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Since April 1985, the RACS has taken several actions to expedite 
the issuance of tax allocation bonds to finance the downtown 
redevelopment activities. These actions include: 

April 2, 1985 

September 17, 1985 

October 1, 1985 

October 8, 1985

RACS approves list of proposed 
projects in the downtown 
redevelopment areas 

RACS adopts initial bond-issuance 
resolution authorizing staff to 
proceed with sale of up to $25 
million tax allocation bonds 

RACS approves form and release 
of Official Statements to be 
distributed in conjunction with 
the pending tax allocation bond 
sale 

RACS authorizes the publication 
of a Notice of Sale and appoints 
a Pricing Committee to review the 
bids received on the bonds issued 

October 29, 1985	 (Tax allocation bonds issued and 
bids received and accepted) 

The Pricing Committee (consisting of one representative each from 
the Sacramento Housing and Redevelopment Agency, City Treasurer's 
Office and County Treasurer's Office) will review the bids received 
on October 29, 1985 and issue its recommendations for action by 
RACS. This information will be presented to RACS by Agency staff 
at the October 29, 1985 City Council meeting. 

In addition, the Agency must approve an Agreement with First 
Interstate Bank, San Francisco to provide various financial 
services in connection with the tax allocation bond sale. (A copy 
of this contract will be available on file with the City Clerk's 
Office). 

FINANCIAL IMPLICATIONS 

The net downtown tax-increment revenues available for debt service 
is estimated at $2.36 million. Based on an analysis prepared by 
PaineWebber (which includes assumptions on applicable interest 
rates, interest earnings and reserves), this amount will yield
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approximately $21 million in bond proceeds to fund the Phase I 
Starter Projects approved by the Redevelopment Agency on April 2, 
1985. 

POLICY IMPLICATIONS 

Adoption of this staff recommendation to authorize acceptance of 
the bids on the tax-allocation bonds issued on October 29, 1985 by 
RACS, is consistent with previous action taken by the RACS and the 
City Council (Resolution Nos. CC85-739, CC85-740, RA 85-078 and RA 
85-079). 

ENVIRONMENTAL IMPLICATIONS  

An environmental determination was issued by the County of 
Sacramento, Environmental Impact Unit, on June 28, 1985 and filed 
with the County Clerk of the County of Sacramento, finding that the 
sale of a tax allocation bond issue for financing 
projects/activities associated with Redevelopment Projects 2A, 3, 
4, and 8 is exempt from the California Environmental Quality Act 
under General Rule, Section 15061(b)(3). Further environmental 
analysis may be conducted, as necessary, on a project-by-project 
basis	 as	 the bond financed projects move into the 
construction! implementation state.
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RECOMMENDATION  

The staff recommends adoption of: (1) the attached revised 
bond-issuance resolution (to make a clarification relating to the 
Special Fund to be used to manage the bond proceeds); (2) the 
Pricing Committee recommendations regarding the acceptance of bids 
on the tax allocation bonds issued; and (3) approval of Agreement 
with First Interstate Bank, San Francisco to provide financial 
services in conjunction with the bond sale. 

TRANSMITTAL TO COUNCIL 

WALTER J. SL E 
City Manager 

Contact Person: Andrew J. Plescia 
440-1333 

HS:j 
10/18/85 
Tax Allo Rev.
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RESOLUTION NO. igiffffillaw-

RESOLUTION OF THE REDEVELOPMENT AGENCY OF 
THE CITY OF SACRAMENTO SUPPLEMENTING 
RESOLUTION NO. 85-079 AND AUTHORIZING THE 
ISSUANCE OF TAX ALLOCATION BONDS OF SAID 
AGENCY IN A PRINCIPAL AMOUNT NOT TO EXCEED 
FOURTEEN MILLION FOUR HUNDRED FIFTY THOUSAND 
DOLLARS ($14,450,000) TO FINANCE A PORTION 
OF THE COST OF A REDEVELOPMENT PROJECT KNOWN 
AS THE UPTOWN DEVELOPMENT PROJECT, PROJECT 
NO. 8

7 OVD 
BY THE CITY COUNCIL 

CtJ 2 u 

OFFICEOFTHE
CITY CLERK
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BACKGROUND  

On October 8, 1985 the City Council approved proceeding with the TAB sales 
and designated a pricing committee to preliminarily accept or reject the 
bids of underwriting groups on October 29, 1985, subject to City Council 
approval that evening. 

On October 24, 1985, Standard and Poor's rated the TABs BBB+ and on 
October 25, 1985, Moody's rated the TABs BAA-1. Further, on October 25, 
1985, Municipal Bond Insurance Association (MBIA) qualified the TABs for 
their insurance which increased the rating to AAA if acquired. 

The Pricing Committee met on October 29, 1985 and received the following 
competitive bids:

Project Area 4 Competitive Bids 

Underwriting Group Insurance Bid Net Interest Cost 

Merrill Lynch Yes 120,000 $98.00 9.1243% 
Smith Barney Yes 120,000 $98.00 9.135165% 
Paine Webber Yes 120,000 $98.002 9.2179% 

Project Area 8 Competitive Bids 

Underwriting Group Insurance Bid Net Interest Cost 

Merrill Lynch Yes 267,000 $98.00 9.1243% 
Smith Barney Yes 267,000 $98.00 9.135165% 
Paine Webber Yes 267,000 $98.00 9.2179%

The Pricing Committee determined the bid of Merrill Lynch for both Project 
Area 4 Project Area 8 at a net interest cost of 9.1243% to be the lowest 
bids submitted. The Committee recommends City Council final acceptance of 
these bids and award of the TABs as stated herein. 
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FINANCIAL  

The following set forth the lowest bids received and the financing costs 
and expenses associated with the TAB issues: 

Proj. Area 4 Proj. Area 8 Total 

Par Value 

Bid of Merrill Lynch 

Net Interest Cost 1/

$ 6,500,000	 $ 14,450,000	 $ 20,950,000 

98.00	 $
	

98.00	 $ 20,531,000 

9.1243%	 9.1243%	 9.1243% 

Financing Costs & Expenses  

Underwriter's Discount	 $	 130,000	 $ 
Insurance Premium	 120,000 
Financial Advisor's Fee	 41,250 
Financial Advisor's Expense	 3,600 
Rating Agency's Fee	 16,000 
Printing of OS	 30,000 
Bond Printing	 3,500 
Trustee Fee (Setup)	 5,000 
Bond Counsel Fee 	 19,500 
Fiscal Consultant Fee 	 9,600 

	

289,000	 $	 419,000 

	

267,000	 387,000 

	

61,125	 102,375 

	

8,400	 12,000 

	

16,000	 32,000 

	

30,000	 60,000 

	

3,500	 7,000 

	

5,000	 10,000 

	

27,450	 46,950 

	

22,400	 32,000 

Totals	 $	 378,450	 $ 729,875	 $	 1,108,325 

% of Issue Size 5.82%	 5.05%	 5.41% 

1/See Attachment 1 for calculation. 

All Financing Costs and Expense are reasonable when compared to other 
issues of TABs. Further, the fees and expenses where contracted are 
within the contract terms.
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Ar FROVED RESOLUTION NO. $5. -01 0	 BY THE:CITY COUNC.IL 

(:;:iT 2 J1J35 
A RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE 
CITY OF SACRAMENTO AWARDING THE $14,450,000 OFMCEOFTHE 
UPTOWN DEVELOPMENT PROJECT, PROJECT NO. 8, TAX CMY CLERK I 

ALLOCATION BONDS, SERIES 1985, TO THE BEST 
BIDDER, REJECTING ALL OTHER BIDS AND APPROVING 
CERTAIN OTHER DOCUMENTS IN CONNECTION WITH THE 
BONDS 

( 

WHEREAS, at the time and place fixed for the opening of 
bids for the tax allocation bonds of the Redevelopment Agency 
of the City of Sacramento in a principal amount of $14,450,000, 
designated the "REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO 
UPTOWN DEVELOPMENT PROJECT, PROJECT NO. 8 TAX ALLOCATION BONDS, 
SERIES 1985" (the "Bonds"),. all bids were publicly opened, 
examined and read, and a tabulation thereof has been entered in 
the minutes; and 

WHEREAS, the bid of the bidder hereinafter named is the 
best bid made by a responsible bidder for the Bonds; 

NOW, THEREFORE, the Redevelopment Agency of the City of 
Sacramento DOES HEREBY RESOLVE, DETERMINE AND ORDER as follows: 

Section 1.	 That the bid of 	  
offering $	 for said Bonds, bearing interest from 
November 1, 1985 through the date of maturity at the rate or 
rates per annum set forth in the bid attached hereto, and as 
provided in the Resolution authorizing the issuance of the 
Bonds, is the best bid for the Bonds yielding the lowest net 
interest cost to the Agency. Said bid is hereby accepted and 
the Bonds awarded to said best bidder in accordance with the 
terms of the proposal and any irregularities with respect to 
said bid are hereby waived. 

Section 2.	 That all bids other than the one accepted in 
Section 1 hereof are rejected, and the Executive Director is 
directed to return the checks accompanying said rejected bids 
to the respective bidders which have not been previously 
returned. 

Section 3.	 That the principal amount and interest rate 
on the Bonds is hereby fixed at the amount and rate stated in 
Section 1 hereof. 

Section 4.	 That the Executive Director of the Agency is 
hereby directed to deliver the Bonds to the successful bidder 
upon payment of the purchase price set forth in the bid 
therefor.

(7)



Section 5.	 First Interstate Bank of California is 
hereby appointed Fiscal Agent for the Agency in connection with 
the issuance of the Bonds. The Fiscal Agent Agreement between 
First Interstate Bank of California and the Agency, 
substantially in the form this night presented to the Agency, 
is hereby approved.

• 
Section 7.	 The Chairman, the Executive Director and the 

Secretary of the Agency are hereby authorized and directed to 
execute and deliver any and all certificates or other documents 
in connection with the issuance, sale and delivery of the 
Bonds, with such changes, additions, modifications or deletions 
as requested by Bond Counsel. 

ADOPTED, SIGNED AND APPROVED this 	 day of 	  
1985 by the following vote: 

AYES: 
NOES: 
ABSTAIN: 
ABSENT: 

ATTEST:

• Chairman, Redevelopment Agency of 
the City of Sacramento • 

Secretary, Redevelopment 
Agency'of the City of Sacramento 

Approved as to Form 

Agency Attorney 

8599p/2445/04	 -2- • 
(8)





e

2	 Bank will manually countersign all Bonds issued. 

3. Bank will maintain records as to the identity of the 
registered holders of the Bonds. 

4	 Bank will effect transfers of registered ownership of 
Bonds upon surrender of validly issued Bonds to it, 
accompanied by such instruments of transfer and other 
documents as the Bank may require. 

5. Bank will maintain in safekeeping an inventory of 
unissued Bonds, it being recognized that it is the 
responsibility of Issuer to ensure that the Bank is 
provided with an adequate supply of unissued Bonds 
to accommodate normal transfer activity. The Bank 
will notify the Issuer within a reasonable period of 
time as to when this supply needs to be increased. 

6. Bank will cancel all Bonds surrendered to it for 
transfer of payment and will dispose of those can-
celled Bonds at the written direction of the Issuer. 

General Provisions 

1. If Bank is notified- of the loss, destruction or theft 
of any Bond, Bank will place a stop transfer order 
against those Bonds and shall consult with, and be 
directed by, the Issuer with respect to the payment 
on any of those Bonds. 

2. This Agreement shall remain in effect until the Bonds 
mature and all funds are disbursed or until this Agree-
ment is amended or terminated. This Agreement may be 
terminated by written notice of either party to the 
other. However, if Bank intends to terminate this 
Agreement, will provide at least 30-days' advance written 
notice to the Issuer. 

3. Bank's fee for its services as Fiscal Agent, Registrar 
and Paying Agent pursuant to this Agreement are out-
lined on Schedule A, attached hereto. 

4. Issuer shall furnish the Bank with the following docu-
ments to support this appointment: 

a. Certified copy of Resolution authorizing issuance 
of Bonds and appointment of Bank as Fiscal Agent, 
Registrar and/or Paying Agent; 

b. Specimen of Bond; 

c. Signed copy of Bond Counsel's Legal Opinion; 

-2- 
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s SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY 

AGREEMENT TO PROVIDE 
FISCAL AGENT, REGISTRAR AND/OR PAYING AGENT SERVICES FOR 

TAX ALLOCATION BONDS, SERIES 1985 

This Agreement, dated for convenience as of the 	  day of 
	 , 1985, has been made and entered into between the 
Redevelopment Agency of tha City of Sacramento ("Issuer") and First 
Interstate Bank of California ("Bank"). 

Issuer has authorized and provided for the issuance of Six million 
five hundred thousand ($6,500,000) principal amount of Tax 
Allocation Bonds (Project Area 4) and Twenty million four hundred 
fifty thousand ($20,450,000) principal amount of Tax Allocation 
Bonds (Project Area 8), hereinafter called "Bonds". 

Issuer and Bank agree as follows: 

I. Bank has reviewed and is familiar with the Resolution auth-
orizing the issuance of Issuer's 1985 Tax Allocation Bonds 
adopted by the issuer on September 17, 1985. The Bank 
agrees to perform the duties of Fiscal Agent, Registrar 
and/or Paying Agent, as provided for in the Resolution 
adopted October 29, 1985. 

A. As Fiscal Agent 

1. Investment of funds shall be made in accordance with 
the provisions of the Resolution adopted on October 
29, 1985. The Bank shall not be liable for any losses 
resulting from the investments consistant with such 
provisions. 

B. As Paying Agent  

1. Funds shall be used for the payment of principal and 
interest on the Bonds. Any moneys remaining after 
the bonds and the interest thereon have been paid, or 
provision for such payment has been made, shall be 
transferred to the Issuer as provided for in the 
Resolution and all liabilities of the Bank shall 
cease thereafter. 

2. Bank shall furnish the Issuer statements of Bonds 
paid, together with the dollar amounts of such paid 
Bonds. 

C. As Registrar  

1. Bank will issue and deliver Bonds on original issue at 
the written direction of the Issuer.





2. Bank will manually countersign all Bonds issued. 

3. Bank will maintain records as to the identity of the 
registered holders of the Bonds. 

4. Bank will effect transfers of registered ownership of 
Bonds upon surrender of validly issued Bonds to it, 
accompanied by such instruments of transfer and other 
documents as the Bank may require. 

5. Bank will maintain in safekeeping an inventory of 
unissued Bonds, it being recognized that it is the 
responsibility of Issuer to ensure that the Bank is 
provided with an adequate supply of unissued Bonds 
to accommodate normal transfer activity. The Bank 
will notify the Issuer within a reasonable period of 
time as to when this supply needs to be increased. 

6. Bank will cancel all Bonds surrendered to it for 
transfer of payment and will dispose of those can-
celled Bonds at the written direction of the Issuer. 

General Provisions  

1. If Bank is notified - of the loss, destruction or theft 
of any Bond, Bank will place a stop transfer order 
against those Bonds and shall consult with, and be 
directed by, the Issuer with respect to the payment 
on any of those Bonds. 

2	 This Agreement shall remain in effect until the Bonds 
mature and all funds are disbursed or until this Agree-
ment is amended or terminated. This Agreement may be 
terminated by written notice of either party to the 
other. However, if Bank intends to terminate this 
Agreement, will provide at least 30-days' advance written 
notice to the Issuer. . 

3. Bank's fee for its services as Fiscal Agent, Registrar 
and Paying Agent pursuant to this Agreement are out-
lined on Schedule A, attached hereto. 

4. Issuer shall furnish the Bank with the following docu-
ments to support this appointment: 

a. Certified copy of Resolution authorizing issuance 
of Bonds and appointment of Bank as Fiscal Agent, 
Registrar and/or Paying Agent; 

b. Specimen of Bond; 

c. Signed copy of Bond Counsel's Legal Opinion; 
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10. In the event there is any conflict between the pro-
visions of this Agreement and the Resolution, the 
Resolution shall supercede this Agreement. 

IN WITNESS WHEREOF, the parties have caused these presents to be 
duly executed. 

ATTEST: 

REDEVELOPMENT AGENCY OF THE 
CITY OF SACRAMENTO 

BY	 BY 
ANNE RUDIN	 WILLIAM H. EDGAR 

TITLE: Chairperson 	 TITLE:  Secretary 

-,

DATE:	 DATE: 

FIRST INTERSTATE BANK OF CALIFORNIA 

BY	  

TITLE: 	  

DATE:
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f c pfr,SACRAIENTO . 00ES HEREBY RESOLVE, DETERMINE AND ORDER AS 

FOLLOWSI NOW, THEREFORE, THE REDEVELOPMENT AGENCY OF THE CITY 

P	 f 11,	 <	 t 4, 'Jtui0i0 7-tBec ion 1. Definitions. As used in this Resolution, the fiig terms shall have the following Meanings, unless the 
context otherwise requires: 

(a)	 "Annual Debt Service" means the sums obtained 
for any Bond Year after the computation is made, by 
totaling the following for each such Bond Year: 

(1) The principal amount of all serial Bonds and 
serial Parity Bonds, if any, payable in such Bond 
Year; and

(2) The amount of Minimum Sinking Fund Payments, 
if any, for any term Bonds or term Parity Bonds to be 
made in such Bond Year in accordance with the 
applicable schedule or schedules of Minimum Sinking 
Fund Payments; and/or 

(3) The interest which would be due during such 
Bond Year on the aggregate principal amount of Bands 
and Parity Bonds which would be outstanding in such 
Bond Year if the Bonds and Parity Bonds outstanding on 
the date of such computation were to mature or be 
redeemed in accordance with the maturity schedule or 
schedules for the serial Bonds and serial Parity Bonds 
and the schedule or schedules of Minimum Sinking Fund 
Payments for any term Bonds or term Parity Bonds. At 
the time and for the purpose of making such 
computation, the amount of term Parity Bonds already 
retired in advance of the above mentioned schedule or 
schedules shall be deducted pro rata from the 
remaining amounts thereon. 

(b)	 "Bond" or "Bonds" means the "Redevelopment 
Agency of the City of Sacramento, Uptown Development 
Project, Project No. 8 Tax Allocation Bonds, Series 1985", 
authorized by this Resolution in a principal amount not to 
exceed Fourteen Million Four Hundred Fifty Thousand Dollars 
($14,450,000). 

( c )	 "Bond Year" means the year beginning 
November 2nd and ending on the next following November 1st 
during the time any Bonds are outstanding. 

10-22-85 
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(1)	 "Minimum Sinking Fund Payments" means the amount 
of money to be deposited into the Term Bond Sinking Fund to 
be used to redeem term Parity Bonds, at the principal 
amounts thereof, in the amounts and at the times set forth 
in the schedule or schedules of Minimum Sinking Fund 
Payments contained in a supplemental resolution adopted for 
the purposes of establishing said schedule or in any. 
resolution providing for the issuance of Parity Bonds. 

(m) "Opinion of Counsel" means a written opinion of 
an attorney or firm of attorneys of favorable reputation in 
the field of municipal bond law. Any opinion of such 
counsel may be based upon, insofar as it is related to 
factual matters, information which is in the possession of 
the Agency as shown by a certificate or opinion of, or 
representation by, an officer or officers of the Agency, 
unless such counsel knows, or in the exercise of reasonable 
care should have known, that the certificate or opinion or 
representation with respect to the matters upon which his 
opinion may be based, as aforesaid, is erroneous. 

(n) "Parity Bonds" means any additional tax 
allocation bonds (including, without limitation, bonds, 
notes, interim certificates, debentures or other 
obligations) issued by . the Agency as permitted by Section 
17 of this Resolution. • 

(o) "Redevelopment Agency" or "Agency" means the 
Redevelopment Agency of the City of Sacramento. 

(P)	 "Redevelopment Plan" means the "Redevelopment 
Plan for Uptown Development Project, Project No. 8", 
approved and adopted by the City by Ordinance No. 3146, 
Fourth Series, and amended by the City by Ordinance No. 
4122, Fourth Series and by Ordinance No. 4400, Fourth 
Series, and includes any other amendment thereof heretofore 
or hereafter made pursuant to the Law. 

(4)	 "Redevelopment 'Project" means the Uptown 
Development Project, Project No. 8. 

(r) "Redevelopment Project Area" means the project 
area described and defined in the Redevelopment Plan. 

(s) "Regular Record Date" means the fifteenth day 
preceding any interest payment date. 

(t) "Reserve Requirement" means an amount equal to 
Maximum Annual Debt Service. 

10-22-85 
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Section 4. Description of Bonds. The Bonds shall be in a 
principal amount not to exceed Fourteen Million Four Hundred 
Fifty Thousand Dollars ($14,450,000) and shall be designated 
"REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO, UPTOWN 
DEVELOPMENT PROJECT, PROJECT NO. 8 TAX ALLOCATION BONDS, SERIES 
1985". The Bonds may be initially issued' in the form of fully 
registered Bonds in the denomination of $5,000 each,or any 
whole multiple thereof. The Bonds shall mature on May 1, of 
the years and in the a‘clounts as hereafter set forth. 

Date Amount Date Amount 

1987 $	 155,000 2000 $	 510,000 
1988 170,000 2001 560,000 
1989 185,000 2002 615,000 
1990 200,000 2003 675,000 
1991 220,000 2004 740,000 
1992 245,000 2005 815,000 
1993 265,000 2006 895,000 
1994 295,000 2007 980,000 
1995 320,000 2008 .	 1,075,000 
1996 355,000 2009 1,180,000 
1997 385,000 2010 1,295,000 
1998 425,000 2011 1,425,000 
1999 465,000

Section 5. Interest. The Bonds shall bear interest at a 
rate or rates to be hereafter fixed by resolution, but not to 
exceed twelve percent (12%) per annum payable semiannually on 
May 1 and November 1 of each year, commencing November 1, 1986, 
or such other dates as are established by supplemental 
resolution of the Agency. Each Bond shall bear interest until 
the principal sum thereof has been paid; provided, however, 
that if funds are available for the payment thereof in full 
accordance with the terms of this Resolution, said Bond shall 
then cease to bear interest. 

• The Bonds shall be numbered by the Fiscal Agent as the 
Fiscal Agent shall determine and shall be dated as of the date 
of authentication thereof, except that Bonds issued upon 
exchanges and transfers of other Bonds shall be dated so that 
no gain or loss of interest shall result from such exchange or 
transfer and Bonds issued before the first Regular Record Date 
shall be dated as of November 1, 1985, or such other date as 
may be fixed by subsequent resolution of the Agency. Each 
fully registered Bond shall bear interest from the interest 
payment date next preceding the date thereof unless (i) it is 
dated prior to the first regular record date, in which event 
from the date of issuance of the Bonds, (ii) it is dated as of 

•
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and transfer of the Bonds, which shall at all times be open to 
inspection by the Agency; and, upon presentation for such 
purpose, the Fiscal Agent shall under such reasonable 
regulations as it may prescribe, register or transfer, or cause 
to be registered or transferred, on said register, the Bonds as 
hereinbefore provided. 

Section 11. Call and Redemption of Bonds Prior to Maturity. 

A. Terms of Redemption. The Bonds maturing on or 
before May 1, 1995 are not subject to call and redemption prior 
to maturity. The Bonds due on or after May 1, 1996 are subject 
to redemption, at the option of the agency, from any source of 
funds, as a whole at any time or in part in inverse order of 
maturity, and by lot within a maturity, on any interest payment 
date on and after May 1, 1995 at the following redemption 
prices, together with accrued interest to the date of 
redemption: 

Redemption Date	 Redemption Price 

May 1 and November 1, 1995 	 	 102 
May 1 and November 1, 1996 	 	 101 1/2% 
May 1 and November 1, 1997 	 	 101	 % 
May 1 and November 1, 1998 	 	 100 1/2% 
May 1, 1999 and thereafter 	 	 100	 % 

B. Call and Redemption. The Agency may (and, if 
required by Section 15 hereof, shall) by resolution direct the 
call And redemption prior to maturity of Bonds by the Fiscal 
Agent in such amounts as funds are available therefor and shall 
give notice to the Fiscal Agent of such redemption not less 
than sixty (60) days prior to the redemption date. 

C. Notice of Redemption. Notice of redemption prior 
to maturity (except as provided below) shall be given by first 
class mail, postage prepaid to the registered owner of each 
Bond at the address shown on the registration books of the 
Fiscal Agent, and to the original purchaser(s) of the Bonds (in 
the case of a syndicate, to-the manager thereof) not less than 
thirty (30) nor more than sixty (60) days prior to such 
redemption date. In the case of refunding, notice shall also 
be given as provided in Section 3 hereof. Neither failure to 
mail such notice nor any defect in any notice so mailed shall 
affect the sufficiency of the proceedings for the redemption of 
any Bonds. The notice of redemption shall (a) state the 
redemption date; (b) state the redemption price; (c) state the 
numbers of the Bonds to be redeemed; provided, however, that 
whenever any call for redemption includes all of the • 
10-22-85 
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for a new Bond, endorse on the reverse of such Bond a notation 
of such partial redemption, in such form as may be satisfactory 
to the Agency and the Fiscal Agent and under such conditions as 
the Fiscal Agent may approve. Such partial redemption shall be 
valid upon payment of the amount thereby required to be paid to 
such registered owner, and the Agency and the Fiscal Agent 
shall be released and discharged from all liability to the 
extent of such payment irrespective of whether such endorsement 
shall or shall not have been made upon the reverse of such Bond 
by such registered owner and irrespective of any error or 
omission in such endorsement. 

F. Effect of Redemption. Notice of redemption having 
been duly given as aforesaid, and moneys for payment of the 
principal of, premium, if any, and interest payable upon 
redemption of the Bonds being set aside as aforesaid, the 
Bonds, or parts thereof, as the case may be, so called for 
redemption shall, on the redemption date, become due and 
payable at the redemption price specified in such notice, 
interest on the Bonds, or parts thereof, as the case may be, so 
called for redemption shall cease to accrue, shall cease to be 
entitled to any lien, benefit or security under this 
Resolution, and the Holders of said Bonds shall have no rights 
in respect thereof except to receive payment of the redemption 
price thereof, and, in the case of partial redemption of Bonds, 
also to receive a new Bond,or Bonds for the unredeemed balance 
as aforesaid. 

All Bonds, or parts thereof, as the case may be, 
redeemed pursuant to the provisions of this Section shall be 
cancelled upon surrender thereof and delivered to, or upon the 
order of, the Agency. 

G. Purchase of Bonds. The Fiscal Agent, on behalf 
of the Agency, is hereby authorized to purchase Bonds on the 
open market at any time at a price not to exceed 102% of the 
principal amount thereof or the redemption price of the 
allocable Bonds on the next interest payment date plus accrued 
interest, if any, to the date of purchase plus brokerage fees,

• if any. 

Section 12. Funds. There is hereby created with the 
Treasurer a special trust fund called the "Uptown Development 
Project, Project No. 8 Fund" (hereinafter sometimes called the 
"Redevelopment Fund"). There is hereby created with the Fiscal 
Agent a special trust fund called the Uptown Development 
Project, Project No. 8, Special Fund with special trust funds 
contained therein and known as the Bond Interest Fund, Bond 
Payment Fund and the Debt Service Reserve Fund. 

10-22-85 
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So long as any of the Bonds herein authorized, or a y 
interest thereon, remain unpaid, the moneys in the for going 
Funds shall be used for no purposes other than those equired 
or permitted by this Resolution and the. Law. 

Section 13. Sale of Bonds; Dis osition of B d 
Proceeds; Redevelopment Fund. The Agency may p ovide by 
resolution for the sale of the Bonds in the m ner provided by 
the Law.

A.	 The Fiscal Agent, on behalf f the Agency, shall 
receive the proceeds from the sale of th Bonds, upon the 
delivery of the Bonds to the purchasers hereof, and shall 
dispose of such proceeds and moneys as follows: 

(1) Deposit in the Bond 
interest and premium, if any, 
Bonds plus an amount when add 
premium will be sufficient t 
to and including November 1

I erest Fund accrued 
id by the purchasers of the 
to such interest and • 

pay interest due on the Bonds 
1986; 

(2) Deposit in the ebt Service Reserve Fund a sum 
equal to the Reserve Re irement; 

(3) Pay the nece sary expenses in connection with the 
issuance and sale of he Bonds and fees of the Fiscal Agent. 
and Paying Agents; 

(4) After ma ing the above deposits, the balance of 
the proceeds fro the sale of the Bonds , if any, shall be 
transferred to t e Treasurer who shall place the same in 
the Redevelopme t Fund. 

B.	 The moneys set aside in the Redevelopment Fund 
shall remain the em n until from time to time expended solely 
for the purpose 1of financing a portion of the costs of the 
Redevelopment P oject and other costs related thereto, and also 
including in such costs: 

(1) The payment, in any year during which the Agency 
owns the property in the Redevelopment Project Area, to any 
city, county, city and county, district or other public 
corporation which would have levied a tax upon such 
property had it not been exempt, an amount of money in lieu 
of taxes as authorized by Section 33401 of the Law; and . 

/ (2) The cost of any lawful purposes in connection 
with implementation of the Redevelopment Project, 
. including, without limitation', those purposes authorized by 

/ 
S ction 33445 of the Law; and , 



So long as any of the Bonds herein authorized, or any 
interest thereon, remain unpaid, the mqneys in the foregoing 
Funds shall be used for no purposes otAer than those required 
or permitted by this Resolution and t e Law. 

Section 13. Sale of Bonds; Dis sitiOn of Bond 
Proceeds; Redevelopment Fund. The a gency may provide by 
resolution for the sale of the Bon .s in the manner provided by 
the Law.

A.	 The Fiscal Agent, n behalf of the Agency, shall 
receive the proceeds from the s le of the Bonds, upon the 
delivery of the Bonds to the p rchasers thereof, and shall 
dispose of such proceeds and oneys as follows: 

•

(1) Deposit in the Bond Interest Fund accrued 
interest and premium, jrany, paid by the purchasers of the 
Bonds plus an amount w n added to such interest and 
premium will be suffic ent to pay interest due on the Bonds 
to and including Nove •er 1, 1986; 

(2) Deposit i the Debt Service Reserve Fund a sum 
equal to the Reserv Requirement; 

(3) Pay the ecessary expenses in connection with the 
issuance and sale of the Bonds and fees of the Fiscal Agent 
and Paying Agent-; 

(4) After making the above deposits, the balance of 
the proceeds f om the sale of the Bonds , if any, shall be 
transferred to the Treasurer who shall place the same in 
the Redevelop rent Fund. 

B.	 Th moneys set aside in the Redevelopment Fund 
shall remain th em n until from time to time expended solely 
for the purpose of financing a portion of the costs of the 
Redevelopment roject and other costa related thereto, and also 
including in s ch costs: 

(1) The payment, in any year during which the Agency 
owns the property in the Redevelopment Project Area, to any 
city, c unty, city and county, district or other public 
corpor ion which would have levied a tax upon such 
proper y had it not been exempt, an amount of money in lieu 
of ta s as authorized by Section 33401 of the Law; and 

(2) The cost of any lawful purposes in connection 
with implementation of the Redevelopment Project, 
inc ding, without limitation, those purposes authorized by 
Sec ion 33445 of the Law; and 
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such exclusions and deductions as are set forth in 
proceedings for the adoption of the Redevelopment Plan, is 
herein referred to as "Tax Revenues." 

•

The foregoing provisions of this Section are a portion 
of the provisions of said Article 6 of the Law as applied to 
the Bonds and shall be interpreted in accordance with said 
Article 6 of the Law, and the further provisions and 
definitions contained in said Article 6 of the Law are hereby 
incorporated herein by reference and shall apply. 

The Tax Revenues allocated to the Agency on or after 
the date of issue of the Bonds are hereby irrevocably pledged 
to the payment of the principal of, premium, if any, and 
interest on the Bonds as in this Resolution provided, and until 
all of the Bonds and all interest thereon, have been paid (or 
until moneys for that purpose have been irrevocably set aside), 
the Tax Revenues (subject to the exception set forth in Section 
15(d)) shall be applied solely to the payment of the Bonds and 
the interest thereon as in this Resolution provided. Such 
allocation and pledge is for the exclusive benefit of the 
Holders of the Bonds and shall be irrevocable. 

Section 33645 of the Health and Safety Code provides, 
in applicable part as follows: "The resolution, trust 
indenture, or mortgage shall provide that tax increment funds 
allocated to an agency pursuant to Section 33670 shall not be 
payable to a trustee on account of any issued bonds when 
sufficient funds have been placed with the trustee to redeem 
all outstanding bonds of the issue." This Resolution is 
presently in compliance with the above quoted provision and 
shall be so construed. 

Section III(J)(3) of the Amendment to the 
Redevelopment Plan which added the Amended Area to the Project 
Area provides for a Fifty Million Dollar ($50,000,000) 
limitation on the number of dollars of taxes wnich may be 
divided and allocated to the Agency. This limitation is 
required pursuant to Section 33333.2 of the Health & Safety 
Code of the State of California, which by its terms is only 
applicable to redevelopment plans adopted after October 1, 
1976. It was the intent of the Agency at the time of the 
adoption of the Amendment to the Redevelpment Plan that such 
limitation is only applicable to the amount of tax dollars 
generated within the Amended Area which the Agency may receive 
and does not apply to the amount of tax dollars generated 
within the balance of the Project Area which the Agency may 
receive. After reviewing the language of Section III(J)(3) of 
the Amendment to the Redevelopment Plan, the Agency hereby 
determines that such Section is only applicable to the amount 

•
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Section 18. Covenants of the Agency. As long as the Bonds 
are outstanding and unpaid, the Agency shall (through its 

- proper members, officers, agents or employees) faithfully 
perform and abide by all of the covenants, undertakings and 
provisions contained in this Resolution or in any Bond issued 
hereunder, including the following covenants and agreements for 
the benefit of the Bondholders which are necessary, convenient 
and desirable to secure the Bonds and will tend to make them 
more marketable; provided, however, that said Covenants do not 
require the Agency to expend any funds other than the Tax 
Revenues:

Covenant 1. Complete Redevelopment Project;  
Amendment to Redevelopment Plan. The Agency covenants and 
agrees that it will diligently carry out and continue to 
completion, with all practicable dispatch, the Redevelopment 
Project in accordance with its duty to do so under and in 
accordance with the Law and the Redevelopment Plan and in a 
sound and economical manner. The Redevelopment Plan may be 
amended as provided in the Law but no amendment shall be made 
unless it will not substantially impair the security of the 
Bonds or the rights of the Bondholders, as shown by an Opinion 
of Counsel, based upon a certificate or opinion of an - 
Independent Financial Consultant appointed by the Agency. 

Covenant 2.	 Use of Proceeds, Management and 
Operation of Properties. The Agency covenants and agrees that 
the proceeds of the sale of the Bonds will be deposited and 
used as provided in this Resolution and any supplemental 
resolution and that it will manage and operate all properties 
owned by it comprising any part of the Redevelopment Project in 
a sound and businesslike manner. 

Covenant 3. No Priority. The Agency covenants and 
agrees that it will not issue any obligations payable, either 
as to principal or interest, from the Tax Revenues which have, 
or purport to have, any lien upon the Tax Revenues prior or 
superior to the lien of the Bonds herein authorized. Except as 
permitted by Section 17 hereof, it will not issue any 
obligations, payable as to principal or interest, from the Tax 
Revenues, which have, or purport to have, any lien upon the Tax 
Revenues on a parity with the Bonds herein authorized. 
Notwithstanding the foregoing, nothing in this Resolution shall 
prevent the Agency (i) from issuing and selling pursuant to 
law, refunding obligations payable from and having any lawful 
lien upon the Tax Revenues, if such refunding obligations are 
issued for the purpose of, and are sufficient for the purpose 
of, refunding all of the outstanding Bonds or Parity Bonds, or 
(ii) from issuing and selling obligations which have, or 
purport to have, any lien upon the Tax Revenues which is junior 
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Area should be taken from it without its consent, by eminent 
domain proceedings or other proceedings authorized by law, for 
any public or other use under which the property will be tax 
exempt, the Agency will use its best efforts to have the base 
assessment roll reduced by the amount of the assessment of said 
property as shown on said base assessment roll. 

Covenant 8. Disposition of Property. The Agency 
covenants and agrees that it will not dispose of more than ten 
percent (10%) of the land area in the Redevelopment Project 
Area (except property shown in the Redevelopment Plan in effect 
on the date this Resolution is adopted as planned for public 
use, or property to be used for public streets, public 
offstreet parking, sewage facilities, parks, easements or 
right-of-way for public utilities, or other similar uses) to 
public bodies or other persons or entities whose property is 
tax exempt, unless such disposition will not result in the 
security of the Bonds or the rights of Bondholders being • 
substantially impaired, as shown by an Opinion of Counsel, 
based upon the certificate or opinion of an Independent 
Financial Consultant appointed by the Agency. 

Covenant 9. Statement of Indebtedness. The Agency 
covenants and agrees to file annually with the county Auditor a 
statement of indebtedness As provided in Section 33675 of the 
Law.

Covenant 10. Protection of Security and Rights of 
Bondholders; No Arbitrage. The Agency covenants and agrees to 
preserve and protect the security of the Bonds and the rights 
of the Bondholders and to defend their rights under all claims 
and demands of all persons. Without limiting the generality of 
the foregoing, the Agency covenants and agrees to contest by 
court action or otherwise (a) the assertion by any officer of 
any government unit or any other person whatsoever against the 
Agency that (i) the Law is unconstitutional or (ii) that the 
Tax Revenues pledged hereunder cannot be paid to the Agency for 
the debt service on the Bonds, or (b) any other action 
affecting the validity of the Bonds or diluting the security 
therefor, or (c) any assertion by the United States of America 
or any department or agency thereof or any other person that 
the interest received by the Bondholders is taxable under 
federal income tax laws by reason of any action of the Agency. 
The Agency covenants and agrees to take no action which, in the 
Opinion of Counsel would result in (a) the Tax Revenues being 
withheld unless the withholding thereof is being contested in 
good faith, and (b) the interest received by the Bondholders 
becoming taxable under federal income tax laws. The Agency 
covenants and agrees that itwill make no use of the proceeds 
of the Bonds at any time during the term thereof which will 
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A.	 Events of Default. Each of the following shall 
constitute an event of default. 

(1) Default in the due and punctual payment of 
any installment of interest on any Bond when and as 
such interest installment shall become due and payable: 

(2) Default in the due and punctual payment of 
the principal of any Bond when and as the same shall 
become due and payable, whether at maturity as therein 
expressed, by declaration or otherwise; 

(3) Default made by the Agency in the observance 
of any of the covenants, agreements or conditions 
contained in this Resolution or in the Bonds, and such 
'default shall have continued for a period of thirty 
(30) days following written notice to the Agency; or 

(4) The Agency shall file a petition or answer 
seeking reorganization or arrangement under the 
federal bankruptcy laws or any other applicable law of 
the United States of America, or if a court of 
competent jurisdiction shall approve a petition, filed 
with or without the consent of the Agency, seeking 
reorganization under the federal bankruptcy laws or 
any other applicable law of the United States of 
America, or if, under the provisions of any other law 
for the relief or aid of debtors, any court of 
competent jurisdiction shall assume custody or control 
of the Agency or of the whole or any substantial part 
of its property; 

In each and every event of default described in (1) or (2) 
above the Fiscal Agent shall, and in each and every case of 
default described in (3) or (4) above, the Fiscal Agent may, 
and shall if so requested by the holders of not less then a 
majority in aggregate principal amount of the Bonds at the time 
outstanding (such request to be in writing to the Fiscal Agent 
and the Agency), declare the principal of all of the Bonds then 
outstanding and the interest accrued thereon, to be due and 
payable immediately, and upon any such declaration the same 
shall become and shall be immediately due and payable, anything 
in the Resolution or in the Bonds to the contrary 
notwithstanding. 

Such declaration may be rescinded by the holders of not 
less than a majority of the Bonds then outstanding provided the 
Agency cures such default or defaults including the deposit 
with the Fiscal Agent of a sum sufficient to pay all principal 
on the Bonds matured prior to such declaration and all matured 
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installments of interest (if any) upon all the Bonds, with 
interest at the rate of twelve percent (12%) per annum on such 
overdue installments of principal and, to the extent such 
payment of interest on interest is lawful at that time, on such 
overdue installments of interest, so that-the Agency is 
currently in compliance with all payment, deposit and transfer 
provisions of this Resolution, and an amount sufficient to pay 
any expenses incurred by the Fiscal Agent in connection with 
such default. 

B.	 Certain Remedies of Bondholders. Any Bondholder 
shall have the right, for the equal benefit and protection of 
all Bondholders similarly situated -- 

(1) by mandamus, suit, action or proceeding, to 
compel the Agency and its members, officers, agents or 
employees to perform each and every term, provision 
and covenant contained in this Resolution and in the 
Bonds, and to require the carrying out of any or all 
such covenants and agreements of the Agency and the 
fulfillment of all duties imposed upon it by the Law; 

(2) by suit, action or proceeding in equity, to 
enjoin any acts or things which are unlawful, or the 
violation of any of the Bondholders' rights; or 

(3) upon the happening of any event of default 
(as defined in this Section), by suit, action or 
proceeding in any court of competent jurisdiction, to 
require the Agency and its members and employees to 
account as if it and they were the trustees of an 
express trust. 

C.	 Non-Waiver. Nothing in this Section or in any 
other provisions of this Resolution, or in the Bonds, shall 
affect or impair the obligation of the Agency, which is 
absolute and unconditional, to pay the principal of and 
interest on the Bonds to the respective Holders of the Bonds at 
the respective dates of maturity, as herein provided, Or affect 
or impair the right, which is also absolute and unconditional, 
of such Holders to institute suit to enforce such payment by 
virtue of the contract embodied in the Bonds. 

No remedy conferred hereby upon any Bondholder is intended 
to be exclusive of any other remedy, but each such remedy is 
cumulative and in addition to every other remedy and may be 
exercised without exhausting and without regard to any other 
remedy conferred by the Law or any other law of the State of 
California. No waiver of any default or breach of any duty or 
contract by any Bondholder shall affect any subsequent default 
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circumstance, is held to be unconstitutional, invalid or 
unenforceable, the remainder of this Resolution and the 
application of any such covenant, agreement or provision, or 
portion thereof, to other persons or circumstances, shall be 
deemed severable and shall not be affected, and this Resolution 
and the Bonds issued pursuant hereto shall remain valid and the 
Bondholders shall retain all valid rights and benefits accorded 
to them under this Resolution and the Constitution and the laws 
of the State of California. If the provisions relating to the 
appointment and duties of a Fiscal Agent are held to be 
unconstitutional, invalid or unenforceable, said duties shall 
be performed by the Treasurer. 

Section 27. Effective Date. This Resolution shall take 
effect upon adoption. 

ADOPTED AND APPROVED the 	  day of October, 1985. 

Chairman.of the Redevelopment 
Agency of the City of Sacramento 

.(SEAL) 

ATTEST: 

Secretary of the Redevelopment Agency 
of the City of Sacramento 

•
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• This Bond, the interest hereon and any premium due 
upon the redemption of this Bond prior to maturity are not a 
debt of the City of Sacramento, the County of Sacramento, the 
State of California or any of its political subdivisions, and 
neither the City, the County, the State nor any of its 
political subdivisions is liable hereon, nor in any event shall 
this Bond, said interest or said premium be payable out of any 
funds or properties other than the funds of the Agency as set 
forth in the Resolution hereinafter mentioned. This Bond does 
not constitute an indebtedness within the meaning of any 
constitutional or statutory debt limitation or restriction. 
Neither the members of the Agency nor any persons executing 
this Bond are liable personally on this Bond by reason of its 
issuance.

This Bond is one of a duly authorized issue of Bonds 
of the Agency designated "Redevelopment Agency of the City of 
Sacramento, Uptown Development Project, Project No. 8 Tax 
Allocation Bonds, Series 1985" (herein called the "Bonds"), in 
an aggregate principal amount of $14,450,000 all of like tenor 
(except for bond numbers, interest rates, amounts and maturity) 
and all of which have been issued pursuant to and in full 
conformity with the Constitution and laws of the State of 
California and particularly the Community Redevelopment Law 
(Part 1 of Division 24 of the Health and Safety Code of the 
State of California) for the purpose of aiding in the financing 
of the Redevelopment Project referred to above. The Bonds are 
authorized by and issued pursuant to Resolution No. 	 , 
adopted by the Agency on 	 , 1985, which 
supplemented Resolution No. 85-079 adopted by the Agency on 
September 7, 1985, copies of which are on file with the 
Secretary of the Agency and the Fiscal Agent (said Resolution 
No.	 being herein referred to as the "Resolution"). 

All of the Bonds are equally secured in accordance 
with the terms of the Resolution, reference to which is hereby 
made for a specific description of the security therein 
provided for said Bonds, for the nature, extent and manner of 
enforcement of such security, for the covenants and agreements 
made for the benefit of the Bondholders, and for a statement of 
the rights of the Bondholders. By the acceptance of this Bond 
the registered owner hereof consents to all of the terms, 
conditions and provisions of said Resolution. In the manner 
provided in the Resolution, said Resolution and the rights and 
obligations of the Agency and of the Bondholders may (with 
certain exceptions as stated in said Resolution) be modified or 
amended with the consent of the Holders of sixty percent (60%) 
in aggregate principal amount of outstanding Bonds, exclusive 
of issuer-owned Bonds, unless the modification or amendment is 
for the purpose of curing ambiguities, defects or inconsistent 
provisions, in which case no Bondholders' consent is required. 
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• • The principal of this Bond and the interest hereon are 
secured by an irrevocable pledge of, and are payable solely out 
of, the Tax Revenues (as such term is defined in said 
Resolution) and certain other funds, all as more particularly 
set forth in the Resolution. Said Resolution is adopted under 
and this Bond is issued under and is to be construed in 
accordance with the laws of the State of California. 

The outstanding Bonds, or any of them, maturing on or 
after May 1, 1996 may be called before maturity and redeemed at 
the option of the Agency, in whole from the proceeds of 
refunding bonds and other available funds, or in whole or in 
part from any other source of funds on May 1, 1995 or on any 
interest payment date thereafter prior to maturity in reverse 
order of maturity and by lot within any one maturity. Bonds so 
called for redemption shall be redeemed at a redemption price 
for each redeemed Bond equal to the principal amount thereof, 
plus accrued interest to the redemption date plus a premium of 
two percent (2%) for Bonds redeemed on the first available 
redemption date decreasing by one-half percent (1/2%) for each 
year or fraction thereof between the first available redemption 
date as set forth above and the actual date of the call and 
redemption for all or a portion of the Bonds so redeemed. The • 
interest payment date on which Bonds are to be presented for 
redemption is herein sometimes called the "redemption date." 
Notice of call and redemption prior to maturity shall be given 
as provided in the Resolution. 

This Bond is issued in fully registered form and is 
negotiable upon proper transfer of registration. This Bond is 
transferable by the registered owner hereof, in person or by 
his attorney duly authorized in writing, at the corporate trust 
office of the Fiscal Agent in the City of San Francisco, 
California, but only in the manner, subject to the limitations 
and upon payment of the charges provided in the Resolution, 
upon surrender and cancellation of this Bond. Upon such 
transfer a new Bond of any authorized denomination or 
denominations for the same aggregate principal amount and 
maturity of the same issue will be issued to the transferee in 
exchange.therefor. 

The Agency and the Fiscal Agent may treat the 
registered owner hereof as the absolute owner hereof for all 
purposes, and the Agency and the Fiscal Agent shall not be 
affected by any notice to the contrary. 

This Bond shall not be entitled to any benefit under 
the Resolution, or become valid or obligatory for any purpose, 
until the certificate of authentication hereon endorsed shall 
have been signed by the Fiscal Agent. 

•
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(a)	 "Annual Debt Service" means the sums obtained 
foxiany Bond Year after the computation is made, by 

ol itotaling the following for each such Bond Year: 
0141501,_ 

(5,311

	

	 (1) The principal amount of-all serial Bonds and 
serial Parity Bonds, if any, payable in such Bond 

ci.s i's3 	 Year; and 

(2) The amount of Minimum Sinking Fund Payments, 
if any, for any term Bonds or term Parity Bonds to be 
made in such Bond Year in accordance with the 
applicable schedule or schedules of Minimum Sinking 
Fund Payments; and/or 

(3) The interest whiCh would be due during such 
Bond Year on the aggregate principal amount of Bonds 
and Parity Bonds which would be outstanding in such 
Bond Year if the Bonds and Parity Bonds outstanding on 
the date of such computation were to mature or be 
redeemed in accordance with the maturity schedule or 
schedules for the serial Bonds and serial Parity Bonds 
and the schedule or schedules of Minimum Sinking Fund 
Payments for any term Bonds or term Parity Bonds. At 
the time and for the purpose of making such 
computation, the amount of term Parity Bonds already 
retired in advance of the above mentioned schedule or 
schedules shall be deducted pro rata from the 
remaining amounts thereon. 

(b) "Bond" or "Bonds" means the "Redevelopment 
Agency of the City of Sacramento, Capitol Mall Riverfront 
Project, Project No. 4 Tax Allocation Bonds, Series 1985", 
authorized by this Resolution in a principal amount not to 
exceed Six Million Five Hundred Thousand Dollars 
($6,500,000). 

(c) "Bond Year" means the year beginning 
November 2nd and ending on the next following November 1st 
during the time any Bonds are outstanding. 

(d) "Bondholder" or "Holder of Bonds," or any 
similar term, means any person who shall be the registered 
owner or his duly authorized attorney, trustee or repre-
sentative. For the purpose of Bondholders' voting rights 
or consents, Bonds owned by or held for the account of the 
Agency, or the City, directly or indirectly, shall not be 
counted.

(e) "City" means the City of Sacramento, California. 

(f) "Federal Securities" means direct obligations of 
the United States of America or bonds or other obligations 
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representation by, an officer or officers of the Agency, 
unless such counsel knows, or in the exercise of reasonable 
care should have known, that the certificate or opinion or 
representation with respect to the matters upon which his 
opinion may be based, as aforesaid, is erroneous. 

(n) "Parity Bonds" means any additional tax 
allocation bonds (including, without limitation, bonds, 
notes, interim certificates, debentures or other 
obligations) issued by the Agency as permitted by Section 
17 of this Resolution. 

(o) "Redevelopment Agency" or "Agency" means the 
Redevelopment Agency of the City of Sacramento. 

(p) "Redevelopment Plan" means the "Redevelopment 
Plan for Capitol Mall Riverfront Project, Project No. 4", 
approved and adopted by the City by Ordinance No. 2681, 
Fourth Series, and includes any amendment thereof 
heretofore or hereafter made pursuant to the Law. 

(q) "Redevelopment Project" means the Capitol Mall 
Riverfront Project, Project No. 4. 

(r) "Redevelopment Project Area" means the project 
area described and defined in the Redevelopment Plan. 

(s) "Regular Record Date" means the fifteenth day 
preceding any interest payment date. 

(t) "Reserve Requirement" means an amount equal to 
Maximum Annual Debt Service. 

(u) "Tax Revenues" means that portion of taxes 
levied upon taxable property in the Redevelopment Project 
Area and received by the Agency on or after the date of the 
adoption of the ordinance approving the redevelopment plan 
of the Agency pursuant to Article 6 of Chapter 6 of the Law 
and Section 16 of Article XVI of the Constitution of the 
State of California plus State reimbursed amounts, to the 
extent actually received, all as more particularly set 
forth hereafter in this Resolution. 

(V) "Treasurer" or "Treasurer of the Agency" means 
the officer who is then performing functions of Treasurer 
of the Agency. 

Section 2. Amount, Issuance and Purpose of Bonds. 
Under and pursuant to the Law and under and pursuant to this 
Resolution, Bonds •of the Agency in a principal amount not to 
exceed Six Million Five Hundred Thousand Dollars ($6,500,000) 
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Date Amount Date . Amount 

1987 70,000 1999 210,000 
1988 75,000 2000 230,000 
1989 85,000 2001 -	 250,000 
1990 90,000 2002 275,000 
1991 100,000 2003 305,000 
1992 110,000 2004 335,000 
1993 120,000 2005 365,000 
1994 130,000 2006 400-,000 
1995 145,000 2007 440,000 
1996 160,000 2008 485,000 
1997 175,000 2009 530,000 
1998 190,000 2010 585,000 

2011 640,000

Section 5. Interest. The Bonds shall bear interest at a 
rate or rates to be hereafter fixed by resolution, but not to 
exceed twelve percent (12%) per annum payable semiannually on 
May 1 and November 1 of each year, commencing November 1, 1986, 
or such other dates as are established by supplemental 
resolution of the Agency. Each Bond shall bear interest until 
the principal sum thereof has been paid; provided, however, 
that if funds are available for the payment thereof in full 
accordance with the terms of this Resolution, said Bond shall 
then cease to bear interest. 

The Bonds shall be numbered by the Fiscal Agent as the 
Fiscal Agent Shall determine and shall be dated as of the date 
of authentication thereof, except that Bonds issued upon 
exchanges and transfers of other Bonds shall be dated so that 
no gain tor loss of interest shall result from such exchange or 
transfer and Bonds issued before the first Regular Record Date 
shall be dated as of November 1, 1985, or such other date as 
may be fixed by subsequent resolution of the Agency. Each 
fully registered Bond shall bear interest from the interest 
payment date next preceding the date thereof unless (i) it is 
dated prior to the first regular record date, in whichevent 
from the date of issuance of the Bonds, (ii) it is dated as of 
an interest payment date, in which event it shall bear interest 
from that interest payment date, or (iii) it is dated after a 
Regular Record Date and before the following interest payment 
date, and the Agency does not default in the payment of 
interest due on such interest payment date, in which event it 
shall bear interest from such . interest payment date. Interest 
on Bonds shall be paid by the Fiscal Agent (out of the 
appropriate funds) by check or draft mailed to the registered 
owner as his name and address appear on the register kept by 
the Fiscal Agent at the close of business on the-Regular Record 
Date preceding the interest payment date. 
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S. to redemption, at the option of the agency, from any source of 
funds, as a whole at any time or in part in inverse order of 
maturity, and by lot within a maturity, on any interest payment 
date on and after May 1, 1995 at the following redemption 
prices, together with accrued interest to-the date of 
redemption: 

Redemption Date	 Redemption Price 

May 1 and November 1, 1995 	 	 102 
May 1 and November 1, 1996 	 	 101 1/2% 
May 1 and November 1, 1997 	 	 101 
May 1 and November 1, 1998 	 	 100 1/2% 
May 1, 1999 and thereafter 	 	 100 

B. Call and Redemption. The Agency may (and, if 
required by Section 15 hereof, shall) by resolution direct the 
call and redemption prior to maturity of Bonds by the Fiscal 
Agent in such amounts as funds are available therefor and shall 
give notice to the Fiscal Agent of such redemption not less 
than sixty (60) days prior to the redemption date. 

C. Notice of Redemption. Notice of redemption prior 
to maturity (except as provided below) shall be given by first 
class mail, postage prepaid to the registered owner of each 
Bond at the address shown on the registration books of the 
Fiscal Agent, and to the original purchaser(s) of the Bonds (in 
the case of a syndicate, to the manager thereof) not less than 
thirty (30) nor more than sixty (60) days prior to such 
redemption date. In the case of refunding, notice shall also 
be given as provided in Section 3 hereof. Neither failure to 
mail such notice nor any defect in any notice so mailed shall 
affect the sufficiency of the proceedings for the redemption of 
any Bonds. The notice of redemption shall (a) state the 
redemption date; (b) state the redemption price; (c) state the 
numbers of the Bonds to be redeemed; provided, however, that 
whenever any call for redemption includes all of the 
outstanding Bonds, the numbers of the Bonds need not be stated; 
(d) state, as to any Bonds redeemed in part only, the 
registered Bond numbers and the principal portion thereof to be 
redeemed; and (e) state that interest on the principal portion 
of the Bonds so designated for redemption shall cease to accrue 
from and after such redemption date and that on said date there 
shall become due and payable on each of such Bonds the 
redemption price thereof. 

The actual receipt by the Holder of any Bond or notice 
of such redemption shall not be a condition precedent to 
redemption, and failure to receive such notice shall not affect 
the validity of the proceedings for the redemption of such • 
10-22-85 
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principal of, premium, if any, and interest payable upon 
redemption of the Bonds being set aside as aforesaid, the 
Bonds, or parts thereof, as the case may be, so called for 
redemption shall, on the redemption date, become due and 
payable at the redemption price specified: in such notice, 
interest on the Bonds, or parts thereof, as the case may be, so 
called for redemption shall cease to accrue, shall cease to be 
entitled to any lien, benefit or security under this 
Resolution, and the Holders of said Bonds shall have no rights 
in respect thereof except to receive payment of the redemption 
price thereof, and, in the case of partial redemption of Bonds, 
also to receive a new Bond or Bonds for the unredeemed balance 
as aforesaid. 

All Bonds, or parts thereof, as the case may be, 
redeemed pursuant to the provisions of this Section shall be 
cancelled upon surrender thereof and delivered to, or upon the 
order of, the Agency. 

G.	 Purchase of Bonds. The Fiscal Agent, on behalf 
of the Agency, is hereby authorized to purchase Bonds on the 
open market at any time at a price not to exceed 102% of the 
principal amount thereof or the redemption price of the 
allocable Bonds on the next interest payment date plus accrued 
interest, if any, to the date of purchase plus brokerage fees, 
if any. 

Section 12. Funds. There is hereby created with the 
Treasurer a special trust fund called the "Capitol Mall 
Riverfront Project, Project No. 4 Fund" (hereinafter sometimes 
called the "Redevelopment Fund"). There is hereby created with 
the Fiscal Agent a special trust fund called the Capitol Mall 
Riverfront Project, Project No. 4, Special Fund with special 
trust funds contained therein and known as the Bond Interest 
Fund, Bond Payment Fund and the Debt Service Reserve Fund. 

So long as any of the Bonds herein authorized, or any 
interest thereon, remain unpaid, the moneys in the foregoing 
Funds shall be used for no purposes other than those required 
or permitted by this Resolution and the Law. 

Section 13. Sale of Bonds; Dispostion of Bond 
Proceeds; Redevelopment Fund. The Agency may provide by 
resolution for the sale of the Bonds in the manner provided by 
the Law.

A.	 The Fiscal Agent, on behalf of the Agency, shall 
receive the proceeds from the sale of the Bonds, upon the 
delivery of the Bonds to the purchasers thereof, and shall 
dispose of such proceeds and moneys as follows: 
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• Section 14. Tax Revenues. As provided in the 
Redevelopment Plan, pursuant to Article 6 of the Law and 
Section 16 of Article XVI of the Constitution of the State of 
California, taxes levied upon taxable property in the 
Redevelopment Project Area each year by or for the benefit of 
the State of California, any city, county, city and county, 
district, or other public corporation (herein sometimes 
collectively called "taxing agencies") after the effective date 
of the Ordinance approving the Redevelopment Plan (being 
Ordinance No. 2681, Fourth Series, of the City of Sacramento, 
which became effective on September 24, 1966) shall be divided 
as follows:

(a) That portion of the taxes which would be produced 
by the rate upon which the taxis levied each year by or 
for each of the taxing agencies upon the total sum of the 
assessed value of the taxable property in the Redevelopment 
Project Area as shown upon the assessment roll used ih 
connection with the taxation of such property by such 
taxing agency last equalized prior to September 24, 1966 
("base assessment roll"), shall be allocated to and when 
collected shall be paid into the funds of the respective 
taxing agencies as taxes by or for the taxing agencies on 
all other property are paid; and 

(b) That portion -of said levied taxes each year in 
excess of such amount shall be allocated to and when 
collected shall be paid into the Special Fund of the 
Agency. Such portion (plus State reimbursed amounts for 
certain property tax exemptions, including those related to 
business inventory, to the extent received), subject to 
such exclusions and deductions as are set forth in 
proceedings for the adoption of the Redevelopment Plan, is 
herein referred to as "Tax Revenues." 

The foregoing provisions of this Section are a portion 
of the provisions of said Article 6 of the Law as applied to 
the Bonds and shall be interpreted in accordance with said 
Article 6 of the Law, 'and the further provisions and 
definitions contained in said Article 6 of the Law are hereby 
incorporated herein by reference and shall apply. 

The Tax Revenues allocated to the Agency on or after 
the date of issue of the Bonds are hereby irrevocably pledged 
to the payment of the principal of, premium, if any, and 
interest on the Bonds as in this Resolution provided, and until 
all of the Bonds and all interest thereon, have been paid (or 
until moneys for that purpose have been irrevocably set aside), 
the Tax Revenues (subject to the exception set forth in Section 
15(d)) shall be applied solely to the payment of the Bonds and 
the interest thereon as in this Resolution provided. Such 
allocation and pledge is for the exclusive benefit of the 
Holders of the Bonds and shall be irrevocable. 
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• Officer, as provided by law, subject to the following 
restrictions:

(a) Moneys in the Redevelopment Fund shall be 
invested only in obligations which will by their terms 
mature not later than the date the Agency estimates the 
moneys represented by the particular investment will be 
needed for withdrawal from such Fund. 

(b) Moneys in the Bond Interest Fund of the Special 
Fund shall be invested only in obligations which will by 
their terms mature on such dates as to ensure that before 
each interest payment date there will be in such Fund, from 
matured obligations and other moneys already in such Fund, 
cash equal to the interest payable on such date. 

(c) Moneys in the Debt Service Reserve Fund shall be 
invested in obligations which will by their terms mature 
prior to the date which is the final maturity date of the 
Bonds. 

•
Except as otherwise provided in Section 13 hereof, 

obligations purchased as an investment of moneys in any of said 
Funds shall be deemed at all times to be a part of such Fund 
and the interest accruing thereon and any gain realized from 
such investment shall be credited to such Fund and any loss 
resulting from any such authorized investment shall be charged 
to such Fund without liability to the Agency or the members and 
officers thereof, or to the Fiscal Agent. The Agency or the 
Fiscal Agent, as the case may be, shall sell at the best price 
obtainable or present for redemption any obligation so 
purchased whenever it shall be necessary to do so in order to 
provide moneys to meet any payment or transfer from such Fund 
as required by this Resolution. The investment constituting a 
part of such Fund shall be valued at the then estimated or 
appraised market value of such investment or face amount 
thereof, which ever is lower; prQ,-ided, however, that 
investments in the Bond Interest Fund and the Bond Payment Fund 
shall be valued at the face amount thereof. 

Section 17. Issuance of Parity Bonds. The Agency may 
provide for the issuance of, and sell, Parity Bonds in such 
principal amounts as it estimates will be needed for the 
Redevelopment Project purposes. The issuance and sale of any 
Parity Bonds shall be subject to the following conditions 
precedent: 

(a) The Agency shall be in compliance with all 
covenants in this Resolution; 

•
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• (b) The Parity Bonds shall be on such terms and 
conditions as may be set forth in a supplemental 
resolution, which shall provide for (i) bonds substantially 
in accordance with the Resolution, and (ii) the deposit of 
a portion of the Parity Bond proceeds intothe Debt Service 
Reserve Fund in an amount sufficient, together with the 
balance of the Debt Service Reserve Fund, to equal the 
Maximum Annual Debt Service on all Bonds expected to be 
outstanding including the outstanding Bonds and Parity 
Bonds; 

(c) Receipt of a certificate of the Executive 
Director of the Agency showing: 

(i) For the current and each future Bond Year 
the debt service for each such Bond Year with respect 
to all Bonds and Parity Bonds reasonably expected to 
be outstanding following the issuance of such Parity 
Bonds;

(ii) For the then current Bond Year, (A) the Tax 
Revenues to be received by the Agency based upon the 
most recent assessed valuation of taxable property in 
the Redevelopment Project Area certified by the 
appropriate officer of the County of Sacramento (B) 
additional Tax Revenues to be received by the Agency 
due to expected increases in assessed valuation of 
taxable property in the Redevelopment Project Area 
resulting from construction fon which . a building 
permit has been issued and for which there is evidence 
of construction activity on the site, or construction 
for which a binding contract therefor has been 
executed by and between the Agency and a developer 
deemed to be financially responsible by the Agency; and 

(iii) That for the then current Bond Year, (A) the 
Tax Revenues referred to in item (ii)(A) are at least 
equal to 1.10 times the maximum annual debt service 
referred to in item (i) above, and (B) the Tax 
Revenues. referred to in item (ii)(A) and (ii)(B) above 
plus other revenues, investment income and funds 
reasonably expected by the Agency to be available for 
debt service, exclusive of any non-recurring revenues, 
are at least equal to 1.25 times the maximum annual 
debt service referred to in item (i) above. 

(d) The issuance of such Parity Bonds shall have been 
recommended by an opinion of an Independent Financial 
Consultant.

• 

• 
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•

the event that the Fiscal Agent or any successor becomes 
incapable of acting as such, the Agency shall forthwith appoint 
a substitute Fiscal Agent. Any bank or trust company into 
which the Fiscal Agent may be merged or with which it may be 
consolidated shall become the Fiscal Agent without action of 
the Agency. The Fiscal Agent may become the owner of any of 
the Bonds authorized by this Resolution with the same rights it 
would have had if it were not the Fiscal Agent. 

The Fiscal Agent shall have no duty or obligation 
whatsoever to enforce the collection of or to exercise 
diligence in the enforcement of the collection of funds 
assigned to it hereunder, or as to the correctness of any 
amounts received, but its liability shall be limited to the 
proper accounting for such funds as it shall actually receive. 

The recitals of fact and all promises, covenants and 
agreements herein and in the Bonds shall be taken as 
statements, promises, covenants and agreements of the Agency, 
and the Fiscal Agent assumes no responsibility for the 
correctness of same, and makes no representations as to the 
validity or sufficiency of this Resolution or of the Bonds, and 
shall incur no responsibility in respect thereof, other than in 
connection with the duties or obligations herein or in the 
Bonds assigned to or imposed upon the Fiscal Agent. The Fiscal 
Agent shall not be liable in connection with the performance of 
its duties hereunder', except for its own negligence or default. 

Section 21. Lost, Stolen, Destroyed or Mutilated Bonds. 
In the event that any Bond is lost, stolen, destroyed or 
mutilated, the Agency will cause to be issued a new Bond(s) on 
reasonable terms and conditions, including the payment of costs 
and the posting of a surety bond if the Agency deems such 
surety bond necessary, as may from time to time be determined 
and prescribed by resolution. The Agency may authorize such 
new Bond to be signed and authenticated in such manner as it 
determines iii :aid resolution. 

Section 22. Cancellation of Bonds. All Bonds surrendered 
to the Fiscal Agent for payment at the maturity thereof or, in 
the case of call and redemption prior to maturity, at the 
redemption date, shall upon payment therefor be cancelled 
immediately and forthwith transmitted to the Treasurer or 
destroyed by the Fiscal Agent at the direction of the Agency, 
in which latter event a certificate of destruction shall 
forthwith be transmitted to the Treasurer. Any Bonds purchased 
by the Fiscal Agent as aforesaid shall be cancelled immediately 
and forthwith transmitted to the Treasurer or destroyed as 
aforesaid. All of the cancelled Bonds not destroyed shall 
remain in the custody of the Treasurer until destroyed pursuant 
to authorization. 
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B.	 Notice of Meeting. Notice specifying the 
purpose, place, date and hour of such meeting shall be mailed, 
postage prepaid, to the respective registered owners of the 
Bonds as their addresses appear on the registration books of 
the Fiscal Agent. The place, date and hour of holding such 
meeting and the date or dates of mailing Such notice shall be 
determined by the Agency in its discretion. Such notice shall 
set forth the nature of the proposed action to which consent is 
desired. The place, date and hour of holding such meeting and 
the date or dates of mailing such notice shall be determined by 
the Agency in its discretion. 

The actual receipt by any Bondholder of notice of any such 
meeting shall not be a condition precedent to the holding of 
such meeting, and failure to receive such notice shall not 
affect the validity of any proceedings at such meeting. A 
certificate by the Secretary of the Agency approved by 
resolution of the Agency, that the meeting has been called and 
that notice thereof has been given as herein provided, shall be 
conclusive as against all parties and it shall not be open to 
any Bondholder to show that he failed to receive actual notice 
of such meeting. 

	

• C.	 Voting Qualifications. The Fiscal Agent shall 
prepare and deliver to the chairman of the meeting a statement 
of the names and addresses•of the registered owners of Bonds, 
such statement to show maturities, serial numbers and the 
principal amounts so that voting qualifications can be 
determined. No Bondholders shall be entitled to vote at such 
meeting unless their names appear upon such statement. No 
Bondholders shall be permitted to vote with respect to a larger 
aggregate principal amount of Bonds than is set against their 
names on such statement. 

D. Issuer-Owned Bonds. The Agency covenants that it 
will present at the meeting a certificate, signed and verified 
by on member thereof and by the Treasurer, stating the serial 
numbers, maturities and principal amounts of all Bonds owned 
by, or held for account of, the Agency or the City, directly or 
indirectly. No person shall be permitted at the meeting to 
vote or consent with respect to any Bond appearing upon such 
certificate, or any Bond which it shall be established at or 
prior to the meeting is owned by the Agency or the City, 
directly or indirectly, and no such Bond (in this Resolution 
referred to as "issuer-owned Bonds") shall be counted in 
determining whether a quorum is present at the meeting. 

E. Quorum and Procedure. A representation of at 
least sixty percent (60%) in aggregate principal amount of the 
Bonds then outstanding (exclusive of issuer-owned Bonds, if 
any) shall be necessary to constitute a quorum at any meeting 
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(1) Default in the due and punctual payment of 
any installment of interest on any Bond when and as 
such interest installment shall become due and payable: 

(2) Default in the due and-punctual payment of 
the principal of any Bond when and as the same shall 
become due and payable, whether at maturity as therein 
expressed, by declaration or otherwise; 

(3) Default made by the Agency in the observance 
of any of the covenants, agreements or conditions 
contained in this Resolution or in the Bonds, and such 
default shall have continued for a period of thirty 
(30) days following written notice to the Agency; or 

(4) The Agency shall file a petition or answer 
seeking reorganization or arrangement under the 
federal bankruptcy laws or any other applicable law of 
the United States of America, or if a court of 
competent jurisdiction shall approve a petition, filed 
with or without the consent of the Agency, seeking 
reorganization under the federal bankruptcy laws or 
any other applicable law of the United States of 
America, or if, under the provisions of any other law 
for the relief or aid of debtors, any court of 
competent jurisdiction shall assume custody or control 
of the Agency or of the whole or any substantial part 
of its property; 

In each and every event of default described in (1) or (2) 
above the Fiscal Agent shall, and in each and every case of 
default described in (3) or (4) above, the Fiscal Agent may, 
and shall if so requested by the holders of not less than a 
majority in aggregate principal amount of the Bonds at the time 
outstanding (such request to be in writing to the Fiscal Agent 
and the Agency), declare the principal of all of the Bonds then 
s•utstanding and the interest accrued thereon, to be due and 
payable immediately, and upon any such declaration the same 
shall become and shall be immediately due and payable, anything 
in the Resolution or in the Bonds to the contrary 
notwithstanding. 

Such declaration may be rescinded by the holders of not 
less than a majority of the Bonds then outstanding provided the 
Agency cures such default or defaults including the deposit 
with the Fiscal Agent of a sum sufficient to pay all principal 
on the Bonds matured prior to such declaration and all matured 
installments of interest (if any) upon all the Bonds, with 
interest at the rate of twelve percent (12%) per annum on such 
overdue installments of principal and, to the extent such 
payment of interest on interest is lawful at that time, on such 
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• STATE OF CALIFORNIA 
COUNTY OF SACRAMENTO 
CITY OF SACRAMENTO

SECRETARY'S CERTIFICATE 
RE ADOPTION OF RESOLUTION )ss. 

•

	 , Secretary of the 
Redevelopment Agency of the City of Sacramento, DO HEREBY 
CERTIFY that the foregoing Resolution was duly adopted by said 
Agency at an adjourned regular mee'cing of said Agency held on 
the 	  day of September, 1985, and that the same was passed 
and adopted by the following vote to wit: 

AYES:	 Members 

NOES:	 Members 

ABSENT:	 Members 

ABSTAIN: Members

Secretary of the Redevelopment 
Agency of the City of Sacramento 

(SEAL) 

STATE OF CALIFORNIA
	

SECRETARY'S CERTIFICATE 
COUNTY OF SACRAMENTO
	

)ss.	 OF AUTHENTICATION 
CITY OF SACRAMENTO

	 , Secretary of the 
Redevelopment Agency of the City of Sacramento, DO HEREBY 
CERTIFY that the above and foregoing is a full, true and 
correct copy of Resolution No. . 	 of said Agency and that 
said Resolution was adopted at the time and by the vote stated 
on the above certificate, and has not been amended or repealed. 

Secretary of the Redevelopment 
Agency of the City of Sacramento 

•	 (SEAL) 
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EXHIBIT A

(FORM OF BOND) 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 
COUNTY OF SACRAMENTO 
CITY OF SACRAMENTO 

REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO
CAPITOL MALL RIVERFRONT PROJECT, PROJECT NO. 4

TAX ALLOCATION BONDS, SERIES 1985 

The REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO 
(hereinafter sometimes call the "Agency"), a public body, 
corporate and politic, duly organized and existing under the 
laws of the State of California, for value received, hereby 
promises to pay (but solely out of the funds hereinafter 
mentioned) to 	  or registered assigns 
(herein sometimes referred to as "registered owner"), subject 
to the right of prior redemption hereinafter mentioned, the 
principal sum of 	  Dollars ($ 	 ), 
on May 1, 	 , and to pay such registered owner on each 
interest payment date by check or draft mailed to him as his 
name and address appear on-.the register kept by the Fiscal 
Agent at the close of business on the fifteenth (15th) day 
preceding each interest payment date (the "regular record 
date"), interest on such principal sum from the interest 
payment date next preceding the date hereof (unless (i) it is 
dated prior to the first regular payment date in which event 
from November 1, 1985, or (ii) the date hereof is on an 
interest payment date, in which event from that interest 
payment date, or (iii) it is dated after a regular record date 
but before the following interest payment date and if the 
Agency shall not default in the payment of interest due on such 
interest payment date, in which event it shall bear interest 
from such interest payment date) until the principal hereof 
shall have been paid or provided for in .accordance with the 
Resolution hereinafter referred to, at the rate 
of 	  percent (	 %) per annum payable 
.semiannually on May 1 and November 1 in each year commencing on 
November 1, 1986. Both principal and interest and any premium 
upon the redemption prior to maturity of all or part hereof are 
payable in lawful money of the United States of America, and 
(except for interest which is payable by check or draft as 
stated above) are payable at the corporate trust office of 
First Interstate Bank of California, Fiscal Agent for the 
Agency, in San Francisco, California. 
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(FORM OF CERTIFICATE OF AUTHENTICATION OF BONDS) 

This is one of the Bonds described in the within 
mentioned Resolution.

Fiscal Agent 

By	  
Authorized Officer 

(FORM OF ASSIGNMENT OF BONDS) 

For value received 	  hereby sells, 
assigns and transfers 
unto
	  the within-mentioned Bonds and 
hereby irrevocably constitutes and appoints 	  
attorney, to transfer the same on the books of the Fiscal Agent 
with full power of substitution in the premises. 

Dated: 

NOTE:
The signature to this assignment must correspond 
with the name as written on the face of the 
within Bond in every particular, without 
alterations or enlargement or any change 
whatsoever. 

(FORM OF CERTIFICATE OF AUTHENTICATION OF BONDS) 

This is one of the Bonds described in the within 
mentioned Resolution.

Fiscal Agent 

•
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NOW, THEREFORE, in consideration of the premises and the mutual obligation 
of the parties hereto, each of them does hereby covenant and agree with the other 
as follows: 

SEC.1. LEASE 

Subject to all terms, covenants and conditions of this Agreement, the Agency 
shall lease the Property to the Redeveloper, and the Redeveloper shall lease said 
-Property from the Agency. 

The Lease (hereinafter the "Ground Lease") shall contain those provisions, 
conditions, covenants and restrictions as set forth in Exhibit "D" attached hereto and 
incorporated herein by reference. The agreement of Agency and Redeveloper upon 
the terms of the Ground Lease does not necessarily imply that Redeveloper has obtained 
the approval of the Hotel Operatbr, the Lender, or the equity sources of this Agreement. 
However, Agency shall be under no obligation to approve any changes hereto sought 
by such operator, lender or equity source. 

SEC. 2. LEASE OF PROPERTY 

(a) Form of Lease  

The Lease shall, in addition to the condition subsequent provided for in Section 
704 hereof, and to all other conditions, convenants and restrictions set forth or referred 
to elsewhere in this Agreement, be subject to: 

(i) The Redevelopment Plan, and any amendments thereto approved by 
the Agency and the Redeveloper; 

(ii) The Declaration of Restrictions to be recorded prior to the recordation 
of the Deed to the Property. (The Declaration of Restrictions shall be in substantially 
the form attached hereto as Exhibit "E-1" and by this reference made a part hereof.); 

(iii) Applicable building and zoning laws and regulations; and 

(iv) Easements and rights-of-way of record or in existence as of the 
date of recordation of the Deed, and other easements as agreed to by the parties. 

(v) Exceptions to title noted in Schedule B of Western Title Insurance 
Company Policy Number 0903 dated April 6, 1984 (a copy of which is incorporated 
herein and attached hereto as Exhibit "E-2".)







(d) Release of Deposit Upon Completion Of Improvements 

If the Deposit has not been claimed by the Agency as liquidated damages or as 
an option fee, as provided for herein, then upon completion of Redeveloper's Im-
provements to be constructed upon the Property, and when Redeveloper's Improvements 
are certified to be completed pursuant to Section 307 hereof, the entire Deposit shall 
be returned to the Redeveloper by the Agency. 

(e) Liquidated Damages  

If the Redeveloper should default upon its obligations in the manner specified 
in Sections 703, 704, 705 or 706 hereof, or in the provisions of the Lease attached 
as Exhibit "D", making it necessary for the Agency to terminate this Agreement or 
the Redeveloper's estate and to procure another party or parties to redevelop the 
Property in substantially the manner that such Property would be redeveloped under 
the terms of this Agreement, then the damages suffered by the Agency by reason 
thereof would be uncertain, and impracticable or extremely difficult to fix. Such 
damages would involve such variable factors as the consideration which such party 
would pay for the Property; the expense of continuing or resuming the ownership and 
control of the Property; of interesting, and negotiating with, such parties; postponement 
of tax revenues therefrom td the community; the loss or postponement of transient 
occupancy taxes to the City; the impact upon the progress of the redevelopment of 
other properties in the area; and the failure of the Agency to effect its purposes and 
objectives within a reasonable time, resulting in additional immeasurable damage and 
loss to the Agency and the community. It is impracticable and extremely difficult to 
fix the amount of such damages to the Agency, but the Agency is of the opinion, upon 
the basis of all information available to it, that such damages would be approximately 
the sum of TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000.00). By reason 
thereof, the Agency and the Redeveloper hereby agree in advance that the sum of 
TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000.00), less any sums previously 
paid pursuant to Section 4(b) below, shall be paid the Agency upon any and all 
occurrences as the total of all liquidated damages for any and all defaults and not as 
a penalty.

(f) Acknowledgement of Liquidated Damages Provisions  

By their signatures below, the Agency and the Redeveloper agree that the 
provisions of Section 3, Part I, and Sections 703-706, Part II, of this Agreement, as 
they relate to retention of the Good Faith Deposit and liquidated damages if Redeveloper 
fails to complete the lease of the Property, are valid and binding between the parties 
to this Agreement.

REDEVELOPMENT AGENCY OF THE 
CITY OF SACRAMENTO 

sua Chairman 
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(b) Option Extension Fee and Construction Period Extension Fee  

In the event that the construction of the Improvements referred to in Section 
301 hereof is not commenced on or before the scheduled commencement date which 
is set forth in the "Schedule of Performances" attached hereto as Exhibit "F" up to 
the Redeveloper shall pay to Agency, on the first day of each month beginning the 
month following the month in which the construction of the Improvements is scheduled 
to commence in accordance with Exhibit "F" as defined above, an option extension fee 
of Eight Hundred Thirty-Five Dollars ($835.00), for each .day by which the commencement 
of construction is delayed beyond the date of scheduled commencement as defined 
above and set foth in Exhibit "F". The provisions thereof to the contrary notwithstanding, 
Section 707 hereof shall have no application to the calculation of the option extension 
fee as set forth in this Section. However, the option extension fee shall be reduced 
by the number of days, if any, by which the Agency shall have exceeded the time 
allotted for any Agency functions as set forth in Exhibit "F" prior to the commencement 
of construction. 

In the event that the construction of the Improvements is not completed within 
the period of construction specified in Exhibit "F", then Redeveloper shall pay to 
Agency a construction period extension fee of Eight Hundred Thirty-Five Dollars 
($835.00), for each day by which the completion of the Improvements, as evidenced 
by the Certificate of Completion defined in Section 307 hereof, is delayed beyond the 
date which is set forth in Exhibit "F". The provisions thereof to the contrary 
notwithstanding, Section 707 hereof shall have no application to the calculation of the 
construction period extension fee. The construction period extension fee, if any, 
calculated hereunder, shall be in addition to any option extension fee calculated 
hereunder. The Agency, in its discretion may withdraw the amounts due under this 
subdivision from the Good Faith Deposit delivered to the Agency by Redeveloper 
pursuant to Section 3. 

SEC. 5. TIME FOR CERTAIN OTHER ACTIONS 

(a) Preliminary Plans and Construction Plans for Redeveloper's Improvements  

(i) Time for submission of Preliminary Plans  

The Redeveloper has submitted Preliminary Plans for Redeveloper's Im-
provements to be constructed on the Property prior to the date of this Agreement 
and execution of this Agreement shall constitute Agency approval of the Preliminary 
Plans.

(ii) Time for Submission of Construction Plans 

The Redeveloper shall prepare and submit its Construction Plans (as defined 
in Section 301 hereof) to the Agency in any event, pursuant to Section 301 hereof, 
within the time set forth in the "Schedule of Performances" attached hereto as Exhibit 
"F". The Construction Plans shall be in substantial conformity with the approved 
Preliminary Plans as "substantial" is defined in Section 8(b) below.









(vi) Material change in landscape planting and site improvements; and 

(vii) Material changes in size or quality of exterior pavement, pedestrian 
malls, plazas, retaining walls, pools and fountains, exterior lighting and other site and 
garage development of the Property other than that shown and specified in the approved 
Construction Plans. 

(c) Non-discrimination  

Redeveloper shall refrain from restricting the rental, sale or lease of the Property 
on the basis of race, color, creed, religion, sex, marital status, national origin or 
ancestry of any person. All such deeds, leases or contracts shall contain or be subject 
to substantially the following nondiscrimination or nonsegregation clauses: 

(1) In deeds: "The Grantee herein convenants by and for himself, his 
heirs, executors, administrators and assigns, and all persons claiming under or through 
them, that there shall be no discrimination against or segregation of any person or 
group of persons on account of race, color, creed, religion, sex, marital status, national 
origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or 
enjoyment of the land herein conveyed, nor shall the grantee himself or any person 
.claiming under or through him establish or permit any such practice or practices of 

• discrimination or segregation with reference to the selection, location, number, use or 
occupancy of tenants, lessees, sublessees, subtenants or. vendees in the land herein 
conveyed. The foregoing covenants shall run with the land." 

(ii) In leases: "The Lessee herein covenants by and for himself, his heirs, 
executors, administrators and assigns, and all persons claiming under or through him, 
and this lease is made and accepted upon and subject to the following conditions: 
That there shall be no discrimination against or segregation of any person or group of 
persons on account of race, color, creed, religion, sex, marital status, national origin 
or ancestry in the leasing, subleasing, transferring use, occupancy, tenure or enjoyment 
of the land herein leased nor shall the Lessee himself or any person claiming under 
or through him, establish or permit any such practice or practices of discrimination 
or segregation with reference to the selection, location, number, use or occupancy of 
tenants, lessees, sublessees, subtenants or vendees in the land herein leased." 

(iii) In contractm "There shall be no discrimination against cr segregation 
of any person or group of persons on account of race, color, creed, religion, sex, 
marital status, national origin or ancestry in the sale, lease, sublease, tranfer, use, 
occupancy, tenure or enjoyment of the land, nor shall the transferee himself or any 
person claiming under or through him, establish or permit any such practice or practices 
of discrimination or segregation with reference to the selection, location, number, use 
or occupancy of tenants, lessees, subtenants, sublessees or vendees in the land." 

(d) Affirmative Action Requirements  

Redeveloper shall, in constructing the Improvements described herein, take all 
affirmative action necessary to ensure equal employment opportunity in all aspects of 
employment regardless of race, color, religion, sex or national origin.



(e) Upkeep and Maintenance  

Redeveloper acknowledges that it is the responsibility of the Agency to oversee 
the rehabilitation and/or reoonstruction of a portion of the City and to protect its 
continuous economic stability and improved environment. Therefore, Redeveloper will 
be required to maintain properly and consistently the Property and all Improvements 
on it to a degree that does not detract from or degrade that of his neighbor or the 
public property adjacent thereto. A common understanding of the expected quality of 
maintenance is necessary. Therefore, guidelines for the minimum quality of exterior 
maintenance are hereby stated. 

(i) Building Upkeep  

The exterior appearance of all buildings and structures are to be kept in 
a clean and attractive condition. Refinishing of any and all surfaces is to be performed 
immediately when observed to be needed due to damage or deterioration. 

(ii) Grounds Upkeep  

All surfaces and landscaped areas within the Project boundaries and those 
adjacent to the Project that are to be maintained by the Redeveloper are to be kept 
in a condition consistent with top quality landscape care. All lawn areas are to be 
kept fully planted and regularly mowed. Shrubs and trees are to be properly and 
consistently pruned. All landscaped areas are to be kept free of weeds, undesirable 
plants and trash.

(iii) Trash Storage  

All trash, including lawn, shrubs and tree cuttings are to be placed in a 
screened enclosure when stored for pickup. No collected trash of any kind is to be 
allowed to stand outside of an enclosure for more than eight (8) hours. 

If, after due notice to the Redeveloper and review by the Agency of a 
breach of the Redeveloper's good faith in regard to proper • maintenance, the Agency 
shall have the opportunity to take specific action as outlined in Paragraph 9 of the 
Declaration of Restrictions, attached hereto as Exhibit "E". 

(f) Responsibility for Injury, Death and Property Damage  

Redeveloper shall indemnify Agency and hold it harmless from any and all 
liability for bodily injury, death and property damage caused by or resulting from the 
acts of Redeveloper, its officers, employees or agents. 

(g) Redeveloper's Obligation to Protect Public Safety  

Redeveloper shall immediately upon taking possession of the premises take all 
necessary steps including the erection of fences, barricades and warning devices to 
protect private contractors and their employees and the public from the -risk of injury 
arising out of or in any way connected with the Property, including, but not limited 
to, fire, or the failure, collapse, or deterioration of any improvements or buildings. 
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(v) The Agency shall operate the above grade structure as a public 
parking structure at its expense and shall be under no obligation to make any spaces 
available to Redeveloper or Redeveloper's customers or guests. 

(vi) Notwithstanding the provisions of subpart (iv) hereof, for the first 
five (5) operational years of the Hotel, the One Hundred Fifty Thousand Dollar 
($150,000.00) minimum payment set forth therein shall be subordinate to a fifteen 
percent (15%) return on equity, as that term is defined in Section 8 (h) (iv). To the 
extent that such available cash flow is insufficient to pay the rent set forth in subpart 
(iv) hereof, such unpaid amounts shall be cumulated and paid from the next available 
cash flow after allowance for a fifteen percent (15%) cumulative return on equity and, 
in any event, upon the sale or refinance of the Hotel premises. 

(vii) The obligations under that certain Easement and Use Agreement 
between Kimmel Properties and The Northwestern Mutual Life Insurance Company 
dated March 3, 1980 shall be fulfilled from spaces within the Agency's above grade 
parking structure. 

(i) Consents and Approvals  

Wherever, under the provisions of this agreement, Redeveloper is required to 
obtain the approval or consent of the Agency, that approval or consent may not be 
unreasonably withheld by Agency provided: 

(i) the lack of ascertainable criteria within this Agreement as to any 
particular review or approval shall not be utilized to support a determination of 
unreasonableness; 

(ii) in any action or proceeding contesting the Agency's withholding of 
or denial of approval or consent, the Redeveloper shall at all times have the burden 
of establishing that the decision of the Agency was unreasonable; and 

(iii) this subpart (i) shall have no application to: 

(a) any request by the Redeveloper for an amendment or 
modification of any term or provision of this agreement; or 

(b) any request by the Redeveloper for reinstatement after 
the Redeveloper has failed to. properly remedy its default 
during the appropriate cure period following notice of the 
default; or 

(c) any request by the Redeveloper for approval of a 
"substantial change" in the preliminary or final approved 
plans of a type set forth in subparts (i), (ii), (v), (vi) or (vii) 
of subpart (b) of this Section 8.



(v) The Agency shall operate the above grade structure as a public 
parking structure and shall be under no obligation to make any spaces available to 
Redeveloper or Redeveloper's customers or guests. 

(vi) Notwithstanding the provisions of subpart (iv) hereof, for the first 
five (5) operational years of the Hotel, the One Hundred Fifty Thousand Dollar 
($150,000.00) minimum payment set forth therein shall be subordinate to a .fifteen 
percent (15%) return on equity, as that term is defined in Section 8 (h) (iv). To the 
extent that such available cash flow is insufficient to pay the rent set forth in subpart 
(iv) hereof, such unpaid amounts shall be cumulated and paid from the next available 
cash flow after allowance for a fifteen percent (15%) cumulative return on equity and, 
in any event, upon the sale or refinance of the Hotel premises. 

(vii) The obligations under that certain Easement and Use Agreement 
between Kimmel Properties and The Northwestern Mutual Life Insurance Company 
dated March 3, 1980 shall be fulfilled from spaces within the Agency's above grade 
parking structure. 

(i) Consents and Approvals  

Wherever, under the provisions of this agreement, Redeveloper is required to 
obtain the approval or consent of the Agency, that approval or consent may not be 
unreasonably withheld by Agency provided: 

(i) the lack of ascertainable criteria within this Agreement as to any 
particular review or approval shall not be utilized to support a determination of 
unreasonableness; 

(ii) in any action or proceeding contesting the Agency's withholding of 
or denial of approval or consent, the Redeveloper shall at all times have the burden 
of establishing that the decision of the Agency was unreasonable; and 

(iii) this subpart (1) shall have no application to: 

(a) any request by the Redeveloper for an amendment or 
modification of any term or provision of this agreement; or 

(b) any request by the Redeveloper for reinstatement after 
the Redeveloper has failed to properly remedy its default 
during the appropriate cure period following notice of the 
default; or 

(c) any request by the Redeveloper for approval of a 
"substantial change" in the preliminary or final approved 
plans of a type set forth in subparts (i), (ii), (v), (vi) or (vii) 
of subpart (b) of this Section 8.



(j) Additional Financing  

Redeveloper and Agency agree that the developer of the Improvements, as 
described in the Scope of Development, Exhibit "G" attached hereto, will require public 
financing beyond that available in the private sector and in addition to the assistance 
represented by the subsidized levels of Ground Lease rent and parking garage lease 
payments set forth in this Agreement and in the Ground Lease attached hereto as 
Exhibit "D". In recognition of the foregoing, Agency agrees to provide Redeveloper 
with evidence of secondary financing, or its equivalent, available to the Redeveloper 
having the following characteristics, on or before the date required for the execution 
of the Ground Lease by Redeveloper: 

(i) The financing will be in the amount of Four Million Dollars 
($4,000,000.00) for a term of thirty five (35) years from the commencement of Hotel 
operations with no interest for the first five (5) operational years and interest at the 
rate of eight percent (8%) per annum thereafter. 

(ii) There will be no debt service payments during the first five (5) years 
of the loan term beginning at the first of the sixth (6th) operational year and continuing 
through the balance of the loan term debt service payments shall be made on a level 
annuity, fully amortizing basis. 

(iii) The debt service payments required by subpart (ii) shall be paid, to 
the extent available, from Redeveloper's pre-tax cash flow after payment of debt 
service on instruments senior to the Agency's Ground Lease and after allowance for 
a fifteen percent (15%) return on equity, as that term is defined in Section 8(h)(iv) 
above. To the extent that such available cash flow is insufficient to meet the debt 
service payments on this financing, such unpaid amounts shall be cumulated and paid 
from the next, available cash flow after allowance for a fifteen percent (15%) cumulative 
return on equity and, in any event, upon the sale or refinance of the Hotel premises 
or upon the purchase of the premises by the Redeveloper pursuant to Sections 12.12, 
et seq., of the Ground Lease. 

(iv) The financing will be secured by a lien junior to the Ground Lease 
which shall be superior to all equity. 

(v) The financing will be funded by an Urban Development Action Grant 
(hereinafter "UDAG") from the United States Department of Housing and Urban 
Development. Redeveloper shall cooperate in the application for such a grant. However, 
if for any reason such a grant is unavailable, Agency shall have the option to seek 
other sources for such financing and, in any event, shall have to and including the 
date for the execution of the Ground Lease by the Redeveloper pursuant to the Schedule 
of Performance to deliver the evidence of such financing or its equivalent to Rede-
veloper. If Agency should fail to provide such financing or its equivalent pursuant 
hereto, Redeveloper shall be entitled to the return of the good faith deposit. 

(k) Concurrently with the execution hereof, Redeveloper shall execute an 
agreement with Mark Briggs eic Associates (hereinafter "Briggs") wherein Briggs will 
assist the City of Sacramento in the preparation of an application for the UDAG 
specified in Section 8 (j) (v) above. Redeveloper agrees to pay all costs thereof up 
to a total of Thirty Five Thousand Dollars ($35,000.00). 

-15-













RECORDED JUNE 16, 1970 
BOOK 70-06-16, OFFICIAL 
RECORDS, AT PAGE 203 

HUD-6209B 

(9-69) 

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 

URBAN RENEWAL PROGRAM

••• 

TERMS AND CONDITIONS 

Part II 

of 

Contract for 

SALE OF LAND FOR PRIVATE REDEVELOPMENT 

By and Between 

REDEVELOPMENT AGENCY OF THE 
CITY OF SACRAMENTO 

and 

THE REDEVELOPER DESCRIBED IN 
PART ONE (I) OF THIS CONTRACT





HUD-420913 
(9-49) 

Section
	

Past

ARTICLE IV. RESTRICTIONS UPON USE OF PROPERTY 

401. Restrictions on Use	 7 

402. Covenants; Binding Upon Successors in Interest; Period of 	 7 
Duration 

403. Agency and United States Rights To Enforce 	 8 

ARTICLE V. PROHIBITIONS AGAINST ASSIGNMENT AND 
TRANSFER 

501. Representations As to Redevelopment 	 8 

502. Prohibition Against Transfer of Shares of Stock; Binding 	 9 
Upon Stockholders Individually 

503. Prohibition Against Transfer of Property and Assignment of	 10 
Agreement 

504. Information As to Stockholders	 12 

ARTICLE VI. MORTGAGE FINANCING; RIGHTS OF 
MORTGAGEM 

601. Limitation Upon Encumbrance of Property	 12 

602. Mortgagee Not Obligated To Construct 	 13 

603. Copy of Notice of Default to Mortgagee	 13 

604. Mortgagee's Option To Cure Defaults 	 13 

605. Agency's Option To Pay Mortgage Debt or Purchase Property 	 14 

606. Agency's Option To Cure Mortgage Default 	 15 

607. Mortgage and Holder	 15 

ARTICLE V. REMEDIES 

701. In General	 15 

702. Termination by Redeveloper Prior to Conveyance	 15 

703. Termination by Agency Prior to Conveyance	 16 

ii





3 • MUD.62098 
(9-69) 

ARTICLE I. PREPARATION OF PROPERTY FOR REDEVELOPMENT 

SEC. 101. Work To Be Performed by Agency. The Agency shall, prior 
to conveyance of the Property and without expense to the Redeveloper, 
prepare the Property for redevelopment by the Redeveloper in accordance 
with the Urban Renewal Plan and the Agreement. Such preparation of the 
Property shall consist of the following (unless the Agency and the 
Redeveloper hereafter agree in writing that any of such preparation Shall 
not be done, or that it shall be done subsequent to the conveyance of the 
Property):

(a) Demolition and Removal. The demolition and removal to the surface 
elevation of the adjoining ground of all existing buildings, other 
structures and improvements on the Property, Including the removal 
of all bricks, lumber, pipes, equipment and other material, and 
all debris and rubbish resulting from such demolition, except such 
material and debris as may be used for any filling required by 
this Section. 

(b) Reduction of Walls. The reduction of all walls, Including 
foundation walls, to the surface elevation of the adjoining 
ground. 

(c) Breaking Up Basement Floors. The breaking up of all basement or 
cellar floors sufficiently to permit proper drainage. 

(d) Removal of Paving. The removal by the Agency or by the 
appropriate public body of all paving (including catch basins, 
curbs, gutters, drives, and sidewalks) within or on the Property. 

(e) Removal of Public Utility Lines. The removal or abandonment by 
the Agency or by the appropriate public body or public utility . 
company of all public utility lines, Installations, facilities, 
and related equipment within or on the Property. 

(f) Filling and Grading. Such tilling, • grading, and leveling of the 
land (but not including topsoil or landscaping) as will permit 
proper drainage and place the Property in a safe, clean, sanitary, 
and nonhazardous condition. 

(g) Filling Materials. The filling of all basements or other 
excavations exposed as a result of the work performed by the 
Agency pursuant to this Section, with noncombustible materials to 
a level twelve (12) Inches below the surface of the adjoining 
ground on all sides thereof. 

SEC. 102. Expenses, Income, and Salvage. All expenses, Including 
current taxes, If any, relating to buildings or other . structures demolished 
or to be demolished In accordance with Section 101 hereof shall be l'orne 

by, and all income or salvage received as a result of the demolition of 
such buildings or structures shall belong to, the Agency. 
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hereof. All work with respect to. the iMprovements to be constructed or 
provided by the Redeveloper on the Property shall be in conformity with the 
Construction Plans as approved by the Agency. The term "Improvements", as 

used in this Agreement, shall be deemed to have reference to the improvements 
as provided and specified in the Construction Plans as so approved. 

SEC. 302. Changes in Construction Plans. If the Redeveloper desires to 
make any Change in the Construction Plans after their approval by the Agency, 
the Redeveloper 01101 submit the proposed change to the Agency for its 
approval. If the Construction PLans, as "codified by the proposed Change, 
conform to the requirements of Section 301 hereof with respect to such 
previously approved Construction Plans, the Agency shall approve the proposed 
change and notify the Redeveloper in writing of its approval. Such change in 
the Construction Plans shall, in any event, be deemed approved by the Agency 
unless rejection thereof, In whole or In part, by written notice thereof by 
the Agency to the Redeveloper, setting forth in detail the reasons therefor, 
shall be made within the period specified therefor in Paragraph (d), Section 
5 of Part I hereof. 

SEC. 303. Evidence of Equity Capital and Mortgage Financing. As 
promptly as possible after approval by the Agency of the Construction 
Plans, and, in any event, no later than the time specified therefor in 
Paragraph (e), Section 5 of Part I hereof, the Redeveloper shall submit 
to the Agency evidence satisfactory to the Agency that the Redeveloper 
has the equity capital and commitments for mortgage financing necessary 
for the construction of the Improvements. 

SEC. 304. Aporovals of Construction Plans and Evidence of Financing 
As Conditions Precedent to Conveyance. The submission of Construction 
Plans and their approval by the Agency as provided in Section 301 hereof, 
and the submission of evidence of equity capital and commitments for 
mortgage financing as provided in Section 303 hereof, are conditions 
precedent to the obligation of the Agency to convey the Property to the 
Redeveloper. 

SEC. 305. Commencement and Completion of Construction of  
Improvements. The Redeveloper agrees for itself, its successors and 
assigns, and every successor in interest to the Property, or any part 
thereof, and the Deed shall contain covenants on the part of the 
Redeveloper for itself and such successors and assigns, that the 
Redeveloper, and such successors and assigns, shall promptly begin and 
diligently prosecute to completion the redevelopment of the Property 
through the construction of the Improvements thereon, and that such 
construction shall in any event be begun within the period specified in 

. Section 4 of Part I hereof and be completed within the period specified 
in such Section 4. It is intended and agreed, and the Deed shall so 
expressly provide, that such agreements and covenants shall be covenants 
running with the land and that they shall, in any event, and without 
regard to technical classification or designation, legal or otherwise, 
and except only as otherwise specifivtlly provided in the Agreement 
itself, be, to the fullest extent permitted by law and equity, binding for 
the benefit of the community and the Agency and enforceable by the Agency 
against the Redeveloper and its successors and assigns to or of the 
Property or any part thereof or any interest therein. 
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States (in the case of the covenant provided in subdivision (b) of Section 
401 hereof), against the Redeveloper, its successors and assigns and every 
successor in interest to the Property, or any part thereof or any interest 
therein, and any party in possession or occupancy of the Property or any 
part thereof. It is further intended and agreed that the agreement and 
covenant provided in subdivision (a) of Section 401 hereof shall remain in 
effect for the period of time, or until the date, specified or referred to 
.in Section 6 of Part I hereof (at which time such agreement and covenant 
qhp ll terminate) and that the agreements and covenants provided in 
subdivision (b) of Section 401 hereof shall remain in effect without 
limitation as to time: Provided, That such agreements and covenants shall 
be binding on the Redeveloper itself, each successor in interest to the 
Property, and every part thereof, and each party in possession or 
occupancy, respectively, only for such period as such successor or party 
shall have title to, or an interest in, or possession or occupancy of, the 
Property or part thereof.. The terms "uses specified in the Urban Renewal 
Plan" and "land use" referring to provisions of the Urban Renewal Plan, or 
similar language, In the Agreement shall include the land and all building, . 
housing, and other requirements or restrictions of the Urban Renewal Plan 
pertaining to such land. 

SEC. 403. Agency and United States Rights To Enforce. In 
amplification, and not in restriction of, the provisions of the preceding 
Section, it is intended and agreed that the Agency and its successors and 
assigns shall be deemed beneficiaries of the agreements and covenants 
provided in Section 401 hereof, and the United States shall be deemed a 
beneficiary of the covenant provided in subdivision (b) of Section 401 
hereof, both for andin their or its own right and also for the purposes 
of protecting the interests of the community and other parties, public or 
private, in whose favor or for whose benefit such agreements and covenants 
have been provided. Such agreements and covenants shall (and the Deed 
01,411 so state) run in favor of the Agency. and the United States, for 
the entire period during which such agreements and covenants shall be In 
force and effect, without regard to whether the Agency or the United States 
has at any time been, remains, or is an owner of any land or interest 
therein to or in favor of which such agreements and covenants relate. The 
.Agency shall have the right, in the event of any breach of any such agreement 
or covenant, and the United States shall have the right in the event of any 
breach of the covenant provided In subdivision (b) of Section 401 hereof, to 
exercise all the rights and remedies, and to maintain any actions or suits 
at law or in equity or other proper proceedings to enforce the curing of such 
breach of agreement or covenant, to which it or any other beneficiaries of 
such agreement or covenant may be entitled. 

ARTICLE V. PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER 

SEC. 501. Representations As to Redevelopment. The Redeveloper 
represents and agrees that its purchase of the Property, and its other 
undertakings pursuant to the Agreement, are, and will be used, for the 
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similar lien Instrument, it proposes to enter into with respect to the 
Property, or any part thereof, and in any event it shall promptly notify 
the Agency of any encumbrance or lien that has been created on or attached 
to the Property, whether by voluntary act of the Redeveloper or otherwise. 
For the purposes of such mortgage financing as may be made pursuant to the 
Agreement, the Property may, at the option of the Redeveloper (or successor 
in interest), be divided into several parts or parcels, provided that such 
subdivision, in the opinion of the Agency, is not inconsistent with the 
purposes of the Urban Renewal Plan and the Agreement and is approved in 
writing by the Agency. 

SEC. 602. Mortgagee Not Obligated To Construct. Notwithstanding any 
of the provisions of the Agreement, including but not limited to those 	 • 
which are or are intended to be covenants running with_the land, the holder 
of any mortgage authorized by the Agreement (including any such holder who 
obtains title to the Property or any part thereof as a result of 
foreclosure proceedings, or action in lieu thereof, but not including (a) 
any other party who thereafter obtains title to the Property or such part 
from or through such holder or (b) any other purchaser at foreclosure sale 
other than the holder of the mortgage itself) shall in no wise be obligated 
by the provisions of the Agreement to construct or complete the Improvements 
or to guarantee such construction or completion; nor shall any covenant or 
any other provision in the Deed be construed to so obligate such holder: 
Provided, That nothing in this Section or any other Section or provision of 
the Agreement shall be deemed or construed to permit or authorize any such 
holder to, devote the Property or any part thereof tu any uses, or to 
construct any improvements thereon, other than those uses or improvements 
provided or permitted in the Urban Renewal Plan and in the Agreement. 

SEC. 603. Copy of Notice of Default to Mortgagee. Whenever the Agency" 
shall deliver any notice or demand to the Redeveloper with respect to any 
breach or default by the Redeveloper in its obligations or covenants under 
the Agreement, the Agency shall at the same time forward a copy of such 
notice or demand to each holder of any mortgage authorized by the Agreement 
at the last address of such holder shown in the records of the Agency. 

• 
SEC. 604. Mortgagee's Option To Cure Defaults. After any breach or 

default referred to In Section 603 hereof, each stizt holder shall (insofar 
as the rights of the Agency are concerned) have the right, at its option, 
to cure or remedy such breach or default (or such breach or default to the 
extent that it relates to the part of the Property covered by its mortgage) 
and to add the cost thereof to the mortgage debt and the lien of its 
mortgage: Provided, That if the breach or default is with respect to 
construction of the Improvements, nothing contained in this Section or any 
other Section of the Agreement shall be deemed to permit or authorize such 
holder, either before or after foreclosure or action in lieu thereof, to 
undertake or continue the construction or completion of the Improvements 
(beyond the extent necessary to conserve or protect Improvements or 
construction already made) without first having expressly assumed the 
obligation to the Agency, by written agreement satisfactory to the Agency, 
to complete, In the manner provided in the Agreement, the Improvements on 
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aggregate of such amounts had all such amounts became part of the mortgage 
debt and.such debt had continued in existence. 

SEC. 606. Agency's Option To Cure Mortgage Default. In the event of a 
default or breach prior to the completion of the Improvements by the 
Redeveloper, or any successor in interest, in or of any of its obligations 
under, and to the holder of, any mortgage or other instrument creating an 
encumbrance or lien upon the Property or part thereof, the Agency may at 
its option cure such default or breach, in which case the Agency shall be 
entitled, in addition to and without limitation upon any other rights or 
remedies to which it shall be entitled by the Agreement, operation of law, 
or otherwise, to reimbursement from the Redeveloper or successor in interest 
of all costs and expenses incurred by the Agency in curing such default or 
breach and to a lien upon the Property (or the part thereof to which the 
mortgage, encumbrance, or lien relates) for such reimbursement: Provided, 
That any such lien shall be subject always to the lien of (including any 
lien contemplated, because of advances yet to be made, by) any then existing 
mortgages on the Property authorized by the Agreement. 

SEC. 607. Mortgage and Holder. For the purposes of the Agreement: 
The term "mortgage" shall include a deed of trust or other instrument 
creating an encumbrance or lien upon the Property, or any part thereof, as 
security for a loan. The term "holder" in reference to a mortgage shall 
include any insurer or guarantor of any obligation or condition secured by 
such mortgage or deed of trust, including, but not limited to, the Federal 
Housing Commissioner, the Administrator of Veterans Affairs, and any 
successor in office of either such official. 

ARTICLE VII. REMEDIES 

SEC. 701. In General. Except as otherwise provided in the Agreement, 
in the event of any default in or breach of the Agreement, or any of its 
terms or conditions, by either party hereto, or any successor to such party, 
such party (or successor) shall, upon written notice from the other, 
proceed Immediately to cure or remedy . such default or breach, and, in any 
event, within sixty (60) days after receipt of such notice. In case such 
action is not taken or not diligently pursued, or the default or-breach 
shall not be cured or remedied within a reasonable time, the aggrieved party 
may institute such proceedings as may be necessary or desirable in its 
opinion to cure and remedy such default or breach, including, but not 
limited to, proceedings to compel specific performance by the party in 
default or breach of its obligations. 

SEC. 702. Termination by Redeveloper Prior to Conveyance. In the 
event that 

(a) the Agency does not tender conveyance of the Property, or 
possession thereof, in the manner and condition, and by the 
date, provided in the Agreement, and any such failure shall not 
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the Redeveloper to remedy, end, or abrogate such default, failure, violation 
or other action or inaction, within the period and in the manner stated in 
such subdivisions, the Agency at its option may declare a termination in 
favor of the Agency of the title, and of all the rights and interests in and 
to the Property conveyed by the Deed to the Redeveloper, and that such title 
and all rights and interests of the Redeveloper, and any assigns or 
successors in interest to and in the Property, shall revert to the Agency: 
Provided, That such condition subsequent and any revesting of title as a 

result thereof in the Agency
- 

(1) shall always be subject to and limited by, and shall not defeat, 
render invalid, or limit in any way, (i) the lien of any mortgage 
authorized by the Agreement, and (ii) any rights or interests 
provided in the Agreement for the protection of the holders of 
such mortgages; and 

(2) shall not apply to individual parts or parcels of the Property 
(or, in the case of parts or parcels leased, the leasehold 
interest) on which the Improvements to be constructed thereon 
have been completed in accordance with the Agreement and for 
which a certificate of completion is issued therefor as provided 
in Section 307 hereof. 

In addition to, and without in any way Limiting the Agency's right to reen-
try as provided for in the preceding sentence, the Agency shall have the 
right to retain the Deposit, as provided in Paragraph (d), Section 3 of 
Part I hereof, without any deduction, offset or recoupment whatsoever, in 
the event of a default, violation or failure of the edeveloper as speci-
fied in the preceding sentence. 

SEC. 705. Resale of Reacquired Property; Disposition of Proceeds. 
Upon the revesting in the Agency of title to the Property or any part thereof 
as provided in Section 704, the Agency Shall, pursuant to its responsibilities 
under State law, use its best efforts to resell the Property or part thereof 
(subject to such mortgage liens and leasehold interests as in Section 704 set 
forth and provided) as soon and in Such manner as the Agency shall find 
feasible and consistent with the objectives of such law and of the Urban 
Renewal Plan to a qualified and responsible party or partis (as determined 
by the Agency) who will assume the obligation of making or completing the 
Improvements or such other improvements in their stead as shall be 
satisfactory to the Agency and in accordance with the uses specified for 
such Property or part thereof in the Urban IT newel Plan. Upon such resale 
of the Property, the proceeds thereof shall be applied: 

(a) First, to reimburse the Agency, on its own behalf or on behalf 
of the City, for all costs and expenses incurred by the Agency, 
including but not limited to salaries of personne34, in connection 
with the recapture, management, and resale of the Property or 
part thereof (but less any income derived by the Agency from the 
Property or part thereof in connection with such management); all 

taxes, assessments, and water and sewer Charges with respect to 
the Property or part thereof (or, in the event the Property is 
exempt from taxation or assessment or such charges during the 
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period of ownership thereof by the Agency, an amount, if paid, 
equal to such taxes, assessments, or Charges (as determined by 
the City assessing official) as would have been payable if the 
Property were not so exempt); any payments made or necessary to 
be made to discharge any encumbrances or liens existing on the 
Property or part thereof at the time of revesting of title 
thereto in the Agency or to discharge or prevent from attaching 
or being made any subsequent encumbrances or liens due to 
obligations, defaults, or acts of the Redeveloper, its 
successors or transferees; any expenditures made or obligations 
incurred with respect to the making or completion of the 
Improvements or any part thereof on the Property or part 
thereof; and any amounts otherwise owing the Agency by the 
Redeveloper and its successor or transferee; and	 - 

(b) Second, to reimburse the Redeveloper, its successor or 
transferee, up to the amount equal to (1) the sum of the 
purchase price paid by it for the Property (or allocable to the 
part thereof) and the cash actually invested by it in making any 
of the Improvements on the Property or part thereof, less 
(2) any gains or income withdrawn or made by it from the 
Agreement or the Property.

• 

Any balance remaining after such reimbursements shall be retained by the 
Agency as its property. 

SEC. 706. Other Right,. and Remedies of Agency; No Waiver by Delay. 
The Agency shall have the right to institute such actions or proceedings as 
it may deem desirable for effectuating the purposes of this Article VII, 
including also the right to execute and . record or file among the public 
land records in the office in which the Deed is recorded a written 
declaration of the termination of all the right, title, and interest of the 
Redeveloper, and (except for such individual parts or parcels upon which 
construction of that part of the Improvements required to be constructed 
thereon has been completed, in accordance with the Agreement, and for which 
a certificate of completion as provided in Section 307 hereof is to be 
delivered, and subject to such mortgage liens and leasehold interests as 
provided in Section 704 hereof) its successors in interest and assigns; in 
the Property, and the revesting of title thereto in the Agency: Provided, 
That any delay by the Agency in instituting or prosecuting any such actions 
or proceeding p or otherwise asserting its rights under this Article VII 
shall not operate as a waiver of such rights or to. deprive it of or limit 
such rights in any way (it being the Intent of this provision that the 
Agency should not be constrained (so as to avoid the risk of being deprived 
of or limited in the exercise of the remedy provided in this Section. 
because of concepts of waiver, laches, or otherwise) to exercise such 
remedy at a time when it may still hope otherwise to resolve the prablems 
created by the default involved); nor shall any waiver in fact made by the 
Agency with respect to any specific default by the Redeveloper under this 
Section be considered or treated as a waiver of the rights of the Agency 
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(e) The Redeveloper will furnish all information and reports required 
by Executive Order 11246 of September 24, 1965, and by the rules, 
regulations, and orders of the Secretary of Labor or the Secretary of 
Housing and Urban Development pursuant thereto, and will permit access to 
the Redeveloper's books, records, and accounts by the Agency, the Secretary 
of Housing and Urban Development, and the Secretary of Labor for purposes 
of investigation to ascertain compliance with such rules, regulations, and 
orders.

(f) In the event of the Redeveloper's noncompliance with the 
nondiscrimination clauses of this Section, or with any of the said rules, 
reguJations, or orders, the Agreement may be canceled, terminated, or 
suspended in whole or in part and the Redeveloper may be declared ineligible 
for further Government contracts or federally assisted construction 
contracts in accordance with procedures authorized in Executive Order 11246 
of September 24, 1965, and such other sanctions may be imposed and remedies 
invoked as provided in Executive Order 11246 of September 24, 1965, or by 
rule, regulation, or order of the Secretary of Labor, or as otherwise 
provided by law. 

• (g) The Redeveloper will include theprovisions of Paragraphs 
(a) through (g) of this Section in every contract or purchase order, and 
will require the inclusion of these provisions in every subcontract entered 
into by any of its contractors, unless exempted by rules, regulations, or 
order: of the Secretary of Labor issued pursuant to Section 20t& . of 
Executive Order 11246 of September 24, 1965, so that such provisions will 
be binding upon each such contractor, subcontractor, or vendor, as the case 
may be. The Redeveloper will take such action with respect to any 
construction contract, subcontract, or purchase order as the Agency or the 
Department of Housing and Urban Development may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, 
however, That in the event the Redeveloper becomes involved in, or is 
threatened with, litigation with a. subcontractor or vendor as a result of 
such direction by the Agency or the Department of Housing and Urban 
Development, the Redeveloper may request the United States to enter into 
such litigation to protect the interests of the United States. For the 
purpose of including such provisions in any construction contract, 
subcontract, or purchase order, as required hereby, the first three lines 
of this Section shall be changed to read "During the performance of this 
Contract, the Contractor agrees as follows:", and the term "Redeveloper" 4 

shall be changed to "Contractor".
• 

SEC. 803. Provisions Not Merged With Deed. . None of the provisions of 
the Agreement are intended to or shall be merged by reason of any deed 
transferring title to the Property from the AgenCy to the Redeveloper or 
any successor in interest, and any such deed shall not be deemed to affect 
or impair the provisions and covenants of the Agreement. 

SEC. 804. Titles of Articles and Sections. Any titles of the 
several parts, Articles, and Sections of the Agreement are inserted for 
convenience of reference only and shall be disregarded in construing or 

interpreting any of its provisions. 
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SECOND AMENDMENT TO DEVELOPMENT AND DISPOSITION AGREEMENT 

THIS AMENDMENT executed as of the 18th day of June 
1985 by and between the REDEVELOPMENT AGENCY OF THE CITY OF 
SACRAMENTO, a public .body corporate and politic ("AGENCY") 
and .COOK REGENCY CORPORATION, a California 
Corporation, ("COOK") amending that certain Dis position and 
Development Agreement dated as of July 17, 1984 by and 
between the REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO 
and ' SACRAMENTO	 HOTEL ASSOCIATES, a California Limited 
Partnership, ("SHA"). 

WHEREAS, the principals of COOK were the principals 
of an entity which participated in SHA; and 

WHEREAS, the general partners of SHA have indicated 
to AGENCY that they no longer wish to take an active part in 
the project; and 

WHEREAS, COOK and SHA have proposed an assignment 
from SHA to COOK and have submitted the requisite 
documentation in support therefor; and 

WHEREAS, COOK proposes to continue to develop a 
project of substantially the same nature, type and extent as 
that proposed by SHA in its original pro posal dated April 
18, 1984 and approved by AGENCY on July 17, 1984; and 

WHEREAS, COOK has represented to AGENCY that upon 
receipt of the changes and the schedule of performance set 
forth in this Amendment, COOK will be able to proceed to 
cause construction of the project to begin not later than 
October 31, 1985; 

NOW THEREFORE, in consideration of the mutual 
promises and obligations of the parties hereto it is agreed 
as follows: 

Section 1. The Management Agreement dated May 29, 
1985, attached hereto as Exhibit "A", by and between the 
Hyatt Corporation and COOK is hereby accepted. 

Section .2.	 The assignment of interest in the 
Disposition and Development Agreement by SHA to COOK 
pursuant to the Assignment Agreement attached hereto as 
Exhibit "B" is hereby approved. 

Section 3.	 The schedule of performance, Exhibit F • 
to the I'sposition and Development Agreement, is hereby
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not be limited to, the matters set forth in Annex I hereto. In consideration of such 

services, Owner shall pay to Hyatt a fee not to exCE.ed S250,000, payable as follows: (i):' 
fy.. 1 4u /C(.	 '•. 

on or before July 22, 1985 OwneriltetsIEFeriti Hyatt the sum of S50,000, th-13=zr:&ep_t--wA-e.rieof 

„—c-tt; and (ii) twenty (20) installments of $10,000 each due on 

the first day of each month commencing on the first day of August, 1985. 

terminated at any time or for any reasons, the sum then due under the first paragraph of 

this Section 1.5 shall be due and payable upon such termination and payment thereof shall 

be a condition to such termination. 

1.6	 Pre—opening Budget. 

As soon as practicable after the receipt by Hyatt of the "construction 

commencement notice" (as provided in Section 1.7(a)), setting forth the estimated 

Opening Date for the Hotel, Hyatt shall submit to Owner, for its approval, (which 

approval shall not be unreasonably withheld) a budget setting forth the costs and 

expenses (the "pre-opening expenses") to be incurred during the "ore-op,ening period" (as 

hereinafter defined) for the staffing of the Hotel, for pre-opening promotion and 

advertising, and for the organization of the Hotel's operations and services, initially, 

such budget shall equal the sum determined by multiplying $3,000 by the number of guest 

rooms to be included in the Building, which sum, as the same may be revised from time 

to time as set forth below, is herein referred to as the "budgetary limit." The "pre-

opening period" shall commence on the "construction commence:Rent date" referred to in 

Section 1.7(a), and shall end on the date preceding the Opening Date 7,2:iarred to in 

Section 1.7(b). Such budget shall, among other things, include the estimated cost of 

Chain Services as defined in Section 7.2 (without taking into account, however, the cost 

of the centralized reservation services) properly allocable to the Hotel for that portion 
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Except as provided in Section 1.8, in the event that this Agreement shall be











event of default on the part of Hyatt hereunder; and that the term of this 

Agreement shall have been extended for the prior renewal term, if any. 

(c)	 As used herein, the "Term" shall mean the original term and any 

renewal term or terms. 

Section 3.	 USE AND OPERATION- OF THE HOTEL. 

3.1	 Use and Standard of Operation. 

(a) Owner hereby grants to Hyatt the sole and exclusive right to manage 

and operate the Hotel pursuant to the terms of this Agreement and Hyatt agrees 

that, except to the extent excused as hereinafter provided, Hyatt will, as the agent 

of Owner, operate the Hotel during the Term in conformity with a first-class hotel 

standard and in a businesslike and efficient manner as an economic enterprise; and 

Hyatt shall use the Hotel solely for the operation of a hotel business conforming to 

a first-class hotel standard and for other activities which are customary and usual 

in connection with such an operation. Except as otherwise specifically limited 

under this Agreement, Hyatt, as sole and exclusive agent of Owner, shall (subject 

to compliance with the provisions of Section 6.2 hereof) have absolute control and 

discretion in the operation of the Hotel including, without limitation, the right and 

power to negotiate and enter into such reasonable contracts (including, without 

limitation, collective bargaining agreements or labor contracts) in the name and at 

the expense of Owner as may be reasonably necessary or advisable in connection 

with the operation of the Hotel (subject, however, to Owner's right to approve 

contracts with a corporation or a person or persons controlling, controlled by, or 

under common control or affiliated with Hat) and the right to determine the 

terms of admittance, charges for rooms, charges for entertainment, food and 
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the employees so assigned or, as the case may be, to all employees of the Hotel. 

The term "fringe benefits" shall, without limitation, include the cost of pension or 

profit sharing plans, workers compensation benefits, group life and accident and 

health insurance or equivalent benefits and similar benefits available to such 

employees by virtue • of their employment by Hyatt. 

In the event and whenever Hyatt shall be subject to any tax, irrespective of 

its designation (including a fee, charge or other imposition for the issuance of a 

license, permit or the privilege to conduct a business or occupation, but excluding 

corporate franchise or net income taxes to which Hyatt is generally subject), 

imposed, levied or assessed by the United States, the State of California, or the 

City or County of Sacramento, any subdivision or agency of th foregoing or any 

other government body, which tax is measured, in whole or in part, by reference to 

reimbursements to Hyatt for compensation, employment taxes or any fringe 

benefits paid or payable to or in respect of employees of the Hotel, then, and in any 

such event, Owner will indemnify and hold Hyatt harmless from and against any and 

all liability for such tax or taxes to the extent so measured. Any payments made 

by Owner in this connection shall be deducted in computing Profit (as defined in 

Section 5.2 hereof) hereunder for any period. At Owner's request, Hyatt will resist, 

by appropriate proceedings, any liability for any tax which is the subject of the 

foregoing indemnification, in which case all costs and expenses (including, without 

!imitation, attorneys' fees) incurred b y Hyatt in resisting or defending itself against 

such liability shall be borne and paid for by Owner. 

(b) Notwithstanding anything in this Section 3.1 or elsewhere in this 

Agreement contained, Hyatt shall be excused from its obligation to operate the 

Hotel in conformity with a first-class hotel standard (i) to the extent and whenever











year shall mean the period commencing on the first day of such fiscal y ear and 

ending on the last day of such calendar month. 

The Gross Receipts for any Cumulative Period shall mean the sum of the 

Gross Receipts (as defined in Section 5.3 hereof) for each calendar month included in 

such Cumulative Period. The Profit for any Cumulative Period shall mean the sum of the 

amounts of Profit for each calendar month included in such Cumulative Period, such sum 

to be determined after taking into account any deficit in Profit for any such calendar 

month. 

4.2	 Hyatt's Management Fee. 

4.2.1	 Annual Management Fee. 

For each fiscal year Hyatt shall receive, in respect of its management 

services hereunder, an amount (the "Annual Management Fee") equal to the sum of the 

Basic Fee and Incentive Fee, as provided in the ensuing clauses (a) and (b): 

(a) Until the end of the second full fiscal year hereunder (a full fiscal 

year for purposes of this Section 4.2.1 being any fiscal year consisting of at least 

six (6) full calendar months), Hyatt shall receive a Basic Fee equal to four percent 

(4%) of the Gross Receipts for such fiscal year, and, for each fiscal year 

thereafter, a Basic Fee equal to four and one-half percent (4.5%) of the Gross 

Receipts for each such fiscal year: and 

(b) For any fiscal year for which there is a Profit. Hyatt shall receive, 

in addition to the Basic Fee, an Incentive Fee equal to ten percent (1096) of the 

Profit for such fiscal year. 

4.2.2 Time and Manner of Payment. 

With respect to any fiscal year and each calendar month included therein, 

the Basic Fee and the Incentive Fee shall each be payable in tentative monthly 
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consisting of at least six (6) full calendar months) which are not paid or payable by reason 

of the provisions of this Section 4.5 shall be waived and shall be deemed, for all purposes, 

as having not been earned. Deferred Fees shall accrue with interest, compounded 

annually, at a rate equal to Prime and shall be payable, with interest, at the times and in 

the manner provided in Section 4.6. No monthly installments of Incentive Fee shall.be 

paid to Hyatt unless Hyatt's projections of Adjusted Profit for such fiscal year indicates 

sufficient funds for the payment thereof consistent with the provisions of this Section 

4.5. If, however, payments of any monthly installments of Incentive Fee have been made 

in any fiscal year, and, subsequently, notwithstanding Hvatt's projections for such fiscal 

year, Adjusted Profit is insufficient for the payment thereof, no further additional 

installments of Incentive Fees shall be paid, and Hyatt shall refund any Incentive Fee 

previously paid to it with respect to such fiscal year in excess of the amounts properly 

payable in accordance with the . provisions of this Section 4.5. For purposes hereof, the 

term "Adjusted Profit" shall mean "Profit" (as defined in Section 5.2) less the sum of (i) 

the amount of Basic Fees actually paid for such fiscal year; and (ii) the lesser of (x) 

S4,950,000 (or pro rata portion thereof in the case of a fiscal year consisting of less than 

twelve full months) and (y) the actual amount of "Financial Charges." For purposes 

hPreof, the term "Financial Charges" shall mean the sum of (a) -all required payments of 

p rincipal and interest in any fiscal year under any loan secured by a first Nan on the 

Hotel (excluding any portion of such mortgage indebtedness incurred in order to finance 

construction of facilities leased by Owner pursuant to Section 3.2(d) and the parking 

facility), plus (b) the amount of basic rent payable urlder the ground lease relating . to the 

Site. There shall be no reduction in the amount of Basic Fees pa.yabie hereunder, and 

Hyatt shall have no obligation to refund Incentive Fees paid or pfayabie i r any previous 

fiscal year, oy reason of the pra.) N.iisions of this Section 4.5. 
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in the operation of the Hotel and all other amounts deductible in respect of such 

period under the terms of this Agreement. 

Notwithstanding any of the foregoing, the actual cost of leasing or renting 

or other similar charges incurred after tne Opening Date for the replacement of or 

addition to Furnishings and Equipment shall not be deductions in determining Profit. 

Such payments or costs incurred after the Opening Date shall be charged against the 

Fund for Replacement of and Additions to Furnishings and Equipment or shall otherwise 

be paid by Owner, as agreed upon between Hyatt and Owner. 

5.3	 Definition of Gross Receipts. 

"Gross Receipts" during any period shall mean all revenues and income of 

any kind properly accrued during such period and derived, directly or indirectly, from the 

Hotel during such period, excluding parking receipts but including, without limitation, all 

revenues. derived from the sale during such period of rooms and food and beverages 

(without taking into account any costs incurred in respect of such sales) and all rents or 

fees payable by subtenants and concessionaires in respect of such period (but not the 

gross receipts of subtenants or concessionaires) provided that the net proceeds (after 

deduction of the expenses of adjustment and collection) of use and occupancy or other 

similar insurance in respect of the Hotel shall be included only to the extent actually 

received during such period, as well as all of the other items listed under "Departmental 

Profit (Loss)" on Exhibit B hereto. There shall be excluded in determining Gross Receipts 

for any period (i) any sales or other excise taxes required by law to be collected from 

customers of the Hotel and remitted to the appropriate taxing authorities or (ii) any 

interest earned on funds held in the operating accounts when not required (a) for the 

operation of the Hotel or (b) to be paid to Owner as Owner's. Remittances, all such 

interest to be the property of Hyatt to the extent earned on funds held in the operating 
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departmental supervision and control services. "Allocable Chain Expense" for any period 

shall mean all Chain Expense incurred during' such period, reduced by any amounts which 

Hyatt or any of its affiliates shall be entitled to be paid in respect of Chain Services 

furnished during such•period to hotels which are situated outside of the United States 

(whether or not opened to the public) or which are situated in the United States but are 

not opened to the Public (for the reason that they are under construction or are 

otherwise being prepared for opening). The Hotel's pro rata share of Allocable Chain 

Expense for any period shall bear the same ratio of the Allocable Chain Expense for such 

period as the number of guest rooms in the Building bears to the average number of guest 

rooms .in all hotels in the United States opened to the public and operated during such 

period by Hyatt or its affiliates. Each time that Hyatt shall charge the operation of the 

Hotel for its pro rata share of Allocable Chain Expense for any period, it shall furnish to 

Owner a' statement in reasonably sufficient detail to provide Owner with data supporting 

such charge. 

7.3	 Right of  Inspection and Review. 

Hyatt shall accord to Owner and its duly authorized agents the right to 

enter upon any part of the Hotel at all reasonable times during the Term for the purpose 

of examining or inspecting the Hotel or examining or making extracts from the books and 

records of the Hotel operation, or for any other purpose which. Owner, in its discretion, 

shall deem necessary or advisabie;but the same shall be done with as little disturbance 

to the operation of the Hotel as possible. 'Owner and its duly authorized agents shalt also 

have the right to examine the books of Hyatt relative to the Hotel's pro rata share of 

Allocable Chain Expense.





opinion, then such Certified Financial Statement shall be conclusive upon the parties 

hereto with respect to such matters and shall be deemed to be a final determination of 

the Gross Receipts, the Profit and the Annual Management Fee for such fiscal year 

unless, within ninety (90) days after delivery thereof to Owner, Owner shall object 

thereto in a written notice to Hyatt setting forth, in reasonable detail, the reasons for its 

objections. if, after delivery of such notice by Owner, the parties are unable to resolve 

their differences, the matter shall be submitted to arbitration as hereinafter provided. 

7.5	 Owner's Warranties as to Title. 

Owner. warrants that the interest of Hyatt under this Agreement shall not 

be subject or subordinate (a) to any ground or underlying leases, mortgages, deeds of 

trust, security agreements or other encumbrances affecting the Hotel except those which 

contain, or are subject to, a non-disturbance agreement, so-called, to the effect that this 

Agreement shall not be subject to forfeiture or termination except in accordance with 

the provisions thereof, notwithstanding a default, termination, foreclosure or exercise of 

a power of sale under such lease, mortgage, deed of trust, security agreement or other 

encumbrance or any obligation secured thereby, and, in the case of a ground lease, which 

is reasonably satisfactory to Hyatt, or (b) to any other matters affecting title to the 

Hotel, except for nondelinquent real and personal property taxes and such other matters 

as shall not materially and adversely affect the operation of the Hotel by H y att. Owner 

further warrants that, so long as Hyatt shall not be in default hereunder, Hyatt shall be 

entitled to operate the Hotel for the Term, and Owner shall, at no expense to Hyatt, 

undertake and prosecute all appropriate actions, judicial or otherwise, required to assure 

such right of operation to Hyatt. 

Owner agrees that it shall, throughout the Term: 

(a)	 Keep and maintain, or cause to be kept and maintained, any leases 
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and Hyatt against loss or damage arising in connection with the construction, furnishing 

and equipping of the Hotel and the pre-opening activities of Hyatt hereunder and (ii) 

adequate insurance for the 'full insurable value of the Hotel against all risk of direct 

physical damage, including but not limited to fire and extended coverage, boiler and 

machinery, and builder's risk insurance, and such other risks and perils for which 

insurance is customarily provided for hotels of similar character during the period of 

construction and completion and (iii) Workers' Compensation or similar insurance with 

respect to the occupation of the Hotel (or a portion thereof) by Hyatt employees (or 

potential patrons) prior to the Opening Date. All liability and indemnity policies 

evidencing such insurance shall name Hyatt as an additional insured thereunder by means 

of the following endorsement: 

"Additional insured Endorsement: 

Hyatt Corporation and all affiliated, associated, proprietary, or subsidiary 
companies, partnerships, and trusts as they may now exist or exist hereafter and 
any firm name, trade name, or style under which they may operate: exceot Hyatt 
Medical Enterprises, Inc., Hyatt Manag ement Corporation and HMC Management 
Corporation." 

8.2	 Insurance to be Maintained During Term. 

Owner shall maintain, at all times during the Term, the following insurance 

respecting the Hotel in amounts and with responsible and properly licensed companies as 

approVed by Hyatt (such amounts shall in no event be less than the amounts required 

under any mortgage, deed of trust or security agreement affecting the Hotel): 

(a) Public liabilit y insurance for injury to or death of persons and 

damage to or loss of property, with endorsements including coverage for those risks 

listed in Exhibit C attached hereto and hereby made a part hereof; 

(b) Workers' compensation, including employe.:s' liability and a broad













restore the portion of the Hotel remaining after such taking using funds available from 

the condemnation for such purposes, such restoration to be effected in accordance with 

plans and specifications reasonably satisfactory to Hyatt. 

Section 11. INTEREST ON OVERDUE SUMS. 

If either party (the "defaulting party") shall fail to pay, when due, to the 

other party (the "non-defaulting party") any sum payable to the latter hereunder, then 

the defaulting party shall, without notice to or demand upon it, be liable to the non-

defaulting party for the payment of such sum together with interest thereon at the rate 

of (i) "Prime" plus 1% per annum or (ii) the maximum rate of interest allowed by law, 

whichever shall be less, from the date when such sum shall become due to the date of 

actual payment. For the purposes hereof, "Prime" shall mean the rate per annum 

announced from time to time by The First National Bank of Chicago as its prime or 

equivalent rate of interest. 

Section 12. EVENTS OF DEFAULT. 

The following shall constitute events of default hereunder: 

cl) The failure of either party (the "defaultin g party') to pay to the 

other party (the "non-defaulting party'') any sum which may becoiiie due hereunder 

within fifteen (15) days after receipt by the defaulting party of a notice from the 

non-defaulting party specifying such failure: or 

• (2) The Failure by either party (the "defaulting party") to perform, keep 

or fulfill any of the material terms, covenants. undertakings, obligations or 

conditions set forth in this Agreement other than those referred to in the foregoing 

paragraph (1), and the continuance of such failure for a period of thirty (30) days 
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receipt of such notice, the other party shall designate a person to act as arbitrator and 

shall notify the party requesting arbitration of such designation and the name of the 

person so designated. The two (2) arbitrators designated as aforesaid shall Promptly 

select a third arbitrator, and if they are not able to agree on such third arbitrator within 

three (3) weeks after the appointment of the second arbitrator, then either arbitrator, on 

five (5) days' notice in writing to the other, or both arbitrators, shall apply to the 

American Arbitration Association to designate and appoint such third arbitrator. If the 

party upon whom such written request for arbitration is served shall fail to designate its 

arbitrator within fifteen (15) days after receipt of such notice, then the arbitrator 

designated by the party requesting arbitration shall act as the sole arbitrator and shall be 

deemed to be the single, mutually approved arbitrator to resolve such controversy. The 

decision and award of a majority of the arbitrators or of such sole arbitrator shall be 

binding tipon both Owner and Hyatt and shall be enforceable in any court of competent 

jurisdiction. Such deciSion and award may allocate the costs of such arbitration to one of 

the parties or disproportionately between the parties. Any arbitration pursuant to this 

Section 14 shall take place in San Francisco, California. 

Section 15. SUCCESSORS AND ASSIGNS. 

15.1	 Assignment by Hyatt. 

Hyatt shall have the right to assign its rights and obligations under this 

Agreement, without the consent of Owner, to any affiliate or to any assignee who also 

acquires all, or substantiaily ail, or the assets of Hyatt and assumes its obligations, 

including those hereunder. In such latter event, Hvatt's liability hereunder shall 

terminate upon such assignment, but in the event of such an assignment to an Ll.filiate. 

Hyatt shall continue to be liable under this A g reement to the same extent as though such



assignment had not been made. Except as 'nereinabove provided, Hyatt shall not assign 

its rights and obligations under this AgreeMent without the approval of Owner (which 

approval shall not be unreasonably withheld). In the event that Hyatt shall assign its 

rights and obligations under this Agreement to any affiliate (the "assignee affiliate"), as 

hereinbefore provided, then the sale by Hyatt or by an affiliate of controlling interest in 

such assignee shall constitute an assignment of Hyatt's interest requiring Owner's 

approval, as provided in the immediately preceding sentence, except for a sale which is 

part of a sale of all, or substantially all, of the assets of Hyatt to an assignee who 

assumes its obligations, including those hereunder (in which case, any contingent liability 

of Hyatt hereunder shall terminate upon such sale). A "controlling . interest" in an 

affiliate refers to shares of capital stock representing more than fifty percent (50%) of 

the voting power of such affiliate. 

It is understood and agreed that any approval given by Owner to any 

assignment shall not be deemed a waiver of the covenant herein contained against 

assignment in any subsequent case. Any assignee who succeeds to the interest of Hyatt 

hereunder (or to the interest of an assignee of Hyatt hereunder) shall be deemed to be 

Hyatt . hereunder for all purposes. The term "affiliate", as used herein, shall mean a 

corporation included in an "affiliated group" as that term is defined in Section 1504(a) of 

the Internal Revenue Code as presently in effect and of which Hyatt is the common 

parent corporation. 

1.5.2	 Assignment by Owner. 

Owner shall not have the right to sell, hypothecate or convey the Hotel or 

any portion thereof, or to assign its interest in this Agreement, without the prior 

approval of Hyatt. Hyatt's approval (which shall not be unreasonably withheld) shall be 

based on the following factors (i) the ability of the prospective assignee to fuifiil the 
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materials and, (iii) has or has assumed any liability arising out of Or relating to the offer 

or sale of such securities, including, without'limitation, any liability or responsibility for 

any financial statements, projections or other financial information contained in any 

offering materials or oral communications. Hyatt shall have the right to a pprove any 

description of Hyatt, the Management Agreement and the issuer's relationship with Hyatt 

which may be contained in any offering materials or other communications, and Owner 

agrees to furnish copies of all such materials to Hyatt for such purpose not less than 

twenty (20) days prior to the delivery thereof to any prospective purchaser. Copies of 

the Management Agreement shall not be made available to any person in connection with 

the sale of securities except with the prior approval of Hyatt. No offers or sales of any 

such securities shall be made until Owner shall have executed and delivered to Hyatt 

instruments satisfactory to Hyatt whereby Owner agrees to indemnify, defend and hold 

Hyatt, its officers, directors, agents and employees, free and harmless of and from any 

and all liabilities, costs, damages, claims, or expenses arising out of or relating to the 

offer or sale of any such securities. 

IN WITNESS WHEREOF, Owner and Hyatt have executed this Agreement as 

of the day and year first above set forth.

HYATT CORPORATION, 
a Delaware corporation 

By:
Vice President 

COOK REGENCY CORPORATION, 
a California corporation 
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e. Housekeeping; 

f. Engineering office; 

g. Maintenance and repair shops. 

5.	 Systems (Assist designers with layout and furnish specifications for 
equipment specified by Hyatt): 

a. Audio-visual, television antenna, sound, in-room movie, etc.; 

b. Paging, wake-up, room status, etc.; 

c. Telephone system; 

d. Security, including CCTV, watchman's clock, etc.; 

e. Keying schedule; 

f. Computer reservations, accounting, etc., requirements. 

6.	 Other:

a. Health Club, pool lockers, etc. 

b. Meeting room partitions, storage, electrical, etc.; 

c. Special lobby, food and beverage outlet, and function areas FF&E 
items. 

B.	 Review and approve the final drawings with respect to planning, operational 
and aesthetic considerations. 

IV. BEDDING AND CONSTRUCTION: 

A.	 Review, as requested, representative samples of finish materials and 
furnishings to assure the maintenance of a high quality. 

B.	 Approximately six months prior to o p ening, furnish the following 
specifications: 

1. FF&E Section III - "Expendables"; 

2. FF&E Section IV - "Back-of-House Equipment and Furnishings." 

C.	 Review and approve the following contractor/vendor submittals: 

1.	 Millwork shop drawings (as requested); 

-t



2. Hardware and keying schedule; 

3. Submittals pertaining to equipment specified by Hyatt. 

D. During construction, periodically visit the Site and attend such Site 
coordination meetings as may reasonably be requested by the Owner, but in 
no event more frequently than once per month.



EXHIBIT B 

4,

ASSIGNMENT OF DISPOSITION AND 

DEVELOPMENT AGREEMENT 

THIS ASSIGNMENT OF DISPOSITION AND DEVELOPMENT 

AGREEMENT is made and entered into this ,24V 4C day of May, 1985, by 

and between SACRAMENTO HOTEL ASSOCIATES, a Minnesota Limited 

Partnership, which has Landmark of California, Inc., as its 

General Partner (hereinafter referred to as "SHA"), COCK REGENCY 

CORPORATION, a ' California Corporation (hereinafter referred to as 

"COOK") and the Redevelopment Agency of the City of Sacramento 

(hereinafter referred to as "the Agency"). 

WHEREAS, SPA and the Agency have entered into a 

Disposition and Development Agreement dated July 17, 1984, which 

has been amended on October 29, 1984 (hereinafter referred to as 

"the DDA"); 

.WHEREAS, SHA and COOK are parties to an'Agreement for 

Assignment of Development Interest dated March 27, 1985 in which, 

JOHN F. DAVIS 
LAM CORPORATiem 

355 CAPITOL MALL 

Suitt 643

• CAA m eNTO CA 950.• 

9113/••7•71.70















THE BOB COOK COMPANY, a 
California CoAporation. 

	 it• 

/ ROBERT A-7:-.-COOK 
Individually 

-COOK REGENCY CORPORATION, a 
CorRoraUon 

//	 / 

;4_7_ 

77-0 

OHN F. DAVIS 
LAW COA•ORATION

555 CAPITOL MALL

SUITE a 4,

•CRAMEttIO CA 055I1 7 

Alt Id4'777O





a Minnesota Corporation 

Presiif:f- 
By: 

Its:	 General Partner 

APPLETREE ENTERPRISES, INC., 

SCOTT A. GODIN,
Individually 

-2-

By:

NOW, THEREFORE, the Agreement is amended as follows: 

1. DELETION OF PARAGRAPHS 4 and 8: 

The requirements contained in Paragraphs 4 and 8 of the Agreement have 

been completed and are deemed satisfied. 

2. AGREEMENT AFFIRMED: 

Except as has been expressly modified by this First Amendment to 

Agreement for Assignment of Development Interest, the Agreement is ratified, 

affirmed and approved by all of the parties. 

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands 

the day and year first above written.

SACRAMENTO HOTEL ASSOCIATES, 
a Limited Partnership 

By:	 Applemark of California, Inc.,
a Minnesota Corporation 









My commission expires 41	 ),\	 Ic\SS' 

day of 	 in the year 
before me 

, a Notary. Public, State of California, 
duly co	 "ssio ed and sworn, personally appeared 	  

te_isl- 4 .  

On this 
1g  

\NN tlAzipA Ct  

personally known to e (or proved to me on the basis of satisfactory evidence) 
to be the 	 of the corporation 
that executed the within instrument, and also known to me to be the 
person 
don therein named, and acknowledged to me that such corporation executed 
the same 	  

IN WITNESS WHEREOF I have hereunto set my hand and affixed 
my official seal in the 	 County of 	  

the leolt raictity at wry provision or the arta/airy of tuna tonna in any smote transact:on. 

O 	 WM orgy a	 whim	 Sin-C‘A	 nAi-4.1.  on the date set forth abov in this certificate. 
\(..N( (51.....A.rvia .1:17 @_,  

TItia donsanant 	 general tom	 ft/y D WOW 'CI in SOM.

\ Notary Public, tate of Cali rnia 

STATE OF MINNESOTA ) 

COUNTY OF HENNEPIN )

who executed the within instrument on behalf of the corpora-

Cowdery's Form No. 28 — Acknowledgement 
to Notary Public — Corporation (C. C. Secs. 1190-1190.1) 

Subscribed and sworn to before me this 10th  day of June 

1985. 

Sharon K. Adams

SHARON K. ADAMS
NOTARY PUBLIC — MINNESOT A, 

HENNEPIN COUNTY 
My COMIsattsiOn Expires duty 15. 1989 _,4de/2tal 

STATE OF CALIFORNIA 

COUNTY OF as-P-6.aze.4caikatr 

OFFICIAL SEAL
MARGARET C. LEARY 

NOTARY PUEUC - CALIFORNIA
' SACRAMENTO COUNTY

My Comm. Expires march 28, 1988 

4rq.t?i> 

n , n 

trarowatona awl in na way Ws. ea is intended to acc as a .suOsatuts Ise the 
Winos ot an attonway. lita puritans. does not make any warranty saner norm or monad aa to , 

Notary Public in and for the State of Min ota, residi 
Hennepin County. My commission expires 	 ler X 





10. Agency and Redeveloper shall 
deposit all fees, premiums, costs 
or other Charges and execute and 
submit all documents necessary to 
close 'escrow*. 

11. Redeveloper shall submit the 
executed Land Lease Agreement 
with the Agency. 

12. Redeveloper Shall commence 
construction of the foundation 
improvements on the property. 

13. Redeveloper shall prepare and 
submit Final Building Construction 
Plans to the Agency and City 
Building Division. 

14. The Agency and City Building 
Division Shall approve or dis-
approve Redeveloper's Final 
Building Construction Plans*. 

15. Redeveloper shall commence con-
struction of the building 
improvements on the subject 
property. 

16. Redeveloper shall complete 
construction of the improvements 
on the property.

Within fifteen (15) days. after the 
Agency deposits the Lease into escrow, 
not later than October 31, 1985. 

Within fifteen (15) months after 
the effective date of the Agreement, 
not later than October 31, 1985.. 

Within fifteen (15) months after the 
effective date of the Agreement, not 
later than October 31, 1985. 

Within eighteen (18) months after the 
effective date of the Agreement, not 
later than January 10, 1986. 

Within thirty (30) days after submission 
of such Final Building Construction 
Plans, not later than February 10, 1986. 

Within nineteen (19) months after the 
effective date of the Agreement, not 
later than February 24, 1986. 

Within 37.5 months after the effective 
date of the Agreement, not later than 
August 28, 1987. 

S

* If the Agency fails to perform its responsibilities within the time 
specified in Items 7, 8, 9, 10 and 14 and if Redeveloper has timely 
performed prior to such Agency failure, Redeveloper's time for 
performance shall be increased by the number of days Agency's per-
formance exceeds the time specified.
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EXHIBIT IV 

CAPITOL CENTER HOTEL PROJECT 
HOTEL PROJECT BUILDING , AREAS 

Harm 

Number of Roams	 508. 

Gross Building Area	 368,000 square feet 

Number of Floors	 16 

Building Height	 160 feet 

LEVEL #1  

Coffee Shop (225 seats)
	

3,900 square feet 

Speciality Restaurant ( 110 seats)
	

2,200 square feet 

Ballroom (1350 people)
	

16,300 square feet 

Main Ballroom (890 people)
	

10,700 square feet 

Junior Ballroom (460 people)
	

5,600 square feet 

LEVEL #2  

Meeting Rooms (500 people) 
4 at 1,560 square feet 

Boardrooms (110 people) 

3 at 450 square feet 

Lounge (120 people) 

LEVEL #3  

Rooftop Bar/Restaurant (115 people)

6,240 square feet 

1,350 square feet 

2,160 square feet 

2,000 square feet



PARKING 

Number of spaces
	

660 (approximately) 

RETAIL  

Leasehold
	

30,000 square feet 
(approximately) 

hotelbldgareas





along a line parallel with and 79.50 feet Northerly from the North 
line of said "L" Street Easterly 42.00 feet; thence along a line parallel 
with and 42.00 feet Easterly from the East line of said 12th Street 
Southerly 79.50 feet to the North line of said "L" Street; thence along 
the North line of said "L" Street Westerly 42.00 feet to the point of 
beginning. (hereinafter referred to as the "Premises"); and subject to: 

1. Easement for electrical facilities and appurtenances 
thereto granted to Great Western Power Company of Cal-
ifornia, a corporation, recorded July 25, 1924, Book 688 of 
Deeds, page 214, which affects the East 3.00 feet of the 
West 51.00 feet of the North 48.50 feet of Lot 10 in said 
block. 

2. Easement for electrical facilities and appurtenances 
thereto granted to Great Western Power Company of Cal-
ifornia, a corporation, recorded July 25, 1924, Book 688 of 
Deed, page 215, which affects the East 3 feet of the West 
48.72 feet of the North 33.04 feet of the South 112.54 feet 
of Lot 1.0 in said block. 

3. Easement for electrical facilities: and appurtenances 
thereto granted to Great Western Power Company of Cal-
ifornia, a corporation, recorded September 3, 1930, Book 
321, Official Records, page 165 which affects a portion of 
the West 51 feet of the North 35.00 feet of Lot 10 in said 
block. 

4. The effect of the document entitled, "Property Rehabil-
itation Standards For Satisfactory Rehabilitation of Pro-
perties", dated March 28, 1968, recorded January 31, 1969, 
in Book 690131 of Official Records, page 328; and Amend-
ments or Revisions thereto which were recorded June 10, 
1971, in Book 710610 of Official Records; page 232; recorded 
February 15, 1973, in Book 730215 of Official Records, page 
394; and recorded August 23, 1978, in Book 780823 of 
Official Records, page 1222. 

5. The terms, provisions and conditionS contained in Sac-
ramento City Ordinance No. 2820,.Fourth 1 Series, as disclosed 
by that certain instrument recorded August 5, 1969, in Book 
690805, Official Records, page 571, which affects the port-
ion of the premises adjoining "K" Street.









Alternative Use Rent 

Section 2.06. (a) In the event that, pursuant to the restrictions upon use of 
the premises set forth in Section 3.02 below, Lessee shall utilize the premises for any 
other lawful use other than or in addition to that of a first-class convention hotel, 
then, in Heil of the basic rent calculated pursuant to Section 2.01 above, Lessee shall 
pay to Lessor, in quarterly installments, the fair market rental of the premises beginning 
as of the date of the changed use. 

(b) Said fair market rental shall be established by an independent fee appraiser 
selected by Lessor within the notice of change of use (hereinafter "the Lessor's 
appraiser"), in accordance with generally accepted real property appraisal standards. 
Said rental shall be that which would be negotiated by private parties under no 
compulsion so to do as of the date of the change of use. 

. (e) If Lessee should be dissatisfied with the fair market rental established by 
Lessor's appraiser, Lessee may within thirty (30) days after the receipt of the report 
of Lessor's appraiser, designate its own appraiser (hereinafter "the Lessee's appraiser"), 
who shall, in turn, render his report and opinion of !fair market rental within ninety 
(90) days after. receipt of the report of Lessor's appraiser. 

(d) In the event, the opinions of Lessor's and Lessee's appraiser shall disagree, 
Lessee shall within thirty (30) days thereafter, (1) accept the greater of the appraisers 
as the fair market rental or (2) retain a third appraiser, chosen jointly by Lessee's 
and Lessor's appraisers, or, in the event they are unable to agree, by the local chapter 
of the Appraisal Institute, who shall be required to 'choose one or the other of the 
prior opinions as the fair market rental of the premises within thirty (30) days after 
his selection. 

(e) Lessee shall bear all costs related to the appraisal process set forth in 
subparts (b), (c) and (d) above. 

(f) Lessor shall initiate the provisions of this Section, by giving written notice 
to Lessee of its intention so to do and including within said notice, the change of use 
involved and the name of the appraiser selected by Lessor. 

(g) For purposes of this section, a termination or assignment of the Management 
Agreement with Hyatt Corporation shall raise a presumption affecting the burden of 
proof of a change of use which may be rebutted by Lessee by evidence that the use 
of the premises is of the same nature, extent and quality as that specified by Hyatt 
Corporation pursuant to the Management Agreement executed concurrently herewith. 

(h) On the third anniversary of the change of use and establishment of alternative 
use rent pursuant to this section, and every three (3) years thereafter for the balance 
of the term of the Lease, the fair market rental shill be adjusted by agreement of 
the parties to reflect the then current fair market rental. If the parties should be 
unable to agree upon such fair market rent, it shall be established pursuant to the 
procedure set forth in subparts (b), (c) and (d) above and the procedure shall be initiated 
by written notice from Lessor, designating Lessor's appraiser, not more than ninety 
(90) days in advance of the aforesaid anniversary. , All costs and expenses of the 
reappraisal process shall be borne equally by Lessee and Lessor. 
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(c) In the event of a breach of the Management Agreement by the Operator 
which is so declared by the Lessee, the Lessor shall not be entitled to pursue any 
remedy available to it pursuant to Section 3.03 above unless and until the relevant 
cure period shall have expired. 

(d) In the event of a breach of the Management Agreement by the Lessee 
which is so declared by the Operator, the Lessee expressly delegates, assigns and grants 
to Lessor the right to cure any such default by Lessee, if the breach shall not have 
been remedied by the Lessee at least fifteen (15) days prior to the expiration of the 
relevant cure period. 

(e) In the event of a breach of the Management Agreement by the Lessee 
which is not so declared by the Operator the Lessor may, but shall not be obligated 
to do so, undertake to declare, enforce and/or fulfill any such provisions of the 
Management Agreement pursuant to its rights under Section 3.03 above. 

Timely Completion of Improvements 

Section 3.06. The timely completion of the improvements upon the premises 
as set forth in detail in the above mentioned Disposition and Development Agreement 
is of the essence to this Lease. Any breach by Lessee of any term, condition, or 
covenant of the aforesaid Disposition and Development Agreement shall be a breach 
of this Lease.

Possible Future Expansion 

Section 3.07. It is expressly understood and agreed that Lessee is leasing said 
premises with the express intention of developing said premises in addition to the 
improvements required by the Disposition and Development Agreement, either alone 
or in conjunction with adjoining lands that may now or hereafter be acquired by Lessee 
of an addition to the hotel of not to exceed one hundred sixty (160) additional rooms 
upon the premises covered by this Lease and/or of an addition not to exceed an 
additional sixty (60) rooms upon the premises presently occupied by the Francesca 
Apartments. Lessee acknowledges that Lessor recognition of Lessee's intention in this 
regard in no way operates to mitigate or discharge to any degree whatsoever Lessee's 
obligation to comply with appropriate governmental review procedures for such additions 
by an governmental entity having jurisdiction, incluaing without limitation the City of 
Sacramento. This recitation of Lessee's intent is not intended to estop or circumscribe 
in any way the discretion of any such governmental entity in the conduct of any such 
governmental review or approval.

Parking Availability 

Section 3.08. If the Lessee should elect to develop the one hundred sixty (160) 
room addition specified in Section 3.07 above, Lessor agrees to make available, upon 
completion and inception of hotel operations therein up to an incremental one hundred 
(100) parking spaces in Lessor's public parking garage for guests of the Hotel at those 
rates and upon those terms and conditions as those spaces would otherwise be available 
to the general public. If the Lessee should elect to develop the sixty (60) room 
addition specified in Section 3.07 above, Lessor agrees to make available, upon 
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premises; provided, however, that any structure or other improvement erected on 
said premises, including said building project, shall be deemed to have been constructed 
in full compliance with all such laws, ordinances, regulations, and orders when a final 
valid Certificate of Occupancy entitling Lessee and tenants of Lessee to occupancy 
and use of the structure or other improvement has been duly issued by proper 
governmental agencies or entities. All work performed on said premises pursuant to 
this Lease or to the Disposition and Development Agreement, or all authorized by 
this Lease or Disposition and Development Agreement, shall be done in good work-
manlike manner and only with new materials of good quality and high standard. 

No Discrimination 

Section 5.10. The Lessee herein covenants by and for himself, his heirs, executors, 
administators and assigns, and all persons claiming under or through him, and this 
Lease is made and accepted upon and subject to the following conditions: That . there 
shall be no discrimination against or segregation of any person or group of persons 
on account of race, color, creed, religion, sex, marital status, national origin, or 
ancestry in the leasing, subleasing, transferring, use, occupancy, tenure or enjoyment 
of the land herein leased nor shalt the Lessee himself nor any person claiming under 
or through him, establish or permit any such practice or practices of discrimination 
or segregation with reference to the selection, location, number, use or occupancy 
of tenants, lessees, sublessees, subtenants or vendees in the land herein leased. 

Time For Completion; Enforced Delay 

Section 5.11. Lessee shall cause construction of said building project to be 
commenced no later than the date set forth therefore in the Schedule of Performances, 
shall cause construction of said building project to thereafter be diligently pursued 
without unnecessary interruption, and shall cause said building project to be completed 
and ready for occupancy not later than the date set forth therefore in the Schedule 
of Performances. Should Lessee fail to commence the construction of said building 
project on or before the date specified in this section, or should Lessee abandon or 
substantially suspend construction work or should Lessee default in or violate its 
obligations with respect to the construction of said building project in any other fashion 
under this article, Lessor may, by giving three (3) months written notice to Lessee, 
terminate this Lease, or in the sole and complete discretion of Lessor, charge the sum 
of Eight Hundred Thirty Five Dollars ($835) per day for each such day of delay, 
including the period of notice set forth above, as additional rent under this Lease. 

Should the Lessee fail to complete construction of said building project on or 
before the date specified in this section, Lessor may, by giving six (6) months written 
notice to Lessee, terminate this Lease or charge the sum of Eight Hundred Thirty 
Five Dollars ($835) per day for each such day of delay, including the period of notice 
set forth above, as additional rent under this Lease. 

In the calculation of any delay in the commencement or completion of said 
building project under this section, Lessee shall be excused for any enforced delays in 
commencement of construction, construction, or completion of construction, caused by 
unforeseeable causes beyond its control and without its fault or negligence, including 
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Insolvency of Lessee 

Section 11.03. Should Lessee become insolvent as defined in this section, Lessor 
may, by giving thirty (30) days written notice to Lessor or to the person appointed to 
manage Lessee's affairs at the address for such person appearing in the official records 
of the court that appointed him, terminate this Lease and forfeit Lessee's interest in 
said premises and in any improvements or facilities in, on, or appertaining to said 
premises. For purposes of this section, Lessee shall be conclusively presumed to have 
become insolvent if Lessee: 

(1) Has a receiver appointed to take possession of all or substantially all of 
Lessee's property because of insolvency; 

(2) Makes a general assignment for the benefit of creditors; or 

(3) . Allows any judgment against Lessee to remain unsatisfied and unbonded for 
a period of ninety (90) days or longer. 

Cumulative Remedies 

Section 11.04. The remedies given to Lessor and Lessee in this Article shall not 
be exclusive but shall be cumulative with and in addition to all remedies now or 
hereafter allowed by law and elsewhere provided in this Lease. 

Waiver of Breach 

Section 11.05. The waiver by Lessor of any breach by Lessee of any of the 
provisions of this Lease shall not constitute a continuing waiver or a waiver of any 
subsequent breach by Lessee either of the same or a different provision of this Lease. 

Surrender of Premises 

Section 11.06. On expiration or sooner termination of this Lease, Lessee shall 
surrender said premises, all improvements in or on said premises, and all facilities in 
any way appertaining to said premises, to Lessor in as good, safe, and clean condition 
as practicable, reasonable wear and tear excepted. 

ARTICLE 12. MISCELLANEOUS

Force Majeure 

Section 12.01. Except as otherwise expressly provided in this Lease, should the 
performance of any act required by this Lease be performed by either Lessor or Lessee 
be prevented or delayed by reason of unforeseeable causes beyond its control and 
without its contributing fault or negligence, including without limitation acts of God, 
acts of the public enemy, acts of the other party, fires, floods, epidemics, quarantines 
restrictions, strikes, freight, embargcl, and unusually severe weather or delays of 
subcontractors due to such causes or any other cause except financial inability, not 
the fault of the party required to perform the act, the time for performance of the 
act will be extended for a period equivalent to the period of enforced delay and 
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Option to Purchase 

Section 12.12. (a) If this Lease shall not have otherwise been terminated 
pursuant to the terms hereof or by operation of law, Lessee shall have the option on 
or after the end of the ninth (9th) operational year of the hotel to be constructed 
upon these premises, (hereinafter the "option date") to purchase the leased fee of said 
premises at the then exisiting fair market value of the leased fee interest. Lessee 
may exercise this option by giving written notice to Lessor of its intention so to do. 

(b) The fair market value of the leased fee interest in the premises shall be 
determined in accordance with Section 12.13 hereof. Upon determination of the fair 
market value of the leased fee interest, Lessee may, within thirty (30) days of the 
receipt thereof, received its notice of intention to purchase. 

(c) The purchase price so determined shall be deposited in an escrow opened 
by Lessee with a reputable title company together with a copy of Lessee's notice of 
intent to purchase pursuant to this option and together with all other documents or. 
instruments required by this option to be delivered into escrow. Lessee shall give 
written notice to Lessor of such deposits in escrow. On close of escrow opened by 
Lessee upon exercise of the option, Lessor shall convey to Lessee good marketable 
title to said premises, as evidenced by a standard form CLTA title insurance policy 
issued by Such a reputable title company subject only to such liens, encumbrances, 
clouds and conditions as exist at time of the execution of this Lease or are hereinafter 
incurred by Lessee. 

(d) On the exercise of this option and close of the escrow for the sale of said 
premises to Lessee, Lessee shall pay all costs related to said transfer including but 
not limited to the full cost of the title insurance policy required by this section, the 
cost of preparing, executing and acknowledging any deed or other instruments required 
to convey the title to the premises to Lessee, any documentary transfer taxes, costs 
of recording, and escrow fees. In the event of a purchase by Lessee of Lessor's 
interest in the premises, Lessor shall convey its interest to Lessee by means of a 
special warranty deed containing covenants as required by the Development and 
Disposition Agreement and additional specific covenants as to the use of the premises 
requiring the same uses and for the same periods as those required by the terms of 
this Lease.

Determination of Fair Market Value 

Section 12.13. At the time of its notice to Lessor of its intention to purchase 
under the options set forth in Section 12.12 hereof, Lessee shall include the name 
and report of an independent fee appraiser who has appraised the value of Lessor's 
interest and rendered an opinion in accordance with generally accepted real property 
appraisal standards of the fair market value of Lessor's interest at its highest and best 
use. Upon receipt of the report of said appraiser, (hereinafter "Lessee's appraiser"), 
Lessor may within thirty (30) days thereafter give notice to Lessee of its intention to 
retain, at Lessee's cost and expense, an independent free appraiser to render an 
additional opinion of fair market value in accordance with generally accepted real 
property appraisal standards. Said appraiser, (hereafter "Lessor's appraiser) shall render 
his opinion of value within forty five (45) days thereafter. Thereupon, Lessee may 
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