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Consent

January 30 , 2007

Honorable Chair and Members of the Board

Title: Exclusive Right to Negotiate with Richards Blvd. Joint Venture

Location/Council District: North 7th Street between North B Street and Richards
Boulevard; Council District I

Recommendation: Adopt a Resolution authorizing the City Manager to execute an
Agreement for Exclusive Right to Negotiate with the Richards Blvd. Joint Venture for the
development of the 300 block of North 7th Street

Contact: Rachel Hazlewood, Sr. Development Project Manager, 808-8645
Dave Harzoff, Economic Development Manager, 808-5385

Presenters: NA

Department: Economic Development

Division : Downtown Development/Richards Boulevard

Organization No: 4451

Description/Analysis

Issue: The Agreement for the Exclusive Right to Negotiate (FERN'') with
Richards Blvd. Joint Venture will enable the Richards Blvd. Joint Venture to work
with Agency staff to develop a cohesive strategy for the redevelopment of the
300 block of North 7th Street into a mixed-use, commercial corridor that will serve
as a huh for the redevelopment of the district,

The Joint Venture is a group of local business people that owns or controls a
substantial portion of the properties on the 300 block of North 7th Street. Under
the ERN, the Joint Venture will investigate the scope and feasibility of the
project, develop a conceptual master plan, enlist the participation of other
property owners including the State, and negotiate an agreement between the
parties for the financing and development of the project.

Policy Considerations: Redeveloping the affected parcels supports the
Redevelopment Plan goals of eliminating blight, increasing private investment
and reusing parcels that are stagnant or improperly utilized. Working with local
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property owners in the deveiopment of the district is consistent with the
Redevelopment Plan for Richards Boulevard.

Envfronmental Considerations: The proposed action to approve the ERN is
exempt from environmental review under CEQA Guidelines Section 1 5262. The
ERN authorizes staff to work with the developer to define the scope and
feasibility of the prap^^^^ development project and to complete the
environmental review process for the project.

Rationale for Recommendation: By executing this ERN, the Agency may be
able to accelerate the time table for development of this projectn The future
execution of a Disposition and Development Agreement or an Owner
Participation Agreement would define the business terms of the Agency's
participation and will ensure the development occurs in a manner consistent with
the Redevelopment Plan.

Financial Considerations: None at this time.

Emerging Small Business Development (ESBD): No goods or services are being
purchased as a result of this action.

RespectfuHy Submitted by:
Dave Harzoff

Economic Development Manager

Recommendation Approved:
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Attachment I

Background

Exclusive Right to Negotiate for

North 7th Street Master Oeveopment

North 71h Street in Richards Boulevard Redevelopment Project Area links the
River District and Downtown. The portion of North 7fh between North B Street
and Richards Boulevard is planned to be a mked-use, commercial corridor
which will serve as a hub for the redevelopment of the districtr Existing
properties lining North 7th generally contain aging facilities or underutilized
properties obsolete or inadequate for current business operations and not
conducive to a mixeduse, transit^oriented district.

Redeveloping this strategic corridor of the Richards Boulevard Redevelopment
Project Area would support the Redevelopment Plan goals of increasing
commercial activities, tax revenues and private investment in the area.
Furthermore, working with local property owners i s supported by Section B of the
Redevelopment Plan, which states that property owners with the experience and
the ability shall be provided reasonable opportunities to participate in the
redevelopment of the area.

The Richards Blvdn ;Joint Venture is a group of business and property owners
from the River District with development and construction expertise who have
joined forces to develop this portion of North 7th StreetTM The partnership awns or
controls a large number of the properties on this section of the street and desires
to develop the district.

The Agreement for the Exclusive Right to Negotiate ({`ERN"} will enable the
partnership to assess the scope and feasibility of such a project, develop a
conceptual plan, enlist the participation of other property owners including the
State, and negotiate potential Agency participation in the project. If successful,
the partnership will negotiate an agreement between the parties for the financing
and development of the project.

The ERN will have a one^year term, which may be extended by the City Manager
if substantial progress is made on the acquisition and development of the project
by the Joint Venture partners.
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RESOLUTION NO .

Adopted by the Redevelopment Agency of the C ity of Sacramento

on the date of

APPROVAL OF AGREEMENT FOR EXCLUSIVE RIGHT TO NEGOTIATE
WITH RICH^^^^ BLVD JOINT VENTURE FOR THE REDEVELOPMENT

OF THE 300 BLOCK OF NORTH 7TH STREET

BACKGROUND

A. The 300 block of North Street, located Mn the Richards Boulevard
Redevelopment Project Area, is proposed as a mixed-use, transitMoriented district
(the "Project") in the Richards Boulevard Area Plan, adopted by City Council on
December 13, 1994

BThe Richards Boulevard Redevelopment Plan identifies increasing the level of
private investment in the Project Area, reusing parcels that are stagnant or
improperly utilized, and the remediation of contaminated parcels as strategies to
eliminate blight.

C! The Richards Boulevard Redevelopment Plan provides for the reasonable
participation of property owners with the experience and ability to undertake
redevelopment projects.

ft A substantial number of parcels in the Project Area are owned or controlled by the
Richards Blvd. Joint Venture, a group of business and property owners with
construction and development expertise who desire to investigate the scope and
feasibility of the Project, develop a conceptual master plan, enlist the participation
of other property owners including the State and negotiate an agreement between
the parties for the financing and development of the Projectn

E The proposed action authorizes staff to work with the developer to define the
scope and feasibility of the proposed development project and to complete the
environmental review process for the project, arid as such is exempt from
environmental review under CEQA Guidelines Section 15262n

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE
REDEVELOPMENTAGENCYOFTHE CITY OFSACRAMENTO RESOLVES AS
FOLLOWS:

Section 1. After due consideration ofthe facts presented, the findings, including the
foregoing recitals and the environmental findings regarding this action, as
stated in this Resolution are approved and adopted,.
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Section 2, The City Manager, as designated representative of the Agency, is
authorized to enter into an Agreement for Exclusive Right to Negotiate
with Richards Bivd. Joint Venture in substantiaily the form attached to this
resolution as Exhibit I.

Section 3 Further, the City Manager as designated representative is authorized to
extend the Agreement by one year based on substantial progress of the
Joint Venture in developing the project.

Attachment

Exhibit I Agreement for Exclusive Right to Negotiate
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Exhibit I

FORM OF AGREEMENT FOR EXCLUSIVE RIGHT TO NEGOTIATE

NORTH 7TH STREET MASTER DEVELOPMENT

r^'i-IE RI{^1^IvvEIaoI'vuN^I` AGENCY o^F TtrtCL Cn\' ()ISACR1N1EN`I ^ ("Agency") aIx1 ihc RIci-I^1LRns
BL' Y 1)4J0ANT \T[,JN d-[.^j;LL^ ("DLvclo}JcL/^^) have entered illtil this Agie1,Km1.rni for 1JrLclua7ivc Right,

tc) \cgouat^ ("I RN") as a( ^^.^} ("I 11eivc Datc") upon t1u.. [oIIo^v
tci'in,4:

1^RECLTALS^ rFhi^ ERN is based upon the ioii^^^•ving recitals, [actsu^^.i unc^crstaiulings 0! (he.
pil.rti(`.s;

ak Developer and Agency desire to invCstigtc the potential to acquire and develop certain
real ir^^^crt^r ('Propcity") located in the City of 5ac:rtuniento, County ol SaCru^^cnto, State o[.
Cali^()rnia^ rFhe PI'opert}^ is ^v^^^^in t^^^ Richards Boulevard Rcd^^^^^^^^^^^ent, Prqjcct Area (
Area") and is ^^vncci or controlled in part by Dcvclopcr and ^^^^^^^per'^ ^^^^^^ihcrsn Ffl properties
ar'c in the vicinity of the inlcrscction of Richards Boulevard ruul North 7'L Street in the Richards
Bou^cvfud Rcc.lcvcl^^^^^^^cnt Project Area. ^Flic portion o( ^^^e Property ^^^^cd or controlled by
I^^^^^^^^^cr ant^ its ^^^eniia^^^^^ includes Assessor Parcel Numbers ()O1-O21()()5(), ()O1-()O31 w()1 fl, () 17,
(1 l, ()23, ()25, antl ()26; O()2-O() 1()0()6. Additional J)Iopcr(ics niay be incorporated into the
negotiations including those that Developer may control or i•vha^^ ^^^^^^^^^ ^^^^^ ivilling to participatc
in (lie Prqjcct, including ;4tatc-o^v^^ed pracr'ties^

l)r As J)ait. C)! thc potential acquisitlon ol t^^e poriion ol the Property owned by he State, the
, ^ , . . .

^^^^^1ics Pr01)O5c U) relocate ex isting S tate facilities and develop the entire
.

^r^ ^^^^^^erty under a
con1pI"ehenSl'4'(' SC`11C1^^c tlmE, assures t1niL`.ly d('VelE)pIe^^t as a niXxt'd^usc j)I'qjCC1 (; Pl`'UjeCt")a

^Onsistent with^ the Richards Boulevard Rcdcvel^^^^^^^cnt Prqject P}{u^ ("Rcclcvclopincin Plan") and
its inipi^^^^enti^^g docunxents, The Prqjcct would l)C i^^^port{unt: to the #^^^^^^erruncc oI the Prqjccl.
Area tuxcl the eIinhinaU()n of blighting c^^idiiions in the Prqjcct Area.

c, ilic ptu tic^s desire to invcstigtzt:c (lie scope and kasihility ol the 1'rqjcct, develop a
conceptual I^iaster Pi^ui for clevelopnicnt of the 1'iqjcct, enlist the ju-ticr^:xtiaon ol o}ier properly
owners including contacting tlxe State to discuss lie ^^^^^^^^ by i.vhich Agency could potentially
acquire the Statc-o^vncd portion of the Propcrt}f and, ii successful, negotiate an ag^ ^^^^^cnt bci^•vceri
he parties 1^^ the financ^^^^^^^ and (^CVc1OpflicI1t o[ the Piqjc^.}tR

cL ^I'll^ negotiation ior tlic iuiii^^^^^ent generally ol this ERN, acquisition ol other land iii the
^rqjcct, c^evel^^^^^^^^^^t oi the Projcct, ^uid ^^^ ^onipiction r^^ the 1'iojcct. arc for the purpose ol
cotnn^unity iiflpic^^^^^^^cnt ancI wcii^u c, lot die bciiclil. 01 the 1'^^^^^^^t. Area ;uxl in accord •vith the
pu , w pu^pO^^,^y^ y and prov isions+ ^F } {lc.y i'^^r , s tate mid • Zprovisions c^I appl i cable ic. mid loc al i^^^^tix y^ and r equ i rc uic ul s und e r
WlYiCil the Prqjcct niay be undertaken.

2r Idenfi ^fParties. Ffl^IE LEGAL IDI^NTITJI^S OF THE I'Alt'I`II^Qui`HiS ERN /'ND THEIR

AI)DRESSI:,S 11.IIE AS I^()LLO\VS:
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af ^cvelopcr is Richards BIwl.Jai^^^ ^^^^^^^^^ LLC, t^ California limited Iiabiliiy ^^inpanY^
orgrnize€i and doing business in the ^tatc of California. The principal oIiicc ol. Developer is
loca^ed a^ I722 3"' Sticct, Suite 2()2, Sac^^^^^^^^no, California 95$14n Developer shall make li.ill
dis^Iosur^ ^^^ Agency 01 the i€.Icntit.y of all principalsy o{Ii^ers, stoc1diolcIers, parti^c;i's, joint

aixi cutitics in ^cvclopcr. IniEially, the ^^^^^nbeis of Developer are ,]o1^^^ QUo, Stevc
Ayers, Lynn Ponicroy, Sic^^^ ^xxI^•vin aiI Mark \Vcise.

^^^ AgcflCy iS the Redevelc^^^^^ent Agency of the City oI Sac:raiczai:o, ^ public body} corporate
and politic, orgfuiizccl under" California Iaf ai1 1^inctionir^g wilhin che,juriscli€;tion €^^ the City oI
Sac.}r"anicnto, ^Iiic principal office of Agency 1or purposes oI this ERN is located at i()3() 15th
Street, Suite 25()} SacnucnIo, Calil^rnia 95814.

c^^ Notices to ^^^^^ party si^^ll be personally €IetiveredI or scnt. by first class niaiI to its principal
0I11cc a€Iclrcss, Notices to Agency shall be clearly iru"ked "Attention North 71h Street i\4aster
DcvC^^^^^^^icIn#' k

^^^ ^^^^SWE NEGOTIATION, During the term of this ERN, the parties shall negotiate
exclusively with erc1i oih€;rancI in goo€! I^th, regarding ti7^ ^^^^opc^^ly aiICI dc Prqject concerning
the naattcrs set. forth in Scc^ion 7 below'. ^l'hc Jmrties acki7ov1cdg^ and agipce iJmt neither party is
obligated by this 1^^^ or ^^^^^erwi^^ to tiii€.Icrtakc tlxe Piqject or any oilier Project on the Property
;^^ ^^^^^ no ^^^^ ty In€s s^ cause ^^^ aclior^ ^^gaii^^^ ^^^e ot^^^r arising under this ERN lc^r 1^riInr"c to,

l]l)()\'C (}1' ^1^^(^'I't^^k^' the Project.

4. TERM. This ERN shall be cIThctivc as ()l the E1^^^^tive Date, and shall terminate upon the
earlier 0! €:c^^nplction of all obliiti^^^s or one year after the Ellectiv^ Date unless cxtei1cd by
written agreement o1 the pai"lics. If substantial pi"ogi`ess is being iia€I^, die City 1'vIaiager, on behalf
() Uc Agency, ^^^^^ ^^^en€I the r^^er'1lor a€^cli^^onaI one year periods with the consent of the
^cvcloper,

£ ^^^SLATI\TE AcTIoN^ Agency and Developer a^.^knr^^vlc€l^^ ^^^^^^ the Agency iiisE. exercise its
in€1^^^endcnt legislative auLhor'iiy in u^aIci^^^ any ail aH IiiIings ^uI €Ic^ern^ina1^ons i'equirc€I of
theI.)y 1<^\•V concerning the Prqjcct. ^Fhis ERN does not restrict ihc legislative authorty of the
Agency in any ^^^a.nnC1 irl1a[soCvCI', aIxi (^(]e^ ^^ol oblIgitG the Agency to enIC'.!" Into the Disposition

al7c1 I^eve1oI^^^^^^^^ Agreement or ()•wncr" Participation ^grccncnt 1r t^^^ Prc^^ect. (c5o1^^^iivCIy the
"Agrc..^^cnt'°) or• to take any course 0! action ^'vith respect to the Prqjcci..

a. 11 this ERN terminates ^viihoui exccuUon of an A^^^^^ent, each party sIaaII bear. its €^^vn
Costs related to this ERN.

l). I1 the Project's 1^^^^^^^^1cnt is (lisaj)J)rovCd by 1ina1 action ol the governing body of the
Agency, in exercise oJ its i1^^^^^^end(;nt r'c^^ic^•v ^l.Iid legislative authority, or ()tI1CRViSC. as nay be

require€I in tIiis ERN or If^^.v, d^i^ ^^^^^ shall tentainf^^e as of the date c^^ such disapproval.

C. I)cvcIop€:r acknowledges that Agency and the City of Sacr^^^^^^^^o arc separate Icg^^ entities,
aflcl t^^^^t the Prqjcct is also suI^jcct to in€I^^en€Ic^^^t review by the City in proper exercise of its
jurisdiction, including ^^^^^^^ou1 ^^initatioii, r'c^^^^^v I)}r the City's PI^^^^^ing Depaitinent, Design
Rcvi^vv, I'rc^^erv#^^^on BoaiiI ^u^cI Building De.paruncnt.
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6 CEQA <^E'VV, In accordance ^vith the Cali1ornia EnvironIncntal Quality Ac ("CEQA"),
Agency as lead agency shall prepare th^ env^ronznc^^ta1 docu^^^cntaiion ud consider die
CIlVi[OflI^^CfltaI cUccEs of the P^ qject prior to cr^^^^id^^^ing action ^o i^)VC the. proposed
AgrccmCni.,

a# Nol]uizxg in this ERN shall be constxiic^^^ ^^ ^^init the application o[ CEQA to 1^^^ ProjecL or.
to changes in the Prqjcct or to conLr`ol the ^^^^^^ons ol Agency in meeting its I c^spective CEQA
o1)1ig'atiOfls, [ii iulld1iI7g its ob1igiti^^^^^ ^^ixlcI CEQAa the Agency shall act. indepent^enIjy aIuZ
^vitit^^^t rcgrrcI to its respective obIi^^^^^^^^s uncicI this ERN. Agency shall not. be liable, in any
respect, to Developer or any third ^^ iy benc1iciar}f ol diis ERN 1oI^ their action or inaction in
lrilfiuiz^^ their respective CEQA bligf^^ioiis.

^^^ Agency \rili not consider die approval aI the Prq^cct aIlcl Ag^ ^^^^^cnt unless and until it has
fully rcvic^vcd and consider^(^ the environmental i ^^^pacts of the ^^roposcd Prqjcct in acc.^ord^^nCe
^vith CEQAy A.tlcI CEQA rcvi^\v, 1^^^^^cy is not, ail shall not be considered to be, ob1igucd by
this ERN, or othcrwisc, to appi^^^^^^ ^^^ Agrccmc^^^ or any oilier^ ;xgr^^xncnt, AIt^^^ ^^^^^^ ^cvi^^v,
^^^^^^^ is not obligitcd, by this ERN or ot,1xclivisc, to adopt flndings of overriding considcI^^^^^^^
^or t^^^ approval of t^^e Prcaacct or take ot^^^r action in support 01 the proposed Prqjcct. After
^^^^^^ ^^cv^^^v, Agency is not precluded, by this ERN or ^^^^^^^^^^sc,1^oni rejecting the Prqjeci or

i .

!i"OIn InipUsIng I71tlgit i ol ieIsLIes as a condition el PI)
r

cct
i a

srp)I"0Va1, ^V1n[.`Il ni('asl1rCs tnitig^fl[' or

avoid direct or indirect cnviro,iI^^^^^^al clicci ^ of t^^e PI qjcct;

C. Upon Agency request, Developer shall supply data and in1orInatr^^^^ Ixth to determine the
i^^^^)act ()i the c1cvclopnicIxt on ^^^^ environment ^uc1 to assist ii the prcpaI^^^tion of tlic
envIr^^^^entr^ ^locUnleIals for t^^e proposed Prqjcct.

7. NEGOTLATION OF AGREEMENT. ^I^^^^ parties shall negotiate actively and in good Iiith to
develop an agrcencI^^ ^^ ^onsi^^^^^^^^^on by the governing board ol the Agency in itxifi1hncI^t o1 its
legislative responsibiliiies.

af As the ci rc um s tances warrant, th e proposed Agr'CLuiLni. ^ •vl11 be in dc lonn [^^ a Disposition

afl(^ DevC1opII^^^^^ Agreement or (,)wrncr PartIC1j]'rltiol1 Agrt;L'Inen1 as coinnon1y used by the

Agency, In addition to other provisions statcc.l in this ERN, ^^^e Agrccineiit ^vill address, among
^^^^er t.cnns, Ike Io11r^^viiig provisions: (^^) use covenants to run wi^^^ the 1ai1; (^^) conipletion

^

i ndemn i ti es,
^ ^ i r

assurances;assurances; ^' II1s^II^"̂I^C^' ^^I1 It^^'l^^C^II^g 11^1^^1.I'f.^[)l.ls I17r^tL^I''IxI^S I^^^^^'m1^It ieS; (^^) amid-

discrimination
. , ,

provisions; (c) ^^^'I^l^.?I'II]{^I^cC assurances such as the deposit;
.
^^a (1) JII^^It^1^oI1 on

tians1crs l)rior to Prrect ^^^^p1^tion; (^) conipli^^nce with CEQ.^ mnitigtition, and (1^) Agency's Art.
in Public Places requirements.

1), ^Fhc 1^gree1^^ent \vill establish the tcrnis under i•vhicli (^^e Agency or 1^cvc1opcr ^vouId
()^^Eaifl title to the ^^^^^^^^^^^^ ^^^^^/or other Properties and the tcrnis 1^i o^vI^crs1^ip and devclopma^cnt.
of the Property by d^^ ^cvclopcm" iogctlic^^^ ^•viLh die Dcve1oper-oviied portions 0! the Properly. As
necessary to acquire the ^^^^^^^^ert}f, the Agiccrnclit ivill include the res^^^^^^^.tc obli^^^^ions of the
Agency and Developer to iclcIitih', acquire, and develop another site for use by the State as a
14pl(1ccnik.ilL blJt existing Liicilities.
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c^ ^Fo develop die icr"^^^s ol the ,AgrccI^^cni, Developer will ^rnalyzc potential repIacciicnt sites
for the existing facilities ac^.^cpiablc to the State ail ihc Agency JIR1pr"q.^u c a proposal, including
\.vi[11O1i, liiiia^^^^ a timetable aix1 budget, lc^r the relocation 01 the exisLang facilities to such nc^•v
site(s), and Dc^vclr^^^r .vrll in\resIi1tc {uxi ^)rep^u c a liIiancilxg iroposa1 to a^.•coiplisl7 Lhc
relocation I)tc^^^^Sa1. Developer %vill prepare a J)raposal, including ilioui 1in^iiaiion a liIciablc
anti buclgei.31^r the design and development of the Prqjc^.^i, aiacl Developer' .till invcst^gatc ail
^)iC^^^^C a ^^^^^^^in^^ proposal lo r^^comp1^^^^ the de^^^^^^^^ient proposi^^

cL riiAgeI1C^^ ^vl^1 a{i1v[°.^y par"l1CIpatL in I^^^otiKIt.^^^^s wfl:1i tile StaLc to develop the terms 0!

ihe proposal rcg^u"cling acquisil^^^n ai^cl I^^cplac;^^^^^^^( o^ (he existing lticiliiicS and will nc^oliaie ^viih
Dcveloper" rcgu'clil^g the [`casil)ilily of Agency or oU^cr 1inancfial assistance 1r c1ciuonsi.i aied
s1^or1:1alls in available [iiuu^cing 1^r iJ^c Prqjecth

& SCHEDULE OF FERFORIANCESk The paila^^ shall pcr'[oriu tEe 1o11owing stated ol)1ig1Uons at
the tincs speciliccl in the lolloiving schcclule ("Schecluk ol I'cr1^ornu^ccs"):

Action Due Date

Developer
and Agency

Developer

^cvclope.r'

Developer

:I^iect ail coxdcr concerning progress ol^ the
loI"egoiI1g ac^ioIis; Developer [0) S1.1l)IfliE

^r'o)gTe i mee t i ngl^^ ^

^ t'CI)C.)1t, ti^ e^^t each ^

M:eet anol confer ^viil the Slate of Califbrnia
regtu'ding ilic ientia1 acquisition ol tl^e
Properties

.

Prepare and suhnii proposed (1CVCl0l)lflcIli
0J)iioI^s aiul ^ineiablc to Stale ol California
and Agency l^ar the iclocaion of the existing
l^xcilitics

Pi"c^parc ^u^cl submit pioposed development
oJ)ilons arx^l tinetable to Agency for the
I'iqjcc:l
Snbniii inlrnlaiion as requested l' Agcncy
^u'ic1 Ci ty ,^^^ c^l Deve loper'ss tall 1^-^ r^y.^rlc.
l)r()posai, lr environmental revi^•v ;u^cl !br
inclusion in presentations to governing bodies

At least once each nonth during the
rcnn of this ERN, as it may be

r

cxt^:ilc^la ^.^c^I7^r^^c^^c^^ng not laier.
t1ui i^veniy (20) clays of die
Efiective dale
No later ^ iaI^ 1 ^ori.y-1 ivc ('15) days
after the ElTh^.•iivc^ Date, sulject to
availability of Slate Personnel, aixi
t1^er'ca'ler t^^ ^^ec^^sary to negoiiatr^
lbr such acquisition
No later iluu^ ^^inei^^ (Do) days after
the E!lecLivc Dale

Prior to one liunolicol eighty days
( l 81^) da^rs a1 ici` the Eflectivc Date

\ViihiI-i ten (1()) days olEcquest, or
as clcemec1 reasonable by the parties

9, OTHER EXTENSION.. U1^^^^^ ^•vrii(en request ol I)cvelopcri, Agency shall reasonably consider an
extension ol the initial term of this ERN lot Uc earlier ol an addi^^^^^^^ ^erni of one year or upon
co^^iplction 0! all obli^rltioIis ii Developer has acted diligently and in good hiiUi in l)cI'l^oriniligiis
0l)li^^all()IiS uuxclcr this ERN and if iher"e is a reasonable likelihood that ihc lu'Ucs c.^ui negotiate a
^^iutually accciiialilc Agr'ecuicilL.
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I (1F DEFAULTS, Either ol thc; Agency or the Developer shall be in clelault ol` this ERN il • it (a)
hui1s to Iullul its obligtians •v1xcn due, which 1^ii1u^^^ is not caus^^^ by the other party, 0)) dOes not
ncgotiatc the AgrccI^^cnt in good l^itli and upon ihe terms statcd in I^^^s ERN, (c) t^^^^s not.
reasonably cooperatc sviilx thc ot^ic.r' in fulfilling the other's ob1^^aLions undcr this ERN, or (d)
rcluses to execute the A^icc^^^cnt. ^vhcI^ ^^cgotiations arc con^p1et.cd altcr tl^c. Agency has approvcd
the Prqjcct, aixi cleposit. any 1iIIu1s then required of ft lor tile Agicciicnt (except ii the Agency has^ , . ^ ^
dIs^x^^pr^o^^e^^ the I^I^'^^^cct ^^.t.er' public hear ing i n exerc ise

^
^s^ ol its legi slative author i ty or i n accordIEuncc

^v-itii CLC1A in exercise of its In(IeperIdcin review).

rFllc (lelfaul^^^^^ party shall 17{rve d^ia't^^ (30) (1^t%'S tO CUIC the de!{ruli. Should the dcJauiti^^^ party liiil
to cure the clclhull, ^vitiiin the thirty (3^^) da^fs, the I^onc.lcl^ult^^^g party niay tenninate t.Iiis ERN by
\vI-itteIl notice t^ he del^rult^^^^ patty, and ^^iay jnirsuc equitable ^^^^^^^^^^^^ available to it lor such
default, but flOt tO CXc:CCdl tlic cc^sls ii. has incurred to i^^^p1enicnt tins ERN.

aM1 i\Itci` ^^^^^^^^^mt^on o( (his ERN, Developer shall have no rights und1er this ERN to
participate in the (kvclc^^)^^^cnt. ul' the Piqjcct ^vitl^ the Agency, and tlic^ Agency shall have t^^e
absolute I1ght to pLII-,SI.IC {l['\f^lOJ)Il^cnt ol the Project, in ^UF I^^a^nCl` it (lecins fl.J)pt"OJ}I'iatc.,

1^^ The [Cz^^CdiCS contaiilcd in this Section 1(). ^^^ the sole ^uicl exclusive remedies [or clefitult
of

.^ . . , ^
of this ERN, u^^(1 I^clt1^C!' J)i^I t'^ I1]cly L'l^ult as a result {)l a [^ctc^l.llt (^l this ERN, any (1aIYi'rlges,

vhetlier ^^^onet^^ty, noI1^)nc<<ur}t, contingent, consequential or ot]icrwisc.

! 1 . PREDEVELOPMENT COSTSn Developer sliall bear all ^^^ cdcvciopmCnt costs relating to
actions ()1 Devd(-)pcr under this ERN, including but Iu^t liniitcd to costs bc^r planning,

+ . , .
e^^^^ir'oI^^^ic^^^ta , {^^`^^hIicc^tiii^^1, engineering and legal s^;^'^r. ^ccs} and other costs associated ^-vith
p1'CJ)tflItiOfl 01 Dcvcl^^^^er's Proposal and the Agecinent.

12A ASSIGNMENT. This ^^^^^^ is not assigi^Erble by either party in ^vholc or in pait^•vilhout die

1^^^ior` ^vrittcn c;oflSCIit ol the other jrutics.

I 3. A^^^^^^ LAW'; VENUEF1iis ERN shall be construed in accordance with the law of
Uui State ol CalilorI^ia, and venue or any action under this ERN shall be in Sac}r`aincn^c^ County,
Calilor^^ia,

I{l^ ATTORNEYS' F'EES. In lhc event of any (lispul.c bct%vecn the parties, wlictl^cr or not such
dl^sput.e results in l^rigition, U^c l)i'cvailiug u ty shall be rcnnlllnscdl lx de otl^^^ uty ibr all

includ ing,
. + . ,

I^ctls()I]i^ ?c costs i1I^^ L^XJ)^'Ii,4^'Sa %^r1ti1I311t illii1t^^.t1C)I^, IC"̂^15(^I^^^l)le s^^^."I1^'^rS
1

Ices, i^^ItI1Cs4 and

expert 1CCs 'r1.Ild investigation costs. A party receiving an award afier arbitration or an order or

judgn-icnt a1^er hcfuil^g orti`ia1 shall not be considIerccl a z^I^cvruling u ty if such a.vaid, order or
judgcnt is Iiot sLlbsttuntiE^^^^ ^ieateI^ ^lu1^^ ^^^^ other Iu t^Frs olict of scRlcInenl I1iadC in advance ol

il^e arbitration, heaiing or trial.
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Exclusive Right to Neqotate with Richards Blvd. Joint Venture 1/30I07

ExEctx*^^Ei) as n! iI^c daLc bust ^vriU^^^ above, in Sacianic:ino, Calif oiiiiar

AGENCY: REDr1^^^^^^^MEN`T AcEI^cy ()i{ THE Approved as to lorm:
^^-n' OI{ ^^^^^^^Errly^

By: --_--------------^-^
Ray Kciridg^, City Managcr , City of Sacramento

as Dclc^^^cd Si^^^^^^iy ol the Agency

Agency Counsel

DEVEIAJPLR: I^^^^^^^^ns BI.vD...JoINT Approved as U) lorm:
LLC

By: ____._____________^^.^ By:`.______^_.___-_^.-
Johan ()tto Counsel for Developer

?s'Ianagin^ ^^^nbci
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