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CONCURRENT MEETING
CITY COUNCIL/SUCCESSOR AGENCY TO
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Monday, October 15, 2012

5:30 PM — Regular Meeting
6:30 PM — Special Meeting

AGENDA
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Linda Budge, Vice Mayor
Ken Cooley, Council Member
Robert J. McGarvey, Council Member

Dan Skoglund, Council Member




Regular City Council meeting dates are scheduled on the 1st and 3rd Monday’s of each month, unless when Monday is a holiday.
If Monday is a holiday, the meeting will be scheduled for the following Tuesday. Dates are subject to change.
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CONCURRENT MEETING
CITY COUNCIL/SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT
AGENCY (CRA)/RANCHO CORDOVA FINANCING CORPORATION (RCFC)

City Hall
2729 Prospect Park Drive, Rancho Cordova

Monday, October 15, 2012

5:30 PM - Regular Meeting
David B. Roberts Council Chambers

6:30 PM - Special Meeting
David B. Roberts Council Chambers

AGENDA
1. REGULAR MEETING - CALL TO ORDER / ROLL CALL

Council Members Budge, Cooley, McGarvey, Skoglund, and Mayor Sander.

2. METRO CABLE TV TELEVISION ANNOUNCEMENT

The Clerk will announce the meetings video recording and playback schedules.

3. PLEDGE OF ALLEGIANCE

The Mayor will call on someone in attendance to lead the Pledge.

4. INVOCATION

Pastor Tina Ballaugh, United Methodist Church, will give the invocation.

5. PRESENTATIONS

5.1 Update on Sacramento County Regional Parks by Chief Deputy County Executive,
Municipal Services, Rob Leonard and Director of Sacramento Regional Parks, Jeff
Leatherman.

5.2 Presentation of Proclamation to Charlie and Sandi Clark, Honoring Immediate Past
State Deputy for the California Knights of Columbus Charlie Clark.



Rancho Cordova City Council/Successor Agency to the CRA/RCFC - AGENDA
Special and Regular Meeting of Monday, October 15, 2012

5.3 Presentation of Proclamation to Scottie Moore in Recognition of National Feral Cat Day
on October 16.

54 Presentation by Metro Fire CERT Outreach Coordinator Betty Taylor Regarding the
Great California ShakeOut Heighten Awareness - Be Prepared Event on October 17 at
the Rancho Cordova City Hall.

6. PUBLIC COMMENT

Citizens wishing to address the Council for any matter on the Consent Calendar or not
on the agenda may do so at this time by completing and submitting a Speaker Card to
the City Clerk. For items on the agenda, speakers will be called up to the podium by
the Mayor at the point on the agenda when the item will be heard. Speakers are
encouraged to keep comments to three minutes or less and to state name and
community of residence.

Note, 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.

7. COUNCIL REPORTS

CONSENT CALENDAR ITEMS - ROLL CALL VOTE

8.1 Subject: Meeting Minutes of:
a) September 17, 2012 Regular Meeting;
b) September 25, 2012 Special Meeting; and
c) October 9, 2012 Special Meeting.
Recommendation: Adopt Minutes.

8.2 Subject: Resolution Supporting VSP Global
Recommendation: Adopt Resolution No. 89-2012.
Result of Recommended Action: Adoption of this resolution will support VSP Global
in request for action from the California Health Benefit Exchange to authorize direct
offers of vision coverage by stand-alone vision plans in California.
Staff Report: Curt Haven, Economic Development Department
Advances Goals: 1 and 6.

8.3 Subject: Resolution authorizing the City Manager to approve future change orders in
the amount of $170,000 with Douglas Veerkamp General Engineering increasing the
total contract value to $4,936,984
Recommendation: Adopt Resolution No. 96-2012.

Result of Recommended Action: Adoption of this resolution will authorize the City
Manager to execute future contract change orders (CCQ’s) associated with the Folsom
Boulevard Phase 3 project (construction Contract No. 87-2011) increasing the total
contract value by up to $550,000 from $4,366,984 to a maximum of $4,916,984.

Staff Report: Cyrus Abhar, Public Works Department

Advances Goals: 1,2, 3,5, and 6.
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Rancho Cordova City Council/Successor Agency to the CRA/RCFC - AGENDA
Special and Regular Meeting of Monday, October 15, 2012

9. CONSENT PUBLIC HEARING ITEMS - ROLL CALL VOTE
NONE.

10. PUBLIC HEARING ITEMS

NONE.
11. REGULAR CALENDAR ITEMS

11.1 Subject: Financial Update
Recommendation: Receive and file.
Result of Recommended Action: This report will inform the Council and the
Community on the preliminary results of fiscal year ending June 30, 2012 and on the
status of the current year budget to actual for the General Fund.
Staff Report: Donna Silva, Finance Department
Advances Goal: 5.

11.2  Subject: Purchase and Sale Agreement for Successor Agency Property
Recommendation: Adopt Resolution No. SA 10-2012.
Result of Recommended Action: Adoption of this resolution will authorize the
Successor Agency Executive Director to execute a Purchase and Sales Agreement
with the Los Rios Community College District for the Successor Agency property
located at the Northwest corner of Folsom Boulevard and Paseo Drive.
Staff Report: Micah Runner, Economic Development Department
Advances Goals: 1 and 6.

COUNCIL ACTING AS THE SUCCESSOR AGENC

12. COUNCIL REQUESTS FOR FUTURE AGENDA ITEMS

13. CITY MANAGER’S REPORT
14. ADJOURNMENT

Mayor Sander will adjourn the regular meeting to special meeting in the David B.
Roberts Council Chambers.

15. STUDY SESSION - CALL TO ORDER/ROLL CALL

Council Members Budge, Cooley, McGarvey, Skoglund, and Mayor Sander.

16. PUBLIC COMMENT

At a study session or special meeting, citizens wishing to address the Council for any
matter on the agenda may do so at the time the matter is discussed. Note, under the
provisions of the California Government Code, the City Council is prohibited from
discussing or taking action on any item not on the agenda.

Page 5 of 8



Rancho Cordova City Council/Successor Agency to the CRA/RCFC - AGENDA
Special and Regular Meeting of Monday, October 15, 2012

17. SPECIAL MEETING ITEM

17.1 Subject: City / BIA Facilitation Process — Development Standards, Costs, and Fess

18. ADJOURNMENT

Page 6 of 8
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Rancho Cordova City Council/Successor Agency to the CRA/RCFC - AGENDA
Special and Regular Meeting of Monday, October 15, 2012

ADDITIONAL INFORMATION

UNLESS THE COUNCIL ADOPTS A MOTION TO EXTEND THE MEETING, ANY ITEM THAT IS
NOT INITIATED BEFORE 11:00 PM WILL BE CONTINUED TO THE NEXT DAY AT 5:30 PM OR
SCHEDULED ON THE NEXT REGULAR MEETING AGENDA OF THE COUNCIL.

Public documents related to items on the open session portion of this agenda, which are distributed
to the City Council less than 72 hours prior to the meeting, shall be available for public inspection at
the time the documents are distributed to the Council. Documents are available for inspection at
the City Clerk's office located in Rancho Cordova City Hall.

The agenda items are accessible on the City’s website at www.cityofranchocordova.org on
Thursdays or Fridays prior to the Regular City Council Meeting.

CITYWIDE GOALS - (Adopted March 27, 2012)

Promote the Positive Image of Rancho Cordova

Ensure a Safe, Inviting and Livable Community

Empower Responsible Citizenship

Establish Logical City Boundaries that Provide Regional Leadership and
Address Financial Challenges

5. | Ensure the Availability of the Best Public Services in the Region while
Practicing Sound Fiscal Management

6. | Drive Diverse Economic Opportunities

PN~

UPCOMING MEETINGS

Monday, November 5, 2012 | 4:00 p.m. Special Meeting/Work Session — TBD
5:30 p.m. Regular Meeting
Monday, November 12, 2012 | VETERAN’S DAY HOLIDAY — CITY HALL CLOSED
Tuesday, November 13, 2012 | 5:30 p.m. Special Meeting/Closed Session — City
Manager’s and Departments Evaluation
Monday, November 19, 2012 | 5:30 p.m. Regular Meeting
Thursday and Friday, | THANKSGIVING HOLIDAY - CITY HALL CLOSED
November 22-23, 2012
Monday, December 3, 2012 | 4:00 p.m. Special Meeting/Work Session — TBD
5:30 p.m. Regular Meeting
Tuesday, December 11, 2012 | 5:30 p.m. Special Meeting/Work Session — TBD
Monday, December 17, 2012 | 5:30 p.m. Regular Meeting
Monday and Tuesday | CHRISTMAS EVE AND CHRISTMAS DAY - CITY
December 24 -25, 2012 | HALL CLOSED
Wednesday through Monday, | WINTER BREAK — CITY HALL CLOSED
December 26 - 31, 2012
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Rancho Cordova City Council/Successor Agency to the CRA/RCFC - AGENDA
Special and Regular Meeting of Monday, October 15, 2012

If you have any technical questions related to the agenda items, please contact the appropriate
department as follows:

DEPARTMENTAL GENERAL TELEPHONE NUMBERS
Building and Safety Division (916) 851-8760
City Attorney’s Office (916) 556-1531
City Clerk’s Department (916) 851-8720
City Manager’s Office (916) 851-8800
Communications Department (916) 851-8791
Economic Development Department (916) 851-8780
Finance Department (916) 851-8730
Housing Department (916) 851-8784
Human Resources Department (916) 851-8740
IT Department (916) 851-8700
Neighborhood Services — Animal Services (916) 851-8770
Parks & Recreation (Cordova Recreation & Park District) (916) 362-1841
Planning Department (916) 851-8750
Public Works Department (916) 851-8710
Rancho Cordova Police Department (916) 875-9600
Redevelopment Department (916) 851-8780
Sac Metro Fire District (916) 859-4300

The Rancho Cordova City Council/Successor Agency to the CRA/RCFC will be videotaped in its
entirety and will be cablecast without interruption on Metro Cable 14, the Government Affairs
Channel on the Comcast and SureWest Cable Systems. Closed Captioning will be available on
the playback cablecast. Tune to Metro Cable Channel 14, for playback times. A VHS copy is
available for check out from any library branch, a DVD copy is available from the City Clerk’s
Department, and a webcast of this meeting will be available for viewing via video streaming from
the City’s website within 48 hours of adjournment of this meeting. 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) 851-8720 at least 48 hours prior to the meeting.

CERTIFICATION OF POSTING OF AGENDA

I, Mindy Cuppy, CMC, City Clerk for the City of Rancho Cordova, declare that the foregoing
agenda for the Monday, October 15, 2012 Special and Regular Meeting of the Rancho Cordova
City Council/Successor Agency to the CRA/RCFC was posted and available for review on
October 11, 2012 at City Hall of the City of Rancho Cordova, 2729 Prospect Park Drive, Rancho
Cordova, California, 95670. The agenda is also available on the city website at
www.cityofranchocordova.org.

Signed October 11, 2012 at Rancho Cordova, California.

il Gy

Mindy Cuppy/EMC, City Cferk
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CONCURRENT MEETING
CITY COUNCIL/SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT
AGENCY (CRA)/RANCHO CORDOVA FINANCING CORPORATION (RCFC)

City Hall
2729 Prospect Park Drive, Rancho Cordova

Monday, September 17, 2012

5:30 PM - Regular Meeting
David B. Roberts Council Chambers

DRAFT MINUTES
1. REGULAR MEETING - CALL TO ORDER / ROLL CALL

Mayor Sander called the regular meeting to order in the David B. Roberts Council
Chambers at 5:37 PM.

Council Members Present: McGarvey, Skoglund, Budge, Sander
Council Members Absent: Cooley
Staff Members Present: Gaebler, Lindgren, Cuppy, Kellerman, Abhar, Chinn,

Junker, Silva, Flory, Haven, Hayes, Holt, Simpson,
Snipes, Grossi, Campbell, Richeal, Blair, Jordan

2 METRO CABLE TV TELEVISION ANNOUNCEMENT
The City Clerk read the meetings recordings and playback schedules.
3. PLEDGE OF ALLEGIANCE
City Clerk, Mindy Cuppy led the pledge.
4. INVOCATION
David Bridges, St. Clement's Episcopal Church of Rancho Cordova, gave the

invocation.

AGENDA ITEM 8.1



Rancho Cordova City Council/Successor Agency to the CRA/RCFC — DRAFT MINUTES
Regular Meeting of Monday, September 17, 2012

5. PRESENTATIONS

5.1 Mayor Sander recognized Council Member Skoglund's Birthday on September 16.

6. PUBLIC COMMENT
Mayor Sander opened the public comment period. The following individuals addressed
the Council:
¢ Nadia Venikova regarding homeless living in vacant First Value Inn
¢ Wanda Copeland regarding homeless living in vacant First Value Inn
e Cheryl Jentink regarding homeless living in vacant First Value Inn
e John Williams regarding homeless living in vacant First Value Inn
e Barbara Henderson regarding The Club and thanking Council for their

generosity from the CDBG funds
Mayor Sander closed the public comment period.
7. COUNCIL REPORTS
Council reported on events since the last meeting.
*CELEBRATORY BREAK*

At this point (6:41 p.m.) Council took a brief celebratory break in recognition of Council
Member Skoglund’s birthday on September 16. The Council reconvened at 6:58 p.m.

8. CONSENT CALENDAR ITEMS - ROLL CALL VOTE

ACTION: Motion to approve by Budge second by McGarvey; Council approved the Consent
Calendar.
Carried by a 4:0 voice vote. (Cooley absent)

8.1 Subject: September 4, 2012 Regular Meeting Minutes
Recommendation: Adopt minutes.

8.2 Subject: Resolution Awarding Construction Contract to Central Valley Engineering &
Asphalt, Inc. for the 2012 Street Rehabilitation Project in an Amount of $2,040,488
Recommendation: Adopt Resolution No. 90-2012.

Result of Recommended Action: Adoption of this resolution would award a
construction contract to Central Valley Engineering & Asphalt, Inc., the lowest
responsive bidder, who would perform work on the 2012 Street Rehabilitation Project.
Staff Report: Cyrus Abhar, Public Works Department

Advances Goals: 1, 2, and 5.

9. CONSENT PUBLIC HEARING ITEMS - ROLL CALL VOTE

Mayor Sander opened the public comment period. There were no speakers. Mayor
Sander closed the public comment period.

sy

R
Page 2 of 4 www. AGENDA ITEM 8.1



Rancho Cordova City Council/Successor Agency to the CRA/RCFC — DRAFT MINUTES
Regular Meeting of Monday, September 17, 2012

ACTION: Motion to approve by Budge second by Skoglund; Council approved the Consent

9.1

9.2

Public Hearing with the exception of Agenda Item 9.2, which was pulled for a
separate discussion and motion.
Carried by a 4:0 voice vote. (Cooley absent)

Subject: McKesson Data Center Major Design Review; Project No. DD7311 - Located
at 11000 Trade Center Drive

Recommendation: Adopt Resolution No. 91-2012.

Result of Recommended Action: Adoption of this resolution will allow the applicant to
construct a ground floor building addition on the north side of the building of
approximately 2,600 square feet and an addition to the existing roof penthouse,
occupying the existing building footprint, of approximately 19,000 square feet. Both
additions are necessary to house mechanical equipment to cool computer rooms in the
data center.

Staff Report: Paul Junker, Planning Department

Advances Goal: 1.

Subject: Warehouse Market, LLC Letter of Public Convenience and Necessity; Project
No. 7619 - Located at 10385 Folsom Boulevard

Recommendation: Adopt Resolution No. 92-2012.

Result of Recommended Action: Adoption of this resolution will allow applicant to sell
alcohol at its store located at 10385 Folsom Boulevard. This will provide Warehouse
Market customers the ability to purchase alcoholic beverages, along with all the other
shopping items in one stop.

Staff Report: William Campbell, Planning Department

Advances Goals: 2 and 6.

ACTION: Motion to approve by Budge second by McGarvey; Council adopted Resolution

10.

10.1

No. 92-2012 with the following change to the police letter conditions: requirement
for closed circuit video cameras.
Carried by a 4:0 voice vote. (Cooley absent)

PUBLIC HEARING ITEMS

Subject: Resolution Adopting the 2011-2012 Consolidated Annual Performance and
Evaluation Report (CAPER)

Recommendation: Adopt Resolution No. 93-2012.

Result of Recommended Action: The CAPER, which is an annual end of year report
required by HUD, will be submitted to the US Department of Housing and Urban
Development (HUD) in accordance with HUD requirements and timelines. Timely
submission of the CAPER will ensure that the City continues to be eligible for CDBG
future funding.

Staff Report: Jessica Hayes and Dana Grossi, Housing Division.

Advances Goals: 1, 2, 3, and 5.

GROWING STRONG NEIGHBORHOODS

ACTION: Motion to approve by Budge second by Skoglund; Council adopted Resolution

Page 3 of 4

No. 93-2012.
Carried by a 4:0 voice vote. (Cooley absent)
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Rancho Cordova City Council/Successor Agency to the CRA/RCFC — DRAFT MINUTES
Regular Meeting of Monday, September 17, 2012

1. REGULAR CALENDAR ITEMS

11.1 Subject: Preliminary Discussion Regarding Electrified Fence Zoning Code Amendment
— Project DD7552
Recommendation: Consider staff's presentation and identify any issues and concerns
related to amending the Zoning Code provisions related to electrified fences.
Result of Recommended Action: This briefing will assist with identifying key issues
and updating the City Council on a request to amend the City’s Zoning Code.
Staff Report: Paul Junker, Planning Department
Advances Goals: 2 and 4.

ACTION: Discussion item only; no action taken.
12. COUNCIL REQUESTS FOR FUTURE AGENDA ITEMS
None.
13. OPEN SESSION - REPORT FROM CLOSED SESSION
City Attorney Adam Lindgren reported on settlement of the below cases:

13.1 Community Redevelopment Agency of the City of Rancho Cordova v. The Lily
Company, et al.; Sacramento Superior Court Case No. 34-2009-000443404.

City of Rancho Cordova v. Simon Building, LLC, et al; Sacramento Superior Court
Case No. 34-2009-00032782.

14. CITY MANAGER’S REPORT
City Manager Ted Gaebler reported on the following:

e Leadership Rancho Cordova
e Upcoming California Capital Airshow Debrief

15. ADJOURNMENT

Mayor Sander adjourned the regular meeting at 8:58 PM.

Mindy Cuppy, CMC, City Clerk

www. AGENDA ITEM 8.1
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CONCURRENT MEETING
CITY COUNCIL/SUCCESSOR AGENCY COMMUNITY REDEVELOPMENT AGENCY
(CRA)/RANCHO CORDOVA FINANCING CORPORATION (RCFC)

City Hall
2729 Prospect Park Drive, Rancho Cordova

Tuesday, September 25, 2012

5:30 PM - Special Meeting
American River Community Room North

DRAFT MINUTES
1. WORK SESSION - CALL TO ORDER/ROLL CALL
Council Members Present: McGarvey, Skoglund, Budge, Sander, Cooley
Council Members Absent: None.
Staff Members Present: Gaebler, Lindgren, Cuppy, Abhar, Chinn, Silva,
Downton, Gassaway, Holt, Junker, Runner, Snyder,
Haven

2. PUBLIC COMMENT

Mayor Sander opened the public comment period. There were no speakers. Mayor
Sander closed the public comment period.

3. CONSENT CALENDAR

ACTION: Motion to approve by Skoglund second by Cooley; Council approved the consent
calendar.
Carried by a 5:0 voice vote.

3.1 Resolution Authorizing the City Manager to Execute Second Contract Amendment No.
153-2010-2 with Salaber Associates, Inc. to Provide Construction Management
Services in the Amount of $127,000 for the Folsom Boulevard Phase 2 Project
Recommendation: Adopt Resolution No. 94-2012.

Result of Recommended Action: Adoption of this resolution will authorize the City

AGENDA ITEM 8.1



Rancho Cordova City Council/Successor Agency to the CRA/RCFC — DRAFT MINUTES
Special Meeting of Tuesday, September 25, 2012

Manager to execute the second contract amendment with Salaber Associates, Inc. in
the amount of $127,000 to continue providing construction management services for
the Folsom Boulevard Phase 2 Project. The current contract amount will increase
from $743,000 to $870,000.

Staff Report: Cyrus Abhar, Public Works Department

Advances Goals: 1, 2, 3, 5 and 6.

3.2 Resolution Authorizing the City Manager to Execute Contract Amendment No. 33-
2010-1 with Willdan Engineering for On-Call Construction Inspection and Plan Review
Services in the Amount Of $600,000
Recommendation: Adopt Resolution No. 95-2012.

Result of Recommended Action: Adoption of this resolution will authorize the City
Manager to execute the first contract amendment with Willdan Engineering to increase
the maximum compensation from $600,000 to $1,100,000 and extend the term of the
service to July 1, 2014.

Staff Report: Cyrus Abhar, Public Works Department

Advances Goals: 1, 2, 3,5 and 6.

3.3 Biennial Review and Resolution Updating the Conflict of Interest Code for the City of
Rancho Cordova Designated Employees
Recommendation: Adopt Resolution No. SA-9-2012.
Result of Recommended Action: Adoption of this resolution will result in the City's
compliance with Fair Political Practices Commission requirements.
Staff Report: Mindy Cuppy, City Clerk's Department
Advances Goal: 3.

COUNCIL ACTING AS SUCCESSOR AGENC

4, SPECIAL MEETING ITEM

4.1 Subject: Economic Development Action Plan and Branding

At this point (7:05 PM) Council took a brief recess. The full Council reconvened at 7:22 PM.
ACTION: Discussion item only; no action taken.
5. ADJOURNMENT

Mayor Sander adjourned the special meeting at 8:05 PM.

Mindy Cuppy, CMC, City Clerk
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CONCURRENT MEETING
CITY COUNCIL/SUCCESSOR AGENCY COMMUNITY REDEVELOPMENT AGENCY
(CRA)/RANCHO CORDOVA FINANCING CORPORATION (RCFC)

City Hall
2729 Prospect Park Drive, Rancho Cordova

Tuesday, October 09, 2012

5:30 PM - Special Meeting/Closed Session
Community Board Room

DRAFT MINUTES
1. CLOSED SESSION - CALL TO ORDER/ROLL CALL
Council Members Present: McGarvey, Cooley and Mayor Sander
Council Members Absent: Budge and Skoglund
Staff Members Present: Lindgren, Chinn, Silva, Runner, Haven
2 PUBLIC COMMENT

Mayor Sander opened the public comment period. There were no speakers. Mayor
Sander closed the public comment period.

3. CLOSED SESSION
3.1 Conference with real property negotiators (Government Code Section 54956.8)

e 10259 Folsom Boulevard, APN: 076-0213-003 thru 5;
e 10235 Folsom Boulevard, APN: 076-0213-011 and 012

4, ADJOURNMENT

Mayor Sander adjourned the closed session at 5:57 PM.

AGENDA ITEM 8.1



Rancho Cordova City Council/Successor Agency to the CRA/RCFC — DRAFT MINUTES
Special Meeting of Tuesday, October 09, 2012

5. OPEN SESSION - REPORT FROM CLOSED SESSION

City Attorney Adam Lindgren reported that there was no reportable action taken in
closed session.

Mindy Cuppy, CMC, City Clerk
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MEMORANDUM Rancho Cordova

All-America City

DATE: October 15, 2012 ‘ I I I I '
| l I 4

TO: Honorable Mayor and Council Members )
2010

FROM: Curt Haven, Economic Development Director

SUBJECT: RESOLUTION SUPPORTING VSP GLOBAL

RECOMMENDATION

Adopt Resolution No. 89-2012.

RESULT OF RECOMMENDED ACTION

Adoption of this resolution will support VSP Global in request for action from the
California Health Benefit Exchange to authorize direct offers of vision coverage by stand-
alone vision plans in California.

ADVANCES GOALS: 1 and 6.

BACKGROUND

The California Health Benefit Exchange Board determined on August 23, 2012 to
exclude stand-alone vision plan health benefit offerings through the Exchange. The
action precludes direct participation by several of the nation’s leading vision health care
service plans, VSP Global that is headquartered in the City of Rancho Cordova. The
action, as it stands currently, would have a serious, detrimental effect on these
significant contributors to the local, regional and state economy.

VSP Global is one of two vision health care service providers facing these effects. VSP
Global has requested the City of Rancho Cordova’s support in contacting the California
Health Benefit Exchange to request a reconsideration of its decision and authorize direct
offers of vision coverage by stand-alone vision plans in California.

The City Council of the City of Rancho Cordova is issuing a letter to the California Health
Benefit Exchange per this request and issues this Resolution in further support.

ATTACHMENT

Resolution No. 89-2012.

AGENDA ITEM 8.2



CITY OF RANCHO CORDOVA
RESOLUTION NO. 89-2012

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RANCHO CORDOVA
SUPPORTING VSP GLOBAL

WHEREAS, VSP Global is headquartered in Rancho Cordova, California and employs
nearly 5,000 employees worldwide, including more than 2,100 employees in Sacramento.
Payroll in California last year totaled $133 million; and

WHEREAS, VSP is a tax paying not-for-profit organization averaging the following tax
payments each year: sales tax $2.3 million, income taxes $2 million, and property taxes $1.1
million; and

WHEREAS, Through VSP community outreach programs such as VSP Mobile Eyes and
Sight for Students, and through relationships including those with the American Red Cross and
Prevent Blindness America, VSP has invested to date more than $147 million in free eyecare
and eyewear for close to 780,000 adults and children in need throughout the United States; and

WHEREAS, In California alone, more than 170 charitable outreach events have been
held, helping over 11,000 people, and more than 167,000 gift certificates have been utilized
resulting in VSP payments to doctors of more than $32 million; and

WHEREAS, VSP also supports charitable organizations through a variety of ways
including monetary donations and paid employee time off to volunteer in the community. In 2010
and 2011, monetary donations in California totaled $260,000; and

WHEREAS, VSP Vision Care supports small business owners by working through more
than 5,000 private practice California eye doctors in more than 6,400 locations statewide.

NOW, THEREFORE, BE IT HEREBY RESOLVED THE CITY COUNCIL OF THE CITY
OF RANCHO CORDOVA does authorize support for VSP Global and action to keep its
headquarters in Rancho Cordova to sustain economic development in the region.

PASSED AND ADOPTED by the City Council of the City of Rancho Cordova on the
day of , 2012 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

David M. Sander, Mayor

ATTEST:

Mindy Cuppy, CMC, City Clerk

Resolution No. 89-2012 Page 1 of 1
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I MEMORANDUM

Rancho Cordova

DATE: October 15, 2012 T
TO: Honorable Mayor and Council Members ‘ l | I | '
FROM: Cyrus Abhar, Public Works Director 2010

SUBJECT: RESOLUTION AUTHORIZING THE CITY MANAGER TO APPROVE
FUTURE CHANGE ORDERS IN THE AMOUNT OF $170,000 WITH
DOUGLAS VEERKAMP GENERAL ENGINEERING INCREASING THE
TOTAL CONTRACT VALUE TO $4,936,984.

RECOMMENDATION

Adopt Resolution No. 96-2012.

RESULT OF RECOMMENDED ACTION

Adoption of this resolution will authorize the City Manager to execute future contract change
orders (CCO’s) associated with the Folsom Boulevard Phase 3 project (construction Contract
No. 87-2011) in the amount of $170,000 to a maximum contract value of $4,936,984.
ADVANCES GOALS 1, 2, 3, 5and 6.

BACKGROUND

The work performed under this construction contract includes the furnishing of all labor,
materials and equipment for construction of Folsom Boulevard Phase 3. Staff had previously
received authorization from City Council for future CCO’s in the amount of $400,000 for
pavement work on Folsom Boulevard west of Rod Beaudry. This CCO would amend the
construction contract to include:

e Contributions obtained from the County of Sacramento in the amount of $130,000 for
rehabilitation of the portion of Folsom Boulevard within County jurisdiction. County
jurisdiction includes the north side of Folsom Boulevard from Bradshaw Road to just east
of Horn Road.

¢ Additional pavement spot repairs identified within the City roadway valued at $20,000.

e New ornamental fence to be installed around the sewer pump house located near the
intersection of Folsom Boulevard and Mills Park Drive. The pump house was exposed
when the old monument sign at this location was removed. The ornamental fence is an
aesthetic improvement to replace existing chain link. The estimated cost of removing the
existing fence and installing new ornamental fencing is $20,000.
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Approval of the resolution will allow for inclusion of the above items into the contract and amend
the contract value to $4,936,984.

FISCAL IMPACT

The project budget has sufficient contingency to cover the cost of the requested change order.
Funding includes $130,000 participation by the County of Sacramento for repair of the portion of
Folsom Boulevard with County limits.

ATTACHMENT

Resolution No. 96-2012.

City Council Staff Report 20f2 Folsom Boulevard Phase 3 Project
October 15, 2012 Change Drdar
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CITY OF RANCHO CORDOVA
RESOLUTION NO. 96-2012

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RANCHO CORDOVA
AUTHORIZING THE CITY MANAGER TO EXECUTE CONTRACT CHANGE ORDERS
WITH DOUGLAS VEERKAMP GENERAL ENGINEERING FOR CONSTRUCTION OF

THE FOLSOM BOULEVARD PHASE 3 PROJECT

WHEREAS, the City awarded the Folsom Boulevard Phase 3 Project to Douglas
Veerkamp General Engineering in the amount of $4,262,774.35 (Contract 87-2011); and

WHEREAS, unforeseen conditions were encountered during construction and it became
necessary to modify the plans and specifications with change orders to complete construction of
the project; and

WHEREAS, the City recommends that the City Council grant the City Manager the
authority to approve future CCQO’s up to a maximum of $170,000 for additional road repair of
Folsom Boulevard west of Rod Beaudry and installation of a fence around a pump station
located near the intersection of Folsom Boulevard and Mills Park Drive.

NOW, THEREFORE, BE IT HEREBY RESOLVED BY THE CITY COUNCIL OF
RANCHO CORDOVA that the City Council authorizes the City Manager or his designee to
approve future CCO’s up to a maximum of $170,000.

PASSED AND ADOPTED by the City Council of the City of Rancho Cordova on the __
day of 2012 by the following vote:

AYES:
NOES:
ABSENT:

ABSTAIN:

David M. Sander, Mayor

ATTEST:

Mindy Cuppy, City Clerk, CMC

Resolution No. 96-2012 Page 1 of 1
AGENDA ITEM 8.3
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MEMORANDUM Rancho Cordova
e

All-America City

DATE: October 15, 2012 ‘ l | I | '

TO: Honorable Mayor and Council Members
2010

FROM: Donna Silva, Finance Director

SUBJECT: FINANCIAL UPDATE

RECOMMENDATION

Receive and file.

RESULT OF RECOMMENDED ACTION

This report will inform the Council and the Community on the preliminary results of fiscal
year ending June 30, 2012 and on the status of the current year budget to actual for the
General Fund.

ADVANCES GOAL: 6

BACKGROUND

The Finance Department has three opportunities throughout the year to update the
council and community on the fiscal condition of the City. At the Corporate Report, held
every February, staff educates about the national, state and local economy, shares the
final results of operations from the preceding fiscal year, discusses the mid-year budget
review results, presents three year forecasts and starts the conversation for the
upcoming budget cycle. At the budget workshop in May, council is advised on any
changes in the current year projections, from the mid-year budget results shared in
February, as well as presenting the draft budget for the upcoming year. In October (this
report) we share the preliminary results of operations for the preceding fiscal year and
advise if there are any known impacts to the current year budget.

Preliminary Results — Fiscal Year Ending June 30, 2012

Total revenues for FY 2011/12 should exceed revenues from the prior year by

approximately $730,000.
Preliminary FY 2010/11

The original budget for Property Tax | 512,500,000
revenues was very close to actual, with a | 12,000,000
variance of about 1% and our mid-year éiigggggg
estimate was almost “spot-on”; actual | ¢ 500000
Property Tax revenues varied from the | s1i0,000,000
midyear estimate by only $27,841, a variance $9,500,000

of only .2%.

M Original Budget

m Midyear

Preliminary
Actual
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Sales Tax revenues exceeded both our original and mid-year budget numbers, coming
in $454,600 higher than budget.

Charges for Services were 1.4% below the original budget, a very minimal variance.
This small variance reflects the strides we have been making to close the gap in this

category between budget and actual. .
Preliminary FY 2010/11

Our original budget for Utility Users Tax

(“UUT”) was too conservative, but our mid-year T =

estimate was off by only 1%. This revenue is | 53,000,000 —% —  WOriginal Budget
still normalizing from the passage of Measure | >2°00.000 g S

E. We are pleased that the actual revenue @ 200009 —==—==—- =Midye:
exceeded both the original budget and the | 100000 é JE -

midyear estimate. PN TN N WPreliminary
Transient ~ Occupancy  Taxes  (“TOT”) . GuT ot

outperformed our original budget, but were
consistent with our mid-year estimate, with a less than one percent variance. We look
forward to continued growth in this category as the Tourism Improvement District’s
marketing efforts yield favorable results. Preliminary FY 2010/11

51,600,000

Building Permits were unexpectedly high again ! :, ;00000
this year; $391,683 greater than the original
budget. The actual number of residential and | s1.000.000
commercial permits was relatively stable from $800,000
the prior year. The increase was due primarily 600,000
to an increase in the value of commercial
activity. Total commercial valuation this year
was up over $20 million from last vyear. " Building Permits
Commercial permits were issued to the Bureau
of Automotive Repair (new shell) and the UC Davis Medical Center for a combined value
of approximately $15.4 million and significant tenant improvements were made by the
Bureau of Automotive Repair, Digital Realty, and Dignity Health.

M Original Budget

— = Midyear

) Actual
$200,000

R,

}

In summary, our revenues from fiscal year 2011/12 support assertions that the economy
is improving. Most economists are predicting a bumpy and slow recovery so we need to
be careful to avoid assumptions of continued growth and be prepared for dips in various
revenues categories, especially sales tax revenues.

We are not yet done compiling our expenditures for the year. However, it appears that
total expenditures will be within 2% of the original budget.

The net result looks to be our ninth consecutive year of surplus in the General Fund, with
a surplus of around $450,000.

Please remember that these are preliminary results, the books have yet to be closed and
the audit has not yet begun. There will inevitably be adjustments posted as we finish our
analysis of accounts and work our way through the audit process.

City Council Staff Report 20f3 Financial Update
October 15, 2012
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Update on the Current Fiscal Year

We have budgeted revenues of $40.2 million for the current fiscal year. Given the
revenues from fiscal year 2010/11 ($40.7 million) this may be a bit low. However, given
the warnings of a bumpy economic recovery this appears to be a realistically
conservative revenue budget. Assessed valuation continues to be adjusted and
property tax revenues could decline even further as we move through the year. The
Amazon settlement, resulting in sales tax being charged on Amazon transactions within
the City could have a positive impact on our Sales Tax revenue; we are waiting on
further details from our Sales Tax consultant.

Our tax consultant has identified 15 telecom companies that were not previously
remitting UUT to the City. This should result in increased UUT revenues this year. The
budget included $110,000 of card room tax revenues. Based on subsequent decisions,
this tax, if voter approved, will not go into effect until January 1, 2014. The budget also
assumed revenues of $60,000 from potential revenue neutrality negotiations. Those
negotiations have yet to produce additional revenues.

Since there is an approximate two month lag in expense reporting it is too early in the
year to identify any positive or negative trends in expenditures. If the State’s tax
measure does not pass, there may be serious implications to our revenues.

In summary, while there are some revenues that were budgeted and will not in fact be
realized, based on last year's revenues it appears that current year revenues in the
categories of Sales Taxes, UUT, TOT and Building Permits will likely make up the
shortfall.

The annual audit commences November 5, 2012 and the financial statements will be
issued by December 31, 2012. We will provide an in depth fiscal analysis and discuss
the final results at the Corporate Report on February 22, 2013.

City Council Staff Report 30f3 Financial Update
October 15, 2012
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Successor Agency

to the Community Redevelopment Agency (CRA) of the City of Rancho Cordova

MEMORANDUM
DATE: October 15, 2012
TO: Agency Director and Members
FROM: Micah Runner, Economic Development Manager

SUBJECT: PURCHASE AND SALE AGREEMENT FOR SUCCESSOR AGENCY
PROPERTY

RECOMMENDATION

Adopt Resolution No. SA 10-2012 authorizing the Executive Director to execute a Purchase and
Sales Agreement with Los Rios Community College District, for the sale of Successor Agency
property located at 10235 and 10259 Folsom Boulevard (APN: 076-0213-003 thru 005, 011 and
012) in the amount of $1,700,000.

RESULT OF RECOMMENDED ACTION

Adoption of this resolution will authorize the Successor Agency Executive Director to execute a
Purchase and Sales Agreement with the Los Rios Community College District for the Successor
Agency property located at the Northwest corner of Folsom Boulevard and Paseo Drive.

ADVANCES GOALS: 1 and 6.

BACKGROUND

The Los Rios Community College District (“Los Rios”) has worked to identify and secure the
appropriate site for the Folsom Lake College, Rancho Cordova Center, since adopting the
Centers concept in 2000. The City of Rancho Cordova, the Community Redevelopment Agency
of the City of Rancho Cordova (Redevelopment Agency), the Successor Agency, and Los Rios
have been engaged in joint planning and property acquisition efforts to construct a community
college campus on Folsom Boulevard for the past 10 years.

The Redevelopment Agency developed a conceptual plan for the approximately 12 acres
owned by three different owners: the Lily Company, Marylene F. and William J. Dauenhauer,
and Gennady Shapiro Revocable Trust. The Conceptual Plan helped provide a basis for
redevelopment efforts related to this area and the Redevelopment Agency pursued the
purchase of all of the properties in order to develop a mixed-use development with Los Rios as
the key catalyst project. The Agency purchased the Dauenhauer and Shapiro properties in
2008 to assemble the 12 acres of property.

19
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With the action of the California Supreme Court, in California Redevelopment Association, et al.
v. Matosantos, pursuant to ABx1 26, all California redevelopment agencies were dissolved
effective February 1, 2012. The Successor Agency was responsible to expeditiously wind down
the affairs and dispose of the assets of the former Community Redevelopment Agency. The
subsequent passage of Assembly Bill 1484 replaced ABx1 26 and allowed for additional
flexibility to dispose of assets, but also slowed down the process for property disposition unless
the property would be used for governmental purposes.

The Successor Agency desires to sell certain real property to Los Rios to build the community
college campus which is a governmental purpose. In accordance with the adopted procedures
for property disposition and in an effort to maximize the sales price of the Property, the
Successor Agency broadly advertised the availability of the Property for sale by: placing it on
Loopnet, a recognized published and internet-accessible multiple listing service commonly used
by area realtors and real estate professionals seeking to purchase commercial property; and
publishing the availability of the Property for purchase in the Grapevine.

The proposed price of one million seven hundred thousand dollars ($1,700,000) to be paid by
the District to the Successor Agency for the Property is the combined amount determined in two
appraisals prepared by Integra Realty Resources, dated September 24, 2012 and on file for
public review in the offices of the Successor Agency. The approval of the Purchase and Sale
Agreement will need to be accepted by the Oversight Board and then to the Department of
Finance for final approval.

ATTACHMENT

Resolution No. SA 10-2012

Agency Staff Report 20f2 Los Rios Purchas and Sale Agreement
October 15, 2012
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CITY OF RANCHO CORDOVA SUCCESSOR AGENCY
RESOLUTION NO. SA 10-2012

A RESOLUTION OF THE SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT
AGENCY OF THE CITY OF RANCHO CORDOVA APPROVING A REAL PROPERTY
SALE TO LOS RIOS COMMUNITY COLLEGE DISTRICT

WHEREAS, Assembly Bill x1 26, and Assembly Bill 1484 require the Successor Agency to
the Community Redevelopment Agency of the City of Rancho Cordova (“Successor Agency”) to
expeditiously wind down the affairs and dispose of the assets of the former Community
Redevelopment Agency; and

WHEREAS, Section 34181 of the Health and Safety Code authorizes each Successor
Agency to transfer those properties of the former redevelopment agency that are used for a
governmental purpose; and

WHEREAS, for many years, the City of Rancho Cordova, the Community Redevelopment
Agency of the City of Rancho Cordova, the Successor Agency, and the Los Rios Community
College District (District) have been engaged in joint planning and property acquisition efforts to
construct a community college campus on Folsom Boulevard at the corner of Paseo Drive; and

WHEREAS, the Successor Agency and Los Rios now desire to enter into the Agreement
attached hereto as Exhibit A to sell certain real property(Property) to the District, for the District to
use to build the community college campus, a governmental purpose; and

WHEREAS, the proposed price of one million seven hundred thousand dollars ($1,700,000)
to be paid by the District to the Successor Agency for the Property is the combined amount
determined in two appraisals prepared by Integra Realty Resources, dated September 24, 2012
and on file for public review in the offices of the Successor Agency; and

WHEREAS, in an effort to maximize the sales price of the Property, the Successor Agency
broadly advertised the availability of the Property for sale by: (i) placing it on Loopnet, a recognized
published and internet-accessible multiple listing service commonly used by area realtors and real
estate professionals seeking to purchase commercial property; and (ii) publishing the availability of
the Property for purchase in the Grapevine; and

WHEREAS, the Successor Agency received a report from staff and public comment from
interested parties on October 15, 2012 concerning the possible sale of the Property to the District;
and

NOW THEREFORE, BE IT HEREBY RESOLVED BY THE BOARD OF THE SUCCESSOR
AGENCY TO THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF RANCHO
CORDOVA AS FOLLOWS:

1. The Successor Agency finds that the sale of the Property to the District would be consistent
with the overall goals and legal obligations of the Successor Agency, including those set forth in
ABx1 26 and AB 1484.

Resolution No. SA 10-2012 Page 1 of 2
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2. The Successor Agency approves and authorizes the Executive Director to enter into the
Agreement attached hereto as Exhibit A to sell the Property from the Successor Agency to the
District.

3. The Successor Agency authorizes the Executive Director to take such further actions as
may be necessary or prudent to implement and execute the Agreement and record the transfer of
title to the Property pursuant to the Agreement, including, without limitation, securing any necessary
action by the Oversight Board, the Department of Finance, a title insurer, and escrow officers.

PASSED AND ADOPTED the Successor Agency of the Community Redevelopment
Agency of the City of Rancho Cordova, on the day of October 2012, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

David M. Sander, Agency Chair

ATTEST:

Mindy Cuppy, CMC, Agency Secretary

1979805.1

Resolution No. SA 10-2012 Page 2 of 2
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EXHIBIT A
TO RESOLUTION NO. SA 10-2012

PURCHASE AND SALE AGREEMENT

By and Between

The Successor Agency to the Community Redevelopment Agency of
the City of Rancho Cordova,
a public body, corporate and politic

("Seller")
and
LOS RIOS COMMUNITY COLLEGE DISTRICT,

a political subdivision of the State of California

(V!Buyer")

Dated: ,2012

SUPPLEMENT TO AGE AGENDA ITEM 11.2



EXHIBIT A
TO RESOLUTION NO. SA 10-2012
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this "Agreement") is made as of ,
2012 ("Effective Date"), between the SUCCESSOR AGENCY TO THE COMMUNITY
REDEVELOPMENT AGENCY OF THE CITY OF RANCHO CORDOVA , a public body,
corporate and politic ("Seller"), and LOS RIOS COMMUNITY COLLEGE DISTRICT, a
political subdivision of the State of California ("Buyer"). Buyer and Seller are referred to herein
individually as a “Party” and collectively as the “Parties.”

RECITALS

A. On June 29, 2011 the legislature of the State of California (the “State”) adopted
Assembly Bill x1 26 (“AB 26”), which amended provisions of the Redevelopment Law (Cal.
Health and Safety Code Sections 33300 et seq.).

B. Pursuant to AB 26 and the California Supreme Court decision in California
Redevelopment Association, et al. v. Ana Matosantos, et al., which upheld AB 26, the
Community Redevelopment Agency of the City of Rancho Cordova was dissolved on
February 1, 2012. and all assets and liabilities of the Community Redevelopment Agency were
transferred to Seller.

C. As added by AB 26, California Health and Safety Code Section 34173(b)
provides that the authority, rights, powers, duties and obligations previously vested with the
former redevelopment agencies are vested in the successor agencies.

D. Assembly Bill 1484 (“AB 1484”), enacted June 27, 2012, modified ABx1 26 to
clarify, among other issues, that successor agencies are separate legal entities from the
sponsoring jurisdiction.

E. Pursuant to Health and Safety Code Section 34181(a) the oversight board of
Seller can authorize sale of property owned by Seller, subject to review by the State Department
of Finance.

F. Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, the
Property, as defined in Section 1.3 below, on the terms and conditions set forth in this
Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
contained in this Agreement, and other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged by the parties, Seller and Buyer hereby agree as
follows:
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ARTICLE 1.
BACKGROUND; AGREEMENT OF SALE

1.1.  Background.

1.1.1.  Land. Seller is the owner of certain real property located in the City of
Rancho Cordova (the "City"), County of Sacramento (the "County"), State of California (the
"State"), consisting of three parcels of land comprising 2.22 acres, commonly known as
10235 Folsom Boulevard, 10259 Folsom Boulevard, and 2764 El Caprice Drive, Rancho
Cordova, California, with Assessor's parcel numbers76-0213-003, 76-0213-004, 76-0213-005,
076-0213-011, and 076-0213-012, which is more particularly described in Exhibit A (the
"Land"), and the related improvements, appurtenances, and certain related personal and
intangible property.

1.1.2.  Building. The Land is improved with three office buildings and a
carwash (collectively, the "Buildings"). Except for a single tenant in the Building on
10235 Folsom Boulevard, the Buildings are unoccupied.

1.1.3.  Purpose. Seller desires to sell and Buyer desires to purchase the
Property, including the Land and the Buildings, as described in Section 1.3 below.

1.2.  Purchase and Sale. For good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Seller agrees to sell and Buyer agrees to purchase
the Property under the terms and conditions of this Agreement.

1.3.  Description of the Property. The property to be sold and purchased under this
Agreement (the "Property") consists of the following:

1.3.1. Land. As described in Section 1.1.1.

1.3.2.  Appurtenances. All privileges, rights, easements appurtenant to the
Land, including without limitation all minerals, oil, gas, and other hydrocarbon substances on
and under the Land; all development rights, air rights, water, water rights, and water stock
relating to the Land; all right, title, and interest of Seller in and to any streets, alleys, passages,
water and sewer taps, sanitary or storm drain capacity or reservations and rights under utility
agreements, and other easements and other rights-of-way included in, adjacent to or used in
connection with the beneficial use and enjoyment of the Land (collectively, the
"Appurtenances").

1.3.3.  Improvements. The Buildings described in Section 1.1.2 and all other
buildings, structures, fences, parking areas, or improvements located upon the Land or upon the
Improvements (collectively, the "Improvements," which together with the Land are called the
"Real Property").

1.3.4.  Personal Property. Certain tangible personal property and all intangible
property owned by Seller that is located on or in or is used in connection with the use or
operation of any of the Property (the "Personal Property"). Personal Property shall include,
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without limitation, all the following: (a) the service contracts listed on a schedule to be
delivered according to Section 3.1.3 of this Agreement, which Buyer elects to assume, by written
notice to Seller not less than 10 days before the Closing; (b) all rights under the Lease (defined in
Section 3.1.8); (c) all licenses and permits related to the Property; and (d) all plans, drawings,
engineering studies located within, used in connection with, or related to the Property.

ARTICLE 2.
PURCHASE PRICE

2.1.  Amount. The full purchase price (the "Purchase Price") for the Property is
$1,700,000 and is payable in accordance with this Article 2.

2.2. Deposits.

2.2.1.  Initial Deposit. Within three Business Days after the Effective Date, as
a deposit against the Purchase Price, Buyer must deposit $25,000 (the "Initial Deposit") into an
escrow ("Escrow") to be opened with Stewart Title of Sacramento, Attn. Sharon Wichmann,
1425 River Park Drive, Suite 110, Sacramento, CA 95815 ("Escrow Holder").

2.2.2.  Second Deposit. On the Contingency Date (as defined in Section 3.2),
if the contingencies set forth in Article 3 have been met and this Agreement has not been
otherwise terminated, Buyer must deposit $25,000 into Escrow as an additional deposit against
the Purchase Price (the "Second Deposit").

2.2.3.  Requirements for Deposit. Buyer may make the Initial Deposit and the
Second Deposit (collectively, the "Deposit") in cash, or by check payable to Escrow Holder, or
by electronic transfer of federal funds. Escrow Holder will hold the Deposit in an escrow
account at a bank and invested in investments approved by Buyer, with interest accruing for the
benefit of Buyer. On the Closing Date (defined in Section 7.2.2), the Deposit will be credited
against the Purchase Price and paid to Seller. If this Agreement terminates for any reason except
Buyer's default, Escrow Holder must refund the Deposit to Buyer.

2.3.  Payment of Balance. Buyer agrees to pay, or cause to be paid, the balance of the
Purchase Price to Seller through Escrow by depositing cash or a certified or cashier's check
payable to Escrow Holder, or by electronic transfer of federal funds, which must be delivered to
Escrow Holder at least one business day(s) before the Closing Date.

ARTICLE 3.
BUYER'S CONTINGENCIES

3.1.  Seller's Delivery of Documents. Buyer's obligation to purchase the Property is
expressly conditioned on Seller's delivering to Buyer the documents listed below, if relevant to
the Property (collectively, the "Preliminary Documents"). Failure to deliver the Preliminary
Documents within twenty (20) days after the Effective Date will extend the Contingency Date
(as defined in Section 3.2) by one day for every one day thereafter that the last such Preliminary
Document is delivered.
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3.1.1.  Preliminary Report. A preliminary title report (the "Preliminary
Report") dated no earlier than 30 days before the Effective Date covering the Real Property and
issued by Stewart Title of Sacramento (the "Title Company"), together with a legible copy of all
exceptions to title shown in the Preliminary Report, including each document, map, and survey
referred to in the Preliminary Report.

3.1.2.  Surveys. Any ALTA survey or other surveys of the Real Property in
Seller's possession or control ("Survey").

3.1.3.  Schedules of Personal Property. A complete schedule of all tangible
Personal Property to be sold under this Agreement and a complete schedule of all service
contracts related to the Property that Seller does not intend to cancel before the Closing Date.

3.14. Agreements. Copies of all written easements, covenants, restrictions,
agreements, service contracts, and other documents that affect the Property, including without
limitation any agreements relating to insurance, service, operation, repair, supply, advertising,
promotion, sale, leasing, or management of the Property or the use of the common facilities.

3.1.5.  Licenses and Permits. Copies of any licenses, permits, or certificates
required by governmental authorities in connection with construction or occupancy of the
Improvements, including without limitation building permits, certificates of completion,
certificates of occupancy, and environmental permits and licenses, and any correspondence
related to the Improvements.

3.1.6.  Plans. Copies of any existing construction drawings, as-built plans, and
specifications for the Property.

3.1.7.  Rent Roll. A rent roll, dated no earlier than 30 days before the Effective
Date (the "Rent Roll").

3.1.8.  Lease. Copies of the Lease by and between Seller and California Check
Cashing Stores, LLC dated December 31, 2008 (and any modifications or amendments to the
Lease) (the "Lease"), and financial information regarding the tenant and any correspondence
related to the Lease.

3.1.9.  Tax Bills. Property tax bills for the past three years.

3.1.10.  Financial Information. Copies of operating statements for the Property
covering each calendar month of the current calendar year to date, and each of the prior three
calendar years and all budgets prepared in relation to the current year and the prior three years.
Copies of all invoices, utility bills, and other records of operating expenses incurred during the
current years and the prior three years shall be made available for inspection by Buyer at
reasonable times at City Hall, 2729 Prospect Park, nd Floor, Ranch Cordova, CA.

3.1.11. Insurance Policies. Copies of all liability, fire, and casualty insurance
policies carried by Seller, and copies of certificates evidencing all insurance that tenants of the
Property are required to carry.
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3.1.12. Materials Related to Condition of the Property. Any environmental
impact reports, "Phase 1" or "Phase II" reports, or environmental site assessments concerning
hazardous materials on the Property, complaints or notices of the presence of hazardous
materials on the Property, geological surveys, soil tests, engineering reports, inspection results,
complaints, or notices received regarding the safety of the Property.

3.1.13. Litigation Materials. All materials related to pending or threatened
litigation, or litigation that was pending or threatened during the period of Seller's ownership of
the Property, involving the Property or the Seller on account of its ownership of the Property,
including correspondence, complaints, court orders, settlements, and judgments.

3.1.14. Other Documents. All other data, correspondence, documents,
agreements, waivers, notices, applications, and other records regarding the Property relating to
transactions with taxing authorities, governmental agencies, utilities, vendors, tenants, neighbors,
and others with whom Buyer may be dealing from and after the Closing Date.

3.1.15. Excluded Records. The Preliminary Documents will not include any
books, records, documents, or information on the corporate, financial, and accounting records of
the operations of Seller as an entity (as opposed to records concerning the Property), regarding
offers or inquiries made by third parties concerning the purchase of some or all of the Property or
appraisals of the value of the Real Property that are attorney-client communications of Seller,
that are Seller's attorney's work product, or that are not in the possession of Seller or persons
under Seller's control.

3.2.  Buyer's Approval of Preliminary Documents. Buyer's obligation to purchase the
Property is expressly conditioned on its approval, in its sole discretion, of the matters disclosed
in the Preliminary Documents. Buyer will have the period from the Effective Date until
December 13, 2012 (the "Contingency Date") to review the Preliminary Documents and to
decide whether to approve the matters disclosed in the Preliminary Documents. On or before the
Contingency Date, Buyer will deliver written notice to Seller either accepting the matters
disclosed in the Preliminary Documents or terminating this Agreement. If Buyer fails to give
such notice on or before the Contingency Date, Buyer will be deemed to have elected to
terminate this Agreement.

3.3. Approval of Title. Buyer's obligation to purchase the Property is expressly
conditioned on Buyer's approval of the condition of title of the Property in accordance with the
following procedure:

3.3.1.  Permitted Exceptions. The following exceptions shown on the
Preliminary Report (the "Permitted Exceptions") are approved by Buyer: (a) exceptions for a
lien for local real estate taxes and assessments not yet due or payable, (b) the standard preprinted
exceptions and exclusions of the Title Company, (c¢) any other exception shown on the
Preliminary Report, other than exceptions for monetary liens, which Buyer does not object to by
written notice to Seller within 20 days after the later of: (i) the Effective Date, or (ii) the delivery
of the Preliminary Report ("Buyer's Title Notice"), or as otherwise provided in this Section 3.4.
All exceptions on the Preliminary Report other than the Permitted Exceptions will be Title
Objections ("Title Objections").
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3.3.2.  Title Objections. Seller will have 10 days after delivery of Buyer's Title
Notice, to give notice to Buyer in writing ("Seller's Title Notice"), stating either (a) the manner
in which Seller will remove or cure each Title Objection, or (b) that Seller will not remove or
cure such Title Objection. Seller agrees to remove all liens securing the payment of money that
encumber the Property.

3.3.3.  Seller Elects Not to Cure. If Seller elects not to cure or remove a Title
Objection (or is deemed to have so elected), then Buyer will have 10 days after delivery of the
Seller's Title Notice to deliver a written notice to Seller ("Buyer's Election Notice") of Buyer's
election either to (a) proceed with the purchase of the Property, waive such Title Objection, and
accept the exception shown in the Preliminary Report as a Permitted Exception, or (b) terminate
this Agreement.

3.3.4.  Additional Encumbrances. If any encumbrance or other exception to
title arises or is discovered after the delivery of the Preliminary Report ("Additional
Encumbrance"), the party discovering such Additional Encumbrance must promptly give
written notice to the other. No later than five days after delivery of the notice of such Additional
Encumbrance, Buyer will deliver a new Buyer's Title Notice to Seller specifying whether the
Additional Encumbrance is a Title Objection or a Permitted Exception. If Buyer objects to the
Additional Encumbrance, the parties will proceed in the same manner as set forth above for Title
Objections arising from the Preliminary Report.

3.3.5.  Seller's Failure to Remove Title Objection. If Seller is obligated or
elects to cure or remove a Title Objection and fails to do so least five days before the Closing
Date, or fails to show that it will be able to do so on Closing, then Seller will be in default under
this Agreement, and Buyer will have all its rights and remedies provided by this Agreement.

3.4. Review of Preliminary Documents and Physical Condition.

3.4.1.  Due Diligence. Buyer's obligation to purchase the Property is expressly
conditioned on its approval, in its sole discretion, of the condition of the Property and all other
matters concerning the Property, including without limitation economic, financial, and
accounting matters relating to or affecting the Property or its value, and the physical and
environmental condition of the Property. Buyer will have until the Contingency Date to conduct
such investigations as Buyer may choose ("Due Diligence") to determine, in its sole discretion,
whether this contingency is met. On or before the Contingency Date, Buyer will deliver written
notice to Seller accepting the Property, or terminating this Agreement. If Buyer fails to give
such notice on or before the Contingency Date, Buyer will be deemed to have elected to
terminate this Agreement.

3.4.2.  Access to Property. As part of its Due Diligence, Buyer may investigate
economic, financial, and accounting matters relating to or affecting the Property or its value, and
conduct inspections, tests, and studies with respect to the physical and environmental condition
of the Property. Seller will permit Buyer and Buyer's consultants, agents, engineers, inspectors,
contractors, and employees ("Buyer's Representatives") to have reasonable access to the
Property during regular business hours for the purpose of performing such Due Diligence. Buyer
will undertake the Due Diligence at its sole cost and expense, except as provided in Section 9.2.
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Buyer shall maintain, and shall require that its Agents maintain, public liability and property
damage insurance in amounts and in form and substance adequate to insure against all liability of
Buyer and its agents, arising out of any entry or inspection of the Property in connection with the
transaction contemplated hereby, and Buyer shall provide Seller with evidence of such insurance
coverage upon request from Seller.

Buyer will indemnify, defend with counsel reasonably acceptable to
Seller, and hold Seller and its agents from and against any liabilities, costs, damages, losses,
liens, claims and expenses (including, without limitation, reasonable fees of attorneys, experts
and consultants and related costs) arising out of or relating to any entry on, under or about the
Property by Buyer, its agents, contractors and subcontractors in performing the inspections,
testings or inquiries provided for in this Agreement, whether prior to the date of this Agreement
or during the term hereof, including, without limitation, any injuries or deaths to any persons
(including, without limitation, Buyer’s agents) and damage to any property, from any cause
whatsoever. The foregoing indemnity shall survive beyond the Closing, or, if the sale is not
consummated, beyond the termination of this Agreement.

3.5. Board Approval. Buyer's obligation to purchase the Property is expressly
conditioned on Buyer's Board of Trustee's approving this transaction on or before the
Contingency Date. Buyer will notify Seller on or before the Contingency Date whether this
condition has been satisfied.

3.6.  Termination for Failure of a Contingency. If this Agreement is terminated for
failure of Seller to meet a contingency set forth in this Article 3, then immediately on written
notice from Buyer, Escrow Holder must refund the Deposit to Buyer, without offset for any
charges or claims. Any cancellation fee or other costs of Escrow Holder or the Title Company
resulting from this termination for failure of a contingency, will be borne equally by Seller and
Buyer, and each party must pay its own expenses.

ARTICLE 4.
SELLER'S PRECLOSING COVENANTS

4.1. No Amendment or Agreements. On or after the Effective Date, Seller will not
(a) amend or waive any right under any Preliminary Document or (b) enter into any lease or
other agreement of any type affecting the Property that would survive the Closing Date, without
Buyer's prior written consent. Before the Contingency Date, Buyer may not unreasonably
withhold its consent under this Section 4.1; after the Contingency Date, however, Buyer will
have sole discretion in all such matters.

4.2.  Insurance. Through the Closing Date, Seller must maintain or cause to be
maintained in full force and effect comprehensive general liability casualty and other insurance
on the Property in an amount equal to the full replacement cost of the Improvements.

4.3. Maintenance and Operation. Seller, at its sole cost and expense, must operate the
Property in substantially the same manner as it has operated the Property before the Effective
Date and must maintain and keep the Property such that on the Closing Date the Property is in at
least as good condition and repair as on the Effective Date, reasonable wear and tear excepted.
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Seller may not make any material alterations to the Property without Buyer's prior written
consent.

4.4. Mechanics' Liens. Except for materials, supplies, or work provided or ordered for
the Property at the request of or for the account of Buyer, on or before the Closing, Seller must
(a) pay for all materials, supplies, and work provided or ordered for the Property for which a
labor, materialman's, or mechanics' lien may be claimed under applicable law and (b) if required
by the Title Company, provide the Title Company with such indemnifications or security as it
may require to insure title to the Property at the Closing without exception for any unrecorded
labor, materialmen's, or mechanics' claim of lien.

4.5. No Marketing. Seller agrees not to market, show, or list the Property to any other
prospective buyer during the term of this Agreement.

4.6.  Existing Financing. Seller must not permit any default, or any event that could
give rise to a default with lapse of time or notice, to occur under any existing loan secured by the
Property or other financing encumbering the Property.

4.7.  Licenses and Permits. Seller will use due diligence and its best efforts to keep in
full force and effect, and will renew, when necessary, all licenses and permits for the Property.

4.8.  Access to Property. Seller covenants to permit Buyer and Buyer's representatives,
agents, and designees the right at all reasonable times until Closing to enter the Property as
provided in Section 3.5.2.

4.9. Notification. Seller will promptly notify Buyer of any material change in any
condition with respect to the Property or of any material event or circumstance that makes any
representation or warranty of Seller under this Agreement untrue or misleading.

4.10. Estoppel Certificates. Seller agrees to use its best efforts to obtain the estoppel
certificate described in Section 6.1.4.

4.11. Service Contracts. Seller covenants and agrees that before the Closing Date it
will terminate all service contracts related to the Property except any that Buyer has specifically
elected to assume under Section 3.3.

ARTICLE S.
REPRESENTATIONS AND WARRANTIES

5.1.  Seller's Representations and Warranties. Seller hereby represents and warrants
that each of the following is true as of the Effective Date and the Closing Date. For the purpose
of this Agreement, without creating any personal liability on behalf of such individual, usage of
"to Seller's actual knowledge," or words to such effect, shall mean the present, actual knowledge,
excluding constructive knowledge or duty of inquiry, existing as of the Effective Date.

5.1.1.  Condition of the Property. To Seller's actual knowledge, the Property is
free of any physical or mechanical defects that would present a danger to human health or safety.
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5.1.2.  Compliance With Laws. To Seller's actual knowledge, neither the
Property nor its operation violates in any way any applicable laws, ordinances, rules, regulations,
judgments, orders, or covenants, conditions and restrictions, whether federal, state, local, foreign
or private, including without limitation all life safety requirements. To Seller's actual
knowledge, the Improvements are not in violation of any applicable building or zoning codes,
building moratorium or environmental protection codes, laws, regulations, or ordinances. Seller
has not received any request, oral or written, that Seller modify or terminate any use of the
Property. To Seller's actual knowledge, the zoning of the Property permits the current
Improvements and use of the Property, there is no pending or contemplated rezoning, and the
Property complies with the Subdivision Map Act and local ordinances enacted under that Act.

5.1.3.  Documents. All Preliminary Documents delivered to Buyer under
Section 3.1, and all other documents delivered to Buyer by or on behalf of Seller, are true,
correct, and complete copies of what they purport to be. The documents delivered by Seller to
Buyer are all the material documents concerning the Property in Seller's possession or under its
control.

5.1.4.  Lease. The Rent Roll and Updated Rent Roll (defined in Section 3.1.7)
are true, correct, and complete. Seller has delivered to Buyer true, accurate, and complete copies
of the Lease, and there are no leases, subleases, occupancies, or tenancies in effect pertaining to
the Property except as stated in the Lease. The Lease is in full force and effect; no party to the
Lease is in default under the Lease; and the Lease are subject to no defenses, setoffs, or
counterclaims for the benefit of the tenants under the Lease; and no rent has been prepaid nor
concessions given to the tenants under the Lease except as disclosed in the Lease. Seller has no
notice or knowledge that any tenant of the Property is the subject of a bankruptcy or insolvency
proceeding. Seller may not modify, cancel, amend, or extend any Lease or waive any rights
under the Lease or enter into any new tenant lease between the Effective Date and the Closing
Date without Buyer's prior written approval, which approval shall not be unreasonably withheld.
Seller is in full compliance with all of the landlord's obligations under the Lease.

5.1.5.  Operating Statements. All operating statements furnished to Buyer in
connection with or under this Agreement (a) are true and correct in all material respects, (b) have
been prepared in conformity with generally accepted accounting principles consistently applied,
and (c) accurately reflect the financial position of the Property.

5.1.6.  Litigation. There is no pending or threatened private or governmental
litigation by any governmental authority or person against Seller relating solely to the Property.

5.1.7.  Other Proceedings. No attachments, execution proceedings,
assignments for the benefit of creditors, insolvency, bankruptcy, reorganization, or other
proceedings are pending or threatened against Seller or Seller's interest in the Property, nor are
any such proceedings contemplated by Seller.

5.1.8.  Governmental Action. Seller has no knowledge of, nor has Seller
received written notice of, any plan, study, or effort by any agency or party that in any way
would materially affect the use of the Property or any portion of it for its current use or of any
intended public improvements that would result in any charge being levied against, or any lien
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assessed on, the Property. Seller has no knowledge of any existing, proposed, or contemplated
plan to widen, modify, or realign any street or highway contiguous to the Property.

5.1.9.  Condemnation. Seller has received no notice of any currently pending
or contemplated special assessments or proceedings to condemn or demolish the Property or any
part of it or any proceedings to declare the Property or any part of it a nuisance.

5.1.10. Licenses. Seller has all licenses, permits, easements, and rights of way,
including proof of dedication, building permits, and occupancy permits that are required from
any governmental authority having jurisdiction over the Property, or from private parties, in
order to continue the present use of the Property and to ensure adequate vehicular and pedestrian
access to the Property. Such licenses, permits, easements, and rights-of-way must be in full
force and effect on the Closing Date. All permits, rights, and documents to be transferred to
Buyer at close of escrow have been fully paid for and are not subject to any liens, encumbrances,
or claims of any kind, and their transfer and assignment do not require the consent of third
parties other than as set forth in such documents or as required by law. Seller has, and at close of
escrow will deliver to Buyer, good and marketable title to all such permits, rights, and
documents.

5.1.11.  Development Rights. Neither Seller nor any previous owner of the
Property has, except by operation of law, sold, transferred, conveyed, or entered into any
agreement regarding "air rights," "excess floor area ratio," or other development rights or
restrictions relating to the Property, except as otherwise expressly set forth in the Preliminary
Report.

5.1.12. Due Authorization. This Agreement and the performance of Seller's
obligations under it and all documents executed by Seller that are to be delivered to Buyer at the
Closing are, or on the Closing Date will be, duly authorized, executed, and delivered by Seller
and are, or at the Closing Date will be, legal, valid, and binding obligations of Seller, and do not,
and on the Closing Date 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. No consent of any partner,
shareholder, creditor, investor, judicial or administrative body, government agency, or other
party is required for Seller to enter into and/or to perform Seller's obligations under this
Agreement, except as has already been obtained.

5.1.13.  Title to the Property. Seller has good and marketable title to the
Property. Seller has no actual knowledge of any unrecorded or undisclosed legal or equitable
interest in the Property owned or claimed by anyone other than Seller. Seller has no knowledge
that anyone will, at the Closing, have any right to possession of the Property, except as disclosed
by this Agreement or otherwise in writing to Buyer. There are no unsatisfied mechanics' or
materialmen's lien rights on the Property.

5.1.14.  Personal Property. Seller has no knowledge that anyone will, at the
Closing, have any right to possession of any personal property included in the Purchase Price nor
knowledge of any liens or encumbrances affecting such personal property, except as disclosed by
this Agreement or otherwise in writing to Buyer.
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5.1.15. Hazardous Wastes. To Seller's actual knowledge, the Property is not in
violation of any federal, state, or local law, ordinance, or regulation relating to industrial hygiene
or to the environmental conditions on, under, or about the Property, including but not limited to
soil and groundwater conditions. To Seller's actual knowledge, there are no environmental,
health, or safety hazards on, under, or about the Property, including but not limited to soil and
groundwater conditions. Neither Seller nor, to Seller's actual knowledge, any third party
(including but not limited to Seller's predecessors in title to the Property) has used or installed
any underground tank, or used, generated, manufactured, treated, stored, placed, deposited, or
disposed of on, under, or about the Property or transported to or from the Property any
flammable explosives, radioactive materials, hazardous wastes, toxic substances, or related
materials ("Hazardous Materials"), which for purposes of this Agreement include, but are not
limited to, substances defined as "hazardous substances, hazardous materials, or toxic
substances" in the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended (42 United States Code §§9601, et seq.); the Hazardous Materials
Transportation Act (49 United States Code §§5101, et seq.); the Resource Conservation and
Recovery Act (42 United States Code §§6901, et seq.); the substances defined as "hazardous
wastes" in California Health and Safety Code §25117 or as "hazardous substances" in California
Health and Safety Code §25316; and the chemicals known to cause cancer or reproductive
toxicity as published in the Safe Drinking Water and Toxic Enforcement Act of 1986 (California
Health and Safety Code §25249.5, et seq.); and in the regulations adopted and publications
promulgated under each of the aforesaid laws. Seller has no actual knowledge, except as
otherwise disclosed to Buyer in writing, of the existence or prior existence on the Property of any
Hazardous Material, other than de minimis amounts of household cleaners or office supplies.

5.1.16. Foreign Person. Seller is not a foreign person and is a "United States
Person" as such term is defined in §7701(a)(30) of the Internal Revenue Code of 1986, as
amended.

5.1.17. [Reserved.]

5.2. Buyer's Representations and Warranties. Despite anything to the contrary in this
Agreement, Buyer hereby warrants and represents that each of the following is true as of the
Effective Date and the Closing Date:

5.2.1.  Due Authorization. This Agreement and the performance of Buyer's
obligations under it and all the documents executed by Buyer that are to be delivered to Seller at
the Closing are, or on the Closing Date will be, duly authorized, executed, and delivered by
Buyer and are, or at the Closing Date will be, legal, valid, and binding obligations of Buyer, and
do not, and on the Closing Date will not, violate any provisions of any agreement or judicial
order to which Buyer is a party or to which Buyer or the Property is subject. No consent of any
partner, shareholder, creditor, investor, judicial or administrative body, government agency, or
other party is required for Buyer to enter into or to perform Buyer's obligations under this
Agreement, except as has already been obtained.

5.2.2.  Legal Proceedings. Buyer has not received written notice of any legal
actions or proceedings pending or threatened against Buyer that may affect Buyer’s ability to
purchase the Property.
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5.2.3.  No Conflict. The execution and delivery of this Agreement, and the
purchase of the Property contemplated hereby, do not and will not (a) violate the terms of any
order, writ or decree of any court or judicial or regulatory authority or body binding upon Buyer
or the charter or governing instruments of Buyer, (b) conflict with or result in a breach of any
condition or provision or constitute a default under or pursuant to the terms of any contract,
mortgage, lien, lease, agreement, debenture or instrument to which Buyer is a party, or that is or
purports to be binding upon Buyer, or (c) violate any rule, regulation, statute or law applicable to
Buyer.

ARTICLE 6.
CLOSING CONDITIONS

6.1.  Buyer's Closing Conditions. All obligations of Buyer under this Agreement are
subject to the fulfillment, before or at the Closing, of each of the following conditions ("Buyer's
Closing Conditions"). Buyer's Closing Conditions are solely for Buyer's benefit and any or all
of the Buyer's Closing Conditions may be waived in writing by Buyer in whole or in part without
prior notice.

6.1.1. Title. It is a Buyer's Closing Condition that, on the Closing Date, Seller
convey to Buyer marketable fee simple title to the Real Property by execution and delivery of a
grant deed in Escrow Holder's standard form ("Deed") and cause to be delivered to Buyer from
the Title Company an (ALTA 2006 Form) Owner's Extended Coverage Policy of Title Insurance
with liability in the full amount of the Purchase Price, insuring title to the Real Property in
Buyer, subject only to the Permitted Exceptions, together with such endorsements described
below or as may be reasonably requested by Buyer ("Title Policy"). The Title Policy must also
include such endorsements or guaranties as Buyer may request. Seller must deliver to the Title
Company such instruments, documents, releases, and agreements and must perform such other
acts as Title Company may reasonably require in order to issue the Title Policy. Indemnification
of the Title Company to induce it to insure any otherwise unpermitted exception to title will not
be allowed except with Buyer's prior written consent after full disclosure to Buyer of the nature
and substance of such exception and indemnity, which consent will not be unreasonably withheld
by Buyer for exceptions not material to marketable title to the Real Property.

6.1.2.  Seller's Representations, Warranties, and Covenants. The
representations and warranties of Seller in this Agreement must be true in all material respects on
and as of the Closing Date with the same effect as if such representations and warranties had
been made on and as of the Closing Date. Seller must have performed and complied with all
covenants, agreements, and conditions required by this Agreement to be performed or complied
with by it before or on the Closing Date

6.1.3.  Tenant Estoppel Certificates. At least 10 days before the Closing Date,
Seller must have delivered to Buyer for its approval an updated Rent Roll dated no earlier than
15 days before the Closing Date ("Updated Rent Roll"). At least five days before the Closing
Date, Seller must have delivered to Buyer an estoppel certificate from the tenant of the Property
in the form attached to this Agreement as Exhibit B ("Tenant Estoppel Certificates"), dated no
earlier than 30 days before the Closing Date. The Tenant Estoppel Certificates must contain no
material discrepancies from the Updated Rent Roll, and must (a) confirm the terms of the Lease
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and the current rent payable under it, (b) verify to the best knowledge of such tenant that Seller is
not in default or subject to any claims or defenses of such tenant, (c¢) affirm that all construction
obligations of landlord under such tenant's lease have been met to such tenant's satisfaction,

(d) specify the amount of any deposits or prepaid rent held by Seller, (e) constitute an attornment
by such tenant to Buyer and a consent to the assignment of the lease to Buyer. Despite any
provisions in this Agreement to the contrary, Buyer will have to the end of the day before the
Closing Date to disapprove the Updated Rent Roll and Tenant Estoppel Certificates.

6.14. Closing Documents. Seller must have delivered to Escrow the
documents and funds it is required to deliver through Escrow at Closing.

6.1.5.  Physical Condition. The physical condition of the Property must be
substantially the same on the Closing Date as on the Effective Date, reasonable wear and tear
excepted.

6.1.6.  Adverse Actions. There will exist no actions, suits, arbitrations, claims,
attachments, proceedings, assignments for the benefit of creditors, insolvency, bankruptcy,
reorganization, or other proceedings, pending or threatened, against Seller or regarding the
Property that would materially and adversely affect Seller's ability to perform its obligations
under this Agreement or Buyer's title to the Property and there will exist no pending or
threatened action, suit, or proceeding regarding Seller before or by any court or administrative
agency that seeks to restrain or prohibit, or to obtain damages or a discovery order with respect
to, this Agreement or the consummation of the transactions contemplated by this Agreement.

6.1.7.  Hazardous Material. No Hazardous Materials will have been
discovered on the Property after the Contingency Date that were not previously disclosed to
Buyer or discovered by Buyer before the Contingency Date.

6.1.8.  No Material Changes. No event will have occurred nor will any
condition have arisen after the Contingency Date that as of the Closing Date materially and
adversely affects all or any part of the Property or its current or prospective operation, use, value,
income, expenses, or occupancy.

6.1.9.  Consents. All necessary agreements and consents of all parties to
consummate the transaction contemplated by this Agreement will have been obtained and
furnished by Seller to Buyer.

6.2.  Seller's Closing Conditions. Seller's obligation to sell the Property is expressly
conditioned on the fulfillment of each condition precedent at or before the Closing ("Seller's
Closing Conditions"). Seller's Closing Conditions are solely for Seller's benefit and any of
Seller's Closing Conditions may be waived in writing by Seller in whole or in part without prior
notice.

6.2.1.  Approvals. Prior to the Closing Date, Seller must have obtained the
approval of the transaction contemplated by this Agreement from the Governing Board of the
Successor Agency, the Oversight Board of the Successor Agency and the Department of
Finance. If Seller has not obtained such approvals prior to the Closing Date, Seller may
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terminate this Agreement by notice to Buyer and Escrow Holder, in which case, the provisions of
Section 3.7 shall apply.

6.2.2.  Approval of Contingencies. It is a Seller's Closing Condition that Buyer
must have acknowledged its approval or waiver of all contingencies as required under Article 3.

6.2.3.  Purchase Price. Buyer must have delivered the Purchase Price to
Escrow.

6.2.4.  Delivery of Closing Documents and Funds. Buyer must have delivered
to Escrow the documents and funds specified in Section 7.4.

6.2.5.  Buyer's Representations, Warranties, and Covenants. The
representations and warranties of Buyer in this Agreement must be true in all material respects
on and as of the Closing Date with the same effect as if such representations and warranties had
been made on and as of the Closing Date. Buyer must have performed and complied with all
covenants, agreements, and conditions required by this Agreement to be performed or complied
with by it before or on the Closing Date. Seller must have been furnished with a certificate of
Buyer dated as of the Closing Date, certifying to the fulfillment of the foregoing conditions.
Such certificate will have the effect of a representation and warranty of Buyer made on and as of
the Closing Date.

6.3.  Termination for Failure of a Condition. If Buyer's Closing Conditions or Seller's
Closing Conditions, as the case may be, have not been previously approved or waived, this
Agreement may be terminated by the party in whose favor the Closing Condition runs by written
notice to the other. If this Agreement is so terminated, the parties shall have no further
obligation or liability under this Agreement, except as provided in Article 9 and this Section 6.3.
Subject to Buyer's obligations and covenants under Section 6.2 and subject to Article 9, on such
termination, Escrow Holder must return the Deposit to Buyer. Any cancellation fee or other
costs of Escrow Holder and Title Company will be borne equally by Seller and Buyer and each
party will pay its own expenses.

ARTICLE 7.
CLOSING

7.1.  Escrow. The Escrow will be opened with Escrow Holder on the execution of this
Agreement. Upon the opening of Escrow, the Parties shall deposit with the Escrow Holder an
executed copy of this Agreement, which shall serve as the joint escrow instructions of Buyer and
Seller for this transaction. Each Party may provide additional escrow instructions relating to the
transactions contemplated in this Agreement to the Escrow Holder; provided however, that any
additional escrow instructions executed by any Party shall not be deemed to modify the
provisions of this Agreement unless any modifications are specifically identified as such and are
approved, in writing, by both Seller and Buyer. Buyer and Seller will promptly on Escrow
Holder's request execute such additional escrow instructions as are reasonably required to
consummate the transaction contemplated by this Agreement and are not inconsistent with this
Agreement.
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7.2.  Closing Definitions.

7.2.1.  Definition. The "Closing" means the exchange of money and
documents as described in this Article 7, and will be deemed to have occurred when Seller's
Deed to Buyer has been recorded, Escrow Holder holds and can record and deliver the remaining
documents described in this Article 7, the Title Company is irrevocably and unconditionally
committed to issue the Title Policy, and Buyer has delivered the Purchase Price in immediately
available funds to Escrow Holder.

7.2.2.  Closing Date. Seller and Buyer agree that the Closing shall occur on the
"Closing Date." The Closing Date shall be a date mutually agreeable to Buyer and Seller that is
no earlier than January 5, 2013. If the Closing has not occurred prior to January 10, 2013, then,
subject to Section 6.3, Buyer may elect to terminate this Agreement, the Deposit will be returned
to Buyer, and neither party will have any obligations to the other except on account of any
breach of this Agreement. The Closing will be at the offices of Escrow Holder or such other
place as the parties may agree.

7.3.  Seller's Deposit of Documents and Funds. Seller must deposit into Escrow the
following documents duly executed by Seller in form and substance reasonably satisfactory to
Buyer:

7.3.1.  Deed. The duly executed and acknowledged Deed conveying the
Property to Buyer subject only to the Permitted Exceptions;

7.3.2.  Bill of Sale. A duly executed bill of sale, in the form attached to this
Agreement as Exhibit C, conveying the Personal Property to Buyer free and clear of liens,
encumbrances, and restrictions of every kind and description ("Bill of Sale");

7.3.3.  Assignment. A duly executed assignment, in the form attached to this
Agreement as Exhibit D, assigning to Buyer Seller's interest (a) in the Plans (if any), (b) in all
warranties of which Seller is the beneficiary with respect to the Improvements or Personal
Property, (c) in all intangible assets of the Property, and (d) in such service contracts and other
agreements as Buyer elects to assume ("Assignment");

7.3.4.  Lease Assignment. A duly executed assignment of the Lease, in the
form attached to this Agreement as Exhibit E, assigning to Buyer Seller's interest as landlord in
all the Lease ("Lease Assignment");

7.3.5.  Nonforeign Certification. Certificates required by §1445 of the Internal
Revenue Code of 1986, and the California Revenue and Taxation Code §18662, executed by
Seller and in a form satisfactory to Buyer ("Nonforeign Certification"), to relieve Buyer of any
potential transferee's withholding liability under such statutes;

7.3.6.  Seller's Proof of Power and Authority. Such proof of Seller's authority
and authorization to enter into and perform under this Agreement, and such proof of power and
authority of the individuals executing or delivering any instruments, documents, or certificates
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on behalf of Seller to act for and bind Seller as may reasonably be required by Buyer or Escrow
Holder; and

7.3.7.  Additional Documents. Such additional documents, including written
Escrow instructions consistent with this Agreement, as may be necessary or desirable to convey
the Property in accordance with this Agreement.

7.4.  Buyer's Deposit of Documents and Funds. Buyer must deposit into Escrow the
following funds and documents duly executed by Buyer in form and substance reasonably
satisfactory to Seller:

7.4.1.  Purchase Price. The Purchase Price in accordance with Article 2, plus
or minus prorations as provided in Section 7.6;

7.4.2.  Assignment. A duly executed Assignment, by which Buyer assumes
Seller's interest in (a) the Plans (if any), (b) all warranties of which Seller is the beneficiary with
respect to the Improvements or Personal Property, (c) all intangible assets of the Property, and
(d) such service contracts and other agreements as Buyer elects to assume;

7.4.3.  Lease Assignment. A duly executed Lease Assignment, by which
Buyer assumes Seller's interest as landlord in all the Lease;

7.4.4.  Buyer's Proof of Power and Authority. Such proof of Buyer's authority
and authorization to enter into and perform under this Agreement, and such proof of power and
authority of the individuals executing or delivering any instruments, documents, or certificates
on behalf of Buyer to act for and bind Buyer as may reasonably be required by Seller and Escrow
Holder; and

7.4.5.  Conveyance Documents. Such documents, including written Escrow
instructions consistent with this Agreement, as may be necessary or desirable for conveyance of
the Property in accordance with this Agreement.

7.5.  Closing. When Escrow Holder receives all documents and funds identified in
Sections 7.3 and 7.4, and the Title Company is ready, willing, and able to issue the Title Policy,
then, and only then, Escrow Holder will close Escrow by:

7.5.1.  Recording the Deed;
7.5.2.  Issuing the Title Policy to Buyer;

7.5.3.  Delivering to Buyer the Assignment, the Bill of Sale, the Nonforeign
Certification, copies of all recorded documents related to the transfer or encumbering of the
Property, and a copy of Seller's Escrow instructions; and

7.5.4.  Paying the Purchase Price to Seller, plus or minus prorations under
Section 7.6.

SUPPLEMENT TO AGE AGENDA ITEM 11.2



EXHIBIT A
TO RESOLUTION NO. SA 10-2012

7.5.5.  Thereafter, Escrow Holder will deliver signed closing statements
showing all receipts and disbursements to Buyer and Seller and will file with the Internal
Revenue Service (with copies to Buyer and Seller) the reporting statement required under
Internal Revenue Code §6045(e).

7.6.  Deliveries Outside Escrow. Seller agrees to deliver the following to Buyer
outside Escrow within two business days after Closing:

7.6.1.  Letters in form and substance satisfactory to Buyer, signed, and stamped
by Seller and addressed to each tenant at the Property, stating that the Property has been sold to
Buyer and that all rents should be paid to Buyer after the Closing Date ("Tenant Notices");

7.6.2.  The Updated Rent Roll current through the day before the Closing Date;
7.6.3.  The original Lease.

7.7.  Prorations. All receipts and disbursements of the Property shall be prorated as of
11:59 p.m. on the day immediately preceding the Closing Date and the Purchase Price will be
adjusted on the following basis:

7.7.1.  Property Rents. All rents under the Lease in effect on the Closing Date
will be prorated as of the Closing.

7.7.2.  Security Deposits. At Closing, Buyer will be credited and Seller will be
charged with the amount of all security deposits received under the Lease in effect as of the
Closing.

7.7.3.  Capital Expenditures and Accounts Payable. All capital and other
improvements (including labor and material) that are performed or contracted for, by or on
behalf of Seller before the Closing Date, and all sums due for accounts payable that were owed
or incurred by the Property before the Closing Date, must be paid by Seller.

7.7.4.  Leasing Commissions. Seller must pay when due, whether before or
after Closing, all leasing commissions payable with respect to Lease and extensions, renewal,
and expansions of the Lease that were fully executed before the Contingency Date. Seller will
be credited and Buyer will be charged the amount of leasing commissions paid by Seller on
account of Lease and extensions, renewals, and expansions of the Lease that were fully executed
after the Contingency Date.

7.7.5.  Property Taxes. All real and personal property ad valorem taxes and
special assessments, if any, whether payable in installments or not, including without limitation
all supplemental taxes attributable to the period before the Closing Date for the calendar year in
which the Closing occurs will be prorated to the Closing Date, based on the latest available tax
rate and assessed valuation.

7.7.6. Utility Charges. Charges for utilities, including water, sewer, electric,
and gas, shall be prorated within 30 days after the Closing Date based on the then most recent
bills for such services. Seller must pay for all utility services to the Property for all periods
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before the Closing and Buyer must pay for all utility services to the Property for the Closing
Date and all periods thereafter.

7.8.  Closing Costs. Closing costs will be allocated as follows:

7.8.1.  Seller will pay all costs associated with removing any debt encumbering
the Property;

7.8.2.  Escrow costs will be shared equally by Seller and Buyer;

7.8.3.  Buyer will pay the costs for the ALTA Title Policy and the cost of any
required survey;

7.8.4.  Buyer will pay the cost of recording the Deed; and

7.8.5.  Seller will pay the documentary transfer tax and any municipal transfer
tax.

7.9.  Broker's Commission; Indemnity. Neither party has had any contact or dealings
regarding the Property, or any communication in connection with the subject matter of this
transaction, through any licensed real estate broker or person, who can claim a commission or
finder's fee as a procuring cause of the sale contemplated in this Agreement. If any other broker
or finder perfects a claim for a commission or finder's fee based on any contract, dealings, or
communication with a party ("Indemnifying Party"), then the Indemnifying Party must
indemnify, defend, and hold the other party ("Nonindemnifying Party") harmless from all costs
and expenses (including reasonable attorneys' fees and costs of defense) incurred by the
Nonindemnifying Party in connection with such claim.

7.10. Possession. Seller will deliver exclusive right of possession of the Property to
Buyer on the Closing Date, subject only to the interest of tenants under the Lease.

ARTICLE 8.
RISK OF LOSS

8.1.  Condemnation. If before the Closing Date any action or proceeding is
commenced for the condemnation or exercise of the rights of eminent domain of the Property or
any portion of it, or if Seller is notified by the duly authorized officer of a duly empowered
condemning authority of the intent to commence such action or proceeding ("Condemnation")
and if such Condemnation would materially and adversely affect the use or operation of the
Property, have the effect of decreasing the square footage of the Improvements, or reduce or
eliminate access to the Property, then Buyer may either (a) terminate this Agreement or
(b) proceed with the Closing without modifying the terms of this Agreement and without
reducing the Purchase Price, on the condition that Seller must assign and turn over, and Buyer
will be entitled to keep, all awards for the Condemnation that accrue to Seller. Seller may not
negotiate, resist, or stipulate to any Condemnation without Buyer's written consent. Seller must
notify Buyer of any notice of Condemnation of all or any portion of the Property within five days
after the receipt of this notice, and Buyer must exercise its option(s) as provided in this
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Section 8.1 within 10 days after receipt of such notice. If necessary, the Closing Date will be
extended to give Buyer the full 10 -day period to make such election.

8.2.  Damage and Destruction. If before the Closing Date any damage or destruction
of the Property, or any portion of it will have occurred that results in an Uninsured Loss of
$25,000 or less, then at the Closing Seller must assign to Buyer the right to collect any Insurance
Proceeds with respect to such loss and give Buyer a credit against the Purchase Price in the
amount of such Uninsured Loss. If such damage or destruction results in an Uninsured Loss of
more than $25,000, then within five days after determination of the amount of the Insurance
Proceeds Seller must elect either (a) to give Buyer a credit for the entire amount of such
Uninsured Loss and assign to Buyer the right to collect any Insurance Proceeds with respect to
such loss or (b) to terminate this Agreement. Despite any such damage or destruction, the
Purchase Price for the Property will not be reduced except by the credits referred to above. For
purposes of this Section 8.2, Uninsured Loss is the difference between (i) the sum of the actual
cost necessary for the Seller to fully repair such damage and destruction, as determined by a
qualified insurance adjuster selected by the insurance carrier providing insurance for the
Property, and (ii) the total amount of Insurance Proceeds, which are the proceeds from any and
all insurance with respect to the Property and/or to such loss, including without limitation fire
and casualty and liability insurance. Uninsured Losses may arise because of self-insurance,
deductible amounts under policies, proceeds of policies insufficient to cover the loss, risks not
insured for, or otherwise. If any damage to or destruction of the Property occurs, the Closing
Date will be extended until the amount of the Insurance Proceeds is determined and Seller has
made any election permitted under this Section 8.2.

ARTICLE 9.
REMEDIES FOR DEFAULT

9.1.  Buyer's Default. Buyer will be deemed to be in default under this Agreement
(1) if Buyer fails, for any reason other than Seller's default under this Agreement or the failure of
a condition precedent to Buyer's obligation to perform under this Agreement, to meet, comply
with, or perform any covenant, agreement, or obligation required on its part within the time
limits and in the manner required in this Agreement, or (2) if a material breach of any
representation or warranty (made by Buyer) has occurred by reason of Buyer's actual fraud or
intentional misrepresentation; provided, however, that no such default will be deemed to have
occurred unless and until Seller has given Buyer written notice of this Agreement, describing the
nature of the default, and Buyer has failed to cure such default within five days after the receipt
of such notice (but in any event before the Closing Date, unless such default occurs after
Closing).

9.2. REMEDIES FOR BUYER'S DEFAULT. IF THE CLOSING FAILS TO
OCCUR BECAUSE OF BUYER'S DEFAULT UNDER THE TERMS OF THIS
AGREEMENT, BUYER WILL BE RESPONSIBLE FOR ALL CANCELLATION CHARGES
REQUIRED TO BE PAID TO ESCROW HOLDER AND ANY ESCROW CHARGES. IN
ADDITION, THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES WILL TERMINATE AND THE DEPOSITS WILL BE IMMEDIATELY
DELIVERED BY ESCROW HOLDER TO SELLER ON SELLER'S REQUEST. THE
DEPOSITS WILL BE DEEMED LIQUIDATED DAMAGES FOR BUYER'S
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NONPERFORMANCE AS SELLER'S SOLE AND EXCLUSIVE REMEDY AGAINST
BUYER (INCLUDING, WITHOUT LIMITATION, SELLER'S RIGHTS TO SEEK SPECIFIC
PERFORMANCE OF THIS AGREEMENT AND TO RECEIVE DAMAGES) FOR BUYER'S
FAILURE TO PURCHASE THE PROPERTY, WHICH SUMS WILL BE PRESUMED TO BE
A REASONABLE ESTIMATE OF THE AMOUNT OF ACTUAL DAMAGES SUSTAINED
BY SELLER BECAUSE OF BUYER'S BREACH OF ITS OBLIGATION TO PURCHASE
THE PROPERTY. FROM THE NATURE OF THIS TRANSACTION, IT IS
IMPRACTICABLE AND EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES
THAT SELLER WOULD SUSTAIN IF BUYER BREACHES SUCH OBLIGATION. THE
IMPRACTICABILITY AND DIFFICULTY OF FIXING ACTUAL DAMAGES IS CAUSED
BY, WITHOUT LIMITATION, THE FACT THAT THE PROPERTY IS UNIQUE. GIVEN
THE FOREGOING FACTS, AMONG OTHERS, BUYER AND SELLER AGREE THAT
LIQUIDATED DAMAGES ARE PARTICULARLY APPROPRIATE FOR THIS
TRANSACTION AND AGREE THAT SAID LIQUIDATED DAMAGES MUST BE PAID IN
THE EVENT OF BUYER'S BREACH OF ITS OBLIGATION TO PURCHASE THE
PROPERTY, DESPITE ANY WORDS OR CHARACTERIZATIONS PREVIOUSLY USED
OR CONTAINED IN THIS AGREEMENT IMPLYING ANY CONTRARY INTENT. THE
PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A
FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA CIVIL CODE
§3275 OR §3369 BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO
SELLER UNDER CALIFORNIA CIVIL CODE §§1671, 1676, AND 1677. NOTHING IN
THIS AGREEMENT WILL, HOWEVER, BE DEEMED TO LIMIT BUYER'S LIABILITY TO
SELLER FOR DAMAGES OR INJUNCTIVE RELIEF FOR BREACH OF BUYER'S
INDEMNITY OBLIGATIONS UNDER SECTION 3.5.2, OR FOR ATTORNEY FEES AND
COSTS AS PROVIDED IN SECTION 10.10.

WE ACKNOWLEDGE THIS LIQUIDATED DAMAGES PROVISION:
SELLER'S INITIALS:
BUYER'S INITIALS:

9.3.  Seller's Default. Seller will be deemed to be in default under this Agreement
(1) if Seller fails, for any reason other than Buyer's default under this Agreement or the failure of
a condition precedent to Seller's obligation to perform under this Agreement, to meet, comply
with, or perform any covenant, agreement, or obligation required on its part within the time
limits and in the manner required in this Agreement, or (2) if a material breach of any
representation or warranty (made by Seller) has occurred because of Seller's actual fraud or
intentional misrepresentation; provided, however, that no such default will be deemed to have
occurred unless and until Buyer has given Seller written notice of the default, describing its
nature, and Seller has failed to cure such default within five days after receipt of such notice (but
in any event before the Closing Date, unless such default occurs after Closing).

9.4. Remedies for Seller's Default. If Seller defaults in its obligations under this
Agreement to sell the Property to Buyer on the Closing Date through no fault of Buyer, then
Buyer at its option may have the right to specific performance of this Agreement or the right to
recover the Deposit and all of its general and specific damages. If, after the Closing Date, Buyer
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determines that Seller has breached any representation or warranty set forth in Article 5, then
Buyer will have the right to bring an action for general and specific damages to Buyer. If this
Agreement is terminated before the Closing Date for Seller's default, then, in addition to any
remedy Buyer has under this Agreement, Seller will reimburse Buyer for the costs incurred by
Seller in conducting its Due Diligence.

ARTICLE 10.
GENERAL

10.1. Notices. Any notices relating to this Agreement must be given in writing and will
be deemed sufficiently given and served for all purposes when delivered personally, by generally
recognized overnight courier service, by facsimile (provided that sender retains a printed
confirmation of delivery to the facsimile number provided below), or three days after deposit in
the United States mail certified or registered, return receipt requested, with postage prepaid,
addressed as follows:

SELLER: Successor Agency to the Redevelopment Agency
of the City of Rancho Cordova
Attn: Micah Runner
2729 Prospect Park, 2™ Floor
Rancho Cordova, CA 95670
Phone number:
Fax number:
Email:

with a copy to:

Attn:

Phone number:
Fax number:
Email:

BUYER: Los Rios Community College District
Attn: O.D. Burr
1919 Spanos Court
Sacramento, CA 95818
Phone number: (916) 568-3057
Fax number: (916) 286-3636
Email: BurrO@]losrios.edu

with a copy to: Los Rios Community College District
Attn: J. P. Sherry, Esq.
1919 Spanos Court
Sacramento, CA 95818
Phone number: (916) 568-3006
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Fax number: (916) 364-4093
Email: sherryj@losrios.edu

ESCROW HOLDER: Stewart Title of Sacramento
Attn: Sharon Wichmann
1425 River Park Drive, Suite 110
Sacramento, CA 95815
Phone number: (916) 441-4950 , x3212
Fax number: (916) 564-5840
Email: sharon@stewartsac.com

Either party may change its address by written notice to the other given in the manner set forth
above.

10.2. Entire Agreement. This Agreement and all exhibits referred to in this Agreement
constitute the complete, exclusive and final statement of the terms of the agreement with respect
to the Property and may not be contradicted by evidence of any prior or contemporaneous
agreement. This Agreement specifically supersedes any prior written or oral agreements
between the parties. The language in all parts of this Agreement will be construed as a whole in
accordance with its fair meaning and without regard to California Civil Code §1654 or similar
statutes. Neither party has been induced to enter into this Agreement by, and neither party is
relying on any representation or warranty outside those expressly set forth in this Agreement.

10.3. Amendments and Waivers. No addition to or modification of this Agreement will
be effective unless it is made in writing and signed by the party against whom the addition or
modification is sought to be enforced. The party benefited by any condition or obligation may
waive the same, but such waiver will not be enforceable by another party unless it is made in
writing and signed by the waiving party.

10.4. Invalidity of Provision. If any provision of this Agreement as applied to either
party or to any circumstance is adjudged by a court of competent jurisdiction to be void or
unenforceable for any reason, this fact will in no way affect (to the maximum extent permissible
by law) any other provision of this Agreement, the application of any such provision under
circumstances different from those adjudicated by the court, or the validity or enforceability of
this Agreement as a whole.

10.5. No Merger. This Agreement, each provision of it, and all warranties and
representations in this Agreement will survive the Closing and will not merge in any instrument
conveying title to Buyer. All representations, warranties, agreements, and obligations of the
parties will, despite any investigation made by any party to this Agreement, survive Closing, and
the same will inure to the benefit of and be binding on the parties' respective successors and
assigns.

10.6. References. Unless otherwise indicated, (a) all article and section references are
to the articles and sections of this Agreement, and (b) except where otherwise stated, all
references to days are to calendar days. Whenever under the terms of this Agreement the time
for performance of a covenant or condition falls on a Saturday, Sunday, or California state
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holiday, such time for performance will be extended to the next business day. "Business Days"
means days other than Saturday, Sunday, and California State holidays. The headings used in
this Agreement are provided for convenience only and this Agreement will be interpreted
without reference to any headings. The date of this Agreement is for reference purposes only
and is not necessarily the date on which it was entered into.

10.7. Governing Law. This Agreement will be governed by the laws of the State of
California applicable to contracts made by residents of the State of California and to be
performed in California.

10.8. Confidentiality and Publicity. Before the Closing, the parties must at all times
keep this transaction and any documents received from each other confidential, except to the
extent necessary to (a) comply with applicable law and regulations, including but not limited to
laws related to the release of public records or (b) carry out the obligations set forth in this
Agreement. Any such disclosure to third parties must indicate that the information is
confidential and should be so treated by the third party. Before the Closing, no press release or
other public disclosure may be made by either party or any of its agents concerning this
transaction without the other party's prior written consent.

10.9. Time. Time is of the essence in the performance of the parties' respective
obligations under this Agreement.

10.10. Attorneys' Fees. In the event of any action or proceeding to enforce a term or
condition of this Agreement, any alleged disputes, breaches, defaults, or misrepresentations in
connection with any provision of this Agreement or any action or proceeding in any way arising
from this Agreement, including any interpleader of the Deposit by Escrow Holder, the prevailing
party in such action, or the nondismissing party when the dismissal occurs other than by a
settlement, will be entitled to recover its reasonable costs and expenses, including without
limitation reasonable attorneys' fees and costs of defense paid or incurred in good faith. The
"prevailing party," for purposes of this Agreement, will be deemed to be that party who obtains
substantially the result sought, whether by settlement, dismissal, or judgment.

10.11. Assignment. This Agreement will inure to the benefit of and be binding on the
parties to this Agreement and their respective successors and assigns. Buyer will have the right
to assign all or any portion of its interest in this Agreement, provided that Buyer gives written
notice of such assignment to Seller before the Closing Date.

10.12. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any person
other than the parties to it and their respective permitted successors and assigns, nor is anything
in this Agreement intended to relieve or discharge any obligation of any third person to any party
to this Agreement or give any third person any right of subrogation or action over against any
party to this Agreement.

10.13. Remedies Cumulative. The remedies set forth in this Agreement are cumulative
and not exclusive to any other legal or equitable remedy available to a party.
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10.14. Counterparts. This Agreement may be executed in one or more counterparts, each
of which will be deemed an original, but all of which together will constitute one and the same
instrument.

10.15. Interpretation. Throughout this Agreement, (a) the plural and singular numbers
will each be considered to incude the other; (b) the masculine, feminine and neuter genders will
each be considered to include the others; (c) "shall," "will," "must," "agrees," and "covenants"
are each mandatory; (d) "may" is permissive; (€) "or" is not exclusive; and (f) "includes" and
"including" are not limiting.

SIGNATURES ON FOLLOWING PAGE
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SELLER:

SUCCESSOR AGENCY TO THE CITY OF
RANCHO CORDOVA COMMUNITY
REDEVELOPMENT AGENCY, a public body,
corporate and politic

Dated: ,2012 By:
Name:
Title:

Dated: ,2012 By:
Name:
Title:

BUYER:

LOS RIOS COMMUNITY COLLEGE DISTRICT,
a political subdivision of the State of California

Dated: ,2012 By:
Name:

Title:

Dated: ,2012 By:
Name:

Title:
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CONSENT OF ESCROW HOLDER

Stewart Title of Sacramento ("Escrow Holder") accepts the foregoing Purchase and Sale
Agreement and Joint Escrow Instructions as escrow instructions, agrees to act as escrow holder
and agrees to be bound by their provisions applicable to it as Escrow Holder.

STEWART TITLE OF SACRAMENTO

Dated: ,2012 By:
Name:
Title:
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Description of Property
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EXHIBIT B

Form of Bill of Sale

[To be attached.]
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EXHIBIT C

Form of Tenant Estoppel

[To be attached.]
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EXHIBIT D

Form of Assignment

[To be attached.]
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EXHIBIT E

Form of Lease Assignment

[To be attached.]

1981698.2
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I Rancho Cordova
MEMORANDUM -

All-America City

DATE: October 15, 2012 ‘ I I I I '
!ll!

®

TO: Honorable Mayor and Council Members 2010
FROM: Joe Chinn, Assistant City Manager

Cyrus Abhar, Public Works Director

Paul Junker, Planning Director

Donna Silva, Finance Director

SUBJECT: CITY/BIA FACILITATED DISCUSSION - STANDARDS, COSTS, AND
FEES

ADVANCES GOALS: 2,5

BACKGROUND

The October 15, 2012 Council Special Meeting will provide an update to the City Council
of the discussions and negotiations between the City and representative of the Building
Industry Association (BIA). This negotiation has centered on development standards,
costs, and fees of new development.

This meeting begins the next phase of this discussion that was last before the full City
Council during its November 15, 2010 Work Session. At that time City staff had
identified a number of measures to reduce the cost of development, but had not met the
level of cost reductions sought by the BIA representatives. The direction from Council at
that time was to: hire a facilitator for the process; appoint a Council subcommittee; and
explore alternative strategies and financing mechanisms which can assist in reducing
and/or shifting costs.

The objectives of this Special Meeting and potentially subsequent Council discussions
include:

* Provide an update on staff and BIA discussions related to development
standards and costs.

* Receive Council direction on Council’s existing policies related to infrastructure
and community standards for serving this community.

* Review options for financing and other strategies to further reduce, shift, or defer
costs of development.

* Determine next steps.

As will be discussed at this Special Meeting, City staff and BIA representatives have
completed much work over the past 18 months. The facilitated discussions have been
guided by an independent professional. Dave Ceppos, a Senior Mediator with the
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Sacramento State University Center for Collaborative Policy, who was jointly retained by
the City and BIA representatives to facilitate the negotiations.

In January 2011, the City Council appointed Council Members Sander and Cooley to a
Council subcommittee for the negotiations. The Council Subcommittee and City staff
drafted City Interests early in the process to guide staff in the negotiations with the BIA
representatives. This statement of City Interests is attached to this report.

ATTACHMENT

Statement of City Interests

City Council Staff Report 20f2 City/BIA Facilitated Discussion
October 15, 2012
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City and BIA Facilitation

City Interests

1.

Encourage and promote new development in Rancho Cordova. Working
together to significantly lower the cost for new development is a strategy to
achieve this interest.

. Continue the City’s position in the Region as a strong job center.

Do not shift costs to existing residents/businesses.

Do not reduce services for such a long time or so much that businesses or
residents leave or do not come to the City.

a. Maintain levels of service for movement of traffic within the City that is
comparable to that of nearby communities during build-out and after
completion of improvements and avoids traffic gridlock and minimizes
resident and business frustration.

Upgrade the quality of life and community character of Rancho Cordova over
time.

a. For example, develop parks and recreation facilities that are attractive to
new residents and are equal to or better than the quality of Folsom and
Roseville facilities. Amenities to be phased in over time.

In seeking cost savings, comprehensively look at all of the City’s fees, costs and
regulations and all potential strategies and practices that can influence the cost
of development. In addition, review financing, phasing, and other options that
can assist the developers bottom-line by effectively: delaying costs to
developers; shifting costs to non-developers; or reducing costs.

Ensure that City regulations meet the legal requirements of state and federal
regulations, including:

a. Public transit/alternative means of transportation

b. Habitat and species preservation
c. Affordable housing
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