the findings adopted by the City Council
concurrently with this Agreement.
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6. Project Approvals. The following land use approvals (together the "Project
Approvals") have been granted for the Property, which entitements are subject to this
Agreement.

6.1. The Rancho Cordova General Plan, as adopted by the City on July 1,
‘ 2003 by City Resolution No. 04-2003, as amended on March 21, 2005, by City Resolution No.
| 35-2005 (the “General Plan”);

|

| 6.2. The Rezoning of the Property, approved by the City on March 21, 2005,
‘ by City Ordinance No. 06-2005;
|
|

6.3. The Tentative Subdivision Map for the Project (attached hereto as
Exhibit 3), approved by the City on March 21, 2005, by City Resolution No. 35-2005:

6.4. This Development Agreement, as adopted by City Ordinance No. 07-05
(the “Adopting Ordinance”);

6.5. The approval of the Capital Village Special Planning Area (“SPA”), which
contains design guidelines and specifications pertaining to the Project (attached hereto as
i Exhibit 4), as adopted by City Ordinance No. 06-2005; and

6.6. The MND. The Mitigation Measures in the MND are incorporated into the
Project and into the terms and conditions of this Agreement.

need for municipal services and facilities, some of which services and facilities will be provided
by City to such development subject to the performance of Landowner's obligations hereunder.
With respect to water, pursuant to Government Code Section 65867.5, any tentative map
approved for the Property will comply with the provisions of Government Code 66473.7.

8. Contribution to Costs of Facilities and Services. Landowner agrees to
contribute to the costs of such public facilities and services as required herein to mitigate
impacts on the community of the development of the Property, and City agrees to provide such
public facilities and services as required herein to assure that Landowner may proceed with and
complete development of the Property in accordance with the terms of this Agreement. City and
Landowner recognize and agree that, but for Landowner's contributions to mitigate the impacts
arising as a result of development entitlements granted pursuant to this Agreement, City would
not and could not approve the development of the Property as provided by this Agreement and
that, but for City's covenant to provide certain facilities and services for development of the
Property, Landowner would not and could not commit to provide the mitigation as provided by
this Agreement. City's vesting of the right to develop the Property as provided herein is in
reliance upon and in consideration of Landowner's agreement to make contributions toward the
cost of public improvements as herein provided to mitigate the impacts of development of the
Property as development occurs.

9. Development Agreement Ordinance. City and Landowner have taken all
actions mandated by, and fulfilled all requirements set forth in, the Development Agreement
Ordinance of the City of Rancho Cordova, as set forth in the City Municipal Code.

Development Agreement Relative to Capital Village -2-
April 4, 2005
Village 03_29_05 - final for agenda packet (2).DOC

|

\

|

7. Need for Services and Facilities. Development of the Property will result in a
Capital
|

\

|



Contract No. CON 04-2005

10. Consistency with General Plan. Having duly examined and considered this
Agreement and having held properly noticed public hearings hereon, the City finds and declares
that this Agreement is consistent with the General Plan.

NOW, THEREFORE, in consideration of the mutual promises, conditions and
covenants hereinafter set forth, the Parties agree as follows:

AGREEMENT

1. Incorporation of Recitals. The Preamble, the Recitals and all defined terms set
forth in both are hereby incorporated into this Agreement as if set forth herein in full.

2. Description of Property. The property, which is the subject of this Development
Agreement, is described in Exhibit 1 attached hereto (“Property”).

3 Interest of Landowner. The Landowner has a legal or equitable interest in the
Property. Landowner represents that all persons holding legal or equitable interests in the
Property shall be bound by the Agreement.

4. Relationship of City and Landowner. It is understood that this Agreement is a
contract that has been negotiated and voluntarily entered into by City and Landowner and that
the Landowner is not an agent of City. The City and Landowner hereby renounce the existence
of any form of joint venture or partnership between them, and agree that nothing contained
herein or in any document executed in connection herewith shall be construed as making the
City and Landowner joint venturers or partners.

5. Effective Date and Term.

5.1. Effective Date. The effective date of this Agreement ("Effective Date") is
May 4, 2005, which is the effective date of City Ordinance No. 07-2005, adopting this
Agreement.

5.2. Term. Upon execution, the term of this Agreement shall commence on
the Effective Date and extend for a period of ten (10) years, unless said term is terminated,
modified or extended by circumstances set forth in this Agreement. Following the expiration of
the term, this Agreement shall be deemed terminated and of no further force and effect. Said
termination of the Agreement shall not affect any right or duty created by City approvals for the
Property adopted prior to, concurrently with, or subsequent to the approval of this Agreement.

5.3. Automatic Termination Upon Completion and Sale of Residential
Lot. This Agreement shall automatically be terminated, without any further action by either
party or need to record any additional document, with respect to any single-family residential lot
within a parcel designated by the Project Approvals for residential use, upon completion of
construction and issuance by the City of a final occupancy permit for a dwelling unit upon such
residential lot and conveyance of such improved residential lot by Landowner to a bona-fide
good-faith purchaser thereof. In connection with its issuance of a final inspection for such
improved lot, City shall confirm that all improvements required to serve the lot as determined by
City have been accepted by City. Termination of this Agreement for any such residential lot as
provided for in this Section 5.3 shall not in any way be construed to terminate or modify any
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assessment district or Mello-Roos Community Facilities District lien affecting such lot at the time
of termination.

6. Use of Property.

6.1. Right to Develop. Landowner shall have the vested right to develop the
Project in accordance with the terms and conditions of this Agreement, the Project Approvals,
and any amendments to any of them as shall, from time to time, be approved pursuant to this
Agreement. Landowner's vested right to develop the Property shall be subject to subsequent
approvals, provided that any conditions, terms, restrictions and requirements for such
subsequent approvals shall not prevent development of the Property for the uses, or reduce the
density and intensity of development, or limit the rate or timing of development set forth in this
Agreement, so long as Landowner is not in default under this Agreement.

6.2. Permitted Uses. The permitted uses of the Property, the density and
intensity of use, the maximum height and size of proposed buildings, provisions for reservation
or dedication of land for public purposes, location and maintenance of on-site and off-site
improvements, location of public utilities and other terms and conditions of development
applicable to the Property, shall be those set forth in this Agreement, the Project Approvals and
any amendments to this Agreement or the Project Approvals. City acknowledges that the
Project Approvals provide for the following land uses and approximate acreages for the
Property:

827 single family residential units on 70.5592+ acres;
27.5805+ acres of retail/ commercial mixed use;
6.8030+ acres of parks;
1.8703+ acres of open space;
5.2393+ acres of right of way for roads; and
4.9181+ acres of landscape corridors;

all as set forth in Exhibit 3. Such uses shall be developed in accordance with the Project
Approvals, as such Project Approvals provide on the Effective Date of this Agreement.

6.3. Moratorium, Quotas, Restrictions or Other Growth Limitations.
Subject to applicable law relating to the vesting provisions of development agreements,
Landowner and City intend that, except as otherwise provided in this Agreement, this
Agreement shall vest the Project Approvals against subsequent City resolutions, ordinances and
initiatives that directly or indirectly limit the rate, timing, sequencing of development, or
prevent or conflict with the permitted uses, density and intensity of uses as set forth in the
Project Approvals. Landowner shall, to the extent allowed by the laws pertaining to development
agreements, be subject to any growth limitation ordinance, resolution, rule, regulation or policy
which is adopted on a uniformly applied, City-wide or area-wide basis, and directly concerns a
public “safety, health or welfare” (as that phrase is used in California Government Code Section
65858) issue, in which case City shall treat Landowner in a uniform, equitable and proportionate
manner with all properties, public and private, which are impacted by that public, safety, health or
welfare issue.

6.4. Additional Conditions.
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6.4.1. New Park Development Obligation. The Parties acknowledge
that the City, on February 22, 2005, adopted Resolution No. 28-2005, which establishes revised
standards for Park and Open Space in the City. The Parties further acknowledge that the City,
on March 7, 2005, adopted Ordinance 36-2005, establishing the City’s intent to modify its park
improvement impact fee. In recognition of unique characteristics of Landowner’s Project (e.g.,
design features of the Project and other contributions made by Landowner pursuant to this DA),
and the timing of City’s processing of the Project, the Parties hereby agree that the provisions of
this subsection 6.4.1 shall control Landowner’s obligations with respect to Landowner's new
park development obligation. To fulfill its parkland dedication obligation, Landowner shall:

(i) Provide to the City improved park land and park land in-lieu
payment to satisfy a total park land obligation of 14.638 acres (calculated as 6.0 acres of
park land per 1,000 residents);

(ii) Provide a combination of park improvements and park impact fees
equal in value to $5,937,033 (calculated as $7,179 per dwelling unit). Parks constructed
within the Project shall be generally consistent with facilities identified in the Capital
Village SPA. Prior to recordation of any final map for the Property, Landowner shall
enter into a Parks Development Agreement (“Parks DA") with the Cordova Recreation
and Park District (the “Park District”), to which the City shall be named as third party
beneficiary, that specifies how the parks on the Property shall be designed and
improved. Landowner shall pay the costs of preparing the Parks DA. Landowner shall
receive credit, as determined appropriate by the Park District, against park impact fees,
for park improvements constructed upon the Property.

6.4.2. Timing of Dedications and Improvements of Parks. Prior to
recordation of any final map for the Property, Landowner shall fulfill the obligations described in
subsection 6.4.1. Landowner agrees to commence construction of the improvements described
in subsection 6.4.1 prior to the issuance of the first building permit for the Project and to
complete construction of all the improvements described in subsection 6.4.1 prior to issuance of
the 450" building permit. Landowner shall pay to the City any in-lieu fee required under
subsection 6.4.1 no later than prior to issuance of the building permit for each residential parcel
for the Property. After fulfilling the requirements described in subsections 6.4.1 and 6.4.2, and
the Parks DA, Landowner will be deemed to have satisfied in full its new park development
obligation.

6.4.3. Existing Park Renovation Fees. The Landowner agrees that it
shall pay the City the total sum of seven hundred forty two dollars ($742.00) for each residential
parcel shown on the final maps for the Property. Beginning on January 1, 2006, the fee shall be
adjusted annually on each January 1 based upon the percentage change in the United States
Department of Labor Consumer Price Index for all Urban Consumers for the San Francisco-
Oakland-San Jose area between April and April of each year. This fee shall be paid to the City
no later than prior to issuance of the building permit for each residential parcel for the Property.
It shall be used by the City, at its sole discretion to renovate, repair, improve or maintain existing
parks in the City. This payment is made voluntarily by the Landowner. It is in addition to all
other existing park fees, and construction and dedication obligations, including without limitation
any fees paid pursuant to California Government Code Section 66477 (the "Quimby Act").
Notwithstanding the previous sentence, the Parties agree that subsequent requirements that
result from the City’s current effort to modify its park improvement impact fee, consistent with,
and as reflected in, Resolution 36-2005, adopted by the City on March 7, 2004, shall not apply
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to the Property. Landowner agrees that it shall not claim any credit or right to reimbursement of
any other existing park fees, and construction and dedication obligations, including Quimby Act
fees, as a result of paying the existing park renovation fees required under this Section.

6.4.4. Police Tax. Landowner agrees to vote in favor of and to
cooperate in the creation of a special tax zone area within the Rancho Cordova Special Police
Tax Area. The boundaries of the special tax zone area shall be contiguous with the boundaries
of the Property. The Landowner shall vote in favor of and cooperate in the levy of a special tax
for police services on each residential parcel or residential parcel equivalent on the Property.
The special tax shall be in the amount of $251 annually per single-family residential parcel or
residential parcel equivalent, and $0.15 for each square foot of gross parcel area of non-
residential use (excluding recreational and agricultural uses). Multi-family residential units on a
single parcel shall be assessed on a proportionately equivalent basis (e.g., a two-unit attached
housing structure, such as a duplex, would be deemed to consist of two residential parcels for
purposes of the police tax). The amount of the special tax shall be adjusted annually based
upon the percentage change in the United States Department of Labor Consumer Price Index
for all Urban Consumers for the San Francisco-Oakland-San Jose area between April and April
of each year. If the Consumer Price Index is discontinued, or revised, such other government
index or computation with which it is replaced shall be used in order to obtain substantially the
same result as would be obtained if the Consumer Price Index had not been discontinued or
revised. The special tax shall be payable annually following issuance of a building permit for
each subject parcel. The Landowner shall pay all the costs of conducting the election and all
costs related to the implementation of this subsection for the Project. City agrees that
compliance with the terms of this subsection will satisfy the Landowner’s obligation under
Condition of Approval Number 50 to pay a special tax for police services in the amount of $251
per year per residential parcel.

6.4.5. Traffic Impact Fee. The Parties acknowledge that the City is
currently in the process of studying and adopting a permanent traffic impact mitigation fee,
which will go into effect after the City completes a traffic analysis and nexus study consistent
with Government Code Section 66000, et seq. In recognition of unique characteristics of
Landowner’s Project (e.g., design features of the Project and other contributions made by
Landowner pursuant to this DA), and the timing of City’s processing of the Project, the Parties
hereby agree that the provisions of this subsection shall control Landowner’s obligations with
respect to Landowner’s traffic impact fee. To fulfill its traffic impact fee obligation, Landowner
shall pay impact fees in the amount of $6,946,800 (calculated as $8,400 per dwelling unit).
Landowner shall pay to the City the traffic mitigation fee of $8,400 per dwelling unit prior to
issuance of building permit for each residential parcel. All of the traffic impact fees collected
pursuant to this subsection (i.e., the entire $6,946,800), shall be placed in a separate City fund,
the Capital Village Road Improvement Fund (“CVRIF”).

In addition to the fees collected for dwelling units, there will be an additional traffic impact fee for
non-Residential uses on the Property that will be either the amount in effect at the time of
issuance of a building permit of each non-Residential building permit on the Property, or the
amount in reflected in a subsequent amendment to this Agreement.

6.4.6. Improvements Required; Reimbursement. In addition to
payment of other fees and taxes, including without limitation the traffic impact fee described in
Section 6.4.5, Landowner shall be required to design, obtain necessary approvals for, construct,
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and dedicate to the City the following improvements, in addition to any and all other
improvements required by the Project Approvals (collectively with the improvements in this
subsection, the “Improvements”):

i. Signalization of International and Prospect. Landowner shall design,
obtain necessary approvals for, construct, install, and dedicate to the City a traffic signal
and related improvements at the intersection of International Drive and Prospect Park
Drive, to the satisfaction of the City Public Works Department and consistent with the
Project Approvals. Funds previously collected for this improvement shall be provided to
the Landowner as reimbursement once the improvement is complete. Landowner may
be reimbursed from the CVRIF and from the funds previously collected for this specific
improvement (i.e., approximately $200,000) for the cost of improvements designed,
constructed, installed, and dedicated as provided in this subsection 6.4.6(i), provided,
however, that in no event shall any moneys be paid by the City, from funds other than
the CVRIF and the $200,000 in funds already collected, to reimburse the Landowner for
the road improvements designed, constructed, installed, or dedicated as provided in this
subsection. Any reimbursement for designing, constructing, installing, and dedicating
the road improvements subject to this subsection (i) shall be limited to the amount of
money available in the CVRIF plus $200,000. Therefore, if the total costs of designing,
constructing, installing, or dedicating the road improvements in this subsection (i) exceed
the total sum of money paid by the Landowner into the CVRIF, plus $200,000, the City
shall have no further reimbursement obligation for such road improvements.

i. Zinfandel and Data. Landowner shall design, obtain necessary
approvals for, construct, install, and dedicate to the City a traffic signal and related
improvements at the intersection of Zinfandel Drive and Data Drive, to the satisfaction of
the City Public Works Department and consistent with the Project Approvals. The
improvement shall include: modified east and west approaches to provide a dedicated
left-turn lane and shared through/right-turn lane. The traffic signal timing shall be
modified to operate the east and west approaches with “split” phasing. The parties
acknowledge that, as of the Effective Date, the Landowner’s eligibility for reimbursement
for this improvement has not yet been determined. Landowner may be reimbursed from
the CVRIF for the cost of improvements designed, constructed, installed, and dedicated
as provided in this subsection 6.4.6(ii), provided, however, that in no event shall any
moneys be paid by the City, from funds other than the CVRIF, to reimburse the
Landowner for the road improvements designed, constructed, installed, and dedicated
as provided in this subsection. Any reimbursement for designing, constructing,
installing, or dedicating the road improvements subject to this subsection (ii) shall be
limited to the amount of money available in the CVRIF. The City shall have no
reimbursement obligation beyond the CVRIF. Therefore, if the total costs of designing,
constructing, installing, or dedicating the road improvements in this subsection (ii)
exceed the total sum of money paid by the Landowner into the CVRIF, the City shall
have no further reimbursement obligation for such road improvements.

iii. Data and Disk. Landowner shall design, obtain necessary approvals for,
construct, install, and dedicate to the City a traffic signal and related improvements at
the intersection of Data Drive and Disk Drive, to the satisfaction of the City Public Works
Department and consistent with the Project Approvals. The improvement shall include,
at a minimum, the following improvements to the intersection:
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1. One through land and one right-turn lane on northbound Data

Drive.
2. One left-turn lane and one through lane on southbound Data
Drive.
3. One left-turn lane and one right-turn lane on westbound Disk
Drive.

4. Interconnect and coordinate signal with the adjacent signals of
Zinfandel Drive / Data Drive and Prospect Park Drive (West) / Data
Drive / White Rock Road.

Landowner is not eligible to be reimbursed from the CVRIF or other City
moneys for the cost of improvements designed, constructed, installed, and dedicated as
provided in this subsection 6.4.6(iii).

iv. Zinfandel and “Main Street”. Landowner shall design, obtain necessary
approvals for, construct, install, and dedicate to the City a traffic signal and related
improvements at the intersection of Zinfandel Drive and the street referred to as “Main
Street” in the Project Approvals, to the satisfaction of Public Works and consistent with
the Project Approvals. Landowner is not eligible to be reimbursed from the CVRIF or
other City moneys for the cost of improvements designed, constructed, installed, and
dedicated as provided in this subsection 6.4.6(iv).

v. International and “B” Street. Landowner shall design, obtain necessary
approvals for, construct, install, and dedicate to the City a traffic signal and related
improvements at the intersection of International Drive and the street referred to as “B”
Street in the Project Approvals, to the satisfaction of Public Works and consistent with
the Project Approvals. Landowner is not eligible to be reimbursed from the CVRIF or
other City moneys for the cost of improvements designed, constructed, installed, and
dedicated as provided in this subsection 6.4.6(v).

6.4.6 Right-of-Way Acquisition. For any of the above improvements
requiring additional right-of-way, City will assist with the acquisition of right-of-way, if required,
and the Landowner shall pay for acquisition, including without limitation administrative and
technical assistance costs.

6.4.7. Timing of Improvements. Except where otherwise provided in
subsection 6.4.2, Landowner shall be required to complete the process of designing, obtaining
necessary approvals for, and initiating construction of, improvements listed in subsection 6.4.6
prior to the 501%' home occupancy (final inspection) for the Project. An improvement will be
deemed ‘“initiated” after the award of any and all construction contracts, and upon the
commencement of actual physical construction.

6.4.8 _Waiver Related to Conveyances. In consideration of the
benefits received pursuant to this Agreement, Landowner waives any and all causes of action
that it might have under the ordinances of the City, or the laws of the State of California or the
United States, with regard to any otherwise uncompensated or under-compensated conveyance
or dedication of land or easements or construction of improvements specified in this Agreement.
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7. Applicable Rules, Requlations and Official Policies.

71 Rules Regarding Permitted Uses. Except as otherwise provided by
subsection 6.4.1 pertaining to new park development, for the term of this Agreement, the City's
ordinances, resolutions, rules, regulations and official policies governing the permitted uses of
the Property, the density and intensity of use, the rate timing and sequencing of development,
the maximum height and size of proposed buildings, and provisions for reservation and
dedication of land shall be those in force and effect on the Effective Date of this Agreement.

1.2 Rules Regarding Design and Construction. All development within the
project shall be subject to the applicable provisions of the City’s Design Review regulations
(Ordinance 14-2003), the provisions of the Capital Village SPA, and any applicable provisions,
as determined appropriate by the City, of the subsequently adopted City of Rancho Cordova
Design Guidelines. Unless otherwise expressly provided in this Agreement, all the other
ordinances, resolutions, rules, regulations and official policies governing design, improvement
and construction standards and specifications applicable to the Project shall be those in force
and effect at the time the applicable permit approval is granted. Ordinances, resolutions, rules,
regulations and official policies governing design, improvement and construction standards and
specifications applicable to public improvements to be constructed by Landowner shall be those
in force and effect at the time the applicable permit approval is granted.

7.3 Changes in State or Federal Law. This Agreement shall not preclude
the application to development of the Property of changes in City laws, regulations, plans or
policies, the terms of which are specifically mandated and required by changes in State or
Federal laws or regulations.

7.4 Uniform Codes Applicable. Unless otherwise expressly provided in this
Agreement, the Project shall be constructed in accordance with the provisions of the Uniform
Building, Mechanical, Plumbing, Electrical and Fire Codes, City standard construction
specifications, and Title 24 of the California Code of Regulations, relating to Building Standards,
in effect at the time of approval of the appropriate building, grading, encroachment or other
construction permits for the Project. If no permits are required for infrastructure improvements,
such improvements will be constructed in accordance with the provisions of the Uniform
Building, Mechanical, Plumbing, Electrical and Fire Codes, City standard construction
specifications, and Title 24 of the California Code of Regulations, relating to Building Standards,
in effect at the start of construction of such infrastructure.

8. Subsequently Enacted Fees, Dedications, Assessments and Taxes.

8.1. Processing Fees and Charges. Landowner shall pay those processing,
inspection and plan checking fees and charges required by City under then current regulations
for processing applications and requests for permits, approvals and other actions, and
monitoring compliance with any permits issued or approvals granted or the performance of any
conditions with respect thereto or any performance required of Landowner hereunder.

8.2. Development Impact Fees, Exactions and Dedications. Except as
otherwise provided herein including Sections 6.3 and 6.4, any and all development impact fees,
dedications of land, connection or mitigation fees, and exactions required by City to be paid by
Landowner to support the construction of any public facilities and improvements or the provision
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of public services in relation to development of the Property (together "Exactions") shall be the
Exactions authorized as of the Effective Date; provided, however, Landowner shall pay any
Exactions authorized by City after the Effective Date provided that said Exactions otherwise
comply with applicable law, and are either (i) required on a City-wide basis, or (ii) apply
uniformly to all properties within the City that are zoned consistent with the Project Approvals, or
(iii) apply uniformly to all properties that are similarly situated, whether by geographic location,
drainage sheds or other distinguishing circumstances. Wherever this Agreement obligates
Landowner to design, construct or install any improvements, the cost thereof may be provided
by Landowner or by a Community Facilities District or other such financing mechanism, subject
to and in accordance with the provisions thereof.

8.3. CEQA Mitigation Measures. Notwithstanding any other provision in this
Agreement to the contrary, as and when Landowner elects to develop the Property, Landowner
shall be bound by, and shall perform, all mitigation measures contained in the MND and
Conditions of Approval/MMRP related to such development, which are adopted by the City, and
are identified in the mitigation monitoring plan, the MND or Conditions of Approval/MMRP as
being a responsibility of Landowner.

9. Community Facilities District.

9.1. Community Facilities District Formation - Financing. City
acknowledges that Landowner may cause to be formed a Community Facilities District ("CFD")
pursuant to the provisions of Section 53311 et seq. of the Government Code for the purpose of
financing the acquisition or construction of a portion of the Improvements described in
subsection 6.4.6. The provisions of Sections 9.2-9.5 shall apply to any such CFD formed, as
well as to the CFD formed for maintenance, as described in Section 9.6.

9.2. Issuance of Bonds. City and Landowner agree that, with the consent of
Landowner, and to the extent permitted by law, City and Landowner shall use their best efforts
to cause bonds to be issued in amounts sufficient to achieve the purposes of this Section. As of
the Effective Date, one series of such bonds has been issued. At least one additional series of
bonds is expected to be issued.

9.3. Payment Prior to Issuance of Bonds. Nothing in this Agreement shall
be construed to preclude the payment by an owner of any of the parcels to be included within
the CFD of a cash amount equivalent to its proportionate share of costs for the Improvements,
or any portion thereof, prior to the issuance of bonds.

9.4. Private Financing. Nothing in this Agreement shall be construed to limit
Landowners option to install the Improvements through the use of private financing.

9.5. Acquisition and Payment. City agrees that it shall use its best efforts to
allow and facilitate monthly acquisition of completed Improvements or completed portions
thereof, and monthly payment of appropriate amounts for such Improvements to the person or
entity constructing Improvements or portions thereof, provided City shall only be obligated to
use CFD bond or tax proceeds for such acquisitions.

9.6. Service District for Maintenance
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9.9.1 Formation, Consent, Waiver and Special Benefit. Landowner
must form and/or cooperate in annexation to, one or more Community Facilities Services District
or other such financing mechanism or assessment district for maintenance purposes, as chosen
by the City (herein the “Services District”), and consents herewith to the levy of such special
taxes as are necessary to fund the maintenance obligations described below. No residential
building permit, excluding permits for model homes, shall be issued until the formation of, and
inclusion of the Property in, the Services District. For purposes of Article XIIID of the California
Constitution, Landowner acknowledges hereby that all the services described herein to be
provided by the Services District will provide a “special benefit” to the Property, as defined by
said Article, and that the foregoing support and consent shall apply as to any claim that any
portion of the services supported by the special tax does not provide special benefit to the
Property. The Services District shall:

i. Provide the City assured funding for the ongoing maintenance and
operation of public facilities and all Improvements required herein or in the Project
Approvals, whether such facilities and Improvements are located within or outside of the
boundaries of the Project, including: public roads, public alleys and associated frontage
improvements such as curb, gutter and sidewalks, intersection signals, and street signs;
road special features (e.g. speed bumps, textured or painted surfaces, modified
crosswalks, etc.); project monument signs; all public landscaping, including street
frontage landscaping and road medians; streetlights within the Property and upon the
Property frontages along Prospect Park Drive, International Drive, and Zinfandel Drive;
and statuary, fountains or ornamental structures.

i. Cause to be established appropriate funding mechanisms, to the
satisfaction of the Park District, to fund the ongoing maintenance of park facilities and
improvements, including Park A, Park B, and Park C within the Project, and any other
park improvements pursuant to the Project Approvals.

iii. Cause to be established appropriate funding mechanisms, as determined
appropriate by the City, in consultation with the Sacramento County Department of
Water Resources, to fund the ongoing maintenance of drainage facilities within the
Project consistent with the Project Approvals.

iv.  Cause to be established appropriate funding mechanisms, as determined
appropriate by the City, to maintain all public open space areas within the Property,
other than improved park sites, including without limitation, maintaining bike trails and
conducting weed abatement and providing fire prevention to the satisfaction of the
Sacramento Metropolitan Fire District within such open space areas. Such fire
prevention efforts may include flail mowing from adjacent private property lines into such
open space areas and other such vegetation management efforts as deemed necessary
by the Fire District.

v. Conduct, manage and finance any environmental mitigation monitoring
required by the Project Approvals.

Landowner acknowledges that the total annual cost of the maintenance obligations in this
Section 9.6 is not known as of the Effective Date, and will be determined in the future. The
assessments listed herein shall be adjusted annually on each January 1, beginning on January
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1, 2006, based upon the Consumer Price Index, consistent with subsections 6.4.3 and 6.4.4 of
this Agreement.

9.9.1.2. Public Parcel Exclusion. Landowner expressly agrees that
Parcels conveyed or to be conveyed to the City or Park District shall be excluded from any
assessment to be imposed by the Services District.

10. Amendment or Cancellation.

10.1. Modification Because of Conflict with State or Federal Laws. In the
event that state or federal laws or regulations enacted after the Effective Date of this Agreement
prevent or preclude compliance with one or more provisions of this Agreement or require
changes in plans, maps or permits approved by the City, the parties shall meet and confer in
good faith in a reasonable attempt to modify this Agreement to comply with such federal or state
law or regulation. Any such amendment or suspension of the Agreement shall be approved by
the City Council in accordance with the Municipal Code and this Agreement.

10.2. Amendment by Mutual Consent. This Agreement may be amended in
writing from time to time by mutual consent of the parties hereto and in accordance with the
procedures of State law and the Municipal Code.

10.3. Insubstantial Amendments. Notwithstanding the provisions of the
preceding Section 10.2, any amendments to this Agreement which do not relate to (a) the term
of the Agreement as provided in Section 5.2; (b) the permitted uses of the Property as provided
in Section 6.2; (c) provisions for "significant" reservation or dedication of land; (d) the location
and maintenance of on-site and off-site improvements; (e) the density or intensity of use of the
Project; (f) the maximum height or size of proposed buildings; or (g) monetary contributions by
Landowner as provided in this Agreement shall not, except to the extent otherwise required by
law, require notice or public hearing before either the Planning Commission or the City Council
before the parties may execute an amendment hereto. City's City Manager shall determine
whether a reservation or dedication is "significant".

10.4. Amendment of Project Approvals. Any amendment of Project
Approvals relating to: (a) the permitted use of the Property; (b) provision for reservation or
dedication of land; (c) the density or intensity of use of the Project; (d) the maximum height or
size of proposed buildings; (e) monetary contributions by the Landowner; (f) the location and
maintenance of on-site and off-site improvements, or (g) any other issue or subject not identified
as an “insubstantial amendment” in Section 10.3 of this Agreement, shall require an amendment
of this Agreement. Such amendment shall be limited to those provisions of this Agreement,
which are implicated by the amendment of the Project Approval. Any other amendment of the
Project Approval(s) shall not require amendment of this Agreement unless the amendment of
the Project Approval(s) relates specifically to some provision of this Agreement.

10.5. Cancellation by Mutual Consent. Except as otherwise permitted herein,
this Agreement may be canceled in whole or in part only by the mutual consent of the parties or
their successors in interest, in accordance with the provisions of the Municipal Code. Any fees
paid pursuant to this Agreement prior to the date of cancellation shall be retained by City.
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1. Term of Project Approvals. Pursuant to California Government Code Section
66452.6(a), the term of any parcel map or tentative subdivision map shall automatically be
extended for the term of this Agreement.

12. Annual Review.

12.1. Review Date. The annual review date for this Agreement shall be
approximately 12 months from the date the Agreement is entered into.

12.2. |Initiation of Review. The City's Planning Director shall initiate the annual
review by giving to Landowner written notice that the City intends to undertake such review.
Within 30 days of City’s notice, Landowner shall provide evidence to the Planning Director to
demonstrate good faith compliance with the Development Agreement. The burden of proof, by
substantial evidence of compliance, is upon the Landowner. The City’s failure to timely initiate
the annual review is not deemed to be a waiver of the right to do so at a later date; accordingly,
Landowner is not deemed to be in compliance with the Agreement by virtue of such failure to
timely initiate review.

12.3. Staff Reports. City shall deposit in the mail to Landowner a copy of all
staff reports, and related exhibits, concerning contract performance at least three (3) days prior
to any annual review.

12.4. Costs. Costs reasonably incurred by the City in connection with the
annual review shall be paid by Landowner in accordance with the City's schedule of fees and
billing rates in effect at the time of review.

12.5. Non-compliance with Agreement; Hearing. If the Planning Director
determines, on the basis of substantial evidence, that Landowner has not complied in good faith
with the terms and conditions of the Agreement during the period under review, the City Council,
upon receipt of any report or recommendation from the Planning Commission, may initiate
proceedings to modify or terminate the Agreement, at which time an administrative hearing shall
be conducted, in accordance with the procedures of State law and Municipal Code section 110-
05. As part of that final determination, the City Council may impose conditions that it considers
necessary and appropriate to protect the interest of the City.

12.6. Appeal of Determination. The decision of the City Council as to
Landowner’s compliance shall be final, and any court action or proceeding to attack, review, set
aside, void or annul any decision of the determination by the Council shall be commenced within
thirty (30) days, as set forth in the Municipal Code (section 115-39).

13. Default. Subject to any applicable extension of time, failure by any party to
perform any term or provision of this Agreement required to be performed by such party shall
constitute an event of default ("Event of Default"). For purposes of this Agreement, a party
claiming another party is in default shall be referred to as the "Complaining Party," and the party
alleged to be in default shall be referred to as the "Party in Default." A Complaining Party shall
not exercise any of its remedies as the result of such Event of Default unless such Complaining
Party first gives notice to the Party in Default as provided in subsection 13.1.1, and the Party in
Default fails to cure such Event of Default within the applicable cure period.
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13.1. Procedure Regarding Defaults.

13.1.1. Notice. The Complaining Party shall give written notice of default
to the Party in Default, specifying the default complained of by the Complaining Party. Delay in
giving such notice shall not constitute a waiver of any default nor shall it change the time of
default.

13.1.2. Cure. The Party in Default shall diligently endeavor to cure,
correct or remedy the matter complained of, provided such cure, correction or remedy shall be
completed within the applicable time period set forth herein after receipt of written notice (or
such additional time as may be deemed by the Complaining Party to be reasonably necessary
to correct the matter).

13.1.3. Failure to Assert. Any failures or delays by a Complaining Party
in asserting any of its rights and remedies as to any default shall not operate as a waiver of any
default or of any such rights or remedies. Delays by a Complaining Party in asserting any of its
rights and remedies shall not deprive the Complaining Party of its right to institute and maintain
any actions or proceedings, which it may deem necessary to protect, assert, or enforce any
such rights or remedies.

13.1.4. Notice of Default. If an Event of Default occurs prior to exercising
any remedies, the Complaining Party shall give the Party in Default written notice of such
default. If the default is reasonably capable of being cured within thirty (30) days, the Party in
Default shall have such period to effect a cure prior to exercise of remedies by the Complaining
Party. If the nature of the alleged default is such that it cannot, practicably be cured within such
30 day period, the cure shall be deemed to have occurred within such 30 day period if: (a) the
cure shall be commenced at the earliest practicable date following receipt of the notice; (b) the
cure is diligently prosecuted to completion at all times thereafter; (c) at the earliest practicable
date (in no event later than thirty (30) days after the curing party's receipt of the notice), the
curing party provides written notice to the other party that the cure cannot practicably be
completed within such 30 day period; and (d) the cure is completed at the earliest practicable
date. In no event shall Complaining Party be precluded from exercising remedies if a default is
not cured within one hundred twenty (120) days after the first notice of default is given.

13.1.5. Legal Proceedings. Subject to the foregoing, if the Party in
Default fails to cure a default in accordance with the foregoing, the Complaining Party, at its
option, may institute legal proceedings pursuant to this Agreement or, in the event of a material
default, terminate this Agreement. Upon the occurrence of an Event of Default, the parties may
pursue all other remedies at law or in equity, which are not otherwise provided for or prohibited
by this Agreement, or in the City's regulations governing development agreements, expressly
including the remedy of specific performance of this Agreement.

13.1.6. Effect of Termination. If this Agreement is terminated following
any Event of Default of Landowner or for any other reason, such termination shall not affect the
validity of any building or improvement within the Property which is completed as of the date of
termination, provided that such building or improvement has been constructed pursuant to a
building permit issued by the City. Furthermore, no termination of this Agreement shall prevent
Landowner from completing and occupying any building or other improvement authorized
pursuant to a valid building permit previously issued by the City that is under construction at the
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time of termination, provided that any such building or improvement is completed in accordance
with said building permit in effect at the time of such termination.

14. Estoppel Certificate. Either Party may, at any time, and from time to time,
request written notice from the other Party requesting such Party to certify in writing that, (a) this
Agreement is in full force and effect and a binding obligation of the Parties, (b) this Agreement
has not been amended or modified either orally or in writing, or if so amended, identifying the
amendments, and (c) to the knowledge of the certifying Party the requesting Party is not in
default in the performance of its obligations under this Agreement, or if in default, to describe
therein the nature and amount of any such defaults. A Party receiving a request hereunder shall
execute and return such certificate within thirty (30) days following the receipt thereof, or such
longer period as may reasonably be agreed to by the Parties. City Manager of City shall be
authorized to execute any certificate requested by Landowner. Should the party receiving the
request not execute and return such certificate within the applicable period, this shall not be
deemed to be a default.

15. Mortgagee Protection; Certain Rights of Cure.

15.1. Mortgagee Protection. This Agreement shall be superior and senior to
any lien placed upon the Property, or any portion thereof after the date of recording this
Agreement, including the lien for any deed of trust or mortgage ("Mortgage"). Notwithstanding
the foregoing, no breach hereof shall defeat, render invalid, diminish or impair the lien of any
Mortgage made in good faith and for value, but all the terms and conditions contained in this
Agreement shall be binding upon and effective against any person or entity, including any deed
of trust beneficiary or mortgagee ("Mortgagee") who acquires title to the Property, or any portion
thereof, by foreclosure, trustee's sale, deed in lieu of foreclosure, or otherwise.

15.2. Mortgagee Not Obligated. Notwithstanding the provisions of Section
15.1 above, no Mortgagee shall have any obligation or duty under this Agreement, before or
after foreclosure or a deed in lieu of foreclosure, to construct or complete the construction of
improvements, or to guarantee such construction of improvements, or to guarantee such
construction or completion, or to pay, perform or provide any fee, dedication, improvements or
other exaction or imposition; provided, however, that a Mortgagee shall not be entitled to devote
the Property to any uses or to construct any improvements thereon other than those uses or
improvements provided for or authorized by the Project Approvals or by this Agreement.

15.3. Notice of Default to Mortgagee and Extension of Right to Cure. If
City receives notice from a Mortgagee requesting a copy of any notice of default given
Landowner hereunder and specifying the address for service thereof, then City shall deliver to
such Mortgagee, concurrently with service thereon to Landowner, any notice given to
Landowner with respect to any claim by City that Landowner has committed an Event of Default.
Each Mortgagee shall have the right during the same period available to Landowner to cure or
remedy, or to commence to cure or remedy, the Event of Default claimed set forth in the City's
notice. City, through its City Manager, may extend the cure period provided in Section 13.1 for
not more than an additional sixty (60) days upon request of Landowner or a Mortgagee.

16. Severability. Except as set forth herein, if any term, covenant or condition of this
Agreement or the application thereof to any person, entity or circumstance shall, to any extent,
be invalid or unenforceable, the remainder of this Agreement, or the application of such term,
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covenant or condition to persons, entities or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each term, covenant or
condition of this Agreement shall be valid and be enforced to the fullest extent permitted by law;
provided, however, if any provision of this Agreement is determined to be invalid or
unenforceable and the effect thereof is to deprive a Party hereto of an essential benefit of its
bargain hereunder, then such Party so deprived shall have the option to terminate this entire
Agreement from and after such determination.

17. Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California.

18. Attorneys' Fees and Costs in Legal Actions By Parties to the Agreement.
Should any legal action be brought by either party for breach of this Agreement or to enforce
any provisions herein, the prevailing party to such action shall be entitled to reasonable
attorneys' fees; court costs and such other costs as may be fixed by the Court.

19. Attorneys' Fees and Costs in_Legal Actions By Third Parties to the
Agreement. If any person or entity not a party to this Agreement initiates an action at law or in
equity to challenge the validity of any provision of this Agreement or the Project Approvals, the
parties shall cooperate and appear in defending such action. Landowner shall bear its own
costs of defense as a real party in interest in any such action, and Landowner shall reimburse
City on an equal basis for all reasonable court costs and attorneys' fees expended by City in
defense of any such action or other proceeding.

20. Transfers and Assignments. From and after recordation of this Agreement
against the Property, Landowner shall have the full right to assign this Agreement as to the
Property, or any portion thereof, in connection with any sale, transfer or conveyance thereof,
and upon the express written assignment by Landowner and assumption by the assignee of
such assignment in the form attached hereto as Exhibit 5 and the conveyance of Landowner's
interest in the Property related thereto, Landowner shall be released from any further liability or
obligation hereunder related to the portion of the Property so conveyed and the assignee shall
be deemed to be the "Landowner," with all rights and obligations related thereto, with respect to
such conveyed property. Prior to recordation of this Agreement, any proposed assignment of
this Agreement by Landowner shall be subject to the prior written consent of the City Manager
on behalf of the City and the form of such assignment shall be subject to the approval of the City
Attorney, neither of which shall be unreasonably withheld.

21. Agreement Runs with the Land. Except as otherwise provided for in this
Agreement, all of the provisions, rights, terms, covenants, and obligations contained in this
Agreement shall be binding upon the parties and their respective heirs, successors and
assignees, representatives, lessees, and all other persons acquiring the Property, or any portion
thereof, or any interest therein, whether by operation of law or in any manner whatsoever. All of
the provisions of this Agreement shall be enforceable as equitable servitude and shall constitute
covenants running with the land pursuant to applicable laws, including, but not limited to,
Section 1468 of the Civil Code of the State of California. Each covenant to do, or refrain from
doing, some act on the Property hereunder, or with respect to any owned property, (a) is for the
benefit of such properties and is a burden upon such properties, (b) runs with such properties,
and (c) is binding upon each party and each successive owner during its ownership of such
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properties or any portion thereof, and shall be a benefit to and a burden upon each party and its
property hereunder and each other person succeeding to an interest in such properties.

22. Bankruptcy. The obligations of this Agreement shall not be dischargeable in
bankruptcy.

23. Indemnification. Landowner agrees to indemnify, defend and hold harmless
City, and its elected and appointed councils, boards, commissions, officers, agents, employees,
and representatives from any and all claims, costs (including legal fees and costs) and liability
for any personal injury or property damage which may arise directly or indirectly as a result of
any actions or inactions by the Landowner, or any actions or inactions of Landowner's
contractors, subcontractors, agents, or employees in connection with the construction,
improvement, operation, or maintenance of the Property and the Project, provided that
Landowner shall have no indemnification obligation with respect to the gross negligence or
willful misconduct of City, its contractors, subcontractors, agents or employees or with respect to
the maintenance, use or condition of any improvement after the time it has been dedicated to
and accepted by the City or another public entity (except as provided in an improvement
agreement or maintenance bond).

24. Insurance.

24.1. Public_Liability and Property Damage Insurance. At all times that
Landowner is constructing any improvements that will become public improvements, Landowner
shall maintain in effect a policy of comprehensive general liability insurance with a
per-occurrence combined single limit of not less than one million dollars ($1,000,000) and a
deductible of not more than ten thousand dollars ($10,000.00) per claim. The policy so
maintained by Landowner shall name the City as an additional insured and shall include either a
severability of interest clause or cross-liability endorsement.

24.2. Workers’ Compensation Insurance. At all times that Landowner is
constructing any improvements that will become public improvements, Landowner shall
maintain Workers’ Compensation insurance for all persons employed by Landowner for work at
the Project site. Landowner shall require each contractor and subcontractor similarly to provide
Workers’ Compensation insurance for its respective employees. Landowner agrees to indemnify
the City for any damage resulting from Landowner's failure to maintain any such insurance.

24.3. Evidence of Insurance. Prior to commencement of construction of any
improvements which will become public improvements, Landowner shall furnish City satisfactory
evidence of the insurance required in Sections 24.1 and 24.2 and evidence that the carrier is
required to give the City at least fifteen days prior written notice of the cancellation or reduction
in coverage of a policy. The insurance shall extend to the City, its elective and appointive
boards, commissions, officers, agents, employees and representatives and to Landowner
performing work on the Project.

25, Excuse for Nonperformance. Landowner and City shall be excused from
performing any obligation or undertaking provided in this Agreement, except any obligation to
pay any sum of money under the applicable provisions hereof, in the event and so long as the
performance of any such obligation is prevented or delayed, retarded or hindered by act of God,
fire, earthquake, flood, explosion, action of the elements, war, invasion, insurrection, riot, mob
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violence, sabotage, inability to procure or general shortage of labor, equipment, facilities,
materials or supplies in the open market, failure of transportation, strikes, lockouts, action of
labor unions, condemnation, requisition, laws, orders of governmental, civil, military or naval
authority, or any other cause, whether similar or dissimilar to the foregoing, not within the control
of the Party claiming the extension of time to perform. The Party claiming such extension shall
send written notice of the claimed extension to the other Party within thirty (30) days from the
commencement of the cause entitling the Party to the extension.

26. Third Party Beneficiaries. This Agreement is made and entered into for the sole
protection and benefit of the Landowner and, the City and their successors and assigns. No
other person shall have any right of action based upon any provision in this Agreement.

27. Notices. All notices required by this Agreement, the enabling legislation, or the
procedure adopted pursuant to Government Code Section 65865, shall be in writing and
delivered in person or sent by certified mail, postage prepaid.

Notice required to be given to the City shall be addressed as follows:

Planning Director

City of Rancho Cordova
3121 Gold Canal Drive
Rancho Cordova, CA 95670

Notice required to be given to the Landowner shall be addressed as follows:

Peery-Arrillaga

2560 Mission College Boulevard
Suite 101

Santa Clara, CA 95054
Attention: Jeanette Schirtzinger

With a copy to:

Beazer Homes Holdings Corp.
3721 Douglas Boulevard, Suite 100
Roseville, California 95661
Attention: James G. Van Maren, Jr.

Either party may change the address stated herein by giving notice in writing to the other party,
and thereafter notices shall be addressed and transmitted to the new address.

28. Form of Agreement; Recordation; Exhibits. Except when this Agreement is
automatically terminated due to the expiration of the Term of the Agreement or the provisions of
Section 5.3 (Automatic Termination Upon Completion and Sale of Residential Lot), the City shall
cause this Agreement, any amendment hereto and any other termination of any parts or
provisions hereof, to be recorded, at Landowner's expense, with the county Recorder within ten
(10) days of the effective date thereof. Any amendment or termination of this Agreement to be
recorded that affects less than all of the Property shall describe the portion thereof that is the
subject of such amendment or termination. This Agreement is executed in three duplicate
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originals, each of which is deemed to be an original. This Agreement consists of nineteen (19)
pages and five (5) exhibits, which constitute the entire understanding and agreement of the
parties.

29. Further Assurances. The Parties agree to execute such additional instruments
and to undertake such actions as may be necessary to effectuate the intent of this Agreement.

30. City Cooperation. The City agrees to cooperate with Landowner in securing all
permits which may be required by City. In the event state or federal laws or regulations enacted
after the Effective Date, or action of any governmental jurisdiction, prevent delay or preclude
compliance with one or more provisions of this Agreement, or require changes in plans, maps or
permits approved by City, the parties agree that the provisions of this Agreement shall be
modified, extended, or suspended as may be necessary to comply with such state and federal
laws or regulations or the regulations of other governmental jurisdictions. Each party agrees to
extend to the other its prompt and reasonable cooperation in so modifying this Agrement or
approved plans.

IN WITNESS WHEREOF, the City of Rancho Cordova, a municipal corporation, has authorized
the execution of this Agreement in duplicate by its City Manager and attested to by its City Clerk
under the authority of Ordinance No. 07-2005, adopted by the Council of the City on the twenty-
first day of March, 2005, and Landowner has caused this Agreement to be executed.

CITY OF RANCHO CORDOVA,

a municipal corporation a

By: By:

Name: Name:

Its: Its:

ATTEST: BEAZER HOMES HOLDINGS CORP.,
a Delaware corporation

City Clerk By:

Name: _James G. Van Maren, Jr.
Its: Vice President- Land Acquisition

APPROVED AS TO FORM:

Adam U. Lindgren
Assistant City Attorney
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EXHIBIT LIST

Exhibit 1 -- Legal Description of the Property

Exhibit 2 — Location Map

Exhibit 3 — Tentative Subdivision Map and Table of Land Uses
Exhibit 4 — SPA Handbook

Exhibit 5 -- Form of Assignment
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EXHIBIT 1 ‘
LEGAL DESCRIPTION OF THE PROPERTY

The land referred to herein is situated in the State of California, County of Sacramento,
City of Rancho Cordova, and is described as follows:

Parcels 47 through 58 and 70 through 74 inclusive as shown on that certain Parcel Map entitled
“Capital Center II” filed April 10, 1986, in Book 93 of Parcel Maps, Page 7, Sacramento County
Records.

APN’s: 072-0680-010 through 072-0680-021
072-0680-034 through 072-0680-038




LOCATION MAP Exhibit 2
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EXHIBIT 4
SPA HANDBOOK

THIS DOCUMENT WAS PREVIOUSLY PROVIDED TO YOU IN THE AGENDA PACKET AT
THE MARCH 21, 2005 CITY COUNCIL MEETING.
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EXHIBIT 5

OFFICIAL BUSINESS
Document entitled to free recording
Government Code Section 6103

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Rancho Cordova
3121 Gold Canal Drive
Rancho Cordova, CA 95670
Attn: City Clerk

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO CAPITAL VILLAGE

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the "Agreement") is
entered into this day of , 200 , by and between , a
(hereinafter "Developer"), and ,a
(hereinafter "Assignee").

RECITALS
1. On , 2004, the City of Rancho Cordova and Developer entered
into that certain agreement entitled "Development Agreement By and Between The City of Rancho
Cordova and Relative to the Development known as (hereinafter the

"Development Agreement"). Pursuant to the Development Agreement, Developer agreed to develop
certain property more particularly described in the Development Agreement (hereinafter, the
"Subject Property"), subject to certain conditions and obligations as set forth in the Development
Agreement. The Development Agreement was recorded against the Subject Property in the Official
Records of Sacramento County on , 200_, as Instrument No. 2004-

2. Developer intends to convey a portion of the Subject Property to Assignee, commonly
referred to as Parcel , and more particularly identified and described in Exhibit A,
attached hereto and incorporated herein by this reference (hereinafter the "Assigned Parcel").

3. Developer desires to assign and Assignee desires to assume all of Developer's right, title,
interest, burdens and obligations under the Development Agreement with respect to and as related
to the Assigned Parcel.
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ASSIGNMENT AND ASSUMPTION

NOW, THEREFORE, Developer and Assignee hereby agree as follows:

1. Developer hereby assigns, effective as of Developer's conveyance of the Assigned Parcel
to Assignee, all of the rights, title, interest, burdens and obligations of Developer under the
Development Agreement with respect to the Assigned Parcel. Developer retains all the rights, title,
interest, burdens and obligations under the Development Agreement with respect to all other
property within the Subject Property owned by Developer.

2. Assignee hereby assumes all of the rights, title, interest, burdens and obligations of
Developer under the Development Agreement with respect to the Assigned Parcel, and agrees to
observe and fully perform all of the duties and obligations of Developer under the Development
Agreement with respect to the Assigned Parcel. The parties intend hereby that, upon the execution
of this Agreement and conveyance of the Assigned Parcel to Assignee, Assignee shall become
substituted for Developer as the "Developer" under the Development Agreement with respect to the
Assigned Parcel.

3. All of the covenants, terms and conditions set forth herein shall be binding upon and shall
inure to the benefit of the parties hereto and their respective heirs, successors and assigns.

4. The Notice Address described in Section 27 of the Development Agreement for the
Developer with respect to the Assigned Parcel shall be:

Attn:

IN WITNESS HEREOF, the parties hereto have executed this Agreement as of the day and
year first above written. This Agreement may be signed in identical counterparts.

DEVELOPER: ASSIGNEE:

a a '
By: By:

Print Name: Print Name:

Title: Title:
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MEMORANDUM

DATE: April 4, 2005
TO: Honorable City Council

KR NI
FROM: Cyrus Abhar, Public Works Director i e

SUBJECT: RESOLUTION TO SUPPORT CONTINUED FUNDING FOR AMTRAK IN
FEDERAL FISCAL YEAR 2006

BACKGROUND:

The recent proposed Federal budget does not include any funding for the continuation of
Amtrak and its services. While this is a national issue, it has serious and direct
repercussions on the Sacramento area. Amtrak is the operator of the highly successful
Capitol Corridor, providing frequent, convenient and heavily utilized passenger train service
between Sacramento and the San Francisco Bay Area. The Capitol Corridor now operates
24 daily trips between here and the Bay area, carrying well over a million passengers per
year.

If Amtrak is not funded, the Capitol Corridor service would be in serious jeopardy of being
reduced or abandoned. Amtrak is the only organization with the legislatively created right to
operate passenger trains over the Union Pacific (UPRR) tracks. Any other agency would
have to negotiate a per-train-mile cost that would be substantially higher than the rate
enjoyed by Amtrak. This is currently the case with the Altamont Commuter Express (ACE),
which operates trains between Stockton and San Jose. Because they are not part of the
Amtrak network, they pay the UPRR a much higher train-mile rate than the one enjoyed by
the Capitol Corridor.

Some interesting statistics provided by Council Member Budge's SACOG involvement
include:

e Without Amtrak, Capital Corridor riders would pay $10/mile to run on UP track.
Passengers currently pay $2/mile.

e Three of the top five Amtrak routes are in our state: the Pacific Surfliner (2, the
Capitol Corridor (3"), and the San Joaquin (5").
9.3 million ride Amtrak in California. New York has only 10 million riders.

e Amtrak assumes the risk, insurance and liability associates with operation of trains
through its national insurance policies and agreements.

e Highway 80 is at capacity. The Capitol Corridor route provides a viable alternative to
people driving as well as meets the Federal mandate to clean up our air quality.

It is critically important that Amtrak receive adequate funding in the next Federal Budget year
to not interrupt this highly successful rail service.

RECOMMENDATION:

Adopt Resolution No. 46-2005 to support continued funding for AMTRAK in federal Fiscal
Year 2006.

Attachments: Resolution No. 46-2005
SACOG Amtrak Support Information
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CITY OF RANCHO CORDOVA
RESOLUTION NO. 46-2005

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RANCHO CORDOVA
SUPPORTING CONTINUED FUNDING FOR AMTRAK
IN FEDERAL FISCAL YEAR 2006

WHEREAS, the voters of the State of California adopted certain bond measures to
implement passenger rail service across the state; and

WHEREAS, those passenger rail systems have now largely been constructed and
services are operating as defined in the voter-approved ballot measures; and

WHEREAS, due to the successful partnership with the National Railroad Passenger
Corporation (AMTRAK), the three intercity passenger rail corridor services (the Pacific Surfliner,
the Capitol Corridor and the San Joaquin routes) now transport some 4.5 million passengers
annually within California; and

WHEREAS, the partnership with Amtrak brings certain significant operating, financial
and liability benefits to the State of California; and

WHEREAS, the federal budget recently proposed by the President includes ‘zero
funding’ for the continuation of Amtrak and its services; and

WHEREAS, the State of California’s capital investments to date for intercity passenger
rail services, based upon the vot4er approved bonds, are approximately $1.7 billion, with most
of these funds providing new rolling stock and track capacity improvements in the the private
freight railroads; and

WHEREAS, IT IS THE DESIRE OF THE City of Rancho Cordova to protect these public
investments for their intended purpose as expressed by the voters who approved the bond
measures which provided the initial funding for these investments.

NOW, THEREFORE, BE IT HEREBY RESOLVED BY THE CITY COUNCIL OF THE
CITY OF RANCHO CORDOVA that the Council calls upon Congress to provide adequate
operating and capital funding for Amtrak in the FFY 2006 federal budget to allow uninterrupted
continuation of California’s Amtrak operated services at the levels proposed to Congress in the
federal budget proposal for FFY 2005 ($1.4 billion annually).

PASSED AND ADOPTED by the City Council of the City of Rancho Cordova on the 4"
day of April, 2005.

AYES:
NOES:
ABSENT:
ABSTAIN:

Ken Cooley, Mayor
ATTEST:

Lillian E. Hare, City Clerk
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March 22, 2005

To: SACOG Board of Directors
FrROM: Mike McKeever, Executive DirectW ‘L/é/

SUBJECT: Amtrak Support

At the March 17" SACOG Board Meeting, Director Dowdin and others asked Capitol
Corridor Managing Director Gene Skoroposki to send the Board information on the
funding of Amtrak. Attached is a packet of information provided by Gene, including
sample letters and other testimony and information urging the United States Congress
to extend funding for Amtrak trains. If you have any questions, please call me or Olin

Auburn Woods at (916) 321-9000.
Citrus Heights
Colfax MM:OW:ts
Davis
Attachment

El Dorado County
Elk Grove cc:  Eugene Skoropowski, Capitol Corridor JPA
Folsom

Galt S:\Projects 04-05\0202-Fed Prog\Amtraksupportmemo032205.wpd
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) | SENT By
February 16, 2005 T cc P4

The Honorable Judg Gregg o The Honorable Kent Conred e
Chairman Ranking Member

Senate Budget Committee Senate Budget Committee

United States Senate United States Senare

Washington DC 20519 - Washington DC 20570

Therefore, the CCIpA

to sustain Amtrak's national n
Amtrak’s Board of Directors on Jype
2006 to provide safe and effic

CCIPA Boarg of Directore
David Gunn, Amtrak CEO & President
* Thomas E. Margro, CCIPA Executive Directop ‘
CAPITOL CoRrRIDGR JQINT POWERS AUTHOR)TY
800 Mapison STREET, p.g, BOX 12688, LMA-4, OAKLAND cp 84604.2884
' 510.464.6995 (V) 810 464 g1 (F)

|
|
| ce: Capitol Corridop Delegation, U.S. Senate, and House of Ropresentatives
|
|
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The Honorable Norman Y, Minets kS P&U‘
Secretary
U. 8. Department of Transportation
400 Seventh Bt,, SW ,
Washington, DC 20590
Mr. Secretary:

I write to you in your capacity both ag Secretary of Transportation and 8 Member of the
Amtrak Boerd of Directors. I recently read with intarest and cancern page 243 of the
President's Rudget for the coming fiscal year in which the Administration states fte intent
to put Amtrak into bankruptey for the purpase of reforming it. Specifically, the
President’s Budget states:

“With no subsidies, Amtrak would quiekly enter bankruptoy, whish would likely
lead to the elimination of inefficient operations and the reorganization of the
railroad through hankruptey prosedires, Ultimately, a more rational passenger
rail ystem would emerge, with service on routes where there i real ridership
demand and suppost from local govemments-such as the Nertheast Corridor,”

The President’s “Major Savings and Reforms” document that was deltvered to our
Subcormittoe just last Friday, echoes these intentions. Speaking of a potential Amtrak
bankruptoy, the document states thet:

“such & scenario would likely Yield restructuring and efficiencies through the
auspices of & bankruptcy court.”

This dramatic policy change on the part of the Administration iz cartainly bome out by
President Bush's forma) budget request, Las yosr, your budget reqquest sought $900
million for Amtrak for fisea] yaar 2005 andwdgeted $1.4 billien far each yeer therasfter,

This is an extraordinary and, in my view, dangerous turnareund in the Admjnistration’s
Position regarding Amtrak. Ceding contro! of the netiona] railroad to 2 bankruptey
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The ¥onorable Norman Y. Mineta
February 16, 2005 ‘
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frustee {8 both reckless and irresponsible, This plan will put at grave risk the traye]
options of every Amtrak rider, not fust those riding the wosgt performing linee,

We will undoubted]y have the opportunity o pursue it in greater detall during the
Subcommittes’s upeoming hearings. But, in the interest of having & fruitful and
informative dialogue, 1 would appreciate it if you would answer several questions
regarding the Administration’s new policy at your earliest passible convenience:

L Do you anticipate that Amtrak will be in a position to cotinue opersting once
' It caters bankruptey? Your Budget geeks $360 million 80 that the Surface

Transportation Board can direst the continuation of operations of thoge
commuter ageneies that require the nse of Amtrak property or personne].
However, the 2004 law euthorizing these §TB Payments only allowz these
dollars to be provided once Amtrek has ceased operations. Is it fair to Ageume,
therefore, that you anticlpate a period during which all Amtrak services,
inchuding those on the Northeast Cotridor, will cease during fiscal year 20067
What planning {2 your department engaged in with the nation's governars,
state transportation departments, airlines and sirports to mitigate the impact of
the disruption end congestion that will be triggered by this terminetion of
Amtrgk gervice? :

2. Asyouknow, in recent years, s umber of airlincs have enterad bankruptey
while continuing to operate with the benefit of protection from their creditors.
However, gach of these carriers entered bankruptoy with vast cash regerves so
that they could continue to meet payroll and other operuting costs while they
reorganized, If you do anticipate that Amtrak will be able to follow this
mode] and operate while in bankruptcy, please provide me with an estimate gs
tohowmmhcashyauexpmmnmtohaveunhandmﬂwbegimingof
fiacal year 2006 if we acaept the President’s Budget request and provide no
subsidies to the rajlroad for that year? How Jong do you anticipate that
Amtrk will be able to opersts befre depleting that cash balanca?

5. As youknow, Amtrak eurrently carries long-term debt totaling mare then §3.8
billion requiring annusl debt service payments of more than $275 miilion.
More then §1.5 billion of this total is associated with debt attributable to
procurements over the Northeast Corridor. What do you anticipate will be the
fate of these debts onoe Amitrek enters bankruptcy? More than §1.3 billion of
Amtrak’s total debt is held by the expart-import banks of the nations of
Canada, Germany and Japan, In sddition, a considersble aount of the debrt is
held by finangial institutions based in France, Have you alerted these entities,
or their parent governments, of the Bush Administration’s intention to put

Amtrak into banlm?my and pt the full or partial repayinent of thege debts
under the control of & Bankruptey tmstea? Are you at 1) concerned with the
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The Honorable Nomman Y, Mineta

February 16, 2005

Pege3d .

4.

potentig] impao! of s full d:partial default of thege dabu on the ability of oth
U.S, transportation mterpﬁ;es-@&iﬁ?hma{t Ag8ncics «~ to gain aceags f:

Sinee your Amitrek reform plan anticipates the creation of 8 multi-state
eompact of Northeastern States to addrees the operstions and meintenance of
the Northeast Cortidor, do you anticipate that the Northeastern States will take
on the exposure to the $1.5 billion in outstanding debt attributable to the
Northeast Corridor? Similarly, your proposal o reform Amtyak would divide
the railroad into three separate entities. Please identify with pracision which
entity would take over which portion of Amtrak's $3.8 biffion long term debt.

All of Amtrak’s debt is collateralized with the lenders having the ability 1o
Tépossess Amtrak'a rolling stock or take possession of other Artrak assets in
the event of defllt. Under your vision for an Amtrak that fs Placed into
bankruptey and then reformed, how will the tew railroad operate {f major
rolling or static assets have been repossessed?

You will undoubtedly recall the credit instrument that Amtrak entered into
with a congortium of lenders in June 0f 2001. You were required ta
subordinate that debt early in your tenure as Transperiation Secyetary, Under
the provisions of that instrument, the sonsortium of lenders led by Credit
Lyonnais, their agent, took as collatera! the access rights for Amtrak
Passengers to the platforms at Petm Station ~ the nation’s busiest rail gtation,
If you are suecessful in putting Amtrek into bankraptey, how will yon be ahle
t5 restore Northeast Corridor gervics at some fisture point if Amtrak
paseengere are legally bamed by a ereditor fram the platforms?

Oskland, and Wilmington. Many commuter agencies lease space from

Amtrak to operate out of these stations including METRA, SEPTA, the Long

Island Railroad, New Jarsey Transit and others. Once Amtrak is put into

bankruptey, what confidence do you have that the bankruptey trustee will

decide that it iz in the interest of the creditars fo maintain these downtown

properties as rail stations? Is it not poseible, ifnat likely, that these downtown

properties would instead be put up for sale by the trustee as potential :
semmercial property to obtain the highest price for the credifors? What

nmpact might this have on tresit service In these cities and what planning hes '
your department engaged in to address the long term continuity of transip

service in theae facilities?
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. Inregerdto Amtrak's employes contrac dministrat|
' ; ts, whet is the Admini ’
lpoaxﬂan regarding the ability of Amtesk to demnand raduced pay an;:;\eﬁt
Ae:l: of its emplayees once it enters banknuptoy? Is it your view that
dingak will continne to have expogure to so-called C-2 payments to
ssed employees when Amrak iz placed into bankruptey?

Many thanks for your prompt reply to these questions

Admigistration’s chosen plan for Amtrak is reckless mdmel:,elmr;nﬁn
hopdul,fgat, wngk!ngtogeth_er. we might develop a more logical and reesonable
Proocess for ensuring rail service as an affordable and availshle option for the

American public,
 Binceraly, I
B < R
Subet;ng e
ttee on Transportation, Treasury
and General Gowmn::’
cc: The Honorable Kenneth Mead
T’I%: mge David Laney
e Wolfgang Ischinger
The Hosorable Ryozo Kato
The Honorable Jean-David Levitte

The Honorahle Michael F. Kergin
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STARVING AMTRAK WILL DRSTROY IT

Mm:hnhtmdonmyfmd-mnjorhdumyimo . It is far from clear
MOfbﬂnhup&y‘ would be 2 more cfficien tmmWAdmmmm' insd 1 is convinced ﬂm&t:::
wbmkmpnq. wﬂlbmg:bmchmgefo:ﬁwbetﬁu,»le&uku‘loaknwhudmymdu‘ to be

. mﬁuﬂuwnofﬂmkvuddnue'idapmddim' and haedship. Millions
mm-mufwmm’:%dnwuspmm-maumm o

hﬁﬁmdmw&wwwymgemdmhmda&pm.

. ResidmuoHMU.S.dﬁa,whicluhmnodrmvice.wuﬂhwe
mapomﬁmahm_nﬁves. Thuubeoommwumdydﬁcuk. %n&;’c::;yzs, )
m,m&:mmmmeﬁmmmmwmmm

: . ; .
mSouﬂ:&w 0 thout.m. tpumgum‘l.bmaqvm,o:mmm,thcm

Unemployment Inynzance

bym.mdneaﬂymnﬂlionwonldbmewbebomed Railrond
Reﬁ!:mentﬁocmttomkeupfotlocsa. i it
costs would be bome by other railtonds.
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mWdeM—MWMwm
Its not clear how the Board's power would interace with obligation of the bankempecy court to
mmm&uwumniggm for creditors. The

Banknuptcy is not “better” for Amixak. 1t's bad fox Ametica, The Amttsk Refotra Board, in
iumﬂmmmmemm&m “The threat of insolvency or
wmmmmammqhmmmmwmofw
effort in its teacks,” mmwmmuy&-wﬁ.p@m&emmfm
bnhwy“ﬁmmdmnmm;”

Accotding to the Reform Board, tince 2002, Amerak President David Guon has
mmmmwmwwwmmdwmam
wamwmmwmwoamhm
Cottidor to tiecessary levels of relinbility and safety, 20d on restomtion of an aging fleet of mlling
mmmmmwmmmmmm«
M&mhﬂg&unummmdﬁmupmnjnﬂ&mhMmzm million in
2004; and contatned Amtek’s cash-opetating roquirement st or below $570 milion.

Capital investment iv up substansially. - In the pust two yeam, there have been 256,000
M&Mimmmmm&dnﬂMMM
mdﬁgadebddwhnpmn&ﬂmﬂuofﬁguhndmmamabkwuémﬂuof
mmmumwmmwmmw

Amirsk’s mechenical department plowad full stesm ahead. Since 2002, it completed 180
Ovethauls, 111 diese! Jocomative ovethmuls, 14 electric ocomotive avethauls,

31 equipment overhanls, 51 wreck tepairs, and 32 baggage car modifications.

hlmmmum&gmtpmmm:mmbudgu All of this
progrmwilhdtmﬂu&cAMmﬁm‘thkn. It’s not better. Jt's shorssighted and -
conceived. Weoppmiqwdmhopeym’ﬂ}cinminmpporﬁugkgﬁh&mﬁ*ywdmhep
Amhk‘;mecmum-mckmdmovmgfotwud.

Sincerely,
Ranking Demoeratic Member Ranking Democratic Member
Subcommitize on Railroads Committee on Teuspottation

rod Infrastrocture

08/20
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Congress of the Hnited Siates A &
ganlnmi% 20515 CEPuvBuCAN HasE
M EMBEEL

m,mh Jim Nussle

Chairmen

Committee on the B

309 CHOB o
Washington, D.C, 20515

Dear Chairmsn Nussle:

Amtrak's S-year Strategic Plan, which was approved by its Board of Directors
JmlO.m.mcﬁumnWysl,sbﬂﬁmwﬂlbemhedfmﬁscﬂmm
2006. Lutm:tpehummmghtSQOOmﬂﬁmforAmkinﬁMywm%md
btﬂmad}lAbﬂlmﬁxewhye&themﬁer. Accordhgtoareemmpatbyﬂu
CmgwmﬂRmsmmmemwdoﬁmAmkachmCoumﬂmdﬂn

i

|

| Pleaecomiduommq:mf adequate funding for Amtrak i preparin,

| ' " '

| Budpet Resolution, Feelﬁecwemnactusifyouhavemf;rqlmﬁomfn aine
|
|

PANTED ON RECYCLED PAPER

Sincerely,
* S W sy G |
| Rép. Steve LaT & |
% ved] oum_t:w(eool: 14) Rep. Mike Castle (DE-A/L) | f
, I |
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Rep. Todd Platts (PA-19)

<\t .

Rebliim Walsh (N -25)

Rep. Phil English (PA-3)

Rep. Jim Gehrlach (PA-6)

Rep. Michael Fitzpatrick (PA-8)
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Rep. Chris Smith (NJ-04)
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BART is the managing agency for the Amtrak-operated Capitol Corridor trains that offer (A+{

24 daily trips between Sacramento and the Bay Area. The Capitol Corridor is enjoying ﬁgggﬂl‘
record ridership and revenue, vastly Improved on-time performance (95%), and is now _
the third busiest and the only locally managed Amtrak route In the nation. Convenlent @E,,JTv,ﬂ:"
transfers to and from BART can be made at the Richmond BART station with additional

intermodal connections planned at the Coliseum and Union Chty stations.

As such, Amtrak’s federal funding status impacts BART and its commitment to regional
rall service, the growing number of Californians relying on interregional rail service,
and the eight counties with service along the 170-mile rail corridor: Alameda, Contra
Costa, Placer, Sacramento, San Francisco, Santa Clara, Solano and Yolo.

Issues for the Capitol Corridor and for California Intercity Passenger Rail Services

1 California voters epproved the capital funds to build the state's three Intercity Rail
Services, which are all operated by Amtrak under contract.

2. These three services, the Pacific Surfliners, the Capitol Corridor and the San Joaquins,
are now the second, third and fifth busiest routes in the Amtrak system, respectively,

3 Ridership on these three routes was more than 4.5 million passengers in 2004, and is
continuing to grow. The Capitol Corridor served 1,2 million passengers alone.

4, Amtrak has been an active and aggressive partner with the State of California in

implementing and sustaining these services,

5, The partnership with Amtrak brings California substantial finangial benefits in 'access
costs' to the private railroads, provides an acceptable operator of our trains on the
private freight railroads, and assumes the risk, insurance and liability associated with
operation of our trains through its national insurance policies and agresments.

6. Continuation and improvement in Amtrak's system of National Network trains allows
passengers on California's intercity trains to connect to the longer distance trains that
tie the nation together

7. The demise of Amtrak would cost the State of California substantially more to operate
the existing trains services, due to higher costs to access the freight railroads, and

10. We embrace the element of the administration's Amtrak funding proposal, recentfy

CAPITOL CORRIDOR JOINT POWERS AUTHORITY
P.O. BOX 12888, LMA 4, OAKLAND cA 94604-2688
$10.464.8995 (v) 510.464 .6901 (F)

WWW.CAPITOLCORRIDOR.QRG



083/17/2005 16:06 5104646901

PAGE 13/20

CAPITOL CORRIDOR JPA

1. California voters approved the capital funds to build the state's three Intercity Rail Services, which
are all operated by Amtrak under contract

2. These three services (the Pacific Surfliners, the Capitol Corridor and the San Joaquins) are now
the second, third and fifth busiest routes in the Amtrak system

3. Ridership on these three routes was more than 4.5 million passengers in 2004, and is continuing
to grow (Capitol Corridor was 1.2 million)

4, Amtrak has been an active and aggressive partner with the State of California in implementing
and sustaining these services.

5. The partnership with Amtrak brings California substantial financial benefits in 'access costs' to the
private railroads, provides an acceptable operator of our trains on the private freight railroads, and
assumes the risk, insurance and liabliity associated with operation of our trains through its national
insurance policies and agreements.

6. Continuation and improvement in Amtrak's system of National Network trains allows passengers
on Califomnia's intercity trains to connect to the longer distance trains that tie the nation together

7. The demise of Amtrak will cost the State of California substantially more to operate the existing
trains services, due to higher costs to access the freight railroads, and insurance and liability costs, most
costs and all risks now borne by Amtrak

8. When Amtrak was created in May 1971, the private freight railroads were relieved of their entire
money-losing national system of passenger trains, and those costs were passed on to the public; the
freight railroads, in return for this mufti-billion dollar relief, agreed to provide Amtrak trains access to the
freight railroads at reduced rates

9. Amtrak's stated mission in its enabling legislation was to preserve, improve and expand the
national passenger rail system, yet only the Northeast Conridor has ever been provided with the
oft-promised federal capital funding program. Intercity passenger rail service today remains the only
means of transportation lacking any sort of federal matching capital funds for states to implement
passenger services, such as California has done on its own, with 100% state dollars ($1.7 billion to date)
in bonds approved by California voters,

10. US DOT Sec. Norm Mineta recently proposed a 50-50 federal state matching program for states,
similar to the FTA program for transit. States are pushing for 80% federal, 20% state, as for highways,
butin California's case, even 50-50 will allow us to double our money. This is the one element of the
administration's Amtrak funding proposal that we can embrace,

egardin ationally:
1. Amtrak's entire budget in 1972 wag $900 million, virtually all of it for operations
2. Amtrak’s current budget is $1.2 billion, with only about $530 million for operations, and the

remainder for capital programs, debt service and federally mandated payments.
3.  The operating subsidy for the entire Amtrak system outside of the Northeast Corridor is $300

infrastructure. So the costs of the long-distance trains are a small part of the Amtrak funding needs, not
what some would have you believe.

4. Amtrak's $1.2 billion budget includes some $300 million for debt service, primarily for rolling stock
bought on credit, because the federal govemment never made good on its promises to provide adequate
capital funding for Amtrak. The annual need in Amirak's budget for these funds for debt service would

disappear if Congress funded a one-time appropriation to pay off this rolling stock debt.

5. Amtrak’s current president, David Gunn has accomplished more reform within Amtrak during the
past 34 months than in all of Amtrak's past 34 year history.
6. The states need Amtrak as a partner for passenger service operations. The American

Association of Railroads (AAR) has let it be known that their member railroads will NOT allow just anyone
to operate passenger traing on their privately owned railroads. The AAR has said that they will allow only
one operator of intercity passenger service, and that is Amtrak, so the concept of ‘contracting out’ these
services to someone else is pure fantasy. The rights-of-access provided to Amtrak in 1971 is an asset
owned-and-paid for by the American public.

2 There is substantial evidence that Amtrak's previously stated need for funding at $1.8 billion for
FFY 2006 is the least level that will operation of the national system of trains, allow Amtrak's partners like
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Califonia, Washington State, Oregon, and many others, 1o continue to oOperate our state-supported

ervices at affordable rates, and make a portion of the needed capital investments in the Northeast
Corridor and conduct required rolling stock overhauls. Virtually all of Amtrak's proposed $1.8 billion
budget, except for the $300 million to Support operations of the long-distance national network trains is for
the Northeast Corridor.

I'hope all this stuff helps.

Gene

Proposed Joint Resolution of the State of California Assembly and Senate regarding Amtrak

Whereas, the voters of the State of California adopted certain bond measures to implement passenger rail service
across our state, and

Whereas, those passenger rail systems have now largely been constructed and services operating as defined in the
voter-approved ballot measures, and

Whereas, key elements of the State’s transportation system are the three intercity passenger rail corridor services (the
Pacific Surfliner, the Capitol Corridor and the San Joaquin routes), and

Whereas, these three intercity rail services now transport some 4.5 million passengers annually within California in
large part due to the successful partnership with the National Railroad Passenger Corporation (Amtrak), and

Whereas, the partnership with Amtrak brings certain significant operating, financial and liability benefits to the State of
California, and

Wheress, the federal budget recently proposed by the President includes ‘zero funding’ for the continuation of Amtrak
and its services, and

Whereas, Amtrak has undergone a major reform of its business during the last two-and-one-half years, resulting in
substantial progress in renewing its assets and stabilizing its costs, and

Whereas, Amtrak is the only entity in the nation with a statutory right-of-access to the private freight railroads for the
purpose of providing passenger rail services, and

Whereas, Amtrak-operated passenger services within California in 2004 (intercity and commurter) transported 9,3
million passengers, making Cakifornia second only to New York State in the number of passengers transported on
Amtrak operated trains, and

approved‘bonds, are approximately $1,7 billion, with most of these funds providing new rolling stock and track capacity
improvements in the private freight railroads, and

Whercas, it is the desire of the State of California to protect these public investments for their intended purpose as
expressed by the voters who approved the bond measures which provided the initial funding for these investments, and

Whereas, it is the expressed will of the California Legislature to continue to provide, improve and expand our intercity
passenger rail program, therefore,
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BE IT RESOLVED that the Assembly and the Senate of the State of California to hereby call upon Congress to
provide adequate operating and capital fimding for Amtrak in the FFY 2006 faderal budget to allow uninterrupted
continuation of California’s Amtrak operated services at the levels proposed to Congress in the federal budget proposal
for FFY 2005 (which specified that an annual request would be made of Congress for $1.4 billion annually for Amtrak),
and furthermore,

BE IT RESOLVED, that the Assembly and the Senate of the State of California call upon Congress to preserve and
improve the four National Network Amtrak trains currently serving California (California Zephyr, Coast Starlight,
Southwest Chief, and Sunset Limited) as these trains stretch across America, uniting California and our state-supported
trains with the rest of the nation, and, furthermore,

BE IT RESOLVED, that the Assembly and the Senate of the State of California call upon Congress to establisha
multi-year capital funding program available to the states on 5 matching basis to initiate, improve or expand passenger
rail services and to provide an adequate level of capital funding for Amtrak to sustain the mandated rail passenger
services, and furthermore,

BE IT RESOLVED that a copy of this resolution be provided to the President of the United States, the US
Department of Transportation Secretary, the Governor, all members of the California Congressional delegation, and
Chairs of all Congressional Committees having jurisdiction over Amtrak and the national passenger rail system.

Eugene K. Skoropowski

Managing Director

Capitol Corridor Joint Powers Authority
800 Madison Street, 4th Floor

P.O. Box 12688

Oakland, California 94604-2688

e-mail: eskorop@bart.gov
Telephone: 510.464.6990
Fax: 510.464.6901
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ATTRAK LETIER.

DRAFT LETTER to US Mineta g
From Roger Dic

Re: and its importance to California

Dear Secretary Mineta,

In my role as Chair of the Capitol Corridor Joint Powers Authority (CCIPA, it is my
responsibility to shepherd policy for the 170 mile Capitol Corridor service operated for
our agency by Amtrak. For the more than six years of the existence of the CCIPA, we
have forged a constructive partnership, not only with Amtrak, but also with the Union
Pacific Railroad, and the California Department of Transportation.

The success of those relationships are demonstrated by the phenomenal growth and
performance of the Capitol Corridor service, a service we are very proud of; and a service
that is now the third most-traveled route in the Amtrak system,

My purpose in writing to you is to try to gain an understanding of the position of the
administration regarding Amtrak, so that [ may, in turn, explain it to my board, and to the
member agencies that comprise the Capitol Corridor service territory.

May of the questions we have were articulated in Senator Patty Murray’s letter to you
dated February 16, 2005. Again, it would be helpful to me in both understanding the
administration’s position and being able to explain to others the administration’s position
if I could perhaps receive a copy of your response to Senator Murray’s issues.

Obviously, any additional comments you might offer to increase my understanding of the
situation would be most welcomed.

Thank you for your consideration of my request, and I look forward to your response.

Sincerely,
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WHEREAS, The voters of the State of California have adopted certain bond
measures to implement passenger rail service across the state; and

WHEREAS, Those passenger rail systems have now largely been constructed
and services are operating as defined in the voter-approved ballot measures: and

WHEREAS, Key elements of California’s transportation system are the three
intercity passenger rail corridor services (the Pacific Surfliner, the Capitol Corridor, |
and the San Joaquin routes); and |

WHEREAS, These three intercity passenger rail corridor services now
transport some 4.54 million passengers annually within California, in large part due to
the successful partnership with the National Railroad Passen ger Corporation
(Amtrak); and

WHEREAS, The partnership with Amtfak brings certain significant operating,
financial, and liability benefits to the State of California; and

WHEREAS, The federal budget recently proposed by the President includes
“zero funding” for the continuation of Amtrak and its services; and

WHEREAS, Amtrak has undergone a major reform of its business during the
last two and one-half years, resulting in substantial progress in renewing its assets and
stabilizing its costs; and

WHEREAS, Amtrak is the only entity in the nation with a statutory
right-of-access to the private freight railroads for the purpose of providing passenger
rail services; and

WHEREAS, Amtrak-operated intercity and commuter passenger services

within California in 2004 transported 9.3 million passengers, making California
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second only to the State of New York in the number of passengers transported on |
Amtrak operated trains; and

WHEREAS, The State of California’s capital investments to date for intercity
passenger rail serviées, based upon the voter approved bonds, are approximately $1.7
billion, with most of these funds providing new rolling stock and track capacity
imprbvmnents in the private freight railroads; and

WHEREAS, The current freight rail network is failing to keep pace with goods

RO A A

movement demand in the ports throughout the state and any improvements in the
passenger rail network benefit freight rail mobility; and

WHEREAS, 1t is the desire of the State of California to protect these public
investments for their intended purpose as expressed by the voters who approved the
bond measures that provided the initial funding for these investments; and

WHEREAS, It is the expressed will of the Legislature to continue to provide,
improve, and expand California’s intercity pagsenger rail program; now, therefore, be
it

Resolved by the Assembly and the Senate of the State of California, Jointly,
That the Legislature of the State of California memorializes the Congress of the
United States to do a]] of the following:

(a) To provide adequate operating and capital funding for Amtrak in the federal
fiscal year 2006 budget to allow uninterrupted continuation of California’s Amtrak
operated scrvices at the levels proposed to Congress in the federa] budget proposal for
federa] fiscal year 2005, which specified that an annual request would be made of

Congress for $1.4 billion annually for Amtrak.
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(b) To preserve and improve the four national network Amtrak traing currently
serving California (California Zephyr, Coast Starlight, Southwest Chief, and Sunset
Limitéd) as these trains stretch across the United States, uniting California and our
state-supported trains with the rest of the nation.

(c) To establish a multiyear capital funding program available to the states on a
matching basis to initiate, improve, or expand passenger rail services and to provide

an adequate level of capital funding for Amtrak to sustain the mandated rail passenger

AT

services; and be it further
Resolved, That the Chief Clerk of the Assembly transmit cop:es of this

resolution to the President and Vice President of the United States, to the Speaker of
the United States House of Representatives, to the Majority Leader in the United

~ States Senate, to cach Senator and Representative from California in the Congress of
the United States, to the Chairperson of each congressional committee that has
jurisdiction over Amtrak and the national passenger rail system, to the United States
Transportation Secretary, to the Governor, and to the author for appropriate
distribution. |
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I MEMORANDUM

DATE: April 4, 2005
TO: Mayor and Council Members
FROM: William Campbell, Principal Planner e B

SUBJECT: WALGREEN’S CONDITIONAL USE PERMIT AND DESIGN REVIEW

OWNER: APPLICANT:

BD Properties Taylor Village Sacramento Investments
Orin Bennett Cleon Pantell

735 Sunrise Blvd., Suite 220 1792 Tribute Road, Suite 270
Roseville, CA 95661 Sacramento, CA 95815

PROJECT: Walgreen's Conditional Use Permit and Design Review
FILE: RC-04-139

LOCATION:  West side of Sunrise Blvd, south of Douglas Road in the Mather East Project
Area of the SunRidge Specific Plan.
APN: 067-0030-027

PLANNER: William Campbell

REQUEST

* Conditional Use Permit for the drive-up pharmacy window and Design Review for a new
commercial building.

RECOMMENDATION

The Planning Commission recommends the City Council find the project has been previously
assessed in the SunRidge Specific Plan (SRSP) EIR and the Mitigated Negative Declaration
(MND) for the Mather East Parcel Map, according to the California Environmental Quality Act
(CEQA) Guidelines and recommends the adoption of Resolution 43-2005 approving the
Conditional Use Permit for the drive-up pharmacy window and the Design Review for
Walgreen’s, Project No. RC-04-139, subject to the findings and evidence within the resolution
and the attached Design Package (Exhibit A) and Conditions of Approval (Exhibit B).

ANALYSIS

This project is located on parcel 2 of the Mather East Parcel Map, within the SunRidge Specific
Plan. The southwest corner of Douglas Road and Sunrise Blvd was designated Commercial
Mixed Use that would accommodate retail and service commercial uses, along with a blend of
residential with strong pedestrian ties. The City has reviewed and approved the Sunrise Plaza

NDA ITEM # q



Center, as the first component of the mixed use. The residential portion has been recently
approved by the Planning Commission and the current project would complete the development
on the east side of Morrison Creek to Sunrise Blvd.

Proiect Site

~ Rio Del Oro 5

FIGURE 1 - SITE LOCATION

The following table provides additional background information regarding the site:

General Plan Zoning Existing Land Use
Designation
Subject Property | Commercial Mixed Use LC Vacant
North Commercial Mixed Use LC Proposed Sunrise Plaza
East Commercial and SC and RD-5 Vacant and under
Residential construction
South Commercial Mixed Use LC 129 unit single family
detached and attached
project
West Recreational Open Space Mather Regional Park

Conditional Use Permit

The applicant is required to obtain a Conditional Use Permit per the Zoning Code (§110-30) for
the drive-up pharmacy window located on the west side of the building. The Planning
Commission will be required to review the project in relationship to the findings and make a
determination, if there is supporting evidence to support the approval.

City Council Staff Report 20f6 Walgreen's, RC-04-139
04/04/2005 Conditional Use Permit & Design Review



Finding: The establishment, maintenance and operation of the use, building, or structure
applied for will not under the circumstances of the particular case be detrimental to the health,
safety, peace, morals, comfort, or general welfare of persons residing or working in the
neighborhood of such proposed use or be detrimental or injurious to property and improvements
in the neighborhood or to the general welfare of the City.

Evidence: The drive up window to the pharmacy would not be detrimental to the health, safety
and welfare of persons in close proximity. The service window would allow customers to safely
remain in their vehicles during and after hours of Walgreen’s, it would permit a parent of an ill
child or a sick adult to conveniently remain in their vehicle and not have enter the store and
possibly expose others to their illness. The intercom system is oriented towards the store and
away from the adjoining residential development and would not be a nuisance. The historic use
pattern for these types of drive up facilities has been very low and is solely intended for a limited
customer base. The drive-up pharmacy window is not intended to handle a large volume of
vehicles, such as a fast food restaurant, and therefore does not impact the immediate area with
excessive vehicle traffic or noise. The proposed conditions offered will ensure customer safety
and reduce the nuisance of traffic noise to a less than significant level.

Design Review

The basis for the review of this project provided in the City’'s Design Review Ordinance and
staff's reasons for recommending approval are described as follows:

The City Design Concepts encourage:

a) High quality building designs that consist of durable and maintainable materials and that
provide diversity to the community.

b) Building designs that maintain human scale and interest.

c) Use of an architectural style and or/theme for new non-residential development that is
consistent for building elevations of a single structure or consistent among all buildings
within an integrated development.

d) Design of buildings or structures that is sensitive to the neighborhood character with regard
to scale, architectural style, use of materials and bulk.

e) Interesting and attractive architecture which includes varied relief of the facade elements
and detailed articulation of the building features.

f) Incorporate quality site design, including landscaping, signage and other elements of site
design.

Evidence to Support the Design Concepts:

a) The architect for the project has designed an interesting and attractive rendition to a stock
plan proposed by Walgreen’s. The architectural detailing of the buildings and site amenities is
enriched with heavy timber trellis members and exposed rafters in the roof structure in the
“Craftsman Style”. The design features of the proposed building are consistent with the
building designs of the shopping center to the north.

b and c) The main building mass is well articulated and the wall panels vary in height, with tower
features emphasizing corners of the main building and a dominant tower feature accentuating
the entries of the store. Considerable detail has been exercised in the design of the buildings,
pedestrian amenities, trellis features and connection with the open common areas of the
shopping center. One of the unique features of this site is the transit stop, along the southern
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boundary of the shopping center. Pedestrian walks link the transit stop to the remainder of the
center and the adjoining buildings have been oriented to support the transit stop plaza.

d) The proposed project is oriented to the plaza with the store front facing Sunrise Blvd, but a
major pedestrian connection from the transit node and the shopping center has been provided,
along with the ADA required access. The project shares its main entry with the shopping center
and the residential village to the west. Secondary access to Sunrise Blvd is available for right
turn in and out movement only along the southern edge of the property. This driveway would
serve mainly the service vehicles to serve and customers of the drive thru pharmacy window.

e) The building has been oriented to have frontage appearance along Sunrise Blvd, with a
functional entry from the shopping center. The building walls are composed of various materials
and the parapets are staggered in height to give the building mass greater articulation. The new
building will additionally provide the adjoining residential with a more architecturally aesthetic
sound wall than the usual free standing wall at the property line.

f) The landscaping and perimeter fence details have been designed to provide sufficient depth
and height to protect the adjoining residential from noise and light/glare of the building. The
Zoning Code permits the Planning Commission to approve alternative designs to perimeter
walls when grades between parcels warrant different screening requirements (315-45 b). The
use of a solid barrier has been redesigned to preclude the “walled off’ appearance between the
store and the residential that would have exceeded 10 feet. Due to the grade difference
between the Walgreen’'s and the adjoining residential project, the applicant and staff have
developed a wider landscape transition between the parking/drive lane of Walgreen’s and the
residential with a decorative fence detail and more landscaping to create a more efficient screen
between the two uses. Additionally, the orientation of the residential units, driveways and other
activity areas will help transition impacts between the two uses. Strict adherence to the Zoning
Code appears to be counter productive to the goals and objectives of the Specific Plan.

Other Planning Issues

The Planning Department has provided conditions to regulate the hours of trash and recycle
pick up and delivery of product to the store. Staff is suggesting the limitation of hours for these
activities to be limited between 7AM and 7PM daily. With the modified fence detail along the
southern and western boundary of the site, it would be appropriate to limit the deliveries and
pick up traffic to these hours. The Police Department is supportive of the open fence detail that
increases the visibility of the rear portion of the Walgreen'’s store.

Staff will be monitoring the development of the two projects (Walgreen's and Sundance) to
ensure that the boundary between the two projects is developed according to their respective
plans. Our efforts will be centered on ensuring the landscaping and fence and wall construction,
which both applicants have agreed to coordinate, provides the best visual barrier in an effort to
reduce the “walled appearance” of the residential /commercial interface and facilitate the mixed
use notion expressed in the Specific Plan.

Planning Commission

On February 18, 2005, a public hearing notice was published in the Grapevine Newspaper and
notices were mailed to all property owners within 500’ of the project site. The Planning
Commission heard the matter at their regularly scheduled meeting of March 8, 2005. Staff and
the applicant addressed concerns raised by the Planning Commission.
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The applicant and the project architect spoke in favor of the project and addressed two
comments regarding the draft conditions of approval. They commented on the hours of trash
pick-up and some of the recommended security measures provided by the Police Department.
The applicant will need to make arrangements with Waste Management to ensure that trash
pick-up is preformed between the stated hours.

The applicant met with the Sheriff's Department to discuss their recommendations regarding
site security and crime prevention. The applicant and the Department have agreed to
modifications regarding security during construction and security measures for the drive up
window, and those changes are reflected in the attached Conditions of Approval. Walgreen's
and the Sheriff's Department have indicated they will cooperatively work together in the future,
should repeated call for service warrant increased security or installation of other measures to
reduce incidents.

CONCLUSION:

The Specific Plan had intended for the development in the Mather East area to be mixed and
well coordinated, and break the old pattern of segregating commercial, office and residential
with walls and other hard edge treatments. The enhanced pedestrian and vehicular access to
the project site will offer the future residents and patrons of the shopping center a desirable
urban feature. The Mather East project area will be one of the local neighborhood centers that
is consistent with the land use direction described in the General Plan

ENVIRONMENTAL ANALYSIS:

The County of Sacramento adopted the SunRidge Specific Plan (SRSP) in July of 2002. The
parcel known as Mather East was included in the Plan and designated for Commercial Mixed
Use (CMU) (see Figure 1). The owner of Mather East originally filed the Tentative Parcel Map
application with the County in November of 2002. The project has been reviewed by the County
Department of Environmental Review and Assessment (DERA) and a Negative Declaration has
been prepared for the Tentative Parcel Map. The cumulative development impacts of the SRSP
were addressed in the EIR for the Specific Plan and the adopted Mitigation Monitoring
Reporting Program will be implemented for this project. The applicants’ proposal to place a
drive thru pharmacy did not raise any new environmental issues; therefore, this project has
been determined to be consistent with the previous environmental assessments.

FINANCIAL IMPLICATIONS TO CITY:

There is no fiscal impact to the City associated with this project. The project does have the
potential to generate modest retail sales tax from the goods and services provided by
Walgreen'’s.

RECOMMENDED MOTIONS:

* “I move the City Council determine the project has been previously assessed in the SRSP
EIR and the MND for the Mather East Parcel Map, according to the California Environmental
Quality Act (CEQA) Guidelines and adopt Resolution 43-2005 approving the Conditional
Use Permit for the drive-up pharmacy and the Design Review, Walgreen'’s, Project No. RC-
04-139, at the west side of Sunrise Blvd, south of Douglas Road, subject to the attached
Design Package (Exhibit A) and Conditions of Approval (Exhibit B).”
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ATTACHMENTS:

1. Resolution 43-2005 with Design Package (Exhibit A) and Conditions of Approval
(Exhibit B)

2. Design Package including color palette, elevations, site plan, landscape plans, and site
engineering and photometric plans.

3.  Planning Commission Minutes of March 8, 2005
4. 500’ Radius Map and Notice List
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Attachment 1

RESOLUTION No. 43-2005

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RANCHO CORDOVA
APPROVING A CONDITIONAL USE PERMIT AND DESIGN REVIEW
FOR A WALGREEN’S STORE WITH A DRIVE UP PHARMACY,
PROJECT # RC-04-139

WHEREAS, Taylor Village Sacramento Investments (hereinafter referred to as Applicant) filed
an application with the City of Rancho Cordova (hereinafter referred to as City) for a Conditional
Use Permit for a drive thru pharmacy and Design Review for a new Walgreen’s Store building,
located on the Mather East parcel of the Sunridge Specific Plan (APN 067-0030-027); and

WHEREAS, the City Council is the appropriate authority to hear and take action on this
project; and

WHEREAS, the project is has been previously assessed in the SunRidge Specific Plan
(SRSP) EIR and the Mitigated Negative Declaration (MND) for the Mather East Parcel Map,
according to the California Environmental Quality Act (CEQA) Guidelines and

WHEREAS, the proposed project is located on real property in the incorporated portions
of the City of Rancho Cordova more particularly described as APN 067-0030-027; and

WHEREAS, on March 8, 2005, the Planning Department considered the project request
pursuant to Title I, Il and IlI of the City of Rancho Cordova Zoning Code, and all other applicable
state and local regulations; and

WHEREAS, the City Council of the City of Rancho Cordova has conducted a property
noticed public hearing pursuant to Government Code Section 65090 and has duly considered all
written and verbal testimony presented during the hearing.

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

Approve the Conditional Use Permit and Design Review, based on the following findings:

1. CEQA

Finding: The project has been reviewed and is in accordance with the Guidelines of the
California Environmental Quality Act.

Evidence: The County of Sacramento adopted the SunRidge Specific Plan (SRSP) in July
of 2002. The parcel known as Mather East was included in the Plan and designated for
Commercial Mixed Use CMU. The owner of Mather East originally filed the Tentative Parcel
Map application with the County in November of 2002. The project has been reviewed by
the County Department of Environmental Review and Assessment (DERA) and a Negative
Declaration has been prepared for the Tentative Parcel Map. The cumulative development
impacts of the SRSP were addressed in the EIR for the Specific Plan and the adopted
Mitigation Monitoring Reporting Program will be implemented for this project. The
applicants’ proposal to place a drive thru pharmacy did not raise any new environmental
issues; therefore, this project has been determined to be consistent with the previous
environmental assessments.




2. CONDITIONAL USE PERMIT

Finding: The establishment, maintenance and operation of the use, building, or structure
applied for will not under the circumstances of the particular case be detrimental to the
health, safety, peace, morals, comfort, or general welfare of persons residing or working in
the neighborhood of such proposed use or be detrimental or injurious to property and
improvements in the neighborhood or to the general welfare of the City.

Evidence: The drive up window to the pharmacy would not be detrimental to the health,
safety and welfare of persons in close proximity. The service window would allow
customers to safely remain in their vehicles during and after hours of Walgreen’s, it would
permit a parent of an ill child or a sick adult to conveniently remain in their vehicle and not
have enter the store and possibly expose others to their illness. The intercom system is
oriented towards the store and away from the adjoining residential development and would
not be a nuisance. The historic use pattern for these types of drive up facilities has been
very low and is solely intended for a limited customer base. The drive-up pharmacy window
is not intended to handle a large volume of vehicles, such as a fast food restaurant, and
therefore does not impact the immediate area with excessive vehicle traffic or noise. The
proposed conditions offered will ensure customer safety and reduce the nuisance of traffic
noise to a less than significant level.

3. DESIGN REVIEW

Approve the Design Review subject to the Design Package (Exhibit A) and the Conditions of
Approval (Exhibit B), based on the following findings:

The City Design Concepts encourage:

a) High quality building designs that consist of durable and maintainable materials and that
provide diversity to the community.

b) Building designs that maintain human scale and interest.

c) Use of an architectural style and or/theme for new non-residential development that is
consistent for building elevations of a single structure or consistent among all buildings
within an integrated development.

d) Design of buildings or structures that is sensitive to the neighborhood character with
regard to scale, architectural style, use of materials and bulk.

e) Interesting and attractive architecture which includes varied relief of the facade elements
and detailed articulation of the building features.

f) Incorporate quality site design, including landscaping, signage and other elements of site
design.

Evidence to Support the Design Concepts:

a) The architect for the project has designed an interesting and attractive rendition to a
stock plan proposed by Walgreen's. The architectural detailing of the buildings and site
amenities is enriched with heavy timber trellis members and exposed rafters in the roof
structure in the “Craftsman Style”. The design features of the proposed building are
consistent with the building designs of the shopping center to the north.

b and c) The main building mass is well articulated and the wall panels vary in height, with
tower features emphasizing corners of the main building and a dominant tower feature
accentuating the entries of the store. Considerable detail has been exercised in the
design of the buildings, pedestrian amenities, trellis features and connection with the




open common areas of the shopping center. One of the unique features of this site is
the transit stop, along the southern boundary of the shopping center. Pedestrian walks
link the transit stop to the remainder of the center and the adjoining buildings have been
oriented to support the transit stop plaza.

d) The proposed project is oriented to the plaza with the store front facing Sunrise Blvd, but
a major pedestrian connection from the transit node and the shopping center has been
provided, along with the ADA required access. The project shares its main entry with
the shopping center and the residential village to the west. Secondary access to Sunrise
Blvd is available for right turn in and out movement only along the southern edge of the
property. This driveway would serve mainly the service vehicles to serve and customers
of the drive thru pharmacy window.

e) The building has been oriented to have frontage appearance along Sunrise Blvd, with a
functional entry from the shopping center. The building walls are composed of various
materials and the parapets are staggered in height to give the building mass greater
articulation. The new building will additionally provide the adjoining residential with a
more architecturally aesthetic sound wall than the usual free standing wall at the
property line.

f) The landscaping and perimeter fence details have been designed to provide sufficient
depth and height to protect the adjoining residential from noise and light/glare of the
building. The Zoning Code permits the Planning Commission to approve alternative
designs to perimeter walls when grades between parcels warrant different screening
requirements (315-45 b). The use of a solid barrier has been redesigned to preclude the
“walled off’ appearance between the store and the residential that would have exceeded
10 feet. Due to the grade difference between the Walgreen’s and the adjoining
residential project, the applicant and staff have developed a wider landscape transition
between the parking/drive lane of Walgreen'’s and the residential with a decorative fence
detail and more landscaping to create a more efficient screen between the two uses.
Additionally, the orientation of the residential units, driveways and other activity areas
will help transition impacts between the two uses. Strict adherence to the Zoning Code
would be counter productive to the goals and objectives of the Commercial Mixed Use
category described in the Sunridge Specific Plan.

PASSED AND ADOPTED by the City Council of the City of Rancho Cordova on the 4" day of
April, 2005.

AYES:
NOES:
ABSENT:
ABSTAIN:

KEN COOLEY, MAYOR of the
CITY OF RANCHO CORDOVA

ATTEST:

LILLIAN HARE
CITY CLERK
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MATERIALS & COLOR SCHEDULE

"DUNN-EDWARDS" SP 5 WEATHERED CORAL

"DUNN-EDWARDS" DE [1& NATURAL CREAM WALGREEN'S

"DUNN-EDWARDS" SP |29 MEADOWOOD SUNRISE AND DOUGLAS
RANCHO CORDOVA, CALIFORNIA

"DUNN-EDWARDS" 174 SEDONA

AO3-105 02.04.05 RAS

‘DUNN-EDWARDS" DE 3209 GOLD COAST

"SUNBRELLA" FIRERESIST £637 FOREST GREEN Rmhenbmh

Marvelli

"ELDORADO
STONE" TULAROSA COUNTRY RUBBLE B ) Cl

architocts ®

"HANSON" WES-557 BROOKWOOD

2277 Watt Ave.»Second FlooreSacramento, CA 95825
STOREFRONT BRONZE ANODIZED (916)488-8500 FAX(916)488-8566
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The exhibit (s) or
attachment (s) for this item
is (are) on file in the City
Clerk’s Office for review by
the public.

Attachment 2 - Design Package including color
palette, elevations, site plan,
landscape plans, and site engineering
and photometric plans

Council Members, please
find above item(s) attached
to your agenda packet.

Agenda Item: 9




Attachment 3

There being 5 Ayes, 2 Noes, 0 Abstains and 0 Absentees, the motions are
hereby declared to be passed.

Consideration of the Conditional Use Permit and Design Review for
WALGREENS - Project No. RC-04-139:

Request: Applicant is requesting a Conditional Use Permit and Design Review
to allow a 14,820 sf freestanding Walgreen'’s store with double lane pharmacy
pick-up window and 72 parking stalls in the Sunridge Specific Plan.

Project Applicant: Taylor Village Sacramento Investments, 1792 Tribute Road,
Ste. 270, Sacramento, CA, 95815

Project Location: APN: 067-0030-027, Southwest corner of Sunrise Blvd. and
Herodian — Parcel 2 Mather East.

Principal Planner, Bill Campbell recommended the Planning Commission forward
a recommendation to the City Council to find the project has been previously
assessed in the SRSP EIR and the MND for the Mather East Parcel Map,
according to the California Environmental Quality Act (CEQA) Guidelines and
forward a recommendation to adopt a resolution approving the Conditional Use
Permit for the drive-up pharmacy window and the Design Review for Walgreen’s
Project No. RC-04-139, subject to the Design Package, Findings, Evidence and
Amended Conditions of Approval to remove Condition #12. Chair Smith opened
the public hearing and took testimony from Cleon Pantell, project applicant.

The Commissioners had the following concerns and comments:

= |s there a pedestrian connection between Walgreens and the residents?

Yes, there are multiple ways into Walgreens.

What is the size of the building? 14,820 sf.

Is there a second level? No.

Will the metal supporting the trellises be rust proof? Yes, it is painted steel.

Richard Anders, citizen, commented that from his experience, painted steel

will rust.

= Chair Smith commented that if a condition could be added to ensure
maintenance on the steel to protect if from rust.

= Commissioner Moe is concerned that the trash receptacle be enclosed. The
applicant commented that the trash receptacle will be enclosed behind a wall.

= Are there signs on the south side of the building? No.

Action:

Motion 1: Commissioner Wentz moved, seconded by Vice Chair Vance, to
recommend the Planning Commission forward a recommendation to the City
Council to find the project has been previously assessed in the SRSP EIR and
the MND for the Mather East Parcel Map, according to the California
Environmental Quality Act (CEQA) Guidelines.
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Vote on the Motion:

AYES: Burke, Konarski, Moe, Savorn, Smith, Vance, Wentz
NOES: NONE
ABSTAIN: NONE
ABSENT: NONE

There being 7 Ayes, 0 Noes, 0 Abstains and 0O Absentees, the motions are
hereby declared to be passed.

Motion 2: Commissioner Wentz moved, seconded by Vice Chair Vance, to
recommend the Planning Commission forward a recommendation to the City
Council to adopt a resolution approving the Conditional Use Permit for the drive-
up pharmacy window and the Design Review for Walgreen’s Project No. RC-04-
139, subject to the Design Package, Findings, Evidence and Conditions of
Approval.

Vote on the Motion:

AYES: Burke, Konarski, Moe, Savorn, Smith, Vance, Wentz
NOES: NONE
ABSTAIN: NONE
ABSENT: NONE

There being 7 Ayes, 0 Noes, 0 Abstains and 0 Absentees, the motions are
hereby declared to be passed.

4. REGULAR CALENDAR

A. Planning Commission Training — There was no Planning Commission Training
scheduled for this meeting.

5. ACTION ITEMS - There were no action items scheduled for this meeting.

6. STAFF/COMMISSION COMMENTS

= Planning Director, Paul Junker shared future training dates with the Commission.

= Commissioner Burke is concerned that the conditions of approval coming from the
police department are not being well thought out before placing conditions on
projects.

= Chair Smith would like to recommend a representative be present at meetings to
discuss these police department requests and work out issues prior to review of City
Council or Planning Commission.

= Wil there be regulations regarding in-fill vs. regular projects in the Design
Guidelines? There are no specifications to in-fill projects within the Design
Guidelines and will require the Planning Commission to be responsible for weighing
the enhancements of the project.

T FUTURE AGENDA ITEMS

= There were no Future Agenda Items scheduled at this meeting.
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10. 067-0430-001-0000
Anatolia LLC

7770 College Town Dr 101
Sacramento Ca 95826

13. 067-0540-006-00
Gmac Model Hoat€ Finance Inc

16. 067-0540-009-000
Gmac Model H Finance Inc
7204 Glen Fotest Dr Ste 201
Ric d Va 23226

19. 067-0540-0

RicKmond Va 23226
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5. 067-0030-040-0000

Bd Props & Crouse Development
735 Sunrise Ave Ste 220
Roseville Ca 95661

8. 067-0030-051-0000
Ten Eight Properties Llc
735 Sunrise Ave Ste 220
Roseville Ca 95661

11. 067-0540-004-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

14. 067-0540-007-0000
Gmac Model H inance Inc
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31. 067-0540-024-0000

Gmac Model HomefFinance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

34. 067-0540-027-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

: 37. 067-0540-0830-0000
| Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201

Richmond Va/23226

40. 067-0540-033-0000

Gmac Mode] Home Finance Inc
7204 Glen Horest Dr Ste 201
Richmond Ya 23226

43. 067-0540-036-0000

Gmac Model Home Finance Inc
7204 Glen/Forest Dr Ste 201
Richmond Va 23226

46. 067-0540-039-0000

Gmac Mpdel Home Finance Inc
7204 Glgn Forest Dr Ste 201
Richmond Va 23226

49. 06740540-042-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

52. 067-0540-045-0000

odel Home Finance Inc
len Forest Dr Ste 201
ond Va 23226

58./067-0540-051-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226
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32. 067-0540-025-0000

Gmac Model Home Finande Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

35. 067-0540-028-0000

Gmac Model Home Finfance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

38. 067-0540-031-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr/Ste 201
Richmond Va 2322

41. 067-0540-034-0000

Gmac Model Hom¢ Finance Inc
7204 Glen Forest IDr Ste 201
Richmond Va 232026

44. 067-0540-037-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

47. 067-0540-
Gmac Model
7204 Glen Forest Dr Ste 201
Richmond Vaj23226

50. 067-0540-043-0000

Gmac Mode] Home Finance Inc
7204 Glen Horest Dr Ste 201
Richmond Va 23226

53. 067-0540-046-0000

Gmac Moflel Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

56. 06740540-049-0000

Gmac NMNodel Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmpnd Va 23226

59. 067-0540-054-0000

Gma¢ Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226
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wodAisAe Mmm

=

33. 067-0540-026-0000
Gmac Model Home Finarce Inc
7204 Glen Forest Dr Ste/201

Richmond Va 23226

36. 067-0540-029-0000
Gmac Model Home Finance Inc
7204 Glen Forest Dr/Ste 201

Richmond Va 2322

39. 067-0540-03240000

Gmac Model Honpe Finance Inc
7204 Glen Forest/Dr Ste 201
Richmond Va 23226

42. 067-0540-035-0000

Gmac Model Home Finance Inc
7204 Glen Forg¢st Dr Ste 201
Richmond Va[23226

45. 067-05404038-0000

Gmac Model/Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Vja 23226

48. 067-0540-041-0000

Gmac Modgl Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond/Va 23226

51. 067-0540-044-0000

Gmac Mgdel Home Finance Inc
Forest Dr Ste 201
Richmond Va 23226

f
54. 067-b540-047-0000
Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

57. 067-0540-050-0000

Gmad Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

/

60. 067-0540-055-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226
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61. 067-0540-056-0000
Gmac Model Home/Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 232026

64. 067-0540-059-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

67. 067-0540-062-0000
Lennar Renaissance Inc

1075 Creekside Ridge Dr 100
Roseville Ca p5678

70. 067-0540-082-0000

Gmac Mode]l Home Finance Inc
7204 Glen Horest Dr Ste 201
Richmond Ya 23226

73. 067-0540-085-0000

Gmac Model Home Finance Inc
7204 Glen|Forest Dr Ste 201
Richmond|Va 23226

76. 067-0540-109-0000

Gmac Mqgdel Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmongd Va 23226

79. 067-0550-006-0000
Gmac Mopdel Home Finance Inc
7204 Glgn Forest Dr Ste 201
Richmond Va 23226

7204 Gle¢n Forest Dr Ste 201

82. 067-0550-009-0000
Gmac Model Home Finance Inc
Richmond Va 23226

7204 Glen Forest Dr Ste 201
Richmand Va 23226

88. 067-0550-015-0000
Gmac Model Home Finance Inc
7204 (slen Forest Dr Ste 201

Richmond Va 23226

85. 06740550-012-0000
Gmac Model Home Finance Inc

o091s oAMaAVY () 129 7,

62. 067-0540-057-0000

Roseville Ca 95678

71. 067-0540+083-0000

Gmac Mode] Home Finance Inc
7204 Glen Fprest Dr Ste 201
Richmond VYa 23226

74. 067-0540-086-0000

1 Home Finance Inc
7204 Glen [Forest Dr Ste 201
Richmond(Va 23226

77. 067-0540-110-0000

Gmac Mogdel Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

80. 067-0550-007-0000

Gmac M¢del Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

83. 067-0550-010-0000

Gmac Mpdel Home Finance Inc
7204 Gl¢n Forest Dr Ste 201
Richmond Va 23226

86. 067-0550-013-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

89. 067-D550-016-0000

Gmac Model Home Finance Inc
7204 Glgn Forest Dr Ste 201
Richmond Va 23226

AYIAV-0D-008-L
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63. 067-0540-058-0000

Gmac Model Hom¢ Finance Inc
7204 Glen Forest Pr Ste 201
Richmond Va 23226

66. 067-0540-041-0000
Lennar Renaissance Inc

1075 Creekside/Ridge Dr 100
Roseville Ca 95678

69. 067-05404064-0000

7204 Glen [Forest Dr Ste 201
Richmond|/Va 23226

75. 067-0540-087-0000

Gmac Mgdel Home Finance Inc
7204 Gleh Forest Dr Ste 201
Richmond Va 23226

78. 067-0550-005-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmagnd Va 23226

i

81. 067-0550-008-0000

Gmac Model Home Finance Inc
7204 (hlen Forest Dr Ste 201
Richmond Va 23226

84. 047-0550-011-0000
Gmac|Model Home Finance Inc
7204 (Glen Forest Dr Ste 201
Richmond Va 23226

N

87. 047-0550-014-0000

Gmad Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

90. 067-0550-017-0000

Gmad Model Home Finance Inc
7204 Eolen Forest Dr Ste 201
Richmond Va 23226
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91. 067-0550-018-0000

Gmac Model Hpme Finance Inc
7204 Glen Forg¢st Dr Ste 201
Richmond Va 23226

94. 067-0550£021-0000

Gmac Mode] Home Finance Inc
7204 Glen Fprest Dr Ste 201
Richmond Va 23226

97. 067-0550-037-0000

Gmac Modg¢l Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

100. 067-0550-040-0000

Gmac Model Home Finance Inc
7204 Glen[Forest Dr Ste 201
Richmond|Va 23226

103. 067-0550-043-0000

Gmac Model Home Finance Inc
7204 Glen|Forest Dr Ste 201
Richmond|Va 23226

~ 106. 067-0550-133-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226
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92. 067-0550-019-0000

Gmac Model/Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Vj 23226

95. 067-055(-022-0000

Gmac Mode] Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Vh 23226

98. 067-055(0-038-0000

Gmac ModellHome Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Vja 23226

101. 067-0550-041-0000

Gmac Mode] Home Finance Inc
7204 Glen Fprest Dr Ste 201
Richmond Vja 23226

104. 067-0550-044-0000

Gmac Mode] Home Finance Inc
7204 Glen Fprest Dr Ste 201
Richmond Va 23226
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93. 067-0550-020-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

96. 067-0550-023-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

99. 067-0550-039-0000

Gmac Model Home Finance Inc
7204 Glen Forgst Dr Ste 201
Richmond Va 23226

102. 067-05504042-0000

Gmac Model Home Finance Inc
7204 Glen Foregst Dr Ste 201
Richmond Va 23226

105. 067-0550-111-0000

Gmac Model Home Finance Inc
7204 Glen Forest Dr Ste 201
Richmond Va 23226

@091 IUVIdNIL ghieny asn
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Staff Report

Date: April 4, 2004

To: Honorable City Council

A

CALI RI
Incorporated 2003
From: Steven R. Meyers, City Attorney
Thomas McMahon, Chief of Police

Subject: A Resolution in Support of SB 547
RECOMMENDATION

Staff recommends that the City Council (1) receive the staff report; and (2) adopt
the resolution in support of SB 547 regarding vehicle impoundment upon arrest for
DuUI.

DISCUSSION

As a national problem, driving under the influence (DUI) has decreased greatly over
the past 20 years. However, over the last five years impaired driving rates have risen
both nationally and locally. The state has experienced a 32% increase in persons
kiled in alcohol-involved collisions since 1998.

The proposed solution is the Sacramento County Breath Alcohol Testing and Vehicle
Impoundment Project, a partnership among the two primary trauma centers (Mercy
San Juan and UC Davis Medical Center), the California Highway Patrol,
Sacramento County Sheriff, City of Sacramento Police Department and the
community anti-drug codlition (Project Help) to reduce DUls and their
consequences in Sacramento County.

Legislation is currently being authored at the State Capitol which would revise
current law to allow the impounding of DUl drivers’ vehicles including first-time
offenders. Law enforcement could impound and hold for 30 days the vehicle of
any driver who tests above the legal limit. In addition, impaired drivers would
receive an alcohol screening/assessment and referrals to treatment centers
including patient follow-up. The legislation is co-authored by Senator Cox, Senator
Torlakson and Assembly Member Jones. With this new legislation in place, a pilot
effort to measure the potential positive impacts on DUI injuries and fatalities could
be undertaken.

Page 1 of 2 741186-1
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MOTION

“I move that the City Council (1) receive the staff report and (2) adopt the
resolution in support of SB 547 regarding vehicle impoundment upon arrest for DUL."

ATTACHMENTS
\
Resolution in support of SB 547 regarding vehicle impoundment upon arrest for DUI. ‘

|
\
|
Page 2 of 2 741186-1



CITY OF RANCHO CORDOVA

RESOLUTION NO. 45-2005

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
RANCHO CORDOVA IN SUPPORT OF SB 547 REGARDING
VEHICLE IMPOUNDMENT UPON ARREST FOR DUI

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF RANCHO CORDOVA that:

WHEREAS, there is overwhelming data which shows that driving while impaired by alcohol
and/or other drugs is a national problem; both the national and local rates of impaired driving have
risen over the last five years; and emergency rooms in Sacramento County continue to witness the
adverse consequences of impaired driving - victims and perpetrators; and

WHEREAS, Dr. Leon Owens, MD, Head of Mercy San Juan Trauma Center is
spearheading a collaborative effort to support a pilot project in Sacramento County designed to
reduce the number of impaired drivers in Sacramento County; and

WHEREAS, the proposed pilot project (Community Impaired Driver Project) is a
partnership among the two primary trauma centers located in Sacramento (Mercy San Juan and
UC Davis Medical Center), law enforcement (California Highway Patrol, County Sheriff and City
Police Departments), the community anti-drug coalition (Project Help), and elected and community
leaders; and

WHRERAS, the objective of the pilot project is to saturate the community with DUI
interventions, impact drivers through immediate consequences for driving while intoxicated, and to
also launch a public relations campaign to inform the public of the increased enforcement efforts
and consequences of driving under the influence; and

WHEREAS, the City supports legislation which would change existing law to allow for
impounding the vehicles of drivers under the influence; and

WHEREAS, the proposed Senate Bill 547 regarding vehicle impoundment upon arrest is
being considered by the Senate Public Safety Committee on April 13, 2005; and

WHEREAS, if enacted by the Legislature, the bill would authorize the Pilot Program in
Sacramento County which would permit law enforcement officers to direct the tow and
impoundment (for up to 30 days) of vehicles driven by persons under the influence; and

Resolution No. 45-2005 Page 1 of 2



e

NOW THEREFORE, the City Council of the City of Rancho Cordova hereby declares as
follows:

1. The foregoing recitals are all true and correct.

2. The City Council hereby expresses its support for SB 547 Vehicles: Driving-Under-the-
Influence and the concept of a DUI Driver Vehicle Impoundment Pilot Program pending passage of
the enabling legislation.

On a motion by Councilperson , seconded by Councilperson , the foregoing
resolution was passed and adopted by the City Council of the City of Rancho Cordova, this 4t day
of April, 2005, by the following vote, to wit:

AYES:
NOES:
ABSENT:

ABSTAIN:

Ken Cooley, Mayor

ATTEST:

Lillian E. Hare, City Clerk

Resolution No. 45-2005 Page 2 of 2




Memorandum

"CALIFORNIA
Incorporated 2003

Agenda date: April 4, 2005

TO: Honorable City Council
FROM: Cyrus Abhar, Public Works Director
SUBJECT: Presentation of Design Concept for Mather Field Road/Hwy 50 Interchange

Landscape Project

BACKGROUND:

On August 24, 2000 the County Department of Transportation secured State Transportation
Improvement Program (STIP) funding for the Mather Field Road at U.S. Highway 50
Interchange Landscaping Project. The funding was allocated for the design and the construction
of the project. Since this project now falls within the City of Rancho Cordova’s jurisdictional
boundaries, the City will administer the project and because the funding for the design had
already been allocated to the County, a contract with the County was necessary for payment to
the City and is currently in place.

The City is currently in the process of applying for a STIP amendment which will allow the lead
agency for the construction portion of the project to be transferred from the County to the City.
This process will be finalized on May 26, 2005

On December 20, 2004 the City Council approved the selection of Callander Associates to
perform design services for the landscaping at Mather Field Road @ U.S. 50 Interchange.

STATUS REPORT:

In order to receive funding, construction of the project must be complete by June 30, 2006. To
achieve this accelerated schedule, the conceptual plan design must be finalized by June 30, 2005.
Once the conceptual plan has been finalized, Callander Associates will prepare the construction
bid documents. For construction to be on schedule, the final bid documents must be available for
advertisement by mid October 2005.




e -
Presentation of Design Concept for Mather Field Road/Hwy 50 Interchange Landscape Project

April 4, 2005
Page 2

RECOMMENDATION:

The preliminary conceptual design for the landscape of the Mather Field Road @ U.S. 50
Interchange has been completed by Callander Associates. Staff wishes to present this conceptual
design to the Council. Staff seeks the Council’s direction to proceed with the final conceptual |
plan design and preparation of the construction documents.



The Staff Report for Item
No. 12 — Resolution
Approving Form of
Purchase Sale Contract
Between the Kilgore
Business Park and the City
of Rancho Cordova will be
available at the Council
Meeting

AGENDA ITEM # lz



I Memorandum NCHQ

Date: April 4, 2005

To: Mayor and Council Members Jlac ]!
""CALIFOR
Incorporated 2003

From: William J. Thomas, Finance Director

Subject: PURCHASE OF KILGORE BUSINESS PARK - AGENDA ITEM #12
A Resolution approving form of purchase contract between the Kilgore
Business Park, et. al, and the City of Rancho Cordova for the purchase of the
Kilgore Property (2897 Kilgore Road)

RECOMMENDATION

Adopt Resolution No. 47-2005 which authorizes the City Manager to proceed with
execution of the Agreements to purchase the Kilgore Business Park property and accept
the gift of certain property in the Kilgore Business Park for use in City related activities.

BACKGROUND

The resolution authorizes the City Manager to execute a Purchase and Sale Agreement
(“Agreement”) of the subject property and a Real Estate Gift Agreement (“Gift") between
the City and Kilgore Business Park. The Kilgore Business Park is a partnership of several
individuals. The proposed purchase price is $6,000,000 ($6 million).

Negotiations between the partnership and the City have been ongoing since last summer.
Since that time, various deal points have been agreed upon between the parties which has
resulted in two agreements (attached) that are considered to be in “final” form. The
purchase and gift agreements will provide the City with a total of 18.91 acres that consist
of the following:

e 10.63 acres of vacant land that is being purchased by the City of Rancho Cordova

e 6.31 acres of vacant land that is being gifted to the City of Rancho Cordova which
includes a parcel of 2.98 acres that is referred to as the “Kilgore Cemetery”

e A two-story, 30,000 square foot office building that is situated on 1.97 acres of land.

It is anticipated that the agreement will be ready for signatures prior to the next Council
meeting. In order to keep this project on track as well as secure financing in a coordinated
manner you are being asked to authorize the City Manager to execute the agreement in its
final form.

Staff was initially approached by a Tony Geremia regarding the acquisition of the
cemetery. The discussions then led to the potential acquisition of the partnership’s interest
in the entire parcel that includes the cemetery. Discussions have been taking place




between the partnership members, attorneys for both the City and the partnership as well
as City staff.

Potential uses for the City include the location of the Police administration and operations,
the location of a museum in coordination with the cemetery, use of the vacant land as well
as the office building for a future corporation yard/public works facility, and also could be
used as a resource for the Redevelopment Agency. At this time, the City intends to utilize
the entire asset for future city purposes.

FiscAL IMPACT

The City intends to purchase this asset with a combination of City funds and bond
proceeds (Certificates of Participation). As you may recall, the City has received a
Standard & Poors (S&P) rating of BBB for the certificates. This has had the effect of
lowering the interest rate by at least 1% (100 basis points) which will result in a savings of
approximately $1.5 million over the life of the bonds. The bond financing is being arranged
to provide the maximum amount of flexibility for the City. This may involve the issuance of
a combination of tax exempt and taxable bonds. The City intends to utilize $1 million of
current cash and receive an additional $5.3 million in bond proceeds for a total of $6.3
million in funds. The debt service will be paid by a combination of funds from development
impact fees (museum and corporation yard) and tenant rents.



PURCHASE AND SALE AGREEMENT

by and between

Kilgore Business Park, a California general partnership,

SELLER

and

City of Rancho Cordova, a municipal corporation,

BUYER

Dated: April _ , 2005

729299-6
04/01/05
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LIST OF EXHIBITS

Legal Description of Land
Grant Deed

Assignment and Assumption of Leases
C-1  List of Leases

Assignment and Assumption of Contracts

D-1 List of Contracts

Separate Statement of Documentary Transfer Tax

Bill of Sale
F-1  Personal Property
Form of Tenant Estoppel Certificate

Form of Notice to Tenants




PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is entered into effective
as of April 2005 (the date that this Agreement has been executed by the duly authorized
representatives of both Seller and Buyer, and hereafter the “Effective Date”) by and between the
CITY OF RANCHO CORDOVA, a municipal corporation (the “Buyer”) and KILGORE
BUSINESS PARK (“Seller”), a California general partnership consisting of Willard E.
Overholtzer, an individual, Richard G. Stewart, an individual, and Geremia Bros., a California
general partnership consisting of Anthony Geremia, an individual, Frank Geremia, Jr., an
individual, and Mike Geremia, an individual.

ARTICLE 1
PROPERTY

1.1 Sale of Property. Seller agrees to sell to Buyer and Buyer agrees to purchase from
Seller that certain real property in the City of Rancho Cordova, Sacramento County, California,
located generally on Kilgore Road, identified as Sacramento County Assessor’s Parcel Numbers
072-0260-036, 072-0260-038, 072-0260-039 and 072-0260-040 and 072-0260-41, and more
particularly described on Exhibit A attached hereto (the “Land”), together with all
improvements and appurtenances thereon and all easements and rights appurtenant thereto (the
“Improvements”), all of Seller’s right, title and interest in and to all tangible personal property
located on the Land or within the Improvements and used exclusively in connection with the
operation of the Property and the Improvements and more particularly described in Exhibit F-1
attached hereto (the “Personal Property”), all of Seller’s right title and interest in and to all
leases of the Land or the Improvements identified in Exhibit C-1 (the “Leases”), and all of
Seller’s right, title and interest in and to all assignable contracts, agreements, warranties and
guaranties (“Contracts”) described on Exhibit D-1 attached hereto. The Land, the
Improvements, the Personal Property, the Leases and the Contracts are hereinafter collectively
referred to as the “Property.”

ARTICLE 2
PURCHASE PRICE

21 Purchase Price. The purchase price for the Property shall be Six Million Dollars
($6,000,000) (the “Purchase Price”).

2.2 Payment of Purchase Price. The Purchase Price shall be paid as follows:

2.2.1 Deposit. Not later than two (2) business days after the Effective Date
Buyer shall deliver to Escrow Holder (defined in Section 7.1), for deposit into escrow, the sum
of One Hundred Thousand Dollars ($100,000) as a deposit toward the Purchase Price (the
“Deposit”). The Deposit shall be paid by cashier’s or certified check drawn upon a California
financial institution (“Major Bank Check”), or by cash deposit or a wire transfer of U. S. funds
for immediate credit. The Deposit and interest accrued thereon shall be applied towards the
Purchase Price at Closing and shall become nonrefundable upon expiration of the Feasibility
Review Period if this Agreement is not sooner terminated; with the exception that the Deposit
and interest accrued thereon while in Escrow shall be refundable to Buyer if (i) the Closing fails
to occur due to Seller’s default under this Agreement, or (ii) this Agreement expressly provides

3
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that the Deposit and interest thereon shall be returned to Buyer. If upon termination of this
Agreement, Buyer is entitled to retain the Deposit, then Seller shall within one (1) business day
thereafter instruct Escrow Holder to immediately release the Deposit and interest accrued thereon
then in Escrow to Buyer, which obligation shall survive the termination of this Agreement, and
the parties shall have no further obligations hereunder except for those obligations which are
expressly stated to be intended to survive the Close of Escrow and the termination of this
Agreement (the “Surviving Obligations”). If upon termination of this Agreement Seller is
entitled to retain the Deposit and interest accrued thereon pursuant to the terms of this
Agreement, then Buyer shall within one (1) business day thereafter instruct Escrow Holder to
immediately release the Deposit, and all interest accrued thereon, to Seller (which obligation
shall survive the termination), and the parties shall have no further obligations hereunder except
for the Surviving Obligations.

2.2.2 Balance. Buyer shall deliver to Escrow, in sufficient time for the Close of
Escrow (defined in Section 7.2.1) to occur on the Closing Date (defined in Section 7.2.1) a sum
equal to the Purchase Price, together with Buyer’s share of prorations and costs of Escrow as
provided in Sections 7.6 through 7.8, less the Deposit and any interest accrued thereon, such sum
to be paid by cash deposit, Major Bank Check or confirmed wire transfer of U. S. funds for
immediate credit.

2.3 Investment of Deposit. Buyer shall instruct Escrow Holder to invest the Deposit,
in an interest-bearing money market or a savings account with a national banking association or
federally chartered savings and loan association acceptable to Seller, which approval shall not be
unreasonably withheld. Interest earned on the Deposit shall accrue to the benefit of Buyer except
that in the event of a default by Buyer under this Agreement resulting in the termination of this
Agreement, all interest on the Deposit shall accrue to the benefit of Seller. In no event shall
Buyer be entitled to interest on Deposit released to Seller after such release.

2.4 Deposit as Liquidated Damages. IF THE SALE OF THE PROPERTY IS NOT
CONSUMMATED BECAUSE OF BUYER’S DEFAULT, PROVIDED THAT SELLER IS
NOT IN MATERIAL DEFAULT HEREUNDER, SELLER SHALL INSTRUCT ESCROW
HOLDER TO CANCEL THE ESCROW, SELLER AND BUYER SHALL THEREUPON BE
RELEASED FROM THEIR OBLIGATIONS HEREUNDER EXCEPT FOR THE SURVIVING
OBLIGATIONS, AND AS LIQUIDATED DAMAGES THE DEPOSIT AND ALL INTEREST
EARNED THEREON SHALL BE PAID TO AND RETAINED BY SELLER, SUBJECT TO
THE PROVISIONS OF THIS AGREEMENT. IN SUCH EVENT, BUYER SHALL DELIVER
TO SELLER ALL OF THE MATERIALS REQUIRED TO BE DELIVERED TO SELLER
PURSUANT TO SECTION 11.21 HEREOF, AND BUYER SHALL PAY ALL TITLE,
SURVEY AND ESCROW CANCELLATION CHARGES, WHICH OBLIGATIONS SHALL
SURVIVE THE TERMINATION OF THIS AGREEMENT. THE PARTIES ACKNOWLEDGE
THAT SELLER’S ACTUAL DAMAGES IN THE EVENT OF A DEFAULT BY BUYER
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE.
THEREFORE, BY PLACING THEIR SIGNATURES OR INITIALS BELOW, THE PARTIES
ACKNOWLEDGE THAT THE DEPOSIT (PLUS ANY ACCRUED INTEREST), THE
ACTUAL TITLE, SURVEY AND ESCROW CANCELLATION CHARGES (DEFINED IN
SECTION 5.1(c)), AND BUYER’S DELIVERY OF THE MATERIALS DESCRIBED IN
SECTION 11.21 HEREOF HAVE BEEN AGREED UPON, AFTER NEGOTIATION, AS
REASONABLE LIQUIDATED DAMAGES PURSUANT TO THE TERMS HEREOF,

4
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CALIFORNIA CIVIL CODE SECTIONS 1671 AND 1677 AND ANY OTHER APPLICABLE
LAW, AND SHALL CONSTITUTE SELLER’S SOLE AND EXCLUSIVE REMEDY
AGAINST BUYER IN THE EVENT OF A DEFAULT ON THE PART OF BUYER (EXCEPT
AS SET FORTH IN THIS SECTION 2.4). THE PAYMENT OF SUCH AMOUNT AS
LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY
WITHIN THE MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT
IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES. NOTWITHSTANDING
ANYTHING TO THE CONTRARY HEREIN CONTAINED, BUYER AND SELLER
ACKNOWLEDGE AND AGREE THAT IN THE EVENT OF A DEFAULT BY BUYER, THE
OBLIGATIONS OF AND INDEMNITY BY BUYER PURSUANT TO SECTION 3.2(e)
HEREOF AND THE PROVISIONS OF SECTIONS 8.3 AND 11.21 SHALL NOT BE
LIMITED, IMPAIRED OR OTHERWISE AFFECTED BY ANY TERMINATION OF THIS
AGREEMENT OR ANY LIQUIDATED DAMAGES RECEIVED BY SELLER PURSUANT
TO THIS PARAGRAPH AS A RESULT OF BUYER’S DEFAULT. AS TO SUCH
OBLIGATIONS, SELLER SHALL RETAIN THE RIGHT TO SEEK AND OBTAIN ANY
AND ALL ADDITIONAL REMEDIES AVAILABLE AT LAW AND IN EQUITY AND
SHALL NOT BE LIMITED OR AFFECTED BY THE LIQUIDATED DAMAGES RETAINED
BY SELLER PURSUANT TO THIS SECTION 2.4.

SELLER: BUYER:

2:9 Seller Default. If the sale of the Property is not consummated because of Seller’s
default under this Agreement, Buyer’s sole remedy shall be either (a) to terminate this
Agreement and recover the Deposit and interest accrued thereon then in Escrow or previously
released to Seller from Escrow, or (b) to specifically enforce Seller’s obligations to convey the
Property. If Buyer elects to terminate in accordance with clause (a) above, Escrow Holder shall
be instructed by Seller and Buyer to cancel the Escrow, this Agreement shall terminate, Buyer
and Seller shall thereupon be released from their respective obligations herein except the
Surviving Obligations, and the Deposit and all interest earned from the investment thereof while
in Escrow shall be promptly returned to Buyer unless previously disbursed to Seller in
accordance with this Agreement in which case Seller shall be obligated to refund to Buyer the
Deposit and all interest earned thereon. Upon a default by Seller hereunder, Seller shall pay all
title, survey and Escrow Cancellation Charges (defined in Section 5.1(c)). Without limiting the
foregoing, Buyer and Seller each acknowledge and agree that notwithstanding any contrary
provision contained herein, neither party shall have liability for any consequential damages
sustained by either party as a result of termination of this Agreement (including without
limitation loss of rents and profits).

ARTICLE 3
"AS IS" SALE; INSPECTION

3.1 "As Is" Sale.

3.1.1 *ASIS”.

729299-6
04/01/05



Buyer acknowledges and agrees that prior to the end of the Feasibility Review Period
(defined in Section 5.2), Buyer and its representatives will have been afforded sufficient
opportunity to make and complete such review of the Property Materials (defined in Section 3.3)
and other documents provided by Seller, and to make and complete such inspections of the
Property, and matters related thereto as Buyer and its representatives desire, including, without
limitation, governmental laws and regulations to which the Property is subject, and Buyer shall
accept the Property upon the basis of its review and determination of the applicability and effect
of such laws and regulations. Buyer acknowledges and agrees that subject to the representations
and warranties made by Seller in Section 8.1 the Property is to be sold and conveyed to and
accepted by Buyer in an “AS IS” condition with all faults, and is currently and has been leased or
otherwise used from time to time for various industrial/commercial purposes, and is and has been
in the past subject to a number of environmental concerns. Buyer further acknowledges that prior
to the end of the Feasibility Review Period it will have reviewed and be knowledgeable of the
matters described in the Property Materials and any other materials made available to Buyer for
Buyer’s review, and that Buyer will acquire the Property subject to all matters described in the
Property Materials and other materials. Seller makes no representation or warranty as to the
accuracy or completeness of the Property Materials or other materials made available for review
to Buyer by Seller, except as specifically provided in Section 8.1. Buyer acknowledges that the
Property Materials may not constitute all of the documents which pertain to the Property, and
Buyer acknowledges that some or all of the Property Materials have been obtained by Seller
from previous owners or users of the Property or other sources, and Seller makes no
representation or warranty as to the reputation or reliability of the persons or entities preparing
the Property Materials. Buyer further acknowledges that, notwithstanding that Seller has made
the Property Materials available for Buyer’s review, Buyer will make its own investigation of the
Property and will rely, in part, on its own investigation in determining the suitability of the
Property for its use. Without limiting the foregoing, subject to Section 5.1, Buyer shall be
responsible for obtaining from the Escrow Holder any and all documents relating to the title of
the Property, and for obtaining from the applicable governmental entity, zoning, land use or
other approvals relating to the Property, if it desires such information. Seller does not make any
representations or warranties of any kind whatsoever, either express or implied, with respect to
the Property except as specifically provided in Section 8.1 of this Agreement; in particular, but
without limitation, except as otherwise provided in this Agreement, Seller makes no
representations or warranties with respect to the use, condition, title, occupation or management
of the Property, compliance with applicable statutes, Environmental Laws, other laws, codes,
ordinances, regulations or requirements relating to leasing, zoning, subdivision, planning,
building, fire, safety, health or environmental matters, hazardous materials, compliance with
covenants, conditions and restrictions (whether or not of record), other local, municipal, regional,
state or federal requirements, or other statutes, laws, codes, ordinances, regulations or
requirements (collectively, “Condition of the Property”) except as specifically provided in
Section 8.1. Buyer acknowledges that it is entering into this Agreement on the basis of the
representations and warranties made by Seller in Section 8.1 and Buyer’s own investigation of
the physical and environmental conditions of the Property, including the subsurface conditions,
and Buyer assumes the risk that adverse physical characteristics of the Improvements may not
have been revealed by its investigations. Buyer acknowledges that Buyer’s inspection of the
Property and review of materials provided by Seller may not reveal all adverse conditions
relating to the physical and environmental condition of the Property.
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3.1.2 Release. From and after Closing, Buyer, for itself and its affiliates, hereby
waives, releases, remises, acquits and forever discharges Seller, Seller’s employees, managers,
partners and agents, of and from any and all claims, damages, liens, suits, causes of action, legal
or administrative proceedings, fines, penalties, judgments, demands, obligations, costs, liabilities
and losses (including mechanics’ liens) and expenses (including, without limitation, reasonable
attorneys’ fees) (collectively “Claims and Liabilities”), which Buyer or any of the other releasing
parties now have or which Buyer or any of the other releasing parties may have in the future on
account of or in any way arising out of or in connection with the Condition of the Property,
including, without limitation, the known or unknown physical or environmental condition of the
Property (including, without limitation, any contamination in, on, under or adjacent to the
Property by any solid hazardous or toxic substance, material or waste), or any federal, state or
local law, ordinance, rule or regulation applicable thereto, including, without limitation, any and
all Environmental Laws including the Toxic Substances Control Act, the Comprehensive
Environmental Response, Compensation and Liability Act, and the Resource Conservation and
Recovery Act; with the exceptions that the foregoing release shall not apply, (i) during the
twelve (12) month period following the Closing, to Seller’s breach of Seller’s representations
and warranties set forth in Section 8.1 below of which Buyer was not aware at the Close of
Escrow, or (ii) to any Claims and Liabilities arising from the fraud of Seller or the other released
parties. Buyer, for itself and its affiliates, fully understands and expressly waives the benefits of
Section 1542 of the California Civil Code, with respect to the matters described in this Section
3.1.2; Section 1542 of the California Civil Code provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.”

3.1.3 Survival. The provisions of this Section 3.1 shall survive
the Closing.

3.1.4 Environmental Insurance. It shall be a condition to Closing for both
Buyer and Seller that Buyer shall have obtained from an insurance carrier admitted to issue such
policies in California and reasonably acceptable to both parties, a Pollution Legal Liability or
similar insurance policy (“Environmental Insurance Policy”), naming both Buyer and Seller as
insured parties, in the amount of $10,000,000, with a term of at least 10 years and with
premiums, coverage and terms reasonably acceptable to Buyer and Seller and which shall
include without limitation, coverage for expenses incurred for or in connection with the
investigation, monitoring, removal, disposal, or remediation of Hazardous Materials to the extent
required by the environmental regulatory agencies with appropriate jurisdiction. Buyer and
Seller shall each pay one-half of the cost of premiums for such Environmental Insurance Policy
for the full ten-year term thereof, and shall deposit such share of the cost of premiums into
escrow prior to the Closing Date. If Buyer is unable to obtain a binder for an Environmental
Insurance Policy reasonably acceptable to Buyer and Seller within 30 days following the
Effective Date, either party may terminate this Agreement upon written notice delivered to the
other party on or prior to such date. In such event, the Deposit together with interest accrued
thereon shall be returned to Buyer, Seller and Buyer shall each pay one-half of Escrow
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Cancellation Charges, and neither party shall have further obligations hereunder except for the
Surviving Obligations. Buyer and Seller each hereby agree that an Environmental Insurance
Policy premium in the amount of $150,000 or less shall be deemed reasonable.

3.1.5 Hazardous Materials. The term “Hazardous Materials” when used in this
Agreement shall mean any hazardous waste or hazardous substance as defined in any federal,
state, or local statute, ordinance, rule, or regulation applicable to the Property, including, without
limitation, any and all Environmental Laws including the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (Title 42 United States Code
sections 9601-9675), the Resource Conservation and Recovery Act (Title 42 United States Code
sections 6901-6992k), the Carpenter-Presley-Tanner Hazardous Substance Account Act (Health
and Safety Code sections 25300-25395.15), and the Hazardous Waste Control Law (Health and
Safety Code sections 25100-25250.25) and any related or successor statute. ‘“Hazardous
materials™ shall also include asbestos or asbestos-containing materials, radon gas, and petroleum
and petroleum fractions, whether or note defined as a hazardous waste or hazardous substance in
any such statute, ordinance, rule or regulation.

3.1.6 Environmental Laws. The term "Environmental Laws" when used in this
Agreement shall mean all present and future federal, state or local laws, ordinances, rules,
regulations, decisions and other requirements of governmental authorities relating to the
environment or to any Hazardous Substance, including without limitation the Hazardous and
Solid Waste Amendments of 1984 ("RCRA"), the Comprehensive Environmental Response
Compensation and Liability Act, as amended by the Superfund Amendments and
Reauthorization Act ("CERCLA"), the Toxic Substances Control Act, the Safe Drinking Water
Act, the Federal Water Pollution Control Act (the "Clean Water Act"), the Clean Air Act, the
Emergency Planning and Community Right-to-Know Act, the Federal Insecticide, Fungicide and
Rodenticide Act, the Noise Control Act, the Radon Indoor Air Quality Research Act, and the
National Environmental Policy Act (Environmental Impact Statement), and any similar
comparable California statutes and regulations including but not limited to the Underground
Storage of Hazardous Substances Act, California Health and Safety Code § 25280 et seq.,
Hazardous Substance Account Act, California Health and Safety Code § 25300, et seq., the
Hazardous Waste Control Law, California Health and Safety Code § 25100, et seq., the Medical
Waste Management Act, California Health and Safety Code § 25015, et seq., the Safe Drinking
Water and Toxic Enforcement Act, California Health and Safety Code § 24249.5 et seq., and the
Porter-Cologne Water Quality Act, California Water Code § 13000, et seq., in each case, as
amended, with implementing rules and regulations, and the Occupational Safety and Health Act
of 1970, as amended, and any related or successor laws.

3.2  Inspections. Subject to this Section below, until the earlier to occur of the
expiration of the Feasibility Review Period or termination of this Agreement, Buyer and Buyer’s
Representatives shall have the right to enter upon the Property to inspect the Property and to
conduct tests and investigations at Buyer’s sole cost and expense. All activities of Buyer and
Buyer’s agents, employees, consultants, contractors and representatives (collectively “Buyer’s
Representatives”) shall be done in a manner that does not interfere with or disturb the rights of
any tenants or other occupants of the Property. Buyer shall deliver to Seller, without charge
therefor, the results and copies of any and all nonproprietary surveys, reports, tests, studies or
assessments made by or for Buyer no later than five (5) days following Buyer’s receipt of the
same. Buyer shall give Seller at least two (2) business days prior notice of Seller’s desire to enter
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the Property. If this Agreement terminates for any reason without Close of Escrow having
occurred, then Buyer shall promptly return to Seller all materials delivered by Seller to Buyer
and deliver to Seller copies of all non-proprietary studies, tests and reports relating to the
physical condition of the Property prepared by third party consultants for Buyer to the extent not
previously delivered to Seller. The immediately preceding sentence shall survive the termination
of this Agreement. All entry onto and inspections of the Property shall be subject to the
following:

(a) The persons or entities performing work for the Buyer shall have obtained
all required licenses and permits for performing relevant tests on the Property prior to performing
any tests on the Property. Prior to entry onto the Property to perform any tests or other due
diligence investigations pursuant to this Agreement, Buyer shall submit to Seller a description of
the work to be performed for Seller’s approval, such approval not to be unreasonably withheld,
conditioned or delayed. The description of work shall include at a minimum, as it relates to
physical testing, the location of any proposed borings or sampling, the sampling and analytical
methods to be used, the chemical parameters and other conditions to be tested, the health and
safety plan to be followed, and the measures to be taken to restore the affected areas to pre-
existing conditions following completion of the investigation. Buyer shall, at its sole cost and
expense, obtain any and all permits and approvals required from applicable governmental
agencies prior to commencing any soil and/or groundwater sampling that is part of Buyer’s
environmental investigation. Seller shall have the right, at Seller’s expense to take split samples
or verification samples from any soil or groundwater sampling conducted by Buyer in the course
of its environmental investigations. If any reports, studies, tests, documents or information
applicable to the environmental condition of the Property arising out of an environmental
investigation are required to be disclosed to a federal, state or local agency or governmental
body, then Buyer agrees that prior to the Close of Escrow, Seller shall be the party to furnish
such documentation to the applicable governmental agency having jurisdiction over the Property
and neither Buyer nor its agents, employees or environmental consultants shall furnish such
information to the applicable governmental agencies prior to Close of Escrow unless required to
do so by law, regulation or court order. If Buyer is required by law, regulation or court order to
furnish such information or any other information to governmental agencies or third parties, then
to the extent Buyer can, without violating any legal or regulatory requirement or court order,
Buyer shall provide prior notice of its intention to furnish such information, Buyer shall provide
reasonable prior notice of same to Seller and afford Seller the opportunity to make comments,
pose questions and offer recommendations in connection with the information and proposed
communications. If there is a demand for such information generated by an environmental
investigation by a governmental agency or by legal process issued by a court of competent
jurisdiction, Buyer shall promptly provide notice of such demand to Seller and afford Seller an
opportunity to provide any objections or defenses to such demand. Seller shall also be afforded a
reasonable opportunity to participate in all meetings and other communications with any
governmental agencies which relate to Hazardous Materials.

(b) Prior to entry onto the Property to perform any tests or other due diligence
investigations pursuant to this Agreement, each of Buyer’s third party consultants and
contractors shall have obtained a policy or policies of commercial general liability insurance
providing for a combined single limit of not less than One Million Dollars ($1,000,000) per
occurrence and aggregate, covering liability to property or persons for such consultant’s or
contractor’s activities on or about the Property, and naming Seller as an additional insured.
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Proof of the required insurance, reasonably acceptable to Seller, shall be delivered to Seller prior
to any entry onto the Property by Buyer or Buyer’s Representatives.

(c) Seller shall have the right, at Seller’s sole cost and expense, to have one
(1) or more representatives of Seller accompany Buyer and Buyer’s Representatives while they
are on the Property pursuant to this Agreement.

(d) If the Property is damaged in connection with any of Buyer’s activities
pursuant to this Agreement, Buyer, at Buyer’s sole cost and expense, shall immediately repair
such damage and restore the Property to its condition existing immediately prior to such
activities. Until restoration is complete, Buyer shall take all steps necessary to ensure that any
conditions on the Property created by Buyer’s activities do not create any dangerous or unhealthy
conditions on the Property. All such restoration activities shall be done in a manner that does not
interfere with or disturb the rights of any tenants or other occupants of the Property. The
obligations described in this Section 3.2(d) shall survive the termination of this Agreement.

(e) Buyer shall indemnify, defend (with counsel reasonably acceptable to
Seller) and hold harmless Seller for, from and against any and all Claims and Liabilities to the
extent arising out of any entry or activities on the Property by Buyer or Buyer’s Representatives,
but specifically excluding Claims and Liabilities relating to the results of Buyer's inspections or
investigations or the acts of Seller or Seller's agents, employees, consultants, contractors or
representatives. The indemnity, defense and hold harmless obligations contained in this Section
3.2(e) shall survive Close of Escrow or sooner termination of this Agreement.

3.3 Property Materials. No later than five (5) business days following the Effective
Date and continuing throughout the Feasibility Review Period, Seller shall make available to
Buyer for Buyer’s review the following documents relating to the Property to the extent currently
in Seller’s possession or control (such documents being collectively, the “Property Materials”):
(i) all soils, groundwater and environmental reports and engineers’ and consultants’ plans,
reports and studies relating to the physical condition of the Property; (ii) any final and as-built
plans and specifications; (iii) any permits, licenses or other governmental approvals relating to
the Property, (iv) any notices of violation of laws, if any, from any governmental or quasi-
governmental entities related to the Property, (v) other correspondence and notices from any
governmental entities related to the Property, (vi) the Leases; (vii) the Contracts (defined in
Section 4.5), and (viii) all other material information relating to the condition of the Property and
its management and operation, including without limitation, repair and maintenance records, tax
information, rent roll, utility and service statements.

The Property Materials shall be available for review by appointment during normal
business hours on business days at 1327 65" Street, Sacramento, California. Buyer shall have
the right to remove the Property Materials from such location for purposes of making copies
thereof at Buyer’s cost, which copies Buyer may take and use off site. Buyer understands,
acknowledges and agrees that Seller does not make any representation or warranty (and
specifically disclaims any express or implied warranty) as to the accuracy or completeness of the
Property Materials or any other materials provided to Buyer or as to the ability of Buyer or any
other party to rely thereupon, except as expressly provided in this Agreement. Seller shall not
have any liability to Buyer or any of its property managers, officers, employees, agents, affiliates
and representatives in any manner arising from the use of or reliance on the Property Materials
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by Buyer or its property managers, officers, employees, agents, affiliates and/or representatives;
provided, however, the foregoing exculpation shall not apply to the breach of any representations
and warranties made by Seller in Article 8, and shall further not apply to any liability arising
from any fraud on the part of Seller or Seller's agents or employees. Buyer further acknowledges
and agrees that it shall be solely Buyer’s responsibility to conduct investigations of the Property
to determine the presence or existence of any hazardous materials, toxic substances and similar
contaminants and pollutants and to otherwise determine the physical condition and other aspects
of the Property.

ARTICLE 4
TITLE TO PROPERTY: LEASES; CONTRACTS

4.1 Title Policy. Prior to the expiration of the Feasibility Review Period (defined in
Section 5.2), Buyer shall have completed its review of all title matters affecting the Property to
the extent desired by Buyer and shall obtain whatever assurances and/or commitments it desires
from First American Title Insurance Company (the “Title Company”) or such other title
company reasonably acceptable to Buyer and Seller, as to title matters and the title insurance
policy which Buyer desires Title Company to issue to Buyer at the Closing (“Title Policy”). At
Closing Seller shall convey to Buyer fee simple title to the Property by grant deed substantially
in the form attached hereto as Exhibit B (the “Grant Deed”), subject only to the following
(collectively “Permitted Exceptions™):

a. A lien to secure payment of real property taxes and assessments not yet
due and payable;
b. Matters affecting the condition of title created or permitted to be created

by or with the written consent of Buyer;

2, Standard exceptions in an owner’s CLTA title insurance policy (or if
Buyer elects to obtain an ALTA title insurance policy then standard exceptions in an owner’s
ALTA title insurance policy);

d. The Leases;

e, Any other exception existing as of the Closing which has been approved
by Buyer in writing or which has been deemed approved pursuant to this Agreement.

42  ALTA Coverage. Buyer, at its option and at its sole cost and expense, shall have
the right to obtain ALTA extended title insurance coverage in lieu of standard CLTA coverage,
provided, however, that the failure to obtain such extended coverage shall not be a condition to
nor delay the Close of Escrow beyond the Closing Date set forth in Section 7.2.1 below. If
Buyer elects to obtain an ALTA survey, it shall be at Buyer’s sole cost and expense.

43 Seller’s Agreement Not To Encumber. Subject to Section 4.4 below, Seller
agrees during the term of this Agreement not to create or permit any third party to create any title
exceptions or otherwise encumber the Property without Buyer’s consent, which consent shall not
be unreasonably withheld. Failure of the Title Company to issue the Title Policy at Closing shall
not be a default by Seller (except to the extent that the Title Company is prevented from issuing
the required Title Policy due to Seller’s breach of its obligations pursuant to this paragraph
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above); provided, however, that issuance of the Title Policy shall be a condition to Buyer's
obligation to purchase the Property, and if such condition is not satisfied at Closing then Buyer
may terminate this Agreement, and the Deposit and all interest thereon shall be returned to
Buyer.

4.4 Leases. The Property is subject to the Leases. To the extent the Leases have not
expired or been terminated as of the Closing Date or the tenants under the Leases have not
vacated the Property as of the Closing Date, Buyer shall acquire the Property subject to such
Leases, and such Leases shall be assigned to and assumed by Buyer at the Closing pursuant to an
Assignment and Assumption of Leases substantially in the form attached hereto as Exhibit C.
At any time prior to the Closing, Seller shall have the right to modify any of the Leases or enter
into new leases for the Property (in which case such new leases shall constitute part of the
“Leases” as defined in this Agreement) only with Buyer’s prior written consent which shall not
be unreasonably withheld. Seller shall deliver to Buyer no later than three (3) business days
following the Effective Date a copy of all Leases affecting the Property or any part thereof.

4.5 Contracts. All service and supply contracts and equipment warranties affecting
the Property or any part thereof which will remain in effect following the Close of Escrow
(collectively “Contracts”) are identified on Exhibit D-1 attached hereto. Seller shall not enter
into any new service or supply contracts for the Property which cannot be terminated without
cost on thirty (30) days’ notice and which would survive the Closing, nor amend any of the
Contracts, without Buyer’s written consent, such consent not to be unreasonably withheld. Any
new service or supply contact approved by Buyer shall constitute a part of the “Contracts” as
defined in this Agreement. To the extent the Contracts have not expired or been terminated as of
the Closing Date, subject to Buyer’s consent, such Contracts shall be assigned to and assumed by
Buyer at the Closing pursuant to an Assignment and Assumption of Contracts substantially in the
form attached hereto as Exhibit D. Seller shall deliver to Buyer no later than three (3) business
days following the Effective Date a copy of all Contracts affecting the Property or any part
thereof.

ARTICLE 5
BUYER’S CONDITIONS TO CLOSING

The following are conditions precedent to Buyer’s obligation to purchase the Property,
which conditions precedent are solely for the benefit of Buyer and subject to unilateral waiver by
Buyer. Failure of any of the following conditions shall entitle Buyer to terminate this Agreement
and to a return of the Deposit and all interest earned thereon.

5.1 Approval of Title.

(a) Within five (5) business days following the Effective Date, or as soon
thereafter as Title Company can practicably provide such documents, Buyer shall obtain a
preliminary title report prepared by Title Company and any documents listed therein as
exceptions. If Buyer desires an ALTA survey, it shall also obtain one during the Feasibility
Review Period at its sole cost. Not later than 5:00 p.m. California time on the tenth (10th)
business day following the Effective Date (“Buyer’s Title Review Period”) Buyer shall deliver
written notice to Seller (“Buyer’s Title Notice”) of all title matters affecting the Property
disapproved by Buyer in Buyer's sole and absolute discretion (“Disapproved Items”). Buyer’s
failure to deliver Buyer’s Title Notice before expiration of Buyer’s Title Review Period shall be
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deemed to be Buyer’s approval of all existing title matters. Notwithstanding anything to the
contrary contained herein, if Title Company has not delivered an updated Preliminary Title
Report for the Property, together with underlying documents for all exceptions listed therein
prior to 5:00 p.m. P.S.T. on the fifth (5™) business day following the Effective Date, Buyer’s
Title Review Period shall be extended by one business day for each day of such delay. If Buyer
timely notifies Seller of Disapproved Items, Seller shall advise Buyer, within five (5) business
days thereafter, whether Seller will attempt to remove any Disapproved Items prior to the
Closing Date. If Seller fails to notify Buyer of Seller’s election within the time period described
in the prior sentence, Seller shall be deemed to have elected not to attempt to remove any
Disapproved Exceptions. If Seller fails to elect to attempt to remove any Disapproved Items,
Buyer shall have the option of either (1) waiving its disapproval of such Disapproved Items and
proceeding to the Close of Escrow, or (ii) terminating this Agreement. If Buyer fails to notify
Seller of its election within 10 business days after Buyer's receipt of a notice from Seller that
Seller will not attempt to remove the Disapproved Items, Buyer shall be deemed to have elected
to terminate this Agreement. If Seller timely advises Buyer that it will attempt to remove any
Disapproved Items prior to the Closing Date, but some or all of such Disapproved Items are not
cured or deleted as exceptions to title on or before the Closing Date, Buyer shall have the option
of either (i) waiving its disapproval of such Disapproved Items and proceeding to the Close of
Escrow, or (ii) terminating this Agreement. Buyer’s failure to instruct Escrow Holder to proceed
with the Closing shall be deemed to be Buyer’s election to terminate this Agreement pursuant to
the prior sentence. The procurement by Seller of a commitment for the issuance of the Title
Policy, or an endorsement thereto, reasonably acceptable to Buyer insuring Buyer against any
Disapproved Item, shall be deemed a cure by Seller of such Disapproved Item. In no event shall
Seller’s failure to cure or cause the deletion as exceptions to the Title Policy any Disapproved
Items be deemed to be a breach of this Agreement by Seller (except as expressly provided in
Section 4.3 above) or entitle Buyer to any offset against the Purchase Price.

(b) If, following expiration of Buyer’s Title Review Period a new
encumbrance is created against the Property which did not exist prior to expiration of Buyer’s
Title Review Period or which was not listed as an exception on the preliminary title report
obtained by Buyer pursuant to Section 5.1, and was not caused by Buyer’s acts or omissions or
those of Buyer’s Representatives, Buyer shall have the right to object (in Buyer's sole and
absolute discretion) to such new encumbrance by giving written notice of objection to Seller
within five (5) days after Buyer becomes aware of such new encumbrance or prior to the then
scheduled Close of Escrow, whichever is sooner. If such new encumbrance is objected to within
the required time period and is not cured or deleted as an exception to title within twenty five
(25) days after Seller is first notified by Buyer of such objectionable title matter or prior to the
then scheduled Close of Escrow, whichever is sooner, Buyer shall have the option of either
(i) waiving its disapproval of the objectionable item and proceeding to the Close of Escrow, or
(ii) terminating this Agreement, in which event the provisions of Section 5.1(c) shall govern.
Buyer’s failure to instruct the Escrow Holder on or before the Closing to proceed with the
Closing shall be deemed Buyer’s election to terminate this Agreement. The procurement by
Seller or Buyer of a commitment for the issuance of the Title Policy, or an endorsement thereto,
reasonably acceptable to Buyer insuring Buyer against such new encumbrance shall be deemed a
cure by Seller of such new encumbrance. In no event shall Seller’s failure to cure or delete any
exceptions to the Title Policy be deemed to be a breach of this Agreement by Seller (except as
expressly provided in Section 4.3 above) or entitle Buyer to any offset against the Purchase
Price.
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(©) If this Agreement is terminated pursuant to this Section 5.1, the Deposit
and any interest earned thereon shall be returned to Buyer and neither party shall have any
further rights or obligations under this Agreement (other than the Surviving Obligations),
provided however each party shall be responsible for payment of one-half of the Escrow
Cancellation Charges. The term “Escrow Cancellation Charges”, as used in this Agreement
shall mean the costs accrued and charged by Escrow Holder and the Title Company for the
cancellation of Escrow and the preparation of a preliminary title report for the Property.

5.2  Feasibility Review. Provided that Seller has provided the Property Materials to
Buyer within five (5) days following the Effective Date pursuant to Section 3.3, or has otherwise
provided Buyer with access to the Property Materials pursuant to Section 3.3, Buyer shall have
approved, in its sole and absolute discretion, not later than 5:00 p.m. California time on the forty-
fifth (45™) day following the Effective Date (the “Feasibility Review Termination Date”) all
matters relating to the Condition of the Property and the feasibility of Buyer’s development plan
therefore (other than title matters, which shall be governed by Section 5.1 above). The period
commencing on the Effective Date and terminating on the Feasibility Review Termination Date
is hereafter referred to as the “Feasibility Review Period”). If Seller fails to provide the
Property Materials or access thereto within the time specified in this Section, then the Feasibility
Review Period shall be extended by one business day for each day of delay.

Buyer may elect, at any time prior to the expiration of the Feasibility Review Period, to
terminate this Agreement as a result of Buyer’s disapproval of the condition of the Property,
including without limitation the environmental condition of the Property or its suitability for
Buyer’s intended use. If Buyer fails to notify Seller of Buyer’s approval or disapproval by
written notice delivered to Seller, on or before expiration of the Feasibility Review Period, Buyer
shall be deemed to have disapproved the condition of the Property and to have elected to
terminate this Agreement. If this Agreement is terminated pursuant to the foregoing provisions
of this Section 5.2 prior to expiration of the Feasibility Review Period, the Deposit and any
interest accrued thereon while in Escrow shall be returned to Buyer, less an amount equal to one-
half the Escrow Cancellation Charges; and neither party shall have any further rights or
obligations under this Agreement (other than the Surviving Obligations).

53 Notice to Tenants; Tenant Estoppels. Buyer’s obligation to purchase the Property
shall be conditioned on receipt by Buyer, within ten (10) days prior to the expiration of the
Feasibility Review Period of an estoppel certificate (“Estoppel Certificate”) executed by each
tenant and subtenant of the Property in form substantially similar to Exhibit G attached hereto,
and delivery to Buyer by each tenant and subtenant of an update to such certificate (the
"Estoppel Updates") dated no earlier than five (5) days prior to the Closing Date stating that
there has been no material adverse change in the certifications made by the tenant or subtenant in
its Estoppel Certificate. If Buyer terminates this Agreement for failure of the condition described
in this Section 5.3, Buyer shall be entitled to a return of the Deposit and any interest earned
thereon while in Escrow and thereafter neither party shall have any further rights or obligations
under this Agreement (other than the Surviving Obligations). Prior to the Closing, Seller shall
execute a notice, substantially in the form of Exhibit H attached hereto, which Seller shall send
to each tenant under each of the Leases informing such tenant of the sale of the Property and of
the assignment to Buyer of Seller’s interest in, and obligations under, the Leases (including, if
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applicable, any security deposits) and directing that all rent and other sums payable after
the Closing under each Lease shall be paid to Purchaser as set forth in the notice.

5.4  Compliance by Seller. It is a further condition to Buyer's obligation to purchase
the Property that on the Closing Date, Seller shall not be in material default of Seller’s
obligations under this Agreement, and that all of Seller’s representations and warranties set forth
in this Agreement continue to be true, correct and unchanged in all material respects as of the
Close of Escrow. If Buyer terminates this Agreement for failure of the condition described in
this Section 5.4, Buyer shall be entitled to a return of the Deposit and any interest earned thereon
while in Escrow and thereafter neither party shall have any further rights or obligations under
this Agreement (other than the Surviving Obligations).

5.5 Absence of Adverse Events. It is a further condition to Buyer’s obligation to
purchase the Property that on the Closing Date there shall be an absence of any events that, as
reasonably determined by Buyer, materially and adversely affect the Property and/or Buyer’s
planned uses of the Property. If Buyer terminates this Agreement for failure of the conditions
described in this Section 5.5, Buyer shall be entitled to a return of the Deposit and any interest
earned thereon while on deposit in Escrow, and thereafter neither party shall have any further
rights or obligations under this Agreement (other than the Surviving Obligations).

5.6  Simultaneous Close Contingency. It is a further condition to Buyer’s obligation
to purchase the Property that on the Closing Date, concurrently with Seller’s conveyance of the
Property to Buyer, Seller shall also convey the real property known as Sacramento County
Assessor’s parcel numbers 072-0260-003, 072-0260-037, and 072-0260-042 to Buyer pursuant
to that certain Real Property Gift Agreement dated as of the date hereof and executed by Buyer
and Seller.

5.7  Financing Contingency. Buyer shall have the right to terminate this Agreement
by written notice (“Financing Cancellation Notice”) delivered to Seller within 45 days
following the Effective Date if Buyer is unable to obtain financing commitments or assurances
that financing is available on terms reasonably acceptable to Buyer and in an amount adequate to
finance the acquisition of the Property Upon receipt of such notice, Escrow Agent shall return
the Deposit to Buyer together with interest accrued thereon, this Agreement shall terminate, and
the parties shall have no further rights or obligations hereunder other than the Surviving
Obligations; provided however, if Buyer terminates this Agreement pursuant to this Section,
Buyer shall pay any Escrow Cancellation Charge, and provided further that if Buyer does not
deliver the Financing Cancellation Notice prior to 5:00 p.m. P.S.T. on the date which is 30 days
following the Effective Date, Seller shall be entitled to retain the Deposit.

ARTICLE 6
SELLER'S CONDITIONS TO CLOSING

It is a condition precedent to Seller’s obligation to sell the Property that on the Closing
Date (i) Buyer shall not be in material default of Buyer’s obligations under this Agreement, and
(i1) Buyer’s representations and warranties set forth in Section 8.2 made as of the Effective Date
continue to be true, correct and unchanged in all material respects as of the Close of Escrow. It
is a further condition to Seller’s obligation to sell the Property that on the Closing Date,
concurrently with Seller’s conveyance of the Property to Buyer, Seller shall also convey, and
Buyer shall accept, the real property known as Sacramento County Assessor’s parcel numbers
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072-0260-003, 072-0260-037, and 072-0260-042 pursuant to that certain Real Property Gift
Agreement dated as of the date hereof and executed by Buyer and Seller.

The conditions precedent described in this Article 6 are solely for the benefit of Seller
and can be unilaterally waived by Seller. If Seller terminates this Agreement for failure of the
conditions described in Article 6, Buyer shall be entitled to a return of the Deposit and any
interest earned thereon while on deposit in Escrow, unless Seller is entitled to retain the Deposit
and such interest as liquidated damages pursuant to Section 2.4.

ARTICLE 7
OPENING AND CLOSING OF ESCROW

7.1 Opening of Escrow and Escrow Instructions. Not later than two (2) business days
after the Effective Date, Buyer shall deliver the Initial Deposit into the escrow opened for this
transaction (“Escrow”) with First American Title Company located at 1610 Arden Way, Suite
190, Sacramento, CA 95815 (“Escrow Holder”) or such other title company as mutually agreed
upon by the parties. If the Initial Deposit has not been deposited into Escrow by the end of the
second business day after the Effective Date, this Agreement, and the terms and conditions
contained herein, shall be null and void and of no further force and effect, unless Seller and
Buyer agree in writing to an extension of such time period.

7.2 Closing.

7.2.1 Closing Date. The consummation of the transaction contemplated by this
Agreement and recording of the Grant Deed (the “Closing” or “Close of Escrow”) shall occur
and delivery of all items to be made at the Closing under the terms of this Agreement shall occur
on the date that is not later than thirty (30) days following the expiration of the Feasibility
Review Period (the “Closing Date”) unless the Parties mutually agree to an extension of time.
The Parties agree that at the election of Buyer, the Closing Date may be extended by an
additional 30 days if Buyer delivers to Seller notice of Buyer’s election to extend together with
an Extension Fee of $25,000 not later than 21 days following the expiration of the Feasibility
Review Period. The Extension Fee shall be nonrefundable except in the event of Seller’s
material breach, and shall not be credited against the Purchase Price.

7.2.2 Failure to Close. If the Closing does not occur on or before the Closing
Date as such may be extended pursuant to Section 7.2.1, then either party not then in default may
elect to terminate this Agreement and cancel Escrow by giving written notice of such termination
and cancellation to the other party and to Escrow Holder. In the event of such termination and
cancellation, neither party shall have any further obligations hereunder (other than the Surviving
Obligations, and except as provided in this Section relating to reservation of rights against a
defaulting party) and, unless the Escrow fails to close due to a default by Seller or due to a
failure of a condition to Buyer's obligation or as otherwise expressly provided in this Agreement,
the Deposit and any interest accrued thereon while in Escrow shall be paid to and retained by
Seller as liquidated damages as provided for in Section 2.4 (unless this Agreement expressly
provides for the payment of such funds to Buyer) and all documents and other instruments shall
be returned to the party depositing the same into Escrow. If neither party is in default, then the
Escrow Cancellation Charges shall be shared equally between Buyer and Seller, unless otherwise
expressly provided in the Agreement. If only one of the parties hereto is in default or if this
Agreement expressly so provides, then such defaulting party shall pay for the entire Escrow
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Cancellation Charges. Except as otherwise provided for in Section 2.4 of this Agreement, the
termination of this Agreement and cancellation of the Escrow, as provided herein, shall be
without prejudice to whatever legal rights, as said rights may be limited by the terms contained
in this Agreement, that Buyer or Seller may have against each other arising out of this
Agreement and the Escrow. If neither party so elects to terminate this Agreement and cancel
Escrow, Escrow Holder shall be instructed to close the Escrow as soon as possible.

7.3 Deliveries by Seller. Within sufficient time to allow Close of Escrow to occur on
the Closing Date, Seller shall deposit with Escrow Holder the following items:

7.3.1 Grant Deed. The Grant Deed duly executed by Seller with signatures
notarized for recording.

7.3.2 Transfer Tax Letter. A Transfer Tax Statement duly executed by Seller in
the form of Exhibit E. Escrow Holder shall request that the amount of the documentary transfer
tax due (if any) be shown on a separate paper and affixed to the Grant Deed by the County
Recorder after the permanent record is made, which request shall be in the form of Exhibit E.

7.3.3 Non-Foreign Status Certificate. = A Non-Foreign Status Certificate
pursuant to Internal Revenue Code section 1445.

7.3.4 California Form 593 W. A California Form 593 W to the extent applicable

to Seller.

7.3.5 Assignment of Leases. Three (3) counterpart originals of an Assignment
and Assumption of Leases substantially in the form of Exhibit C (“Assignment of Leases”),
duly executed by Seller.

7.3.6 Assignment of Contracts. Three (3) counterpart originals of an
Assignment and Assumption of Contracts substantially in the form of Exhibit D (“Assignment
of Contracts”), duly executed by Seller.

7.3.7 BillofSale. Three (3) counterpart originals of a Bill of Sale
substantially in the form of Exhibit F, duly executed by Seller.

7.3.8 Other Documents. The Estoppel Updates, originals of the assigned
Contracts, originals of the assigned Leases, all licenses and permits for the improvements located
on the Property, all security deposits paid by Tenants, any letters of credit held by Seller under
the Leases, such evidence as Buyer’s counsel or the Title Company may require as to the
authority of the person(s) executing documents on behalf of Seller, and all leasing and property
files and records for the Property, including those maintained by the property manger for the
Property, and such other documents, instruments, data, records, correspondence and agreements
which Seller is obligated to provide to Buyer pursuant to this Agreement which have not
previously been delivered. Seller shall cooperate with Buyer in order to effect the transfer to
Buyer of any letters of credit held by Seller under the Leases and to substitute Buyer as the
beneficiary under such letters of credit.

7.4 Deliveries by Buyer. Within sufficient time to allow Close of Escrow to occur on
the Closing Date, Buyer shall deposit with Escrow Holder the following items:
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7.4.1 Purchase Price. Within sufficient time to allow Close of Escrow to occur
on the Closing Date, Buyer shall deposit with Escrow Holder a sum, which when added to the
Deposit then in Escrow equals the Purchase Price plus Buyer’s share of the prorations and costs
of Escrow which are required pursuant to this Article to close Escrow less any sum payable by
Seller pursuant to Section 3.1.4.

7.4.2 Assignment of Leases. Three (3) counterpart execution originals of the
Assignment of Leases, duly executed by Buyer.

7.4.3 Assignment of Contracts. Three (3) counterpart execution originals of the
Assignment of Contracts, duly executed by Buyer.

7.4.4 Certificate of Acceptance. A duly executed and acknowledged Certificate
of Acceptance substantially in the form attached hereto in Exhibit B.

7.4.5 Other Documents. Any other documents, instruments, data, records,
correspondence or agreements called for hereunder which have not been previously delivered.

7.5 Other Instruments. Seller and Buyer shall each deposit such other instruments
and take such other actions as are reasonably required by Escrow Holder or otherwise required to
close the Escrow and consummate the purchase of the Property in accordance with the terms of
this Agreement, including without limitation escrow instructions consistent with this Agreement.

7.6  Prorations. All revenues and expenses of the Property, including without
limitation real property taxes, special taxes, assessments and utility fees and/or deposits, shall be
prorated and apportioned between Buyer and Seller as of 12:01 a.m. on the Closing Date, so that
Seller bears all expenses with respect to the Property, and has the benefit of all income with
respect to the Property, through and including the date immediately preceding the Closing Date.
Seller and Buyer hereby agree that any of the aforesaid prorations which cannot be calculated
accurately as of the Closing Date shall be prorated on the basis of the parties’ reasonable
estimates, and shall be recomputed sixty (60) days after the Closing Date or as soon thereafter as
is reasonably practical. Either party owing the other party a sum of money based on such
subsequent proration adjustment shall promptly pay said sum to the other party, and, if payment
is not made within ten (10) business days after delivery of a bill therefor, shall pay interest
thereon, at the lesser of the rate of ten percent (10%) per annum or the highest rate that a party is
allowed to contract for by law, from date of delivery of the bill to the non-paying party to the
date of payment.

7.7  Special Taxes, Bonds or Assessments. If, at the time of Closing, any portion of
the Property is affected by an assessment or other charge, whether for taxes or bonds, or interest
thereon, which is or may become payable in installments, and an installment payment of such
assessment is then a lien, then such installment shall be prorated as of midnight of the day
preceding the Close of Escrow. All installments not yet due whether or not the same have been
prepaid shall be prorated as of midnight of the day preceding the Close of Escrow. Any prepaid
assessments made in advance of its due date shall be credited to Seller.

7.8  Costs and Expenses. Subject to any other allocation of costs and expenses set
forth in this Agreement, in the event the Closing does occur, the costs and expenses of Escrow
upon Close of Escrow shall be allocated as follows: Seller shall pay the premium for the Title
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Policy in the amount of the premium for a CLTA Standard Coverage Owner’s Policy of Title
Insurance issued in the amount of the Purchase Price with endorsements issued pursuant to
Section 5.1), all of the County transfer taxes applicable to the sale, and one-half of the escrow
and recording fees. Buyer shall pay the premium for the Title Policy to the extent it exceeds the
cost that Seller is required to pay pursuant to the prior sentence, and one-half of the escrow and
recording fees. Buyer and Seller shall each pay one-half (1/2) of the city transfer taxes
applicable to the sale. All other costs and charges of the Escrow shall be shared by Buyer and
Seller.

7.9 Disbursement of Funds. On the Close of Escrow, Escrow Holder shall be
instructed to disburse the Purchase Price less (a) Seller’s share of prorations as determined
pursuant to Sections 7.6 and 7.7, and (b) Seller’s share of costs of Escrow pursuant to
Section 7.8, in immediately available funds, as directed by Seller.

7.10 Delivery of Documents. Immediately following the Close of Escrow, Escrow
Holder shall deliver all instruments and documents as follows:

(a) Escrow Holder shall deliver to Seller:

(1) A copy of the Grant Deed executed by Seller, showing recording
information, and certified by the Escrow Holder as being a true and complete copy of the Grant
Deed recorded in the Official Records;

(i) A copy of the Transfer Tax Letter, Non-Foreign Status Certificate,
and California Form 593-W, two (2) fully executed counterpart originals of the Assignment of
Leases, two (2) fully executed counterpart originals of the Assignment of Contracts, and two (2)
fully executed originals of the Bill of Sale;

(iii)  The Purchase Price, less costs and prorations chargeable to Seller
pursuant to this Agreement; and

(iv) A copy of all other documents deposited into Escrow.
(b)  Escrow Holder shall deliver to Buyer:

(1) A copy of the Grant Deed signed by Seller, showing recording
information, and certified by the Escrow Holder as being a true and complete copy of the Grant
Deed recorded in the Official Records, with original to follow;

(i) A copy of the Transfer Tax Letter, Non-Foreign Status Certificate,
and California Form 593-W;

(iii)  One (1) fully executed counterpart original of the Assignment of
Leases, one (1) fully executed counterpart original of the Assignment of Contracts, and one (1)
fully executed counterpart original of the Bill of Sale;

(iii)  the Title Policy; and

(v) A copy of all other documents deposited into Escrow.
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7.11 Supplemental Taxes. Seller and Buyer acknowledge that the Property may be
subject to supplemental taxes due as a result of change of ownership taking place through this
Escrow. Any supplemental taxes due to events occurring prior to the Closing shall be prorated
as of the date of Closing. Any necessary adjustment due either party on receipt of a
supplemental tax bill will be made by the parties outside of this Escrow.

ARTICLE 8
REPRESENTATIONS, WARRANTIES AND COVENANTS

8.1 Representations and Warranties of Seller. Seller and each partner thereof hereby
represent and warrant to Buyer as of the date of this Agreement and as of the Closing Date as
follows, and Seller hereby covenants to inform Buyer in writing of any material change affecting
any of the following prior to the Close of Escrow. In this Article 8, each use of the term “Seller”
shall mean Seller, each general partner of Seller, and each general partner of Geremia Bros., a
California general partnership.

(1) Organization. Kilgore Business Park, a California general partnership is a
duly organized California general partnership with the authority to own and convey the Property.

(ii)  Enforceability. This Agreement and all documents executed by Seller in
connection with the transactions contemplated by this Agreement are (provided Buyer has duly
executed those documents requiring Buyer’s signature) legal, valid, and binding obligations of
Seller, do not and at the time of Closing will not violate any provision of any agreement or
judicial order to which Seller is a party or to which Seller or the Property is subject; and do not
and at the time of Closing will not require the consent, approval or authorization of any other
person.

(iii)  Material Documents. The Property Materials made available for Buyer’s
review by Seller or delivered to Buyer are true and complete copies of all such documents in the
possession or control of Seller. The Property Materials are all of the material documents in the
possession or control of Seller that affect the Property.

(iv)  Natural Hazard Disclosure. Except as disclosed in the reports prepared by
or for Seller and which will be made available for review as part of the Property Documents as
described in Section 3.3 (collectively the “Natural Hazard Disclosure Report”) or any of the
other Property Materials, Seller has no knowledge that the Property is located within one of the
natural hazard disclosure zones referred to in the Natural Hazard Disclosure Report.

(v)  Leases. The Leases identified on Exhibit C-1 are all of the leases
currently in effect with respect to the Property. The copies of such Leases delivered to Buyer by
Seller are true and correct copies of all Leases affecting the Property. As of the Effective Date,
and as of the Close of Escrow: (i) Seller has no knowledge of any default under any of the
Leases on the part of Seller or any tenant or subtenant, (i1) Seller has not accepted rent from any
tenant or subtenant for more than one month in advance, (iii) Seller has no outstanding
obligations to undertake any construction of tenant improvements, (iv) Seller has fully performed
all of its obligations under the Leases, and Seller is aware of no circumstance that would entitle
any tenant or subtenant to withhold, offset or deduct any sum from rent payable pursuant to any
Lease, (v) except as disclosed in writing to Buyer, no person or entity has any option to purchase
or lease any portion of the Property or to expand, renew, extend or cancel any rights or
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obligations existing under any Lease, (vi) Seller has disclosed in writing to Buyer all deposits
paid by tenants.

(vi) Contracts. The Contracts identified on Exhibit D-1 are all of the
contracts affecting the Property to which Seller is a party. The copies of such Contracts delivered
to Buyer by Seller are true and correct copies of such documents in Seller’s possession. As of
the Effective Date, Seller has no knowledge of any defaults under the Contracts.

(vii)  Use. Seller has received no written notice of any violation of building
codes, environmental, zoning or land use laws, subdivision laws, or any other local, state or
federal law, regulation, code or ordinance applicable to the Property.

(viii)  Environmental. To the best of Seller’s knowledge, except as disclosed in
the Property Materials, neither the Property nor any adjoining property is in violation of any
local, state, or federal law, ordinance, regulation, or requirement (including without limitation
Environmental Laws) relating to industrial hygiene, environmental conditions, Hazardous
Materials, toxic materials or wastes or other similar materials or wastes, and Seller has not
received notice of any governmental inquiry or proceeding with respect thereto. To the best of
Seller’s knowledge, except as disclosed in the Property Materials, neither Seller nor any tenant or
other third party (including, without limitation, prior owners or operators of the Property and
adjacent landowners) has used, generated, manufactured, produced, kept, stored, refined,
transported, released, discharged or disposed of radioactive materials or wastes, Hazardous
Materials or wastes, toxic materials or wastes (including, without limitation, asbestos containing
materials and PCBs), or other similar materials or wastes, on, under, over or about the Property.
To the best of Seller’s knowledge, except as disclosed in the Property Materials, there are no
underground storage tanks located on, under, or about the Property.

(1x) Litigation. Seller has not initiated, nor has Seller been served with any
notice of litigation pending or threatened against Seller, nor to the best of Seller’s knowledge is
there any basis therefor, that arises out of the ownership of the Property, or that detrimentally
affects or might detrimentally affect (i) the use or operation of the Property for its present or
intended purpose, (ii) the value of the Property, or (iii) the ability of Seller to perform its
obligations under this Agreement.

The representations and warranties set forth in this Article 8 are based upon the actual
knowledge of Seller with no duty to investigate, and shall survive the Closing only for a period
of two (2) years, and no action or proceeding thereon shall be valid or enforceable, at law or in
equity or otherwise, if a legal action or proceeding is not commenced within such two-year
period. If prior to the Closing, Buyer obtains actual knowledge that any representation or
warranty set forth in this Article 8 is inaccurate, incomplete or misleading, and Buyer
nonetheless proceeds with the Closing Seller shall have no liability for any such matters
regarding which Buyer had knowledge prior to the Closing.

8.2  Representations and Warranties of Buyer. Buyer hereby represents, warrants and
covenants to Seller as of the date of this Agreement and as of the Close of Escrow, and which
shall survive Close of Escrow, as follows:

8.2.1 Organization: Buyer is a municipality duly organized and validly existing
and qualified to enter into and perform this Agreement.
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8.2.2 Enforceability. This Agreement and all documents executed by Buyer
which are to be delivered to Seller at the Closing are, provided Seller has duly executed those
documents requiring Seller’s signature, legal, valid, and binding obligations of Buyer, do not and
at the time of Closing will not violate any provisions of any agreement or judicial order to which
Buyer is a party or to which it is subject, and do not and at the time of Closing will not require
the consent, approval or authorization of any other person.

8.2.3 Bankruptcy. No petition in bankruptcy (voluntary or otherwise),
assignment for the benefit of creditors, or petition seeking reorganization or arrangement or other
action under federal or state bankruptcy or insolvency laws is pending against or contemplated
by Buyer.

8.3  Mutual Representations and Covenants, Brokers and Finders. Each party to this
Agreement represents and warrants to the other that it has had no dealings with any real estate
broker, agent or finder in connection with the negotiation of this Agreement that would entitle
any such party to a fee or commission in connection with the sale of the Property. In the event of
a claim for broker’s fee, finder’s fee, commission or other similar compensation in connection
herewith, Seller, if such claim is based upon any agreement alleged to have been made by Seller,
hereby agrees to indemnify and defend with counsel reasonably acceptable to Buyer and hold
Buyer and Buyer’s affiliates, its and their officers, agents, servants, employees, successors and
assigns harmless against any and all Claims and Liabilities which Buyer may sustain or incur by
reason of such claim. On the other hand, in the event of a claim for brokers fee then the
provisions of this Section shall survive the Close of Escrow or termination of this Agreement.

ARTICLE 9
CONDEMNATION AND CASUALTY

9.1 Condemnation. If, prior to the Close of Escrow, a governmental agency
commences or imminently threatens in writing to commence any eminent domain proceedings to
take any portion of the Property, Buyer shall have the right to terminate this Agreement and upon
such termination the Deposit, plus interest, shall be returned to Buyer. With respect to any
condemnation occurring after the Effective Date and if, as a result thereof, Buyer has not
terminated this Agreement, then the net proceeds of condemnation awards payable to Seller by
reason of such condemnation of the Property shall be paid to Buyer (to the extent received by
Seller as of the Close of Escrow) or shall be assigned to Buyer (to the extent not received by
Seller as of the Close of Escrow) upon the Close of Escrow, and Buyer shall complete the
purchase of the Property without reduction of the Purchase Price.

9.2  Casualty. If, prior to the Close of Escrow, any improvements on the Property are
damaged by fire, flood, earthquake or any other casualty, Buyer shall have the right to terminate
this Agreement and upon such termination the Deposit, plus interest, shall be returned to Buyer.
With respect to any casualty occurring after the Effective Date and if, as a result thereof, Buyer
has not terminated this Agreement, then any insurance proceeds payable to Seller by reason of
such casualty shall be credited to Buyer (to the extent received by Seller as of the Close of
Escrow) or shall be assigned to Buyer (to the extent not received by Seller as of the Close of
Escrow) upon the Close of Escrow, and Buyer shall complete the purchase of the Property
without reduction of the Purchase Price; provided however that the Purchase Price shall be
reduced by the amount of any insurance deductible.
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ARTICLE 10
Intentionally omitted.

ARTICLE 11
MISCELLANEOUS

11.1 Agreement Expenses. The parties agree to bear their respective expenses,
incurred or to be incurred in negotiating and preparing this Agreement.

11.2  Satisfaction or Waiver of Contingencies. The consummation of the Closing shall
be conclusive evidence that the contingencies and conditions to Closing have been fully satisfied
or waived. Upon the Closing, Buyer shall be deemed to have waived any breach by Seller under
this Agreement, except for (i) any fraud by Seller, (i1) any material breach of a representation or
warranty set forth in Article 8 unless Buyer was aware of such breach as of the Closing, or (iii)
any breach of a covenant, representation or warranty that is intended by the express terms of this
Agreement to survive the Closing.

11.3  Successors and Assigns. This Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and their respective successors, heirs, executors, trustees,
administrators and assigns, except that Buyer’s interest under this Agreement may not be
assigned, encumbered or otherwise transferred, whether voluntarily, involuntarily, by operation
of law or otherwise without Seller’s consent, which consent shall not be unreasonably withheld,
and provided that at least fifteen (15) days prior to the then schedule Closing Date Buyer has
given Seller written notice of the assignment (including the full legal name and address of the
proposed assignee and other information necessary for an alternate set of closing documents to
be prepared and executed naming the proposed assignee), together with a fully executed original
of the assignment. Any assignment, encumbrance or other transfer in violation of the foregoing
shall be void and shall be a default by Buyer hereunder. Notwithstanding the foregoing, any
assignment shall not relieve Buyer from any of its obligations under this Agreement, including
without limitation all of Buyer’s indemnification, defense and hold harmless obligations under
this Agreement (whether accruing before or after Closing), all of which shall survive the Close of
Escrow or sooner termination of this Agreement, and as to which Buyer shall remain jointly and
severally liable with any assignee of Buyer before and after Close of Escrow. Any increase in the
Purchase Price payable by an assignee of Buyer, or additional consideration paid by any assignee
of Buyer shall be shared equally by Seller and Buyer, with Seller’s portion due on the earlier of
Close of Escrow or the date the increase in Purchase Price or additional consideration is released
from Escrow or paid by Buyer’s assignee outside of Escrow.

11.4 Parties in Interest. Except as expressly provided in this Agreement, nothing in
this Agreement, whether express or implied, is intended to confer any rights or remedies under or
by reason of this Agreement on any persons other than the parties to it and their respective
successors and assigns, nor is anything in this Agreement intended to relieve or discharge the
obligation or liability of any third persons to any party to this Agreement, nor shall any provision
give any third persons any right to subrogation or action over or against any party to this
Agreement.
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11.5 Entire Agreement. This Agreement together with the Exhibits attached hereto and
incorporated herein by this reference, constitutes the entire agreement between the parties
pertaining to the subject matter contained in it and supersedes all prior or contemporaneous oral
or written agreements, representations, statements, documents, or understandings of the parties.

11.6 Amendment. No supplement, modification, or amendment of this Agreement
shall be binding unless executed in writing by the party to be bound.

11.7 Waiver. No waiver of any of the provisions of this Agreement shall be deemed,
or shall constitute, a waiver of any other provision, whether or not similar, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the
party making the waiver.

11.8 Timeliness. Seller and Buyer hereby acknowledge and agree that time is strictly
of the essence with respect to each and every term, condition, obligation and provision hereof.

11.9 Notices. Any notice or other communication required or permitted to be given
under this Agreement (“Notices”) shall be in writing and shall be (i) personally delivered;
(ii) delivered by a reputable overnight courier; (iii) delivered by certified mail, return receipt
requested and deposited in the U.S. Mail, postage prepaid; or (iv) delivered by telecopy.
Telecopy notices shall be deemed received upon transmission during regular business hours, (i.e.
Monday through Friday between 8:00 a.m. and 5:00 p.m., California time, legal holidays
observed in California excepted) or otherwise on the next business day, and provided that a copy
of such notice is forwarded by United States Mail or reputable overnight courier no later than the
first business day following the day that the facsimile transmission occurs. Non-telecopy notices
shall be deemed received at the earlier of actual receipt or (i) one (1) business day after deposit
with a reputable overnight courier as evidenced by a receipt of deposit; or (ii) three (3) business
days following deposit in the U.S. Mail, as evidenced by a return receipt. Notices shall be
directed to the parties at their respective addresses shown below, or such other address as either
party may, from time to time, specify in writing to the other in the manner described above:

If to Seller: Geremia Bros., a general partnership
c/o Anthony Geremia
1327-65" Street
Sacramento, California 95826

Richard G. Stewart
5125 Romero Way
Fair Oaks, California 95628

Willard E. Overholtzer
10901 Folsom Boulevard, Suite C
Rancho Cordova, CA 95670

With a copy to: Glen C. Shea, Esq.
11341 Gold Express Drive, Suite 110
Gold River, CA 95670
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Telephone (916) 638-5566
Fax: (916) 631-8188

If to Buyer: William Thomas
Chief Financial Officer
City of Rancho Cordova
3121 Gold Canal Drive
Rancho Cordova, California 95670
Telephone (916) 942.0266
Fax: (916)

With a copy to: City Attorney, City of Rancho Cordova
c/o Meyers, Nave, Riback, Silver & Wilson
555 12" Street, Ste. 1500
Oakland, California 94607
Telephone (510) 808-2000
Fax: (510) 444-1108

11.10 Governing Law and Venue. This Agreement shall be construed in accordance
with, and governed by, the laws of the State of California. Any action or proceeding brought by
any party in which this Agreement is subject, shall be brought in the County of Sacramento,
California.

11.11 Effect of Headings. The headings of the paragraphs of this Agreement are
included for purposes of convenience only, and shall not affect the construction or interpretation
of any of its provisions.

11.12 Invalidity. Any provision of this Agreement which is invalid, void, unenforceable
or illegal, shall not affect, impair, or invalidate any other provision of this Agreement, and such
other provisions of this Agreement shall remain in full force and effect.

11.13 Counterparts. This Agreement may be executed simultaneously in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

11.14 Number and Gender. When required by the context of this Agreement, each
number (singular and plural) shall include all numbers, and each gender shall include all genders.

11.15 Recording. Neither this Agreement nor any memorandum thereof shall be
recorded by the parties.

11.16 Further Assurances. Each party to this Agreement agrees to execute,
acknowledge, and deliver such further instruments as may be reasonably necessary or desirable
to accomplish the intent and purpose of this Agreement, provided that the party requesting such
further action shall bear all costs and expenses related thereto.

11.17 Advice of Professionals. Each party has had the opportunity to be advised by
legal counsel and other professionals in connection with this Agreement, and each party has
obtained such advice as each party deems appropriate.
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11.18 Negotiated Terms. The parties agree that the terms and conditions of this

Agreement are the result of negotiations between the parties and that this Agreement shall not be
construed in favor of or against any party by reason of the extent to which any party or its
professionals participated in the preparation of this Agreement.

11.19 Recitals and Exhibits. The recitals set forth in this Agreement and in any
Exhibit hereto are incorporated by reference and constitute a material part of this Agreement.

11.20 Professional Fees and Costs. If any legal or equitable action, arbitration,
bankruptcy, reorganization, or other proceeding, whether on the merits, application, or motion, or
otherwise is brought or undertaken to enforce this Agreement, or because of an alleged dispute,
breach, default, or misrepresentation in connection with any of the provisions of this Agreement,
then the prevailing party or parties in such action or proceeding shall be entitled to recover
reasonable attorneys’ and other professionals’ fees, court costs and other expenses incurred in
such action or proceeding, in addition to any other relief to which such party may be entitled.
The parties intend this provision to be given the most liberal construction possible and to apply
to any circumstances in which such party reasonably incurs expenses. The provisions of this
Section shall survive the Close of Escrow or the termination of this Agreement.

11.21 Confidentiality; Delivery of Documents. All written information, studies and
reports relating to the Property obtained by Buyer from Seller shall remain confidential prior to
the Closing, except to the extent such information is required to be disclosed to a third party by
law or by court order. If the transaction contemplated herein fails to close for any reason, Buyer
shall deliver and return to Seller, at no cost to Seller, and as a pre-condition to the return of any
Deposit or interest accrued thereon while in Escrow to the extent required to be returned
pursuant to the other sections of this Agreement, copies of all Property Materials. Except as
required by law, Buyer agrees to cause anyone to whom Buyer discloses any confidential
information to keep same confidential, and to further keep the contents of this Agreement
confidential. Except as required by law, Buyer agrees that no publicity or press release to the
general public with respect to this transaction shall be made by Buyer or any third party to whom
Buyer discloses such information, without the prior written consent of Seller. Buyer hereby
agrees to indemnify and defend with counsel reasonably acceptable to Seller and hold Seller
harmless against any and all Claims and Liabilities which Seller may sustain or incur by reason
of Buyer’s breach of its obligations pursuant to this Section 11.21. Seller agrees that the
foregoing confidential information may be disclosed to Buyer’s officers, members, managers,
and employees, as well as to public officials in connection with its application for entitlements,
as and as well as to Buyer’s outside legal counsel, accountants, advisors, consultants, and
prospective lenders and investors. Buyer, hereby covenants, represents and warrants that each of
its members, managers, officers, employees, consultants, legal counsel, lenders and others to
whom the Property Materials and other confidential information will be disclosed will be
informed of the terms of this confidentiality provision and shall be directed to treat and maintain
all such information in confidence subject to and in accordance with the terms of this
confidentiality provision. The provisions of this Section shall survive the termination of this

Agreement.

11.22 Not an Offer. The submission of this Agreement to Buyer for review or signature
does not constitute an offer to sell the Property to Buyer or the granting of an option or other
rights with respect to the Property to Buyer. No agreement with respect to the purchase and sale
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of the Property shall exist, and this writing shall have no binding force or effect, until executed
and delivered by both Seller and Buyer.

11.23 Back-Up Offers. Until the Close of Escrow, Seller shall have the right to continue
to present the Property for sale and accept “back-up” offers, subject to Buyer’s rights under this
Agreement.

11.24 Severability. Any provision of this Agreement which is determined by a court of
competent jurisdiction to be invalid or unenforceable shall be invalid or unenforceable only to
the extent of such determination, which shall not invalidate or otherwise render ineffective any
other provision of this Agreement.

11.25 Intentionally omitted.

11.26 Business Day. Notwithstanding any other provision of this Agreement, if the due
date of a party’s obligation under this Agreement falls on a Saturday, Sunday or legal holiday
observed in California, the due date for such performance shall be extended to the next business
day.

11.27 Tax Deferred Exchange. Seller may consummate the sale and purchase of the
Property as part of a like-kind exchange pursuant to Section 1031 of the Internal Revenue Code,
as amended. If Seller requests, Buyer agrees to reasonably cooperate with Seller (including
without limitation execution of documents reasonably requested by Seller), provided: (i) there
shall be no delay in the Closing Date; (i1) Seller shall not be released from its obligations under
this Agreement if the exchange fails for any reason, and Seller shall remain obligated to sell the
Property in accordance with this Agreement; (iii) Seller shall reimburse Buyer for any fees and
costs incurred by Buyer as a result of Seller’s exchange or attempted exchange, including
without limitation costs and expenses of Buyer’s consultants; (iv) Buyer shall not assume any
additional liabilities or obligations including without limitation the acquisition of any property,
or the assumption of any liability, as a result of the exchange or attempted exchange; and (v)
Seller shall indemnify, defend and hold Buyer harmless from and against all Claims and
Liabilities resulting from the Seller’s exchange or attempted exchange. Buyer hereby disclaims
any responsibility for the qualification for Seller’s benefit of the transactions contemplated by
this Agreement as a tax-deferred exchange under Internal Revenue Code Section 1031, as
amended, and Seller agrees that Buyer shall not be liable for any tax liability, interest or penalties
arising thereunder by virtue of Buyer’s cooperation in the consummation of any such exchange
or attempted exchange. None of Seller’s representations and warranties provided hereunder and
none of Seller’s obligations that are intended to survive the Closing shall be affected by any
assignment of this Agreement by Seller, and all such representations, warranties and obligations
shall continue in effect for the benefit of Buyer.

11.28 Intentionally omitted.

11.29 Execution in Counterparts. This Agreement may be executed in counterparts,
each of which shall constitute an original, but all of which together shall constitute one and the
same instrument. The parties agree that a signed copy of this Agreement transmitted by one
party to the other party(ies) by facsimile transmission shall be binding upon the sending party to
the same extent as if it had delivered a signed original of the Agreement.
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[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Purchase and Sale
Agreement as of the date first written above.

SELLER: KILGORE BUSINESS PARK, a California
general partnership

Willard E. Overholtzer

Richard G. Stewart

Geremia Bros., a California general partnership

By:

Anthony Geremia, partner

By:

Frank Geremia, Jr., partner

By:

Mike Geremia, partner

CITY OF RANCHO CORDOVA, a

BUYER: 5 "
municipal corporation

By:

Its:

ATTEST:

By:
City Clerk

APPROVED AS TO FORM:

By:

City Attorney
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Exhibit A

LEGAL DESCRIPTION OF LAND

(Attach legal description.)

[Insert description. ]

Sacramento County Assessor’s Parcel Nos.:

729299-6
04/01/05

072-0260-036
072-0260-038
072-0260-039
072-0260-040
072-0260-041
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Exhibit B

GRANT DEED
RECORDING REQUESTED BY and :
WHEN RECORDED MAIL TO:
City of Rancho Cordova
EXEMPT FROM RECORDING FEES PER (SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE)
GOVERNMENT CODE §§6103, 27383
GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
KILGORE BUSINESS PARK, a California general partnership, ("Grantor"), hereby grants to
City of Rancho Cordova, a municipal corporation, all of its right, title, and interest in that certain
real property in the County of Sacramento, State of California, and more particularly described in
Exhibit “A” attached hereto and incorporated herein. This Grant Deed may be executed in
counterparts, each of which shall be an original and all of which taken together shall constitute
one and the same instrument.

Dated: , 2005
GRANTOR:
KILGORE BUSINESS PARK,

a California general partnership

Willard E. Overholtzer

Richard G. Stewart
Geremia Bros., a California general partnership

By:

Anthony Geremia, partner

By:

Frank Geremia, Jr., partner

By:

Mike Geremia, partner

SIGNATURES MUST BE NOTARIZED.
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the Grant Deed
dated , 2005, from Kilgore Business Park, a California general
partnership (“Grantor”), is hereby accepted on behalf of the City of Rancho Cordova
(“City”) by its City Manager pursuant to authority conferred by Resolution No.

, adopted by the City on , 20__, and that the City
consents to recordation of the Grant Deed by its duly authorized representative.

Dated , 2005 CITY OF RANCHO CORDOVA

By:

Ted Gaebler, City Manager

ATTEST:

By:
City Clerk

APPROVED AS TO FORM:

By:

City Attorney
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State of California

County of Sacramento )

On , 2005, before me, the undersigned, a Notary Public, in and
for said State and County, personally appeared

, personally known to me (or proved to me on the basis of satisfactory evidence)
to be the person(s) whose name(s) is/are subscribed to the within instrument
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

)
)
\
l
;
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Exhibit A to Grant Deed

LEGAL DESCRIPTION OF PROPERTY
(Attach legal description.)

[Insert description. ]

Sacramento County Assessor’s Parcel Nos.:

729299-6
04/01/05

072-0260-036
072-0260-038
072-0260-039
072-0260-040
072-0260-041
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Exhibit C

ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this "Assignment of
Leases") is made and entered into as of April __, 2005 (the date upon which Assignee acquires
title to the Property defined below and hereafter, the “Effective Date”), by THE CITY OF
RANCHO CORDOVA, a municipal corporation ("Assignee") and KILGORE BUSINESS
PARK (“Assignor”), a California general partnership consisting of Willard E. Overholtzer, an
individual, Richard G. Stewart, an individual, and Geremia Bros., a California general
partnership consisting of Anthony Geremia, an individual, Frank Geremia, Jr., an individual, and
Mike Geremia, an individual, with reference to the following facts:.

A. Effective as of the Effective Date, Assignee has acquired the Property described
in and pursuant to that certain Purchase and Sale Agreement dated as of April , 2005, by
and between Assignor as Seller and Assignee as Buyer (the “Purchase Agreement”).

B. Assignor desires to assign, transfer and convey to Assignee all of Assignor's right,
title and interest in and to those certain leases identified on Exhibit C-1 attached hereto
(‘Leases”), and Assignee desires to assume all of Assignor's rights and obligations under the
Leases, upon the terms and conditions set forth herein.

NOW, THEREFORE, Assignor and Assignee agree as follows:

1. Assignor hereby assigns and transfers to Assignee all of Assignor's right, title and
interest in and to the Leases, together with all prepaid rent and security or other deposits paid by
the tenants under the Leases to the extent not forfeited as of the date of this Assignment.
Assignee hereby accepts the foregoing assignment, and assumes the obligations under, and
agrees to perform and comply with, the terms, provisions, covenants and conditions of the
Leases to be performed and complied with by Assignor to the extent arising or accruing from and
after the Effective Date of this Assignment.

2. Assignee agrees to indemnify, protect, defend (with counsel reasonably
acceptable to Assignor) and hold harmless Assignor from and against any and all liability, loss,
cost, damage and expense (including attorneys' fees and costs and court costs) relating to
Assignee's obligations with respect to the Leases arising and accruing from and after the
Effective Date. Assignor agrees to indemnify, protect, defend (with counsel reasonably
acceptable to Assignee) and hold harmless Assignee from and against any and all liability, loss,
cost, damage and expense (including attorneys’ fees and costs and court costs) relating to
Assignor’s obligations with respect to the Leases arising or accruing prior to the Effective Date.

3. Assignor makes no representations, guaranties, promises, statements, assurances
or warranties of any kind concerning the Leases except as expressly provided in (i) the Purchase
Agreement (and as to which the Purchase Agreement shall govern) and (ii) this Assignment.

4. The provisions of this Assignment shall be binding upon and inure to the benefit
of Assignor and Assignee and their respective successors and permitted assigns. This
Assignment may be executed in counterparts, each of which shall be deemed an original, but all
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of which together shall constitute one and the same instrument. In the event of any litigation
between Assignor and Assignee arising out of this Assignment, the prevailing party shall be
entitle to reasonably s attorney’s fees and costs incurred in such action.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of
the date first set forth above.

ASSIGNOR: KILGORE BUSINESS PARK, a California
general partnership

Willard E. Overholtzer

Richard G. Stewart
Geremia Bros., a California general partnership

By:

Anthony Geremia, partner

By:

Frank Geremia, Jr., partner

By:

Mike Geremia, partner

CITY OF RANCHO CORDOVA, a
ASSIGNEE: municipal corporation

By:

Its:

ATTEST:

By:

City Clerk
APPROVED AS TO FORM:

By:

City Attorney
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Exhibit C-1

LIST OF LEASES

1. Lease Agreement between Reserveamerica and Kilgore Business Park, dated January
20, 1998, and amended April 17, 2003 and March 25, 2004.

2, PCS Site Agreement between Sprint Spectrum and Kilgore Business Park dated April
11, 1996.

3. Commercial Lease by, between and among Helga Mills and Nymia Amey, dba
Business Park Child Care Center and Kilgore Business Park, dated February 16,
1998.
37
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Exhibit D

ASSIGNMENT AND ASSUMPTION OF CONTRACTS

THIS ASSIGNMENT AND ASSUMPTION OF CONTRACTS (this "Assignment") is
made and entered into as of , 2005, by KILGORE BUSINESS PARK
(“Assignor”), a California general partnership consisting of Willard E. Overholtzer, an
individual, Richard G. Stewart, an individual, and Geremia Bros., a California general
partnership consisting of Anthony Geremia, an individual, , an individual, and

, an individual and the CITY OF RANCHO CORDOVA, a municipal
corporation (“Assignee’), with reference to the following facts:

C. Concurrently with the execution of this Assignment, Assignee has acquired that
certain land more particularly described in Exhibit A hereto and all buildings and other
improvements thereon (the "Property"), pursuant to that certain Purchase and Sale Agreement
dated as of , 2005 and KILGORE BUSINESS PARK, a general
partnership, collectively as Seller, and the City of Rancho Cordova as Buyer (“Purchase
Agreement”).

D. Assignor desires to assign, transfer and convey to Assignee all of Assignor's right,
title and interest, in and to those certain contracts identified on Exhibit B attached hereto
(“Contracts”), and Assignee desires to assume all of Assignor's obligations pursuant to the
Contracts, upon the terms and conditions set forth herein.

NOW, THEREFORE, Assignor and Assignee agree as follows:

1. Assignor hereby assigns and transfers to Assignee all of Assignor's right, title and
interest in and to the Contracts. Assignee hereby accepts the foregoing assignment, and assumes
the obligations under, and agrees to perform and comply with, the terms, provisions, covenants
and conditions of the Contracts to be performed and complied with by Assignor to the extent
arising or accruing from and after the date of this Assignment.

2. Assignee agrees to indemnify, protect, defend (with counsel reasonably
acceptable to Assignor) and hold harmless Assignor from and against any and all liability, loss,
cost, damage and expense (including attorneys' fees and costs and court costs) relating to
Assignee's obligations with respect to the Contracts arising and accruing from and after the date
hereof. Assignor agrees to indemnify, protect, defend (with counsel reasonably acceptable to
Assignee) and hold harmless Assignee from and against any and all liability, loss, cost, damage
and expense (including attorneys’ fees and costs and court costs) relating to Assignor’s
obligations with respect to the Contracts arising or accruing prior to the date hereof.

3 Assignor makes no representations, guaranties, promises, statements, assurances
or warranties of any kind concerning the Contracts except as expressly provided in (i) the
Purchase Agreement (and as to which the Purchase Agreement shall govern) and (ii) this
Assignment.
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4. The provisions of this Assignment shall be binding upon and inure to the benefit
of Assignor and Assignee and their respective successors and permitted assigns. This
Assignment may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. In the event of any litigation
between Assignor and Assignee arising out of this Assignment, the prevailing party shall be
entitle to reasonably s attorney’s fees and costs incurred in such action.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of
the date first set forth above.

ASSIGNOR: KILGORE BUSINESS PARK, a California
general partnership

Willard E. Overholtzer

Richard G. Stewart
Geremia Bros., a California general partnership

By:

Anthony Geremia, partner

By:

Frank Geremia, Jr., partner

By:

Mike Geremia, partner

municipal corporation

By:

Its:
ATTEST:

By:
City Clerk

APPROVED AS TO FORM:

By:

ASSIGNEE: CITY OF RANCHO CORDOVA, a
City Attorney
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Exhibit D-1

LIST OF CONTRACTS



Exhibit E
DO NOT RECORD

FILER REQUESTS
DO NOT RECORD STAMP VALUE

DECLARATION OF TAX DUE: SEPARATE PAPER:
(Revenue and Taxation Code 11932-11933)
NOTE: This Declaration is not a public record

Document #

Property located in:
( )  Unincorporated
(x) City of Rancho Cordova

APN: 072-0260-036, 072-0260-038, 072-0260-039, 072-0260-040, 072-0260-041

DOCUMENTARY TRANSFER TAX IS $

(x ) Computed on full value

( ) Computed on full value less liens or encumbrances remaining at the time of
conveyance

CITY CONVEYANCE TAX IS $

“I declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct.”

Date Signature



Exhibit F

BILL OF SALE

THIS BILL OF SALE is made this  day of , 2005, by and
between KILGORE BUSINESS PARK (“Seller”), a California general partnership consisting of
Willard E. Overholtzer, an individual, Richard G. Stewart, an individual, and Geremia Bros., a
California general partnership consisting of Anthony Geremia, an individual, Frank Geremia, Jr.,
an individual, and Mike Geremia, an individual and the CITY OF RANCHO CORDOVA, a
municipal corporation (the “Purchaser”).

WHEREAS, the Seller and the Purchaser have entered into that certain Purchase and Sale
Agreement dated as of , 2005 (the "Sale Agreement"), with respect to the
purchase and sale of certain "Property,” as such term is defined in the Agreement; and

WHEREAS, under the Agreement, the Seller is obligated to convey to the Purchaser all
of the Seller's right, title, and interest in and to the tangible personal property upon the Land
described on Exhibit F-1 attached hereto or within the improvements located on the Land,
including the appliances, furniture, carpeting, draperies and curtains, tools and supplies, and
other items of personal property (excluding cash) used exclusively in connection with the
operation of the Land and improvements (the "Personal Property")

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Seller does hereby grant, bargain, sell, convey, assign,
transfer, and set over unto the Purchaser, absolutely and not as security, all of the Seller's right,
title, and interest in and to the Personal Property.

This Bill of Sale is made without any covenant, warranty or representation by, or recourse
against, Seller as more expressly set forth in the Sale Agreement and the documents executed in
connection therewith. By acceptance of this Bill of Sale, Purchaser specifically acknowledges
that except for Seller’s representations set forth in Section of the Sale Agreement, Purchaser
is not relying on (and Seller does hereby disclaim and renounce) any representations or
warranties of any kind or nature whatsoever, whether oral or written, express, implied, statutory
or otherwise, from Seller, including, without limitation, any covenant, representation or warranty
regarding or relating to (a) the operation of the Personal Property or uses or merchantability or
fitness of any portion of the Personal Property for a particular purpose; or (b) the physical
condition of the Personal Property or the condition or safety of the Personal Property or
suitability of the Personal Property for a particular purpose. Seller hereby disclaims and, by its
acceptance of this Bill of Sale Purchaser hereby waives and releases, any implied or statutory
warranties or guaranties of fitness, merchantability or any other statutory or implied warranty or
guaranty of any kind or nature regarding or relating to the Personal Property.

This Bill of Sale may be executed in counterparts, each of which shall be an original and all of
which counterparts taken together shall constitute one and the same agreement. If any term or
provision of this Bill of Sale or the application thereof to any persons or circumstances shall, to
any extent, be invalid or unenforceable, the remainder of this Bill of Sale or the application of
such term or provision to persons or circumstances other than those as to which it is held invalid



or unenforceable shall not be affected thereby, and each term and provision of this Bill of Sale
shall be valid and enforced to the fullest extent permitted by law.

This Bill of Sale shall be governed by, interpreted under, construed under, and
enforceable in accordance with the laws of the State of California.

IN WITNESS WHEREOF, the Seller has executed this Bill of Sale as of the day and year
first written above.

SELLER: KILGORE BUSINESS PARK, a California
general partnership

Willard E. Overholtzer

Richard G. Stewart

Geremia Bros., a California general
partnership

By:

Anthony Geremia, partner

By:

Frank Geremia, Jr., partner

By:

Mike Geremia, partner

BUYER: CITY OF RANCHO CORDOVA, a
municipal corporation

By:

Its:

ATTEST:

By:
City Clerk

APPROVED AS TO FORM:

By:

City Attorney




Exhibit F-1

PERSONAL PROPERTY




Exhibit G
FORM OF TENANT ESTOPPEL CERTIFICATE

TO: KILGORE BUSINESS PARK, a California general partnership (“Landlord”) and the
CITY OF RANCHO CORDOVA, a municipal corporation (“Buyer”), and their respective
successors and assigns and lenders

The undersigned hereby certifies as follows:

1. is the tenant (“Tenant”) in possession of
square feet of space known as suite (“Premises”), located at
, (the “Property”) all as more particularly outlined on Exhibit A
hereto, pursuant to a lease agreement between Tenant and Landlord, dated as of
[, as amended ] (the “Lease’). Attached
to this Estoppel Certificate is a true and correct copy of the Lease. Tenant claims and has no
interest in the Premises or the Property except as specifically set forth in the Lease.

2 The Lease has a term that expires on . Tenant has no option,
right of first refusal or other right to purchase the Property or any portion thereof. Tenant has no
first right of refusal, right of first offer, option to expand, option to extend, option to terminate, or
exclusive business rights, pursuant to the Lease or otherwise except for

3. As of the date of this certificate, Tenant is not in default in the performance of the Lease.

4. The Lease is in full force and effect and has not been modified, except in accordance with
the amendments identified above.

- 8 There are no existing defaults by reason of any action or omission of the Landlord except
as follows:
6. Landlord has fully performed all of its obligations under the Lease, and Tenant has no

claim, defense or offset against Landlord and claims no charge, lien or claim of offset against
rent.. Landlord has not agreed to perform any work not already performed.

Ts Tenant has paid rent and all other amounts due through ,
200 _. Tenant has not prepaid any rent and has not paid any security or other deposit except:

8. Tenant’s current monthly base rent is

9. Tenant has, as of the date of this certificate, no defenses or offsets that could be alleged in
any action brought against Tenant for rent accruing under the Lease.

10.  This certificate may be relied upon by Buyer, Landlord, and any other party who may
purchase the Property or from time to time make a loan secured by the same, and their respective

successors and assigns.

Executed this day of , 2005.




Exhibit H

FORM OF NOTICE TO TENANTS

, 2005
Re:  Notice of Change of Ownership of
, California
Ladies and Gentlemen:
You are hereby notified as follows:
1. That as of the date hereof, has transferred, sold, assigned, and

conveyed all of its interest in and to the above-described property, (the “Property”) to
(the “New Owner”).

2. Future notices and rental payments with respect to your lease premises at the Property
should be made to the New Owner in accordance with your lease terms at the following address:

3. Your security deposit in the amount of $ and your impound account in the
amount of $ have been transferred to the New Owner and as such the New Owner
shall be responsible for holding the same in accordance with the terms of your lease.

Sincerely,



CITY OF RANCHO CORDOVA

RESOLUTION NO. 47-2005

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RANCHO CORDOVA
AUTHORIZING THE EXECUTION OF A PURCHASE AND SALE AGREEMENT FOR
THE ACQUISITION OF REAL PROPERTY KNOWN AS KILGORE BUSINESS PARK,

THE EXECUTION OF A GIFT AGREEMENT ACCEPTING CONVEYANCE OF THE

MATTHEW KILGORE CEMETERY AND ADJACENT LAND, AND AUTHORIZING

EXECUTION OF CERTIFICATES OF ACCEPTANCE AND RECORDATION
OF GRANT DEEDS

WHEREAS, the City of Rancho Cordova (the “City”) desires to acquire property that
may be used at present and in the future for City facilities; and

WHEREAS, City staff and consultants have evaluated available properties and have
presented for City Council review a proposed Purchase and Sale Agreement (the
“Purchase Agreement’) pertaining to the purchase of real property located in the City,
consisting of Sacramento County Assessor’s Parcel Nos. 072-0260-036, 072-0260-038,
072-0260-039, 072-0260-040, and 072-0260-041, and commonly known as the Kilgore
Business Park (the “Sale Property”) and a proposed Gift Agreement (the “Gift Agreement”)
pertaining to the acceptance of the donation of real property located in the City, consisting of
Sacramento County Assessor’s Parcel Nos. 072-0260-003, 072-0260-037, and 072-0260-
042, and commonly known as the Matthew Kilgore Cemetery and land adjacent thereto
(collectively the “Donated Property,” and together with the Sale Property, hereafter referred
to as the “Property”); and

WHEREAS, the proposed acquisitions will involve the continued operation,
maintenance, leasing, and minor alteration of existing structures, will involve negligible or no
expansion of use, and will not have a significant impact on the environment, and such
activities are exempt from the California Environmental Quality Act (“CEQA”) pursuant to
CEQA Guidelines Sections 15061(b)3) and 15301; and

WHEREAS, pursuant to Section 65402 of the Government Code, it will be
necessary for the City Planning Commission (“Planning Commission”) to review the
proposed acquisitions for consistency with the City's General Plan since portions of the
Property are intended to be used as public facilities; and

WHEREAS, pursuant to California Government Code Section 27281, a resolution or
certificate of acceptance must be attached to any grant deed conveying an interest in real
property to a government agency.

NOW THEREFORE BE IT RESOLVED, that the City Council of the City of
Rancho Cordova hereby:

y N Finds that acquisition of the Property is exempt from CEQA pursuant to
CEQA Guidelines Sections 15061(b)(3) and 15301.
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2, Authorizes the City Manager of the City of Rancho Cordova or his
designee to execute the Purchase Agreement, the Gift Agreement and the Exhibits attached
to each of the foregoing substantially in the forms presented to the City Council and on file
with the City Clerk, with such modifications as the City Manager in consultation with the City
Attorney deems necessary and desirable consistent with the intent of this Resolution.

3. Directs staff to evaluate the physical and environmental condition of the
Property in accordance with the due diligence provisions of the Purchase Agreement and
the Gift Agreement.

4, Directs staff to present the proposed acquisitions to the City Planning
Commission for its review pursuant to Section 65402 of the Government Code prior to close
of escrow for the acquisition of the Property.

5. Authorizes the City Manager and his designees to execute such other
documents and to take such other actions as are necessary to consummate the
transactions contemplated by this Resolution, including without limitation, the payment of
deposits as required pursuant to the Purchase Agreement and the execution of contracts
required in connection with the environmental evaluation and physical inspection of the

Property.
6. Consents to the execution of Certificates of Acceptance and the

recordation of grant deeds conveying the Property to the City upon close of escrow for
the conveyance of the Property.

ADOPTED by the City Council of the City of Rancho Cordova this 4" day of
April, 2005, by the following vote:

AYES:
NOES:
ABSENT:

ABSTENTIONS:

Ken Cooley, Mayor

ATTEST:

Lillian E. Hare, City Clerk

Resolution No. 47-2005 Page 2 of 2




REAL ESTATE GIFT AGREEMENT

by and between

Kilgore Business Park, a California general partnership,

DONOR

and

City of Rancho Cordova, a municipal corporation,

DONEE

Dated: April , 2005
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LIST OF EXHIBITS

A Legal Description of Land

B Grant Deed
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REAL ESTATE GIFT AGREEMENT

THIS REAL ESTATE GIFT AGREEMENT (“Agreement”) is entered into effective as of
April _ , 2005 (the date that this Agreement has been executed by the duly authorized
representatives of both Donor and Donee, and hereafter the “Effective Date”) by and between the
CITY OF RANCHO CORDOVA, a municipal corporation (the “Donee”) and KILGORE
BUSINESS PARK (“Donor”), a California general partnership consisting of Willard E. Overholtzer,
an individual, Richard G. Stewart, an individual, and Geremia Bros., a California general partnership
consisting of Anthony Geremia, an individual, Frank Geremia, Jr., an individual, and Mike Geremia,
an individual.

ARTICLE 1
PROPERTY

1.1 Gift of Property. Donor agrees to convey to Donee and Donee agrees to accept
from Donor that certain real property in the City of Rancho Cordova, Sacramento County,
California, located generally on Kilgore Road, identified as Sacramento County Assessor’s
Parcel Numbers 072-0260-003, 072-0260-037, and 072-0260-042, and more particularly
described on Exhibit A attached hereto (the “Land”), together with all improvements and
appurtenances thereon and all easements and rights appurtenant thereto (the “Improvements”),
all of Donor’s right, title and interest in and to all tangible personal property located on the Land
or within the Improvements and used exclusively in connection with the operation of the
Property and the Improvements (the “Personal Property”), and all of Donor’s right, title and
interest in and to all leases affecting the Property (“Leases™) and all assignable contracts,
agreements, warranties and guaranties (“Contracts”) described in Section 4.5 hereof. The
Land, the Improvements, the Personal Property, the Leases and the Contracts are hereinafter
collectively referred to as the “Property.”

ARTICLE 2
PROPERTY VALUE
2.1 Property Value. Donor’s estimate of the value of the Property is

2.2 Donor Default. If the conveyance of the Property is not consummated because of
Donor’s default under this Agreement, Donee’s sole remedy shall be either (a) to terminate this
Agreement, or (b) to specifically enforce Donor’s obligations to convey the Property. If Donee elects
to terminate this Agreement, Donee shall instruct Escrow Holder to cancel the Escrow, this
Agreement shall terminate, and Donee and Donor shall thereupon be released from their respective
obligations herein except those obligations which are expressly herein stated to be intended to
survive the Close of Escrow and the termination of this Agreement (the “Surviving Obligations”).
Upon a default by Donor hereunder, Donor shall pay all title, survey and Escrow Cancellation
Charges (defined in Section 5.1(c)). Without limiting the foregoing, Donee and Donor each
acknowledge and agree that notwithstanding any contrary provision contained herein, neither party
shall have liability for any consequential damages sustained by either party as a result of termination
of this Agreement (including without limitation loss of rents and profits).
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ARTICLE 3
"AS IS" CONVEYANCE; INSPECTION

3.1 "As Is" Conveyance.

3.1.1 “ASIS”.

Donee acknowledges and agrees that prior to the end of the Feasibility Review Period
(defined in Section 5.2), Donee and its representatives will have been afforded sufficient opportunity
to make and complete such review of the Property Materials (defined in Section 3.3) and other
documents provided by Donor, and to make and complete such inspections of the Property, and
matters related thereto as Donee and its representatives desire, including, without limitation,
governmental laws and regulations to which the Property is subject, and Donee shall accept the
Property upon the basis of its review and determination of the applicability and effect of such laws
and regulations. Donee acknowledges and agrees that subject to the representations and warranties
made by Donor in Section 8.1 the Property is to be conveyed to and accepted by Donee in an “AS
IS” condition with all faults, and is currently and has been leased or otherwise used from time.to time
for various industrial/commercial purposes, and is and has been in the past subject to a number of
environmental concerns. Donee further acknowledges that prior to the end of the Feasibility Review
Period it will have reviewed and be knowledgeable of the matters described in the Property Materials
and any other materials made available to Donee for Donee’s review, and that Donee will acquire the
Property subject to all matters described in the Property Materials and other materials. Donor makes
no representation or warranty as to the accuracy or completeness of the Property Materials or other
materials made available for review to Donee by Donor, except as specifically provided in
Section 8.1. Donee acknowledges that the Property Materials may not constitute all of the documents
which pertain to the Property, and Donee acknowledges that some or all of the Property Materials
have been obtained by Donor from previous owners or users of the Property or other sources, and
Donor makes no representation or warranty as to the reputation or reliability of the persons or entities
preparing the Property Materials. Donee further acknowledges that, notwithstanding that Donor has
made the Property Materials available for Donee’s review, Donee will make its own investigation of
the Property and will rely, in part, on its own investigation in determining the suitability of the
Property for its use. Without limiting the foregoing, subject to Section 5.1, Donee shall be
responsible for obtaining from the Escrow Holder any and all documents relating to the title of the
Property, and for obtaining from the applicable governmental entity, zoning, land use or other
approvals relating to the Property, if it desires such information. Donor does not make any
representations or warranties of any kind whatsoever, either express or implied, with respect to the
Property except as specifically provided in Section 8.1 of this Agreement; in particular, but without
limitation, except as otherwise provided in this Agreement, Donor makes no representations or
warranties with respect to the use, condition, title, occupation or management of the Property,
compliance with applicable statutes, Environmental Laws, other laws, codes, ordinances, regulations
or requirements relating to leasing, zoning, subdivision, planning, building, fire, safety, health or
environmental matters, hazardous materials, compliance with covenants, conditions and restrictions
(whether or not of record), other local, municipal, regional, state or federal requirements, or other
statutes, laws, codes, ordinances, regulations or requirements (collectively, “Condition of the
Property”) except as specifically provided in Section 8.1. Donee acknowledges that it is entering
into this Agreement on the basis of the representations and warranties made by Donor in Section 8.1
and Donee’s own investigation of the physical and environmental conditions of the Property,
including the subsurface conditions. Donee acknowledges that Donee’s inspections of the Property
and review of materials provided by Donor may not reveal all adverse conditions relating to the
physical and environmental condition of the Property.
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3.1.2 Release. From and after Closing, Donee, for itself and its affiliates, hereby
waives, releases, remises, acquits and forever discharges Donor, Donor’s employees, managers,
partners and agents, of and from any and all claims, damages, liens, suits, causes of action, legal or
administrative proceedings, fines, penalties, judgments, demands, obligations, costs, liabilities and
losses (including mechanics’ liens) and expenses (including, without limitation, reasonable attorneys’
fees) (collectively “Claims and Liabilities””), which Donee or any of the other releasing parties now
have or which Donee or any of the other releasing parties may have in the future on account of or in
any way arising out of or in connection with the Condition of the Property, including, without
limitation, the known or unknown physical or environmental condition of the Property (including,
without limitation, any contamination in, on, under or adjacent to the Property by any solid
hazardous or toxic substance, material or waste), or any federal, state or local law, ordinance, rule or
regulation applicable thereto, including, without limitation, any and all Environmental Laws
including the Toxic Substances Control Act, the Comprehensive Environmental Response,
Compensation and Liability Act, and the Resource Conservation and Recovery Act; with the
exceptions that the foregoing release shall not apply, (i) during the twelve (12) month period
following the Closing, to Donor’s breach of Donor’s representations and warranties set forth in
Section 8.1 below of which Donee was not aware at the Close of Escrow, or (ii) to any Claims and
Liabilities arising from the fraud of Donor or the other released parties. Donee, for itself and its
affiliates, fully understands and expressly waives the benefits of Section 1542 of the California Civil
Code, with respect to the matters described in this Section 3.1.2; Section 1542 of the California Civil
Code provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.”

3.1.3 Survival. The provisions of this Section 3.1 shall survive the
Closing.

3.1.4 Environmental Insurance. It shall be a condition to Closing for both Donee
and Donor that Donee shall have obtained from an insurance carrier admitted to issue such policies in
California and reasonably acceptable to both parties, a Pollution Legal Liability or similar insurance
policy (“Environmental Insurance Policy”), naming both Donee and Donor as insured parties, in
the amount of $10,000,000, with a term of at least 10 years and with premiums, coverage and terms
reasonably acceptable to Donee and Donor and which shall include without limitation, coverage for
expenses incurred for or in connection with the investigation, monitoring, removal, disposal, or
remediation of Hazardous Materials to the extent required by the environmental regulatory agencies
with appropriate jurisdiction. Donee and Donor shall each pay one-half of the cost of premiums for
such Environmental Insurance Policy for the full ten-year term thereof. At Donee’s election, Donee
shall receive a credit toward the purchase price of the property described in Section 5.6 in the amount
of Donor’s share of the cost of premiums for the Environmental Insurance Policy. If Donee is
unable to obtain a binder for an Environmental Insurance Policy reasonably acceptable to Donor and
Donee within 30 days following the Effective Date, either party may terminate this Agreement upon
written notice delivered to the other party on or prior to such date. In such event, Donor and Donee
shall each pay one-half of Escrow Cancellation Charges, and neither party shall have further
obligations hereunder except for the Surviving Obligations. Donor and Donee each hereby agree that
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an Environmental Insurance Policy premium in the amount of $150,000 or less shall be deemed
reasonable.

Agreement shall mean any hazardous waste or hazardous substance as defined in any federal, state,
or local statute, ordinance, rule, or regulation applicable to the Property, including, without
limitation, any and all Environmental Laws including the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended (Title 42 United States Code sections 9601-
9675), the Resource Conservation and Recovery Aét (Title 42 United States Code sections 6901-
6992k), the Carpenter-Presley-Tanner Hazardous Substance Account Act (Health and Safety Code
sections 25300-25395.15), and the Hazardous Waste Control Law (Health and Safety Code sections
25100-25250.25) and any related or successor statute. ‘“Hazardous materials” shall also include
asbestos or asbestos-containing materials, radon gas, and petroleum and petroleum fractions, whether
or note defined as a hazardous waste or hazardous substance in any such statute, ordinance, rule or
regulation.

3.1.5 Hazardous Materials. The term “Hazardous Materials” when used in this
i':

3.1.6 Environmental Laws. The term "Environmental Laws" when used in this
Agreement shall mean all present and future federal, state or local laws, ordinances, rules,
regulations, decisions and other requirements of governmental authorities relating to the environment
or to any Hazardous Substance, including without limitation the Hazardous and Solid Waste
Amendments of 1984 ("RCRA"), the Comprehensive Environmental Response Compensation and
Liability Act, as amended by the Superfund Amendments and Reauthorization Act ("CERCLA"), the
Toxic Substances Control Act, the Safe Drinking Water Act, the Federal Water Pollution Control Act
(the "Clean Water Act"), the Clean Air Act, the Emergency Planning and Community Right-to-Know
Act, the Federal Insecticide, Fungicide and Rodenticide Act, the Noise Control Act, the Radon
Indoor Air Quality Research Act, and the National Environmental Policy Act (Environmental Impact
Statement), and any similar comparable California statutes and regulations including but not limited
to the Underground Storage of Hazardous Substances Act, California Health and Safety Code §
25280 et seq., Hazardous Substance Account Act, California Health and Safety Code § 25300, et
seq., the Hazardous Waste Control Law, California Health and Safety Code § 25100, et seq., the
Medical Waste Management Act, California Health and Safety Code § 25015, et seq., the Safe
Drinking Water and Toxic Enforcement Act, California Health and Safety Code § 24249.5 et seq.,
and the Porter-Cologne Water Quality Act, California Water Code § 13000, et seq., in each case, as
amended, with implementing rules and regulations, and the Occupational Safety and Health Act of
1970, as amended, and any related or successor laws.

3.2 Inspections. Subject to this Section below, until the earlier to occur of the expiration
of the Feasibility Review Period or termination of this Agreement, Donee and Donee’s
Representatives shall have the right to enter upon the Property to inspect the Property and to conduct
tests and investigations at Donee’s sole cost and expense. All activities of Donee and Donee’s agents,
employees, consultants, contractors and representatives (collectively “Donee’s Representatives”)
shall be done in a manner that does not interfere wi;th or disturb the rights of any tenants or other
occupants of the Property. Donee shall deliver to Donor, without charge therefor, the results and
copies of any and all nonproprietary surveys, report%, tests, studies or assessments made by or for
Donee no later than five (5) days following Donee’s receipt of the same. Donee shall give Donor at
least two (2) business days prior notice of Donor’s desire to enter the Property. If this Agreement
terminates for any reason without Close of Escrow having occurred, then Donee shall promptly
return to Donor all materials delivered by Donor to Donee and deliver to Donor copies of all non-
proprietary studies, tests and reports relating to the physical condition of the Property prepared by
third party consultants for Donee to the extent not previously delivered to Donor. The immediately

735813-3 6
04/01/05



preceding sentence shall survive the termination of this Agreement. All entry onto and inspections of
the Property shall be subject to the following:

(a) The persons or entities performilTng work for the Donee shall have obtained all
required licenses and permits for performing relevant tests on the Property prior to performing any
tests on the Property. Prior to entry onto the Property to perform any tests or other due diligence
investigations pursuant to this Agreement, Donee shall Lubmit to Donor a description of the work to
be performed for Donor’s approval, such approval not to be unreasonably withheld, conditioned or
delayed. The description of work shall include at a m%nimum, as it relates to physical testing, the
location of any proposed borings or sampling, the sampling and analytical methods to be used, the
chemical parameters and other conditions to be tested, the health and safety plan to be followed, and
the measures to be taken to restore the affected areas to pre-existing conditions following completion
of the investigation. Donee shall, at its sole cost and expense, obtain any and all permits and
approvals required from applicable governmental agencies prior to commencing any soil and/or
groundwater sampling that is part of Donee’s environmental investigation. Donor shall have the
right, at Donor’s expense to take split samples or verification samples from any soil or groundwater
sampling conducted by Donee in the course of its environmental investigations. If any reports,
studies, tests, documents or information applicable to the environmental condition of the Property
arising out of an environmental investigation are required to be disclosed to a federal, state or local
agency or governmental body, then Donee agrees that brior to the Close of Escrow, Donor shall be
the party to furnish such documentation to the applicable governmental agency having jurisdiction
over the Property and neither Donee nor its agents, e;‘nployees or environmental consultants shall
furnish such information to the applicable governmental agencies prior to Close of Escrow unless
required to do so by law, regulation or court order. If Donee is required by law, regulation or court
order to furnish such information or any other information to governmental agencies or third parties,
then to the extent Donee can, without violating any legal or regulatory requirement or court order,
Donee shall provide prior notice of its intention to furnish such information, Donee shall provide
reasonable prior notice of same to Donor and afford Donor the opportunity to make comments, pose
questions and offer recommendations in connection with the information and proposed
communications. If there is a demand for such information generated by an environmental
investigation by a governmental agency or by legal process issued by a court of competent
jurisdiction, Donee shall promptly provide notice of such demand to Donor and afford Donor an
opportunity to provide any objections or defenses to such demand. Donor shall also be afforded a
reasonable opportunity to participate in all meetirngs and other communications with any
governmental agencies which relate to Hazardous Matjrials.

(b) Prior to entry onto the Property to perform any tests or other due diligence
investigations pursuant to this Agreement, each of thee’s third party consultants and contractors
shall have obtained a policy or policies of commercial general liability insurance providing for a
combined single limit of not less than One Milliot Dollars ($1,000,000) per occurrence and
aggregate, covering liability to property or persons for such consultant’s or contractor’s activities on
or about the Property, and naming Donor as an additional insured. Proof of the required insurance,
reasonably acceptable to Donor, shall be delivered to Donor prior to any entry onto the Property by
Donee or Donee’s Representatives. |

(c) Donor shall have the right, at Donor’s sole cost and expense, to have one (1)
or more representatives of Donor accompany Donee arPd Donee’s Representatives while they are on
the Property pursuant to this Agreement. ‘
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(d) If the Property is damaged in connection with any of Donee’s activities
pursuant to this Agreement, Donee, at Donee’s sole cost and expense, shall immediately repair such
damage and restore the Property to its condition existing immediately prior to such activities. Until
restoration is complete, Donee shall take all steps necessary to ensure that any conditions on the
Property created by Donee’s activities do not create any dangerous or unhealthy conditions on the
Property. All such restoration activities shall be done in a manner that does not interfere with or
disturb the rights of any tenants or other occupants of the Property. The obligations described in this
Section 3.2(d) shall survive the termination of this Agreement.

(e) Donee shall indemnify, defend (with counsel reasonably acceptable to Donor)
and hold harmless Donor for, from and against any and all Claims and Liabilities to the extent arising
out of any entry or activities on the Property by Donee or Donee’s Representatives, but specifically
excluding Claims and Liabilities relating to the results of Donee's inspections or investigations or the
acts of Donor or Donor's agents, employees, consultants, contractors or representatives. The
indemnity, defense and hold harmless obligations contained in this Section 3.2(e) shall survive Close
of Escrow or sooner termination of this Agreement.

33 Property Materials. No later than five (5) business days following the Effective Date
and continuing throughout the Feasibility Review Period, Donor shall make available to Donee for
Donee’s review the following documents relating to the Property to the extent currently in Donor’s
possession or control (such documents being collectively, the “Property Materials”): (i) all soils,
groundwater and environmental reports and engineers’ and consultants’ plans, reports and studies
relating to the physical condition of the Property; (ii) any final and as-built plans and specifications;
(i11) any permits, licenses or other governmental approvals relating to the Property, (iv) any notices of
violation of laws, if any, from any governmental or quasi-governmental entities related to the
Property, (v) other correspondence and notices from any governmental entities related to the
Property, (vi) any and all leases affecting the Property; (vii) any and all Contracts affecting the
Property which will survive the Closing, and (viii) all other material information relating to the
condition of the Property and its management and operation, including without limitation and to the
extent applicable to the Property, repair and maintenance records, tax information, rent roll, utility
and service statements.

The Property Materials shall be available for review by appointment during normal business
hours on business days at 1327 65" Street, Sacramento, California. Donee shall have the right to
remove the Property Materials from such location for purposes of making copies thereof at Donee’s
cost, which copies Donee may take and use off site. Donee understands, acknowledges and agrees
that Donor does not make any representation or warranty (and specifically disclaims any express or
implied warranty) as to the accuracy or completeness of the Property Materials or any other materials
provided to Donee or as to the ability of Donee or any other party to rely thereupon, except as
expressly provided in this Agreement. Donor shall not have any liability to Donee or any of its
property managers, officers, employees, agents, affiliates and representatives in any manner arising
from the use of or reliance on the Property Materials by Donee or its property managers, officers,
employees, agents, affiliates and/or representatives; provided, however, the foregoing exculpation
shall not apply to the breach of any representations and warranties made by Donor in Article 8, and
shall further not apply to any liability arising from any fraud on the part of Donor or Donor's agents
or employees. Donee further acknowledges and agrees that it shall be solely Donee’s responsibility
to conduct investigations of the Property to determine the presence or existence of any hazardous
materials, toxic substances and similar contaminants and pollutants and to otherwise determine the
physical condition and other aspects of the Property.
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ARTICLE 4
TITLE TO PROPERTY:; LEASES; CONTRACTS

4.1 Title Policy. Prior to the expiration of the Feasibility Review Period (defined in
Section 5.2), Donee shall have completed its review of all title matters affecting the Property to the
extent desired by Donee and shall obtain whatever assurances and/or commitments it desires from
First American Title Insurance Company (the “Title Company”) or such other title company
reasonably acceptable to Donee and Donor, as to title matters and the title insurance policy which
Donee desires Title Company to issue to Donee at the Closing (“Title Policy”). At Closing Donor
shall convey to Donee fee simple title to the Property by grant deed substantially in the form attached
hereto as Exhibit B (the “Grant Deed”), subject only to the following (collectively “Permitted
Exceptions”):

a. A lien to secure payment of real property taxes and assessments not yet due
and payable;

b. Matters affecting the condition of title created or permitted to be created by or
with the written consent of Donee;

8 Standard exceptions in an owner’s CLTA title insurance policy (or if Donee
elects to obtain an ALTA title insurance policy then standard exceptions in an owner’s ALTA title
insurance policy);

d. Any other exception existing as of the Closing which has been approved by
Donee in writing or which has been deemed approved pursuant to this Agreement.

4.2 ALTA Coverage. Donee, at its option and at its sole cost and expense, shall have the
right to obtain ALTA extended title insurance coverage in lieu of standard CLTA coverage,
provided, however, that the failure to obtain such extended coverage shall not be a condition to nor
delay the Close of Escrow beyond the Closing Date established pursuant to Section 7.2.1 below. If
Donee elects to obtain an ALTA survey, it shall be at Donee’s sole cost and expense.

43 Donor’s Agreement Not To Encumber. Donor agrees during the term of this
Agreement not to create or permit any third party to create any title exceptions or otherwise
encumber the Property without Donee’s consent, which consent shall not be unreasonably withheld.
Failure of the Title Company to issue the Title Policy at Closing shall not be a default by Donor
(except to the extent that the Title Company is prevented from issuing the required Title Policy due
to Donor’s breach of its obligations pursuant to this paragraph above); provided, however, that
issuance of the Title Policy shall be a condition to Donee's obligation to accept the Property, and if
such condition is not satisfied at Closing then Donee may terminate this Agreement.

4.4  Leases. Without limiting the generality of Section 4.3, Donor shall not enter into any
lease, rental agreement, license, or easement agreement affecting the Property nor permit any
occupancy of the Property prior to Close of Escrow without Donee’s prior written consent which
consent shall not be unreasonably withheld. Donor shall deliver to Donee no later than three (3)
business days following the Effective Date a copy of all leases, rental agreements, licenses, easement
agreements or similar agreements affecting the Property (unless such agreements have been
provided to Donee by the Title Company).

4.5 Contracts. Donor shall not enter into any new service or supply contracts for the
Property which cannot be terminated without cost on thirty (30) days’ notice and which would
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survive the Closing nor amend any existing Contracts, without Donee’s written consent, such consent
not to be unreasonably withheld. Any new service or supply contact approved by Donee shall
constitute a part of the “Contracts” as defined in this Agreement. To the extent the Contracts have not
expired or been terminated as of the Closing Date, subject to Donee’s consent, such Contracts shall
be assigned to and assumed by Donee at the Closing pursuant to an Assignment and Assumption of
Contracts substantially in the form attached as an exhibit to the Purchase Agreement (defined in
Section 5.6). Donor shall deliver to Donee no later than three (3) business days following the
Effective Date a copy of all Contracts affecting the Property or any part thereof.

ARTICLE 5
DONEE’S CONDITIONS TO CLOSING

The following are conditions precedent to Donee’s obligation to accept the Property, which
conditions precedent are solely for the benefit of Donee and subject to unilateral waiver by Donee.
Failure of any of the following conditions shall entitle Donee to terminate this Agreement.

5.1 Approval of Title.

(a) Within five (5) business days following the Effective Date, or as soon
thereafter as Title Company can practicably provide such documents, Donee shall obtain a
preliminary title report prepared by Title Company and any documents listed therein as exceptions, to
the extent desired by Donee. If Donee desires an ALTA survey, it shall also obtain one during the
Feasibility Review Period at its sole cost. Not later than 5:00 p.m. California time on the tenth (10™)
business day following the Effective Date (“Donee’s Title Review Period”), Donee shall deliver
written notice to Donor (“Donee’s Title Notice”) of all title matters affecting the Property
disapproved by Donee in Donee's sole and absolute discretion (“Disapproved Items”). Donee’s
failure to deliver Donee’s Title Notice before expiration of Donee’s Title Review Period shall be
deemed to be Donee’s approval of all existing title matters. Notwithstanding anything to the contrary
contained herein, if Title Company has not delivered an updated Preliminary Title Report for the
Property, together with underlying documents for all exceptions listed therein prior to 5:00 p.m.
P.S.T. on the fifth (5™) business day following the Effective Date, Donee’s Title Review Period shall
be extended by one business day for each day of such delay. If Donee timely notifies Donor of
Disapproved Items, Donor shall advise Donee, within five (5) business days thereafter, whether
Donor will attempt to remove any Disapproved Items prior to the Closing Date. If Donor fails to
notify Donee of Donor’s election within the time period described in the prior sentence, Donor shall
be deemed to have elected not to attempt to remove any Disapproved Exceptions. If Donor fails to
elect to attempt to remove any Disapproved Items, Donee shall have the option of either (i) waiving
its disapproval of such Disapproved Items and proceeding to the Close of Escrow, or (ii) terminating
this Agreement. If Donee fails to notify Donor of its election within 10 business days after Donee's
receipt of a notice from Donor that Donor will not attempt to remove the Disapproved Items, Donee
shall be deemed to have elected to terminate this Agreement. If Donor timely advises Donee that it
will attempt to remove any Disapproved Items prior to the Closing Date, but some or all of such
Disapproved Items are not cured or deleted as exceptions to title on or before the Closing Date,
Donee shall have the option of either (i) waiving its disapproval of such Disapproved Items and
proceeding to the Close of Escrow, or (ii) terminating this Agreement. Donee’s failure to instruct
Escrow Holder to proceed with the Closing shall be deemed to be Donee’s election to terminate this
Agreement pursuant to the prior sentence. The procurement by Donor of a commitment for the
issuance of the Title Policy, or an endorsement thereto, reasonably acceptable to Donee insuring
Donee against any Disapproved Item, shall be deemed a cure by Donor of such Disapproved Item. In
no event shall Donor’s failure to cure or cause the deletion as exceptions to the Title Policy any
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Disapproved Items be deemed to be a breach of this Agreement by Donor (except as expressly
provided in Section 4.3 above).

(b) If, following expiration of Donee’s Title Review Period a new encumbrance
is created against the Property which did not exist prior to expiration of Donee’s Title Review Period
or which was not listed as an exception on the preliminary title report obtained by Donee pursuant to
Section 5.1, and was not caused by Donee’s acts or omissions or those of Donee’s Representatives,
Donee shall have the right to object (in Donee's sole and absolute discretion) to such new
encumbrance by giving written notice of objection to Donor within five (5) days after Donee
becomes aware of such new encumbrance or prior to the then scheduled Close of Escrow, whichever
is sooner. If such new encumbrance is objected to within the required time period and is not cured or
deleted as an exception to title within twenty five (25) days after Donor is first notified by Donee of
such objectionable title matter or prior to the then scheduled Close of Escrow, whichever is sooner,
Donee shall have the option of either (i) waiving its disapproval of the objectionable item and
proceeding to the Close of Escrow, or (ii) terminating this Agreement, in which event the provisions
of Section 5.1(c) shall govern. Donee’s failure to instruct the Escrow Holder on or before the Closing
to proceed with the Closing shall be deemed Donee’s election to terminate this Agreement. The
procurement by Donor or Donee of a commitment for the issuance of the Title Policy, or an
endorsement thereto, reasonably acceptable to Donee insuring Donee against such new encumbrance
shall be deemed a cure by Donor of such new encumbrance. In no event shall Donor’s failure to cure
or delete any exceptions to the Title Policy be deemed to be a breach of this Agreement by Donor
(except as expressly provided in Section 4.3 above).

(c) If this Agreement is terminated pursuant to this Section 5.1, each party shall
pay one-half (1/2) of the Escrow Cancellation Charges (defined below) and neither party shall have
any further rights or obligations under this Agreement (other than the Surviving Obligations). The
term “Escrow Cancellation Charges”, as used in this Agreement shall mean the costs accrued and
charged by Escrow Holder and the Title Company for the cancellation of Escrow and the preparation
of a preliminary title report for the Property.

5.2 Feasibility Review. Provided that Donor has provided the Property Materials to
Donee within five (5) days following the Effective Date pursuant to Section 3.3, or has otherwise
provided Donee with access to the Property Materials pursuant to Section 3.3, Donee shall have
approved, in its sole and absolute discretion, not later than 5:00 p.m. California time on the forty-fifth
(45™) day following the Effective Date (the “Feasibility Review Termination Date”) all matters
relating to the Condition of the Property and the feasibility of Donee’s development plan therefore
(other than title matters, which shall be governed by Section 5.1 above). The period commencing on
the Effective Date and terminating on the Feasibility Review Termination Date is hereafter referred
to as the “Feasibility Review Period”). If Donor fails to provide the Property Materials or access
thereto within the time specified in this Section, then the Feasibility Review Period shall be extended
by one business day for each day of delay.

Donee may elect, at any time prior to the expiration of the Feasibility Review Period, to
terminate this Agreement as a result of Donee’s disapproval of the condition of the Property,
including without limitation the environmental condition of the Property or its suitability for Donee’s
intended use. If Donee fails to notify Donor of Donee’s approval or disapproval by written notice
delivered to Donor, on or before expiration of the Feasibility Review Period, Donee shall be deemed
to have disapproved the condition of the Property and to have elected to terminate this Agreement. If
this Agreement is terminated pursuant to the foregoing provisions of this Section 5.2 prior to
expiration of the Feasibility Review Period, each party shall pay one-half the Escrow Cancellation
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Charges, and neither party shall have any further rights or obligations under this Agreement (other
than the Surviving Obligations).

5:3 Intentionally omitted.

54 Compliance by Donor. It is a further condition to Donee's obligation to accept the
Property that on the Closing Date, Donor shall not be in material default of Donor’s obligations
under this Agreement, and that all of Donor’s representations and warranties set forth in this
Agreement continue to be true, correct and unchanged in all material respects as of the Close of
Escrow. If Donee terminates this Agreement for failure of the condition described in this
Section 5.4, Donor shall pay the Escrow Cancellation Charges, and neither party shall have any
further rights or obligations under this Agreement (other than the Surviving Obligations).

5.5 Absence of Adverse Events. It is a further condition to Donee’s obligation to accept
the Property that on the Closing Date there shall be an absence of any events that, as reasonably
determined by Donee, materially and adversely affect the Property and/or Donee’s planned uses of
the Property. Following termination of this Agreement for failure of the conditions described in this
Section 5.5, neither party shall have any further rights or obligations under this Agreement (other
than the Surviving Obligations).

5.6 Simultaneous Close Contingency. It is a further condition to Donee’s obligation to
accept the Property that on the Closing Date, concurrently with Donor’s conveyance of the Property
to Donee, Donor shall also sell and convey to Donee the real property known as Sacramento County
Assessor’s parcel numbers 072-0260-036, 072-0260-038, 072-0260-039, 072-0260-040, and 072-
0260-041 pursuant to that certain Purchase and Sale Agreement dated as of the date hereof and
executed by Donee as “Buyer” and Donor as “Seller” (the “Purchase Agreement”).

5.7  Intentionally omitted.

ARTICLE 6
DONOR'S CONDITIONS TO CLOSING

It is a condition precedent to Donor’s obligation to convey the Property that on the Closing
Date (i) Donee shall not be in material default of Donee’s obligations under this Agreement, and (ii)
Donee’s representations and warranties set forth in Section 8.2 made as of the Effective Date
continue to be true, correct and unchanged in all material respects as of the Close of Escrow. Itis a
further condition to Donor’s obligation to convey the Property that on the Closing Date, concurrently
with Donor’s conveyance of the Property to Donee, Donor shall also sell, and Donee shall purchase,
the real property known as Sacramento County Assessor’s parcel numbers 072-0260-036, 072-0260-
038, 072-0260-039, 072-0260-040, and 072-0260-041 pursuant to the Purchase Agreement.

The conditions precedent described in this Article 6 are solely for the benefit of Donor and
can be unilaterally waived by Donor.
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ARTICLE 7
OPENING AND CLOSING OF ESCROW

7.1 Opening of Escrow and Escrow Instructions. Not later than two (2) business days
after the Effective Date, Donee shall open escrow for this transaction (“Escrow”) with First
American Title Company located at 1610 Arden Way, Suite 190, Sacramento, CA 95815 (“Escrow
Holder”) or such other title company as mutually agreed upon by the parties.

7.2 Closing.

7.2.1 Closing Date. The consummation of the transaction contemplated by this
Agreement and recording of the Grant Deed (the “Closing” or “Close of Escrow”) shall occur and
delivery of all items to be made at the Closing under the terms of this Agreement shall occur
concurrently with the close of escrow for the purchase and sale of the property described in Section
5.6, unless the parties mutually agree otherwise in writing.

7.2.2 Failure to Close. If the Closing does not occur on or before the date (the
“Closing Date” established pursuant to Section 7.2.1, then either party not then in default may elect
to terminate this Agreement and cancel Escrow by giving written notice of such termination and
cancellation to the other party and to Escrow Holder. In the event of such termination and
cancellation, neither party shall have any further obligations hereunder (other than the Surviving
Obligations, and except as provided in this Section relating to reservation of rights against a
defaulting party) and all documents and other instruments shall be returned to the party depositing
the same into Escrow. If neither party is in default, then the Escrow Cancellation Charges shall be
shared equally between Donee and Donor, unless otherwise expressly provided in the Agreement. If
only one of the parties hereto is in default or if this Agreement expressly so provides, then such
defaulting party shall pay for the entire Escrow Cancellation Charges. Except as otherwise provided
for in Section 2.4 of this Agreement, the termination of this Agreement and cancellation of the
Escrow, as provided herein, shall be without prejudice to whatever legal rights, as said rights may be
limited by the terms contained in this Agreement, that Donee or Donor may have against each other
arising out of this Agreement and the Escrow. If neither party so elects to terminate this Agreement
and cancel Escrow, Escrow Holder shall be instructed to close the Escrow as soon as possible.

4.3 Deliveries by Donor. Within sufficient time to allow Close of Escrow to occur on the
Closing Date, Donor shall deposit with Escrow Holder the following items:

7.3.1 Grant Deed. The Grant Deed duly executed by Donor with signatures
notarized for recording.

7.3.2 Transfer Tax Letter. A Transfer Tax Statement duly executed by Donor.
Escrow Holder shall request that the amount of the documentary transfer tax due (if any) be shown
on a separate paper and affixed to the Grant Deed by the County Recorder after the permanent record
is made.

7.3.3 Non-Foreign Status Certificate. A Non-Foreign Status Certificate pursuant to
Internal Revenue Code section 1445.

7.3.4 California Form 593 W. A California Form 593W to the extent applicable to

Donor.
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7.3.5 Assignment of Leases. If applicable, three (3) counterpart originals of an
Assignment and Assumption of Leases substantially in the form of Exhibit C to the Purchase

Agreement, duly executed by Donor.

7.3.6 Assignment of Contracts. If Applicable, three (3) counterpart originals of an
Assignment and Assumption of Contracts substantially in the form of Exhibit D to the Purchase
Agreement, duly executed by Donor.

7.3.7 Funds. A sum equal to Donor’s share of the prorations and costs of Escrow
which are required pursuant to this Agreement.

7.3.8 Other Documents. Originals of all assigned Contracts, originals of all
assigned Leases, all licenses and permits for the improvements located on the Property, all security
deposits paid by tenants (if any), any letters of credit held by Donor under any lease affecting the
Property, such evidence as Donee’s counsel or the Title Company may require as to the authority of
the person(s) executing documents on behalf of Donor, and all leasing and property files and records
for the Property, including those maintained by the property manger for the Property, and such other
documents, instruments, data, records, correspondence and agreements which Donor is obligated to
provide to Donee pursuant to this Agreement which have not previously been delivered. Donor shall
cooperate with Donee in order to effect the transfer to Donee of any letters of credit held by Donor
under any leases affecting the Property and to substitute Donee as the beneficiary under such letters
of credit.

7.4 Deliveries by Donee. Within sufficient time to allow Close of Escrow to occur on the
Closing Date, Donee shall deposit with Escrow Holder the following items:

7.4.1 Funds. Within sufficient time to allow Close of Escrow to occur on the
Closing Date, Donee shall deposit with Escrow Holder a sum equal to Donee’s share of the
prorations and costs of Escrow which are required pursuant to this Article to close Escrow, less any
sum payable by Donor pursuant to Section 3.1.4 or otherwise pursuant to this Agreement.

7.4.2 Assignment of Leases. If applicable, three (3) counterpart execution originals
of the Assignment of Leases, duly executed by Donee.

7.43 Assignment of Contracts. If applicable, three (3) counterpart execution
originals of the Assignment of Contracts, duly executed by Donee.

7.4.4 Certificate of Acceptance. A duly executed and acknowledged Certificate of
Acceptance substantially in the form attached hereto in Exhibit B.

7.4.5 Other Documents. Any other documents, instruments, data, records,
correspondence or agreements called for hereunder which have not been previously delivered.

7.5 Other Instruments. Donor and Donee shall each deposit such other instruments and
take such other actions as are reasonably required by Escrow Holder or otherwise required to close
the Escrow and consummate the conveyance of the Property in accordance with the terms of this
Agreement, including without limitation escrow instructions consistent with this Agreement.

7.6 Prorations. All revenues and expenses of the Property, including without limitation
real property taxes, special taxes, assessments and utility fees and/or deposits, shall be prorated and
apportioned between Donee and Donor as of 12:01 a.m. on the Closing Date, so that Donor bears all
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expenses with respect to the Property, and has the benefit of all income with respect to the Property,
through and including the date immediately preceding the Closing Date. Donor and Donee hereby
agree that any of the aforesaid prorations which cannot be calculated accurately as of the Closing
Date shall be prorated on the basis of the parties’ reasonable estimates, and shall be recomputed sixty
(60) days after the Closing Date or as soon thereafter as is reasonably practical. Either party owing
the other party a sum of money based on such subsequent proration adjustment shall promptly pay
said sum to the other party, and, if payment is not made within ten (10) business days after delivery
of a bill therefor, shall pay interest thereon, at the lesser of the rate of ten percent (10%) per annum or
the highest rate that a party is allowed to contract for by law, from date of delivery of the bill to the
non-paying party to the date of payment.

Ted Special Taxes, Bonds or Assessments. If, at the time of Closing, any portion of the
Property is affected by an assessment or other charge, whether for taxes or bonds, or interest thereon,
which is or may become payable in installments, and an installment payment of such assessment is
then a lien, then such installment shall be prorated as of midnight of the day preceding the Close of
Escrow. All installments not yet due whether or not the same have been prepaid shall be prorated as
of midnight of the day preceding the Close of Escrow. Any prepaid assessments made in advance of
the due date shall be credited to Donor.

7.8 Costs and Expenses. Subject to any other allocation of costs and expenses set forth in
this Agreement, in the event the Closing does occur, the costs and expenses of Escrow upon Close of
Escrow shall be allocated as follows: Donor shall pay all of the County transfer taxes applicable to
the conveyance, and one-half of the escrow and recording fees. Donee shall pay the premium for the
Title Policy and one-half of the escrow and recording fees. Donee and Donor shall each pay one-half
(1/2) of the city transfer taxes applicable to the conveyance. All other costs and charges of the
Escrow shall be shared by Donee and Donor.

7.9 Intentionally omitted.

7.10  Delivery of Documents. Immediately following the Close of Escrow, Escrow Holder
shall deliver all instruments and documents as follows:

(a) Escrow Holder shall deliver to Donor:

(1) A copy of the Grant Deed executed by Donor, showing recording
information, and certified by the Escrow Holder as being a true and complete copy of the Grant Deed
recorded in the Official Records;

(11) A copy of the Transfer Tax Letter, Non-Foreign Status Certificate,
and California Form 593-W;

(iii)  An original of the Assignment of Leases (if applicable) and an
original of the Assignment of Contracts (if applicable); and

(iv) A copy of all other documents deposited into Escrow.
(b) Escrow Holder shall deliver to Donee:

(1) A copy of the Grant Deed signed by Donor, showing recording
information, and certified by the Escrow Holder as being a true and complete copy of the Grant Deed
recorded in the Official Records, with original to follow;
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(11) A copy of the Transfer Tax Letter, Non-Foreign Status Certificate,
and California Form 593-W;

(ii1)  the Title Policy;

(i)  An original of the Assignment of Leases (if applicable) and an
original of the Assignment of Contracts (if applicable); and

(iv) A copy of all other documents deposited into Escrow.

7.11  Supplemental Taxes. Donor and Donee acknowledge that the Property may be
subject to supplemental taxes due as a result of change of ownership taking place through this
Escrow. Any supplemental taxes due to events occurring prior to the Closing shall be prorated as of
the date of Closing. Any necessary adjustment due either party on receipt of a supplemental tax bill
will be made by the parties outside of this Escrow.

ARTICLE 8
REPRESENTATIONS, WARRANTIES AND COVENANTS

8.1 Representations and Warranties of Donor. Donor and each partner thereof hereby
represent and warrant to Donee as of the date of this Agreement and as of the Closing Date as
follows, and Donor hereby covenants to inform Donee in writing of any material change affecting
any of the following prior to the Close of Escrow. In this Article 8, each use of the term “Donor”
shall mean Donor, and each general partner of Donor, and each general partner of Geremia Bros., a
California general partnership.

(1) Organization. Kilgore Business Park, a California general partnership is a
duly organized California general partnership with the authority to own and convey the Property.

(i1) Enforceability. This Agreement and all documents executed by Donor in
connection with the transactions contemplated by this Agreement are (provided Donee has duly
executed those documents requiring Donee’s signature) legal, valid, and binding obligations of
Donor, do not and at the time of Closing will not violate any provision of any agreement or judicial
order to which Donor is a party or to which Donor or the Property is subject; and do not and at the
time of Closing will not require the consent, approval or authorization of any other person.

(iii)  Material Documents. The Property Materials made available for Donee’s
review by Donor or delivered to Donee are true and complete copies of all such documents in the
possession or control of Donor. The Property Materials are all of the material documents in the
possession or control of Donor that affect the Property.

(iv)  Natural Hazard Disclosure. Except as disclosed in the reports prepared by or
for Donor which will be made available for review as part of the Property Documents as described in
Section 3.3 (collectively the “Natural Hazard Disclosure Report”) or any of the other Property
Materials, Donor has no knowledge that the Property is located within one of the natural hazard
disclosure zones referred to in the Natural Hazard Disclosure Report.

(v) Leases. No leases, rental agreement or month-to-month tenancies affect the
Property and that there are no occupants or tenants in possession of the Property.
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(vi) Contracts. Except as disclosed to Donee, there are no Contracts affecting the
Property to which Donor is a party. The copies of such Contracts delivered to Donee by Owner are
true and correct copies of such documents in Owner’s possession. As of the Effective Date, Owner
has no knowledge of any defaults under the Contracts.

(vii) Use. Donor has not received notice of any violation of building codes,
environmental, zoning or land use laws, subdivision laws, or any other local, state or federal law,
regulation, code or ordinance applicable to the Property.

(viii) Environmental. To the best of Donor’s knowledge, except as disclosed in the
Property Materials, neither the Property nor any adjoining property is in violation of any local, state,
or federal law, ordinance, regulation, or requirement (including without limitation Environmental
Laws) relating to industrial hygiene, environmental conditions, Hazardous Materials, toxic materials
or wastes or other similar materials or wastes, and Donor has not received notice of any
governmental inquiry or proceeding with respect thereto. To the best of Donor’s knowledge, except
as disclosed in the Property Materials, neither Donor nor any tenant or other third party (including,
without limitation, prior owners or operators of the Property and adjacent landowners) has used,
generated, manufactured, produced, kept, stored, refined, transported, released, discharged or
disposed of radioactive materials or wastes, Hazardous Materials or wastes, toxic materials or wastes
(including, without limitation, asbestos containing materials and PCBs), or other similar materials or
wastes, on, under, over or about the Property. To the best of Donor’s knowledge, except as disclosed
in the Property Materials, there are no underground storage tanks located on, under, or about the

Property.

(ix) Litigation. Donor has not initiated, nor has Seller been served with any notice of
litigation pending or threatened against Donor, nor, to the best of Donor’s knowledge is there any
basis therefor, that arises out of the ownership of the Property, or that detrimentally affects or might
detrimentally affect (i) the use or operation of the Property for its present or intended purpose, (i1) the
value of the Property, or (iii) the ability of Donor to perform its obligations under this Agreement.

The representations and warranties set forth in this Article 8 are based upon
the actual knowledge of Donor with no duty to investigate, and shall survive the Closing only for a
period of two (2) years, and no action or proceeding thereon shall be valid or enforceable, at law or in
equity or otherwise, if a legal action or proceeding is not commenced within such two-year period. If
prior to the Closing, Donee obtains actual knowledge that any representation or warranty set forth in
this Article 8 is inaccurate and Donee nonetheless proceeds with the Closing neither Donor nor any
Owner shall have any liability for any such matters regarding which Donee had knowledge prior to
the Closing.

8.2 Representations and Warranties of Donee. Donee hereby represents, warrants and
covenants to Donor as of the date of this Agreement and as of the Close of Escrow, and which shall
survive Close of Escrow, as follows:

8.2.1 Organization: Donee is a municipality duly organized and validly existing
and qualified to enter into and perform this Agreement.

8.2.2 Enforceability. This Agreement and all documents executed by Donee which
are to be delivered to Donor at the Closing are, provided Donor has duly executed those documents
requiring Donor’s signature, legal, valid, and binding obligations of Donee, do not and at the time of
Closing will not violate any provisions of any agreement or judicial order to which Donee is a party

735813-3
04/01/05 17




or to which it is subject, and do not and at the time of Closing will not require the consent, approval
or authorization of any other person.

8.2.3 Bankruptcy. No petition in bankruptcy (voluntary or otherwise), assignment
for the benefit of creditors, or petition seeking reorganization or arrangement or other action under
federal or state bankruptcy or insolvency laws is pending against or contemplated by Donee.

8.3 Mutual Representations and Covenants, Brokers and Finders. Each party to this
Agreement represents and warrants to the other that it has had no dealings with any real estate
broker, agent or finder in connection with the negotiation of this Agreement that would entitle any
such party to a fee or commission in connection with the conveyance of the Property. In the event of
a claim for broker’s fee, finder’s fee, commission or other similar compensation in connection
herewith, Donor, if such claim is based upon any agreement alleged to have been made by Donor,
hereby agrees to indemnify and defend with counsel reasonably acceptable to Donee and hold Donee
and Donee’s affiliates, its and their officers, agents, servants, employees, successors and assigns
harmless against any and all Claims and Liabilities which Donee may sustain or incur by reason of
such claim. On the other hand, in the event of a claim for brokers fee then the provisions of this
Section shall survive the Close of Escrow or termination of this Agreement.

ARTICLE 9
CONDEMNATION AND CASUALTY

9.1 Condemnation. If, prior to the Close of Escrow, a governmental agency commences
or imminently threatens in writing to commence any eminent domain proceedings to take any portion
of the Property, Donee shall have the right to terminate this Agreement. With respect to any
condemnation occurring after the Effective Date and if, as a result thereof, Donee has not terminated
this Agreement, then the net proceeds of condemnation awards payable to Donor by reason of such
condemnation of the Property shall be paid to Donee (to the extent received by Donor as of the Close
of Escrow) or shall be assigned to Donee (to the extent not received by Donor as of the Close of
Escrow) upon the Close of Escrow.

9.2  Casualty. If, prior to the Close of Escrow, any improvements on the Property are
damaged by fire, flood, earthquake or any other casualty, Donee shall have the right to terminate
this Agreement. With respect to any casualty occurring after the Effective Date and if, as a result
thereof, Donee has not terminated this Agreement, then any insurance proceeds payable to Donor
by reason of such casualty shall be credited to Donee (to the extent received by Donor as of the
Close of Escrow) or shall be assigned to Donee (to the extent not received by Donor as of the
Close of Escrow) upon the Close of Escrow.

ARTICLE 10

Intentionally omitted.

ARTICLE 11
MISCELLANEOUS

11.1  Agreement Expenses. The parties agree to bear their respective expenses, incurred or
to be incurred in negotiating and preparing this Agreement.

735813-3
04/01/05 18



11.2  Satisfaction or Waiver of Contingencies. The consummation of the Closing shall be
conclusive evidence that the contingencies and conditions to Closing have been fully satisfied or
waived. Upon the Closing, Donee shall be deemed to have waived any breach by Donor under this
Agreement, except for (i) any fraud by Donor, (ii) any material breach of a representation or
warranty set forth in Article 8 unless Donee was aware of such breach as of the Closing, or (iii) any
breach of a covenant, representation or warranty that is intended by the express terms of this
Agreement to survive the Closing.

11.3  Successors and Assigns. This Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and their respective successors, heirs, executors, trustees, administrators
and assigns, except that Donee’s interest under this Agreement may not be assigned, encumbered or
otherwise transferred, whether voluntarily, involuntarily, by operation of law or otherwise without
Donor’s consent, which consent shall not be unreasonably withheld, and provided that at least fifteen
(15) days prior to the then schedule Closing Date Donee has given Donor written notice of the
assignment (including the full legal name and address of the proposed assignee and other information
necessary for an alternate set of closing documents to be prepared and executed naming the proposed
assignee), together with a fully executed original of the assignment. Any assignment, encumbrance
or other transfer in violation of the foregoing shall be void and shall be a default by Donee hereunder.
Notwithstanding the foregoing, any assignment shall not relieve Donee from any of its obligations
under this Agreement, including without limitation all of Donee’s indemnification, defense and hold
harmless obligations under this Agreement (whether accruing before or after Closing), all of which
shall survive the Close of Escrow or sooner termination of this Agreement, and as to which Donee
shall remain jointly and severally liable with any assignee of Donee before and after Close of
Escrow.

11.4  Parties in Interest. Except as expressly provided in this Agreement, nothing in this
Agreement, whether express or implied, is intended to confer any rights or remedies under or by
reason of this Agreement on any persons other than the parties to it and their respective successors
and assigns, nor is anything in this Agreement intended to relieve or discharge the obligation or
liability of any third persons to any party to this Agreement, nor shall any provision give any third
persons any right to subrogation or action over or against any party to this Agreement.

11.5 Entire Agreement. This Agreement together with the Exhibits attached hereto and
incorporated herein by this reference, constitutes the entire agreement between the parties pertaining
to the subject matter contained in it and supersedes all prior or contemporaneous oral or written
agreements, representations, statements, documents, or understandings of the parties.

11.6 Amendment. No supplement, modification, or amendment of this Agreement shall
be binding unless executed in writing by the party to be bound.

11.7 Waiver. No waiver of any of the provisions of this Agreement shall be deemed, or
shall constitute, a waiver of any other provision, whether or not similar, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the party
making the waiver.

11.8 Timeliness. Donor and Donee hereby acknowledge and agree that time is strictly of
the essence with respect to each and every term, condition, obligation and provision hereof.

11.9 Notices. Any notice or other communication required or permitted to be given under
this Agreement (“Notices”) shall be in writing and shall be (i) personally delivered; (ii) delivered by

a reputable overnight courier; (iii) delivered by certified mail, return receipt requested and deposited
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in the U.S. Mail, postage prepaid; or (iv) delivered by telecopy. Telecopy notices shall be deemed
received upon transmission during regular business hours, (i.e. Monday through Friday between 8:00
a.m. and 5:00 p.m., California time, legal holidays observed in California excepted) or otherwise on
the next business day, and provided that a copy of such notice is forwarded by United States Mail or
reputable overnight courier no later than the first business day following the day that the facsimile
transmission occurs. Non-telecopy notices shall be deemed received at the earlier of actual receipt or
(1) one (1) business day after deposit with a reputable overnight courier as evidenced by a receipt of
deposit; or (ii) three (3) business days following deposit in the U.S. Mail, as evidenced by a return
receipt. Notices shall be directed to the parties at their respective addresses shown below, or such
other address as either party may, from time to time, specify in writing to the other in the manner
described above:

If to Donor: Geremia Bros., a general partnership
c/o Anthony Geremia
1327-65" Street
Sacramento, California 95826

Richard G. Stewart
5125 Romero Way
Fair Oaks, California 95628

Willard E. Overholtzer
10901 Folsom Boulevard, Suite C
Rancho Cordova, CA 95670

With a copy to: Glen C. Shea, Esq.
11341 Gold Express Drive, Suite 110
Gold River, CA 95670
Telephone (916) 638-5566
Fax: (916) 631-8188

If to Donee: William Thomas
Chief Financial Officer
City of Rancho Cordova
3121 Gold Canal Drive
Rancho Cordova, California 95670
Telephone (916) 942.0266
Fax: (916)

With a copy to: City Attorney, City of Rancho Cordova
c/o Meyers, Nave, Riback, Silver & Wilson
555 12" Street, Ste. 1500
Oakland, California 94607
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Telephone (510) 808-2000
Fax: (510) 444-1108

11.10 Governing Law and Venue. This Agreement shall be construed in accordance with,
and governed by, the laws of the State of California. Any action or proceeding brought by any party
in which this Agreement is subject, shall be brought in the County of Sacramento, California.

11.11 Effect of Headings. The headings of the paragraphs of this Agreement are included
for purposes of convenience only, and shall not affect the construction or interpretation of any of its
provisions.

11.12 Invalidity. Any provision of this Agreement which is invalid, void, unenforceable or
illegal, shall not affect, impair, or invalidate any other provision of this Agreement, and such other
provisions of this Agreement shall remain in full force and effect.

11.13 Counterparts. This Agreement may be executed simultaneously in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

11.14 Number and Gender. When required by the context of this Agreement, each number
(singular and plural) shall include all numbers, and each gender shall include all genders.

11.15 Recording. Neither this Agreement nor any memorandum thereof shall be recorded
by the parties.

11.16 Further Assurances. Each party to this Agreement agrees to execute, acknowledge,
and deliver such further instruments as may be reasonably necessary or desirable to accomplish the
intent and purpose of this Agreement, provided that the party requesting such further action shall
bear all costs and expenses related thereto.

11.17 Advice of Professionals. Each party has had the opportunity to be advised by legal
counsel and other professionals in connection with this Agreement, and each party has obtained such
advice as each party deems appropriate.

11.18 Negotiated Terms. The parties agree that the terms and conditions of this Agreement
are the result of negotiations between the parties and that this Agreement shall not be construed in
favor of or against any party by reason of the extent to which any party or its professionals
participated in the preparation of this Agreement.

11.19 Recitals and Exhibits. The recitals set forth in this Agreement and in any Exhibit
hereto are incorporated by reference and constitute a material part of this Agreement.

11.20 Professional Fees and Costs. If any legal or equitable action, arbitration, bankruptcy,
reorganization, or other proceeding, whether on the merits, application, or motion, or otherwise is
brought or undertaken to enforce this Agreement, or because of an alleged dispute, breach, default, or
misrepresentation in connection with any of the provisions of this Agreement, then the prevailing
party or parties in such action or proceeding shall be entitled to recover reasonable attorneys’ and
other professionals’ fees, court costs and other expenses incurred in such action or proceeding, in
addition to any other relief to which such party may be entitled. The parties intend this provision to
be given the most liberal construction possible and to apply to any circumstances in which such party
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reasonably incurs expenses. The provisions of this Section shall survive the Close of Escrow or the
termination of this Agreement.

11.21 Confidentiality; Delivery of Documents. All written information, studies and reports
relating to the Property obtained by Donee from Donor shall remain confidential prior to the Closing,
except to the extent such information is required to be disclosed to a third party by law or by court
order. If the transaction contemplated herein fails to close for any reason, Donee shall deliver and
return to Donor, at no cost to Donor to the extent required to be returned pursuant to the other
sections of this Agreement, copies of all Property Materials. Except as required by law, Donee agrees
to cause anyone to whom Donee discloses any confidential information to keep same confidential,
and to further keep the contents of this Agreement confidential. Except as required by law, Donee
agrees that no publicity or press release to the general public with respect to this transaction shall be
made by Donee or any third party to whom Donee discloses such information, without the prior
written consent of Donor. Donee hereby agrees to indemnify and defend with counsel reasonably
acceptable to Donor and hold Donor harmless against any and all Claims and Liabilities which Donor
may sustain or incur by reason of Donee’s breach of its obligations pursuant to this Section 11.21.
Donor agrees that the foregoing confidential information may be disclosed to Donee’s officers,
members, managers, and employees, as well as to public officials in connection with its application
for entitlements, as and as well as to Donee’s outside legal counsel, accountants, advisors,
consultants, and prospective lenders and investors. Donee, hereby covenants, represents and warrants
that each of its members, managers, officers, employees, consultants, legal counsel, lenders and
others to whom the Property Materials and other confidential information will be disclosed will be
informed of the terms of this confidentiality provision and shall be directed to treat and maintain all
such information in confidence subject to and in accordance with the terms of this confidentiality
provision. The provisions of this Section shall survive the termination of this Agreement.

11.22 Not an Offer. The submission of this Agreement to Donee for review or signature
does not constitute an offer to sell the Property to Donee or the granting of an option or other rights
with respect to the Property to Donee. No agreement with respect to the conveyance of the Property
shall exist, and this writing shall have no binding force or effect, until executed and delivered by both
Donor and Donee.

11.23 Intentionally omitted.

11.24 Severability. Any provision of this Agreement which is determined by a court of
competent jurisdiction to be invalid or unenforceable shall be invalid or unenforceable only to the
extent of such determination, which shall not invalidate or otherwise render ineffective any other

provision of this Agreement.
11.25 Intentionally omitted.

11.26 Business Day. Notwithstanding any other provision of this Agreement, if the due
date of a party’s obligation under this Agreement falls on a Saturday, Sunday or legal holiday
observed in California, the due date for such performance shall be extended to the next business day.

11.27 Tax Deferred Exchange. Donor may consummate the conveyance of the Property as
part of a like-kind exchange pursuant to Section 1031 of the Internal Revenue Code, as amended. If
Donor requests, Donee agrees to reasonably cooperate with Donor (including without limitation
execution of documents reasonably requested by Donor), provided: (i) there shall be no delay in the
Closing Date; (ii) Donor shall not be released from its obligations under this Agreement if the

exchange fails for any reason, and Donor shall remain obligated to convey the Property in
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accordance with this Agreement; (iii) Donor shall reimburse Donee for any fees and costs incurred
by Donee as a result of Donor’s exchange or attempted exchange, including without limitation costs
and expenses of Donee’s consultants; (iv) Donee shall not assume any additional liabilities or
obligations including without limitation the acquisition of any property, or the assumption of any
liability, as a result of the exchange or attempted exchange; and (v) Donor shall indemnify, defend
and hold Donee harmless from and against all Claims and Liabilities resulting from the Donor’s
exchange or attempted exchange. Donee hereby disclaims any responsibility for the qualification for
Donor’s benefit of the transactions contemplated by this Agreement as a tax-deferred exchange under
Internal Revenue Code Section 1031, as amended, and Donor agrees that Donee shall not be liable
for any tax liability, interest or penalties arising thereunder by virtue of Donee’s cooperation in the
consummation of any such exchange or attempted exchange. None of Donor’s representations and
warranties provided hereunder and none of Donor’s obligations that are intended to survive the
Closing shall be affected by any assignment of this Agreement by Donor, and all such
representations, warranties and obligations shall continue in effect for the benefit of Donee.

11.28 Intentionally omitted.

11.29 Execution in Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute an original, but all of which together shall constitute one and the same
instrument. The parties agree that a signed copy of this Agreement transmitted by one party to the
other party(ies) by facsimile transmission shall be binding upon the sending party to the same extent
as if it had delivered a signed original of the Agreement.

11.30 Back-up Offers. Until the Close of Escrow, Donor shall have the right to continue to
present the Property for sale and accept “back-up” offers, subject to Donee’s rights under this
Agreement.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Real Estate Gift Agreement
as of the date first written above.

DONOR: KILGORE BUSINESS PARK, a California
general partnership

Willard E. Overholtzer

Richard G. Stewart
Geremia Bros., a California general partnership

By:
Anthony Geremia, partner

By:

Frank Geremia Jr., partner

By:

Mike Geremia, partner

CITY OF RANCHO CORDOVA, a municipal

DONEE: :
corporation

By:

Its:

ATTEST:

By:
City Clerk

APPROVED AS TO FORM:

By:

City Attorney
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Exhibit A

LEGAL DESCRIPTION OF LAND

(Attach legal description.)

[Insert description. ]

Sacramento County Assessor’s Parcel Nos.:
072-0260-003
072-0260-037
072-0260-042
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Exhibit B

FORM OF GRANT DEED

RECORDING REQUESTED BY and :

WHEN RECORDED MAIL TO:

City of Rancho Cordova

MAIL TAX STATEMENTS TO:

EXEMPT FROM RECORDING FEES PER (SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)
GOVERNMENT CODE §§6103, 27383
GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
KILGORE BUSINESS PARK, a California general partnership, ("Grantor"), hereby grants to City
of Rancho Cordova, a municipal corporation, all of its right, title, and interest in that certain real
property in the County of Sacramento, State of California, and more particularly described in Exhibit
“A” attached hereto and incorporated herein. This Grant Deed may be executed in counterparts,
each of which shall be an original and all of which taken together shall constitute one and the same

instrument

Dated: , 2005

GRANTOR

KILGORE BUSINESS PARK, a California general partnership

Willard E. Overholtzer

Richard G. Stewart
Geremia Bros., a California general partnership

By:
Anthony Geremia, partner

By:

Frank Geremia, Jr., partner

By:

Mike Geremia, partner
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the Grant Deed dated

, 2005, from Kilgore Business Park, a California general partnership
(“Grantor”), is hereby accepted on behalf of the City of Rancho Cordova (“City”) by its City
Manager pursuant to authority conferred by Resolution No. , adopted by the City
on , 20 __, and that the City consents to recordation of the Grant Deed
by its duly authorized representative.

Dated , 2005 CITY OF RANCHO CORDOVA

By:

Ted Gaebler, City Manager

ATTEST:

By:
City Clerk

APPROVED AS TO FORM:

By:

City Attorney
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STATE OF CALIFORNIA }
Ss

COUNTY OF

On , before me, , personally
appeared 5

[J personally known to me -OR- [] proved to me on the basis of satisfactory
evidence to be the person(s) whose
name(s) is/are subscribed to the within
instrument and acknowledged to me that
he/she/they executed the same in
his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the
instrument the person(s), or the entity
upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

SIGNATURE OF NOTARY
STATE OF CALIFORNIA }
Ss
COUNTY OF
On , before me, , personally
appeared 5

[0 personally known to me -OR- [] proved to me on the basis of satisfactory
evidence to be the person(s) whose
name(s) is/are subscribed to the within
instrument and acknowledged to me that
he/she/they executed the same in
his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the
instrument the person(s), or the entity
upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

SIGNATURE OF NOTARY
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CAPACITY CLAIMED BY SIGNER

Though statute does not require the Notary to
fill in the data below, doing so may prove
invaluable to persons relying on the
document.

[0 INDIVIDUAL
[0 CORPORATE OFFICERS(S)

Title(s)
[0 PARTNER(S) [ LIMITED
[0 GENERAL
[0 ATTORNEY-IN-FACT
[0 TRUSTEE(S)
[0 GUARDIAN/CONSERVATOR
[ OTHER:

SIGNER IS REPRESENTING:
Name of Person(s) or Entity(ies)

CAPACITY CLAIMED BY SIGNER

Though statute does not require the Notary to
fill in the data below, doing so may prove
invaluable to persons relying on the
document.

[0 INDIVIDUAL
[0 CORPORATE OFFICERS(S)

Title(s)
[0 PARTNER(S) [ LIMITED
[0 GENERAL
[0 ATTORNEY-IN-FACT
[J TRUSTEE(S)
[0 GUARDIAN/CONSERVATOR
[0 OTHER:

SIGNER IS REPRESENTING:
Name of Person(s) or Entity(ies)




STATE OF CALIFORNIA

COUNTY OF

On

, before me,

appeared )

} s

, personally

[0 personally known to me -OR- [] proved to me on the basis of satisfactory

STATE OF CALIFORNIA

COUNTY OF

On

, before me,

appeared 5

evidence to be the person(s) whose
name(s) is/are subscribed to the within
instrument and acknowledged to me that
he/she/they executed the same in
his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the
instrument the person(s), or the entity
upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

SIGNATURE OF NOTARY

} s

, personally

[] personally known to me -OR- [ ] proved to me on the basis of satisfactory
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evidence to be the person(s) whose
name(s) is/are subscribed to the within
instrument and acknowledged to me that
he/she/they executed the same in
his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the
instrument the person(s), or the entity
upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

SIGNATURE OF NOTARY

29

CAPACITY CLAIMED BY SIGNER

Though statute does not require the Notary to
fill in the data below, doing so may prove
invaluable to persons relying on the
document.

[0 INDIVIDUAL
[0 CORPORATE OFFICERS(S)

Title(s)
[0 PARTNER(S) [ LIMITED
[0 GENERAL
[0 ATTORNEY-IN-FACT
[0 TRUSTEE(S)
[0 GUARDIAN/CONSERVATOR
[0 OTHER:

SIGNER IS REPRESENTING:
Name of Person(s) or Entity(ies)

CAPACITY CLAIMED BY SIGNER

Though statute does not require the Notary to
fill in the data below, doing so may prove
invaluable to persons relying on the
document.

[0 INDIVIDUAL
[0 CORPORATE OFFICERS(S)

Title(s)
[0 PARTNER(S)  [J LIMITED
[0 GENERAL
[0 ATTORNEY-IN-FACT
[0 TRUSTEE(S)
[0 GUARDIAN/CONSERVATOR
[0 OTHER:

SIGNER IS REPRESENTING:
Name of Person(s) or Entity(ies)




Exhibit A to Grant Deed

LEGAL DESCRIPTION OF PROPERTY

(Attach legal description.)

[Insert description.]

Sacramento County Assessor’s Parcel Nos.:
072-0260-003

072-0260-037
072-0260-042



