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Folsom City Council
Staff ort

MEETING DATE: 812212023

AGENDA SECTION: Consent Calendar

SUBJECT: Resolution No. 11092 - A Resolution Authorizing the City
Manager to Execute the First Amendment to the Acquisition &
Shortfall Agreement for Community Facilities District No. 20

(Russell Ranch)

FROM: Community Development Department

ATION / CITY COUN ACTION

Staff recommends that the City Council move to adopt:

Resolution No. 11092 - A Resolution Approving the First Amendment to the Acquisition &
Shortfall Agreement for Community Facilities District No. 20 (Russell Ranch) and

Authorizing the City Manager to Execute the First Amendment to the Acquisition & Shortfall

Agreement for community Facilities District No. 20 (Russell Ranch).

BACKGRO / ISST]E

On November 14,2017, the City Council adopted Resolution No. 10035, a resolution

approving the formation of Community Facilities District No. 20 (CFD No. 20), providing

for the levy of special taxes therein, and adopted Resolution No. 10036, a resolution deeming

it necessary to incur bond indebtedness in and for the City of Folsom CFD No. 20. Special

tax revenues generated from CFD No. 20 funded a portion of or in some cases all of Russell

Ranch's share of the backbone infrastructure and public facilities and improvements, related

environmental mitigation obligations and design and engineering costs. The CFD No. 20

boundaries include Russell Ranch Phase 1, Phase 2 and Phase 3. Phase 1 was owned and

developed by The New Home Company. Lennar Homes of California,LLC purchased from
The New Home Company both Phase 2 andPhase 3 and are curently constructing

subdivision improvements in both of these phases.
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On May 8, 2018, the City Council adopted ResolutionNo. 10116 approving the Acquisition &
Shortfall Agreement for CFD No. 20 (Russell Ranch). The Acquisition & Shortfall Agreement
(Agreement) included a comprehensive list of public improvements which were eligible for
reimbursement with bond proceeds from CFD No. 20 (Russell Ranch). These eligible public
improvements included Alder Creek Parkway, Grand Prairie Road, portions of Mangini
Parkway and Rough Horse Way and various landscape and streetscape improvements within
and along those same roadway segments.

The list of eligible public improvements in the approved Acquisition and Shortfall Agreement

for CFD No. 20 did not include the required Sanitary Sewer Lift Station necessary to serve

certain residential units in the Russell Ranch Phase 2 subdivision portion of the overall Russell

Ranch Phase development area. It also did not include landscape, inigation and streetscape

improvements for those eligible portions of Empire Ranch Road within the same Phase 2

portion of the overall Russell Ranch development area. The subdivider is requesting to add

both the Sanitary Sewer Lift Station and the landscape, inigation and streetscape

improvements in Empire Ranch Road to those public improvements eligible for reimbursement

from bond proceeds from CFD No. 20.

POLICY / RULE

Chapter 5 of the Folsom Plan Area (FPA) Public Facilities Financing Plan authorizes the

formation of CFD's to finance the construction, acquisition and servicing of backbone

infrastructure and other public improvements

Section 2.5.3 of the First Amended and Restated Tier 1 Development Agreement authorizes
the formation of infrastructure CFD's

Resolution No. 9282 - A Resolution of the City Council of the City of Folsom Approving
Goals and Policies for Community Facilities Districts

Mello-Roos Community Facilities Act of 1982

ANALYSIS

In order to obtain reimbursement from proceeds from the sale of bonds for CFD No. 20 for
eligible public improvements a City Council approved Acquisition and Shortfall Agreement

is required and the eligible public improvements are required to be included in the list of
eligible public improvements in the approved Acquisition & Shortfall Agreement. The

approved Acquisition & Shortfall Agreement for CFD No. 20 has been approved by the City
Council but it did not originally include either the Sanitary Sewer Lift Station or the

landscape, irrigation and streetscape improvements in the Russell Ranch Phase 2 portion of
Empire Ranch Road.
The subdivider requested the City to consider amending the approved Acquisition &
Shortfall Agreement to include the addition of both the Sanitary Sewer Lift Station and the
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landscape, irrigation and streetscape public improvements in the Russell Ranch Phase 2

portion of Empire Ranch Road. The First Amendment to the Acquisition & Shortfall
Agreement for CFD No. 20, once approved, will add the public improvements for both the

Sanitary Sewer Lift Station and the landscape, inigation and streetscape to the list of
improvements eligible for reimbursement from bond proceeds from CFD No. 20.

The first bond sale for CFD No. 20 was completed in 2018. Proceeds from the first bond sale

were reimbursed to the original subdivider, The New Home Company, of Russell Ranch
Phase 1 for eligible backbone infrastructure which included water booster pump stations, a

water tank and various Phase 1 Water infrastructure to serve the development in the FPA.
The City completed the second bond sale for CFD No. 20 in the Spring of 2023.

FINANCIAL IMPACT

There is no direct financial impact on the City of Folsom. The CFD No. 20 bonded
indebtedness and expenses are solely the responsibility of CFD No. 20.

ENVIRONMENTAL REVIEW

This action is exempt from environmental review pursuant to Section 15061 (bX3) of the

CEQA Guidelines. Environmental review for the public improvements subject to the
Acquisition & Shortfall Agreement was completed in the FPASP EIR dated June 14, 2011.

ATTACHMENTS

1. Resolution No. 1 1092- A Resolution Approving the First Amendment to the Acquisition
& Shortfall Agreement for Community Facilities District No. 20 (Russell Ranch) and

Authorizing the City Manager to Execute the First Amendment to the Acquisition &
Shortfall Agreement for Community Facilities District No. 20 (Russell Ranch)

2. First Amendment to the Acquisition and Shortfall Agreement for Community Facilities
District No. 20 (Russell Ranch)

3. Acquisition & Shortfall Agreement for Community Facilities District No. 20 (Russell
Ranch)

Submitted

PAM JOHNS, Community Development Director
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ATTACHMENT 1

Resolution No. 11092 - A Resolution Authorizing the City Managet
to Execute the First Amendment to the Acquisition & Shortfall

Agreement for Community Facilities District No. 20 (Russell Ranch)



RESOLUTION NO. IIO92

A RESOLUTION AUTHORIZING THE CITY MANAGER TO EXECUTE THE FIRST

AMENDMENT TO THE ACQUISITION & SHORTFALL AGREEMENT FOR

COMMUNITY FACILITIES DISTRICT NO.20 (RUSSELL RANCH)

WHEREAS, the City Council has adopted Resolution No. 10116 approving the

Acquisition & Shortfall Agreement for Community Facilities District No. 20 (Russell Ranch); and

WHEREAS, the approved Acquisition & Shortfall Agreement included various eligible

public improvements to be constructed in Community Facilities District No. 20 (Russell Ranch);

and
WHEREAS, the approved Acquisition & Shortfall Agreement did not include other

various eligible public improvements to be constructed within the boundaries of the Community

Facilities District No. 20 (Russell Ranch); and

WHEREAS, the Subdivider has requested to amend the Acquisition & Shortfall

Agreement to include certain eligible public improvements that will be constructed by the

Subdivider within the boundaries of the Community Facilities District No. 20 (Russell Ranch); and

WHEREAS, the Subdivider has prepared the First Amendment to the Acquisition &
Shortfall Agreement for Community Facilities District No. 20 to add certain eligible public

improvements to be constructed by the Subdivider.

NOW, THEREFORE, BE IT RESOLVED that the First Amendment to the

Acquisition and Shortfall Agreement for Community Facilities District No. 20 (Russell Ranch) is

heriUy approved, and the City Manager is authorized to execute said Agreement in a form approved

by the City Attorney.

pASSED AND ADOPTED this22"d day of August2l23,by the following roll-call

vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

Councilmember(s):
Councilmember(s):
Councilmember(s):
Councilmember(s):

ATTEST

Christa Freemantle, CITY CLERK

Resolution No.
Page I

Rosario Rodriguez, MAYOR



ATTACHMENT 2

l't Amendment to Acquisition Agreement



FIRSTAMENDMENT
TO

ACQUISITION AND SHORTFALL AGREEMENT

THIS FIRST AMENDMENT TO ACQUISITION AND SHORTFALL AGREEMENT (thiS

"Amendment") is dated as of July 
-, 

2023 (the "Effective Date"), by and between CITY OF

FOLSOM, a Municipal corporation ("City") and LENNAR HOMES OF CALIFORNIA, LLC, a

California limited liability company ("Developer"), who agree as follows:

RECITALS:

WHEREAS, City and TNHC RUSSELL RANCH LLC, a Delaware limited liability

company ("TNHC") entered into that certain Acquisition And Shortfall Agreement (City of
Folsom bommunity Facilities District No. 20) (Russell Ranch CFD lmprovements) dated June 4,

2018 (the "Acquisition Agreement") pursuant to which TNHC agreed to construct certain

Acquisition lmprovements (as defined therein) and upon final acceptance thereof by the City

Engineer, the City agreed to acquire completed Acquisitions lmprovements, all pursuant to the

terms and conditions contained therein.

WHEREAS, Developer acquired certain real property located in the Folsom Plan Area

from TNHC, which real property is described in Exhibit A attached hereto (the "Developer
Property").

WHEREAS, in conjunction with Develope/s acquisition of the Developer Property,

TNHC partially assigned its rights, title and interest in and to the Acquisition Agreement to
Developer relative to the Developer Propaty.

WHEREAS, City and Developer desire to amend the Acquisition Agreement, all as set

forth hereinbelow.

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the
parties, and other good and valuable onsideration, the receipt and adequacy of which is hereby

acknowledged, City and Developer hereby agree as follows:

L Recitals: Defined Terms. The foregoing recitals are true and are incorporated

herein by this reference€s tfrough set forth in full. Unless otherwise expressly defined herein,

all initially-capitalized terms used herein shall have the meanings ascribed to them in the

Acq u isition Ag reement.

2. Additional Acquisition lmprovements. The Parties desire to amend the

Acquisition ngreernent to inctude the following additionalAcquisition lmprovements: Sewer Lift

Station, Sanit-ary Sewer System, Potable Water System, Non-Potable Water System; and Storm

Drain System (collectively, the "Additional Acquisition lmprovements"). Attached hereto as

Exhibit B is a more detailed description of the Additional Acquisition lmprovements and attached

nereto as Exhibit C is a description of certain authorized discrete and usable portions of the

Additional Rcquisition lmprovements that may be acquired from Developer pursuant to Section

53313.S1 of the Act. For purposes of clarification, all of the Additional Acquisition lmprovements

shall be deemed to be Acquisition lmprovements for purposes of the Acquisition Agreement as

amended hereby.
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3. Conflict. This Amendment is and shall be construed as a part of the Acquisition
Agreement. ln case of any inconsistency between this Amendment and the Acquisition

Agreement, the provisions containing such inconsistency shall first be reconciled with one
another to the maximum extent possible and, then to the extent of any remaining inconsistency,

the terms of this Amendment shall be controlling.

4. Ratification. All terms and provisions of the Acquisition Agreement not

amended nereby, eitfrer expressly or by necessary implication, shall remain in full force and

effect.

b. Counterparts: Authoritv: Electronic Siqnatures. City and Developer hereby

agree tnat this nrnenOme.nt may be executed in multiple counterparts which, when signed by all

City and Developer, shall constitute a binding agreement. City and Developer further represent

and warrant that each natural person who is executing this Amendment on its behalf has the full

power and authority to execute this Amendment and to bind it to the terms hereof. An electronic

or digital signature of this Amendment shall be valid and effective to bind the City and Developer
so signing.

lN WITNESS WHEREOF, the undersigned have executed this Amendment as of the

date indicated above.

CITY: DEVELOPER:

CITY OF FOLSOM, a Municipalcorporation LENNAR HOMES OF CALIFORNIA, LLC,
a California limited liability company

Name
By:
Name
Its:

By:

Its:
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Exhibit A

Description of Developer Propertv

[See attached]
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Exhibit B

Description of Additional Acquisition lmprovements and Estimated Amounts

lSee attachedl

B-1



Exhibit G

lSee attachedl

c-1



EXHIBIT A AMENDMENT TO THE ACQUISITION AGREEMENT
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EXHIBIT B AMENDMENT TO THE ACqUISITION AGREEMENT

DESCRIPTION OF ACqUISITION IMPROVEMENTS AND ESTIMATED AMOUNTS

SU MMARY OF ACqUISITION IMPROVEMENTS ESTIMATED AMOUNTS

1. Russell Ranch Phase 2 lmprovements s11,663,265.80

2. Soft Cost s2,093,591.87

Total Estimated Amounts 513,756,857.67

Pl\27107\PH2\Admin\Estimates\Lenhar\Acquisition Agreement Estimate\RR2-CFD-20-8id Form Estimate.xlsx



EXHIBIT C AMENDMENT TO THE ACQUISITION AGREEMENT

DESCRIPTION OF ETIGIBLE PORTIONS OF ACqUISITION IMPROVEMENTS,

INCLUDING DESIGN, CONSTRUCTION STAKING, PLAN REVIEW,

CONSTRUCTION INSPECTION MATERIALS TESTING

Russell Ranch Phase 2 lmprovements

Empire Ranch Road
Estimated Completion Date

23-Aug

23-Aug

23-Aug

23-Aug

23-Aug

23-Aug

Sanitary Sewer lift Station

23-Aug

23-Aug

23-Aug

23-Aug

Landsca nts

24-May
24-May

Soft Cost
23-Aug

24-May
2L-Apr
21-Apr

Estimated Acquisition Value

s103,625.00

S673,s84.00

s1,619,090.00
s817,590.00

s310,408.00
52,983,7s7.r5

S145,ooo.oo

s957,900.00
S51s,ooo.oo

S:+o,ooo.oo

s1,211,085.05

$2,086,226.60

s11,653,265.80

S699,7ss.9s

5L,049,693.92

Sso,tso.oo
s293,952.00

s2,093,591.87

Items

Site Preparation

Sanitary Sewer System

Storm Drain System

Potable Water Distribution System

Non-Potable Water Distribution System

Streetwork

Items

General

Civil

Electrical

Mechanical

Medians

Parkways
Subtotal

lmprovement Plan Design/Construction Staking

Plan Review, Construction lnspection & Materials Testing

Wetland Mitgation
Swainson's Hawk Mitigation

Subtotal

P:\27107\PH2\Admin\Estimates\Lennar\Acquisition Agreement Estimate\RR2-cFD-20-Bid Form Estimate.xlsx



ATTACHMENT 3

CFD 20 Acquisition & Shortfall Agreement



COMMUNITV FACILITIES DISTRICT NO. 20

ACQUISITION AND SITORTFALL AGREEMENT

BY AND BETWEEN

THE CITY OF FOLSOM

AND

TNFIC RUSSELL RANCH, LLC'

A DELAWARE LIMITED LIABILITY COMPANY

Dated as of June t ,2019

Folsom File No.174'21 18-034



ACOLllFlTtoN.aN D SHQFTFAI-L ACREEM ENT

City of Folsom Community Facilitlcs District No' 20

(Russell Ranch CFD Improvemcnts)

Recitals

A. The parties to this Acquisition and Shottfall Agreement (the "Agreement") are the

CITy OF FOLSOM, (ttre ;'City';, and TNHC RUSSELL RANCH LLC, a Delaware lirnited

liability company ("Developer").

B. The effective date of this Agreemcnt is Turrt {*, 2018 ("Effective Date").

C. The Developer intencls to construct certain road, watef, sewer and other public

capital improvement*, uu niur" particularly.describctl in Exlriplt A attaohed hereto-(collcctively,

the "Rcqui.ition hnprovements;'; to serve the clevclopment ofrenl prcperty owned-by Developer

within the Folsom ptan nrea und *ithin the bounrlnrisn o1'the Di.qtrict clescribed b$low. Thc

public capital improvcmcnts are to be owned and operated by]l" City, and the financing is to be

acornplisheO, in purt, 
-*itli 

funding to b_e_ provid.ft ll the Disttict under and pursuant to the

Mello-Roos comrnunity fu"ititi.* ict of tgSZ - California Government Code Sections 53311

and following (the "Act")'

D. On Novernb er 14, 2017, tfie City adoptcd Resolution No. 10035 to form City of

Folsom conrmunity Facilities Distriot No. 20 (Ru^ssell Ranoh) (the "Districf'. or "cFD20")

within the Folsom plarr Area to finance, alnong other authorized facilities, the Aoquisition

in p,*onr"nts ancl, on the same tlate, a lanclownir olsction was conducted in which all of the

uoi.* *** cast unanimously in favor of fbnning the District.

E. The Distriot iltends to levy special taxes and cause the Authority to issue CFD20

Bonds to fund, u*onf ottr"r things, o potiion .f the costs of the Acquisition Improvements' The

;r;;il; of tn. oirtiJ speoiat ilt:t'.11-"FD20 Bonds, together with interest earned theteon,

are referred to herein ur trtr,.Available cFD20 Proceeds." The Available cFD20 Pt'oceeds shall

include the amount nf iii tp.oiul taxes, if any, colleoted durilg the first twenty (20) yeats of the

;*";i iii. nirtti"t, u"gnning with Fiscal Yoar 2018-2019, available to fund tho direct payment

i"iit. aoqtrisition uni/o, c6nstruction of Acquisition Improvements and not related to or

G"ir"d 6 nna orul rc*i". or Administrativl Expenses, as defined in and determinsd in

accordance with the nut. unt Method of Apportionment for theDistrict (the "Available Pay-Go

prooeeds,,), and (ii) the net acquisition proceeds generated by all cFD20 Bond sale(s) issued by

the Authority and seoured by District special taxes'

F.AttacheclheretoasEl!!bi!Aisadescription.oftheAcquisitionlmplovcmcnts
and attached hereto ,r 

'niftiuii 
nE'-a*""ription of certain authorized discrete and usable

p"rtir"* of the Acquiritl6i- tmprWcmcuts that nrny be acqtlired from Devcloper pursuuttt to

section 53313,51 of the Act. Ii is unclcrstood thntilrc Avnilnble cFD20 Proceecls r[ay not be

sufficient to reimburs" ttr" pru.loper tbr all ol'thc costs *nd expenses o[ the Actluisition

Improvement, 
"orrt"irrltoi.A 

tt"."uttaer, or otherwise finance said irnprovements' Accordingly,

CFD 20 Acquisition Agrtrt (120(rl7) w



Developer understands and acknowledges that any shortfnll in the Available Amount toward the

construction and completion of the Acquisition hnprovements is the Developer's sole

,"rp"ririu1ity, and thai the Acquisition Price will be paid solely fi'om the Available cFD20

proceeds, oif*,n any proceeds that rnay become available for such payment tlr9ugh the SPIF

erogram ias defined heiein) for an Acquisition lmprovement included in the SPIF Ptogram'

G. The parties anticipate that, upon completion 
_of 

tfre Acquisition Improvements and

subject to the tenns and conditions of this Agreement and linal acceptance by the City Engineer

in iriting, the City will acquire the completed Acquisition Improvements'

H. Any ancl all monetary obligations of the City arising out of this Agreement are the

speoial ona r*it"i obligations ot'ttre city payable only from the Available cFD20 Proceeds' and

no other funds whatsoi.r or the District, the Autlrority, or the City shall be obligated therefor

under any circumstances under this Agleement'

L Attached to this Agreement are Exhibit A (the Acquisition Improvements)n

Exhibii B (Eligible pofiions of Alcquisition hnprovements' including related Design Costs),

ffiibil c irorl' or Requisition), ancl Exhibit D (lnsurance Requirements), all of which are

irnorporated into this Agreement for all purposes'

Aqreetnent

ARTICLE I

DEFINITIONS; COMMUNITY FACILITIES DlsTRlcT FoRMATION
AND FINANCING PLAN

Section L01. Definitions. As usecl herein, the tbllowing capitalized tcnns shall have the

meanings ascribed to thenr below:

..Acoeptable Title" means free and clear of all monetary liens, encumbrances,

assessments, *h"th$ any such item is rccorded or unrecorded, and taxes, except those items

*frirt are reasonably cletermined by the city Bngineer, upon consultation with the city Attorney'

,rol to inturfure with-the intended use and thercfora are not required to be oleared frorn the title'

,.Aoquisition and Construction Fund" means tlre "Community Facilities Dis-trict No. 20

Acquisition'and Construction Fund" established by the Distriot for the purpose of paying the

Acquisition Prices of the Acquisition lmprovetnents'

.,Acquisition Improvements" means the Acqtrisition Imprcvements described in Exhlblt

A hercto.

..Acquisition price" lnealls the total amount eligible to be paid to the Developer upon

acquisition of the Acquisition lmproveinents as provided in section 2.03, including any

aclditional Availnble cnnzo prncieds collected tirereafter that are eligible to be paid to

Developer, but not to exceed the Actual Cost of the Acquisition Improvernent, together with the

CCI adjustrnent thoroon until paid in full as provided herein,

2CFD 20 Acquisition Agrrt ( l2(1617) w



.,Aotual Cost', rneans the total cost of the Aoquisition Improvements, or Eligibls Portions

thereof, as documenictt by tlre Developer to the satisfaction of the C'ity and as certified by the

citv ensin"er in an Actual cost certificate inoluding, without lirnitation, (a) the Developer's

*ri of-ronstructing the Aoquisition lmprovements including grading, labor; mnterial and

*f"ip*r,,r "ors, 
(5) the Developer's cost of designirrg and cnginoerin_g the Acquisition

Impruvonrents, preparing the plani and specitic$tiurs und hid rlocuments for the Acquisition

I^p.ou",o"ntr, unO the 
-costs 'of 

inspection, materials testing nntl cottstruction staking for the

Acquisition Improvements, (c) the Developer''s cost of any perfonnance' payment and

mai'tcnunce boircls ancl insurance, including title insumnce, required hereby for the Acquisition

i*p*"*"nts, (d) the Devclopei's cost of any real prqterty or intcrcst thersin thut is eitlter

,r..ur*ury tbr ihe-construction of the Acquisition Inrprovctncnts (c'g,, tcmporary construction

"ur"ro"nir, 
haul roads, etc.), or is required io be conveyed with such Aotluisition lmproverneut in

order to convey Acceptabie Title thereto to the City or its designee, (e) the Developer's cost of

environmental-evaluation or mitigation required for the Acquisition Improvements, (f) the

amount of any fees actually pnid by the Dlveloper to the city and any other governmental

ug"n"i., in oider to obtain permits, licenses or other necessary govemmental approvals and

rJviews for the Acquisitiol linprovements, (g) the Developer's cost for conshuotion and project

,oi*g*nt"nt, a6ministration and supervision seruices tbr the Acquisition Improvctncnts, {h) the

Oru"inlrur'r cost for professional services related to the Acquisitiorr Imprcvetnents, including

""gi""Jri"g, 
accounting, legal, finnrrcial, appraisal and similar professionll sorvices, and (i) the

coJts of cinstruction Tinaicing irrsurred 
-by 

the Developer with respect to the Aoquisition

Improvements.

,,Actual Cost Certificate" means a certificate preparcd by the Developer detailing the

Actual Cost of the Acquisition hnprovements, or Eligible Portions thereof, to be aquired

lrer.und.r, as may be levised by the City Engineer pursuant to Section 2.03,

"Agreemcnt" means this Acquisition Agreement, dated as of [.f,rgz- l- - , I , 20lt'

..Authority" means the Folsom Ranch Financing Authority.

,,Available CFD20 Proceeds" slrall have the meaning assigned to the tenn in Recital E.

,.Available pay-Go proceeds" shall have the meaning assigned to the term in Recital E.

*CCI,, lneans the construction cost index reported by the Engineering News Record used

by the City to a-djust construction costs, cunently based olthg average of the change in the San

rrancisco'Construction Cost Inclex antl the change in the 20-city Construction Cost Index for the

il-rorttt period elding in May, or comparable index of annual construction costs for public

capital improvements used by the City'

,.CFD Administrator" means tlre adrninistrator of the District appointed by the City,

,.CFD20 Bonds" meons bonds or other indebtedness issued by the Authority that are to be

repaid with District Special Taxes.

"City'' means CitY of Folsom.
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.,City Engineor,, mearls the City Engineer of the City 
_or 

his/her designee who will be

responsibleibr airni'isteri'g the ncquisition of the Acquisition Improvemeflts hereunder'

.,code" mealls the Government code of the state of califomia'

.,Developer,, means TNHC Russell Ranch, LLC, a Delaware limited liability company'

its succcssors and assigns.

,,Director" means the Director of thc City's Community Development Depattment or

his/her designee.

.,Disbursement Request Fofln" menns a requisition for payment of {rt$:. frorn the

Aoquisition and Conshuction Fund for an Acquisitlon Improvement, or an Bligible Pottion

ittrr-roi, in substaltially the fbrm oontained in Exhibit C hereto.

,.Distriot" shall have the meaning assigned to the tetrn in Recital D'

,.Eligible portions,, means the eligible, rliscrete and_ usable pottions of the Acquisition

Improvements avalabie for acquisition ald payment of I'stallnent Paynents listed and

described in $!ibl|!! hereto.

'olnstallment Paymenf' means an amount approved.by the City Engineer as partial

paynent toward m" nctr"f Cost of an Eligible Portion as shown in Exhibit B-Description of
-nligible 

Portions of Acquisition Improvelnents'

..projecf, means the Devcloper's clevelopment of the property inthe Distfict, inoluding

the 4esign a'd co'strfuion of the Acquisition improvenrents and the other public and private

il;;;;;rt ts to be construsted by the Developer witlrin the Distlict'

,,Special Tax€s,, means annuat spccial taxes, and prepayments thereof, authorized by and

to be levied bY the District.

..Title Documents,,lneatls, for the Acquisition Inrpfovements acquired heteunder, a grant

deed or sirnilar instrument neccssary to transfer title to any real property or interests therein

(inoluding uurem*ntrfi oi u* itt nocable offer of dedication of such real propcrty with intercsts

therein necessary ,o iftu oprrution, tnaintetranoe, rehabilitation and improvernent ty the City of

the Aoquisition Improv"t"".nm fin"fudigg, if necessafy, easements for ingress and egress) and a

bill of sale or similar inrttuttt"nt evidencing transfer of title. to the Acquisition Improvements

i"i't * tr,." said reat property interests) to the city, where applicable.

Sectionl.02.@nnunitv.|]rrcilitic.sDiIilIIgI.The.Community
Facilities District was established by ttt. city tt No*tnUo I 4,2017, and through the successful

landowner election ftlfO tftat ,u*, iuy, the fistrict is authorized to levy the Special Taxes and to

issue the cFD20 B;;, io fur"n"" ihe Rcquisition Prices for the Acquisition Improvements'

Developer and the ii;;;; reasonably cooperate.wit! one another and with the District in

the completion of tfr" iinin"ing througS th" ittuon"" by the Authority of the CFD20 Bonds in

one or rnore series ";lilth" co"llectioi'of spccial Taxes to generate Available Pay'Go Proceeds'
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Section 1.03. Dcposit and U$c o1'.Avnil$blg CFD20 P.tqceeds'

(a) fteveloper pnv-Co P-rpceccls. Available PgV-Go Proceeds collected by the

Districtshatlbea"po,ffiandConstructionFundestablislredbytheDistrict,
and may be disburseJ i"'pw the Acquisition Price and Instatlmont Payments of Acquisitiott

lmprovements in accorclance with ertiile II of this Agrcemenl' All funds in the Acquisition and

Co-nrtrurtion Fund shall be considered a portion of the Available CFD20 Proceeds'

(b) CFD20 Boncl Seris$. Upon the delivery of each issue or issues of CFD20

Bonds, the net p,o."Jffirrffitdl b" deposited into_ the Acquisition and construction Fund

f", ifr. pr.por. of holdi'g all funds for theAcquisitio' Itnprovements' All earnings on amounts

i;jh" d.q;isition anclCJnstruction Fund shall remain in the Acquisition and Construction Fund

il;;; ;r-;;;vided hereirr. Money in the Acquisition and Construction Fund shall be availablc

to r.rpond'to delivery of a Disbuisetnent Rcquest Fonn and to be paid to the Devcloper or its

OoG,i". to pu' tlie- Act*isition Price and lnstallment Paynents of the Acquisition

Impioverne'ts, or portio's thcreol, as specilied i' Article lI hereof'

(c) lrriogitv Use ol' Availnble cFD20*P.f!tqoeds. The Available cFD20

proceeds will be urra!ffiffi t na tn" costs of the Aoquisition Improvements, anrl then to

fund the costs of any n[n"r o"ultoper improvemcnts advanced and/or constructed by a developer

within the plal n ru ttrut-ar" authori"u,l for acquisition by lhe District. The Available CFD20

proceeds shall be or"J-iitrt to fund any of the Acquisition hnprovemerlts, in any order' as and

when each Acquisition 
-i*prou",rr"nt 

or Eligible Portion is completed and paynent of the

n"quirition Prioe or lnstallment Payment can b" pnid to Developer as provided-herein' Upon

;;i;ai"" of all of the Acquisition hnprov"rn"rtir hereunder and payment of the Acquisition

Prices thefefor, any rernainirry funds in tire Acqtlisition and. construction Fund (less any amount

determined by the District aJ n""rrrary to reserve for clairns against the account)-shall be (i)

;fuiil ;;: i"*"ru",l for a;4rlicntion to puy th9 costs of 
. 
any other authorized developer

ffio,,ro,r,"nrs antr, trr the cxt$nt not so usert, iii) shall be npplied by the District to call Bonds ot

to recluce Spccinl 'l'uxes as the District shtlll detennine'

Section 1.04. No Effect Qf CFD Flrndinqa4qll'{gwgr!!' lf and to the extent auy of

theAcquisitio,.,l,,,pffiforfinancingwithintlreSpecificPlan
Infrastructure Fee frogr^to (the "SPIF Program"), any paylnents hereunder from Avnilable

cFD20 proceeds to b?uerop", for such AJquisition Jrnprov€ments shall not affect or limit

Developer,s ability to ottuin und apply fee credits againsi and/ot fbe reimbursements finorn the

sprn ni,. program irconsicleration'of its constructiori of the Acquisition lmprovements that are

included for financing in the spIF program. Developer's right to arry such fee credits and/or fee

reimbursenrents from the SpIF program would be Jubject to and contingent upon Developer's

;irt*td i'to and 
"o*pi'ine 

with the tequirements_of 1 separate SPIF Fee Reimbursement

agr".ri.nt to be e'ter&inti b.t*..n the city and Deveroper tbr the Acquisition Agreements

thit are included tbr financing in the SPIF Program'

section1.05. No Disttirlt or-eily Liabilily: Qity,tliscretion: No !it''hct ou other

Aereements. In no ,uffiffirty *t"r6;t.,g".t *t -t1.thg District or the City or any aotual

or alleged omirrion, nlgiig*.", or failurc to act by the District or the City with respect to the

;;riffi;; "i 
itr 

"ullliifirs 
hereunder subjeot the nistrict or the citv to anv liabilitv therefbr,
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whether monetary or otherwise (except only as to pay any.amounts available and payable

hereunder from Available cFD20 pruceeds). Furtlier, noilring iu this Agreement shall bo

construed as affecti'g ,h;b*;lor,"ris or the city's duty to pe'fonn their re'spective obligations

under any other agreements betwee^ the partiul irercto,-or the City's enforcenreirt of applicable

laws, ordinauces, t"r"., p"ri"i". an! reguluions pertai'i'g to public imprwement standards

anrVor specifications, as well as land use ancl sulrtlivision requireinents related to the Project, all

of which arc and ,froff r"*oitt ildependent of the Devioper's and the City's riglrts and

obligations under this Agreement'

ARTICLE II

DESIGN,CONSTRUCTIONANDACQUISITIoNoFACQUISITIONIMPROVEMENTS

Sectio' 2.01. fe$irrg ntd A'1ttilitli ' The Developerhas.awa'ded

a'd administerecl, or *]il- e City has advanced funds for the

enginecring tlcsign .on-tt*it for ttrc Acquisititttt ltnp'ovcnrcnts to be acquirecl firorn Devcl'pcr'

All eligi6le expenttit'rcs rttlf* Devetoper for clcsigri engineeri'g aud relatcd costs in conncction

wirrr the Acquisition ift;;;ilJ- t*iurtr", as nri advnnco to trre ciry or diroctly to thc design

co'sultant) incurred priJ, to the Effective Date, ls iclentifiod r:Jr EIti[ilJE attachcd lrerelo, shall

be reimbursed at the tirne of the first Boncl sale, and, thereafteE all additional' eligible desig'

e'girrcc'ing ancl rslnteJ costs shnll bc 
'cinrbttrsed 

at the time of acquisition of the Acquisition

lnrpnrvelrcnts. Tlt" D";;i;pe1 shall bc.sntitlffl to reimbursement fbr a'y design costs of the

Acquisiti.n Imp,oucmurt*".inly ottt ttl' the Acquisition Price as provided in Scction 2'03 and

shall 'ot 
be sntitled tn--oir' 

"puyncnt for dcsign costs i'depindent of the ncquisition of

Acquisition ImPrcvements.

Seotion 2.02.

Developeragreostorvitlrrespcottocontractingfortlre
construotion of the Acqtrisition Improvemeflts. thc Developer agre"s that all tho contracts shall

calr for compliance;ih';lG;;;iri'*q "11rt" 
prevaili'g *ug" lu* for "pubrio works" as required

by the Labor code ;iiil'state of calil'ornitt anc strall rcquire all work to be perfolmed by

ricensed generar 
"oniiu"t-oo 

ihe Deveroper's-_indemnifioaiion obligation set forth i' section

3.Ol of this ngru*rnirhalt also apply to a-ny alleged failure to compiy with the requirements of

this Section, and/or applicable State laws 
'egardin! 

public contracting and prevailing wage laws

applicable to Public works'

(a) plurs untl Spcsi{icrrtions. The Developer represents and covenants that it

has obtained or witl obtain approval offiu plans ancl specifications for the Aoquisition

rnrprrrvernents finrn 
"ir "pp,-"priiiic 

depnil'rents .f trrc c'ity and fronr nny othcr public e'tity or

pubric utirity ri.,,n *iiiot,'*'ufi opp,ouor rnust be obtnined, prior to oon$truction. Thc Dcvolopor

further covenants that the Acquisition hnprovenrcnts wilt h-e cotrstructed in full compliancc with

such approvecl plan* anJ specifications and any change orders.thereto, as opprovcd in the same

rnanner, and the uaoptffiit' Sta'darcl-Construction Speciticntions and Improvctnetrt Standards'

The Deveropr, *nuri'iJui"ii ""0*-"r 
alr pla.s and specifications to the Director or his/her

designee,
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(b) CBqA, The Developer covenants that it has complied or will cornply with

the californio E,ruironiffi Quslity Act in conjunotion with_the.construotion of the Acquisition

il;pt*;;;;ts and their conveyance pursuopt to the terms set forth herein'

(c)Inspection.TheDevelopercovena-ntsthattlreCity,andotherpublic
entities or public utitit* om any of tlre Acquisition Improvements will be conveyed, will

be pennitted to irr*psci the Acquisition ltoptu"toents using the same standards which would be

applied to a public works Project'

(d) Insurance. with respect to tF construction of the Acquisition

lmprovements, the o"fiiffiall_fuinish.to 
'city 

a certificate or certifioates of insurancg with

an insurance ca*ier .;;;;d;i" t" city ana in a foirn satisfactory to the city Attomey, evidencing

insurance coverage cousistent with S[!![! attached hereto'

(e) Perrornrnncre tmd PilvtncDt Bontl$. Except as otherwise provided herein'

theDevelopu,.ou"noLperformance,laborandmaterialsand
*r'prrtion'uona ,equir.-ements oi tie city with respect !o tlre 

-construction 
of the Acquisition

Improvements. fo the extent bonds are rcquirecl, beveloper further covenants and agrees to

execute and deliver rt otrt"*ir" cause to be irovided to city, prior to constructiol't ancl itr fonns

acceptable to the Ci;y Att;;;ry, a faithful ierforrnance Bond i' the amount of 100% of the

estimated cost of the Acquisition Inrprovements and a Labor and Matedals Bond in the amourt

of 100% of the estimated cost of the Acquisition ImproveTclts,foom a bonding company with

an A.M. Best rating of 
"t 

t"ort "A-" of iis equivaleni. fu"h^!9nds 
shall only be roleased upon

full completion of itr" e"qui*ition lnpr&entents, -the. 
City's written acceptance of the

Acquisition trnprou.*unts, and payment o?'atl persons furnishing labor ancl materials'

Section2.03. Salo qf_Acquisitiou lprprovq$g$g. Iht.Developer agrees to sell to the

City each of the Acquitititt lt"pt"*t"nt* toT" 
"on*tructed 

by Developer (includi*g any rights-

of-way or other 
"urttitnit 

n..irury for the Acquisitio' Improvements, to the extent not already

owned by the city;, when each of tile Acquisition Improvements is completed to the satisfaction

of the city and aoceptecl by the city Engineer in witing fot an atnount not to excesd the lesser of

(i) the Available CfO iO'proceeds anilii)thc.ActrrnlSosl of the Acquisitio' hnprovctttcnt(s)'

increased from and,dih";;pletion of the Acquisition lmprcvcmcnts untirpaid in ftrllbased

on the annuar in"r"ur", 
-ii 

uny,^ in the ccr {ionr sr.rcrr complotion to datc of paymerrt (the

,.Acquisition Pdce"). Notwithstanding any provision to the contrary, the Developer understands

that the Available cFD20 proceeds t* illr acquisition o.f the Acquisition lmprovonents may not

be su{Iicient to reimb'rse tlre Developer fbi all of the costs and expenses consttucting the

Acquisition troprourio"nts, or otherwiie fi'ance snid irnpt'tlvclrtents' Accordingly, Developer

acknowledge, una os""* tilt "ry 
$hortfbll in the urrrount of Avoilable cFD20 Proceeds ftrt the

construction and ;;;ili"" or tn. Acquisitirur .rmproverne'ts 
is thc Developer's sole

responsibility, and trrut ir," Acquisition price to bc puid fursuilnt to rrris Agrccrnent wirl be paid

solely from the nnuifuUi. CFD1' Ptoceeds, or liorn anylrroceeds thnt may !to:T".nynilu'le 
for

such paynent through the SplF program fio, un nr:quisiiiun ln:'tttvoment insluded in t6e SPIF

Program.

EI!!b!!-a, attnchecl hereto afld incorporated herein, contains a list of the Aoquisition

lmprovements. p"rti""r of the Acquisition hnprovements eligible for Installment Payments
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priof to conrplction of the crrlire Acquisition lnrprovomcttts nrc-dsscribctl $s cligible, disq'ete nncl

usablc porrions in n*riilii ri, (euclrian_"Eligibie Portion"). _At the tirne of complotion of ensh

Actluisitio' t,np*uufiffi.btigitrto portiln thercol', the Dcvoloper' $htll cleliver to thc city

Engineer.a written t"q""Jt for ac-quisition, accotnpnnierl hy an Actunl Cost Ccrtiticatc' and by

executed Title Documeirts for the iransfer of the Acquisition hnptovement where necessaly' In

the event that the citft,ui";., find. that the suppotting paperwork subrnitted by the Developer

fails to demonstrate,fr" i"?J.ai'eiationship between ttre suUig"t Actual Cost and eligible work'

the city Engineerut rtt uaui*" the Developer that the determination of the Aotual cost (or the

ineligible portion tt 
"t"oo 

rtut been disallowed anr'l shall request ftlrther docrltnontation front the

Developer. tf the furirrei dlcumentation is still not ntlu;wrte, the (-.ity Engineer may update the

Actual cost certifi"ut" io revise or delete any rlisatlowed iterus aild thc dctcrrtrinntion shall be

ilj"; io 
"pprat 

to the Director, whose detennination shall be final.

certain soft costs for tho Acquisition Improvements, sugh as civil enginecring, may have

been incurred pursuant to single contraots that iirclude work relating also to the plivate portions

of the project or to iliipG ,icquisition Improvements. -rn 
those instances, the total costs under

such contracts wilt ;;i;;;i; to each icquisitio' Impt'ovement as apprnved by the Citv

Engineer, Where 
" 
r;;l;-;;iract has been awnnled for design or cngineering work rclating

solely to an Acquisiiion lmp'ovement,. one hundt'ed percent {100%) of the c'sts under the

oontract will be allooated to that Acquisition Imptuvctnent. $otl costs will be nllosnted to sach

Acquisition rrnp'nu*ii*nt as approued by tlu City.Enginccr. Thc uosls of envinrntnentnl

mitigation required tu niitigotu tttu i*pu"t* of tl$ pfblic and.privlte portions of the Pruject will

be allooated to eaoh Acqui-sition hnpiovement as tpproved by the City Engineer. Put'suunt to

Section 2.01, all 
"figiUi" 

expendiiures of soft costs in connection with the Acquisition

lmprovourents (whcthir o, u,., atluntrue to thc City or dir:ectly-ta the clesign cottsulhrnt) ittcurred

'rior 
to thc B.tf'octiv" nni., a.s iJentifiecl-in Eilllbtt.B attochccl horcto. shntl be reinrbuNod nt the

rirne of lirst eon,l silt,i ;n,i,ir.t*t"nnur, ull aiJ'lilffiillligilllc sofl cttsls:$hnll be reirnbursed at the

time of acquisition of the Acquisition Imprcvemcnts'

Section 2.04.

Developern,it,.1o*ieachAcquisitionIrnprovements1rallin
evcry casc bo conaiti;n; rii*i upun tirc dcroffiination of the city Engineer that the Acquisitiou

i,"p,i"".ir-"i .satistios all City construction stanclards and speoificntions, rules, policies,

,"tii,rr,iiriJ ,nri n*ti,il,r*t on.iirtoll be f'urttrer conditioned upon satisfaction of the following

additional conditions Precedent:

(a) Lien Releases. The Developer shall have provided the City with lien

releases or otherui,rrilurado-"r,tutiotr sntisthctory io the City Engineer as,evidence that none of

the property lineluclirf ""y 
tightl-f'-way or othlr easeme'ts neiessary f:or the operation a'd

maintenance of the a""qui.itiJn hnprovement, to the extent 'ot 
already owned by the city)

oomprising the Acquisition Improvcment, and the property which is subject to the special taxes

of the Cornmunity-F"rillii"t Dislrist, is subjeci to a'y p'ospective mechanics lien olairn

respeoting the Acquisition lmptovetnents'

(b) Pavment of Taxes. The Developer shall be current in the paynent of all

due and payable general property taxes, and all spicial taxes of the Community Facilities

8CFD 20 Acquisition Ag[rt ( 1 206 1 7) 'k/u



District, orr property owncd by the Developer or under option to the Developer within the

CommnnitY Fasilities Di strict.

(c) Csrtificntiot No !.oan Dofautt. The Developer shall certify that it is not in

default with respect to anv r*n recured by any interest in the Project.

(d) ,l.itlo Dtrcumprrts. The Devcloper shall have provided thc City with Title

Documents needed dfr"id. tl* city with Aoceptable Title to the site, right-of-way, or

easement upon wrrici ii" *uir"t Acquisition Improveme*ts-are situated, All such ritle

Documents shall be in a form acoeptable to the City Attomey and shall convey Acceptablc Title'

The Developer shall;;il;; ;oticy or title insurance as of the date of transfer in a form

acceptnbtc to the City"Alt""try i'suring the City as t<l lhe interests acq*ired in cttnttc{,tio' witlt

the acquisition of any i'ts:rcst for which such a policyof title.insur$nsc is not raluire4 by nnothcr

ngr*emont between flilitfi;.the nwelopei qactr title insulance policy required hereunder

shnll bc in the amou"i"q"if i" ,he ecquisition Price, The amount paid to-the.Doveloper or its

ili;;;" ;pnn urtirfu"ti"lt of *,t foregoing oonrlitions nrecefen! shnll be the Acquisition Price

less all lnstnllnr{rnt fffints paid prcvlously with respcot to the Acquisition Improvement'

(e) Rctcntion firr: punolr List Wg.rh. In tlre case of a conrpleted Acquisition

Improvement,uitubt,@ocfininpunchlistworkromuinstobe
completed prior to f";;i J"""pittt. by the City, the City shnll rctain firrm the payrnent of any

Acquisition price for u-oJ n"quirition Implovenrcnt the ninourrt o'f ors hurtdred nncl fitly percent

(150%) of the uuf*.rf:iiu-"il ilt, wo'klrot completed' Upon payrnent and accepta'ce of the

Acquisition Price, lcss the tetention fbr ttny punntl list work'.for crtch cornltleted Acquisitiott

'nlrruverncrrr, 
.,r pn,iilriii","rt Developei: sirail rravc no fuftlrer clainr for pnymont t'rom the

City with respcot r,r tiir retentions unril mtnpletion of tlrc punch list woik' The City sSnll hold

the retention amount on all Acquisition Impr'vcmerrt.s aiquirccl rrntil ths punch list wo* is

urnrpletcd ancl ac"epie,ity tfl* !itV. f19v,ia"d, Itn*tu*t, in any evottt' the f:ity will rr.t 
'ay 

lor

the ncquisition or unf"#prrr"a iguuisition Agrecmc't or portion trrersof unress and unril tlrc

street, drainage 
"," 

Jth"r";iiiity righis_of wayiuh"r" tlrey are locatscl havc been irrcvocalrly

offered to the city roi arai.otii,n uild th, rernaini'g concliiions precedent to paymcnt under this

Section 2.04 arc satistiecl,

(t) warranty Bond. The Developer shall provide to city a waffanty bond

eqnal to l0% oftn, ffii$rt of ttte Aoquisition.impovement, Commencement of the one-

year wananty p.rio,i-rifii ,turt at tlre time of City's forrnal acceptance of the Acquisition

Improvemcnts in writing.

Section2.05.Paynre[L-tblgigiblElbxliglg'-Tt':DevelopermaysubmitanActualCost
Certificatetott.ucityffi*yetigiut.Portion,Payment.tothe'Developer
or its designr" no,rrifruXcquisition and Cunstrtrctionluld andlor SPIF Sct-Asiclc Fund of an

Installment payment;jih;;;;;.lto such.Eligiblc Portionshullirr every cnse be conditioncd first

up,r thc cletenninaiion-"rtri. city Engineri', tl'rnt the llligible Portiotr has boctt cornpleted in

rccorannce witrr a1 a"ppil;; piu'n" unl city ur'struction standards and specifications, rules,

policies, regulations;;-;'d,n|fices nnd i, otirerwi** complete and, where appropriate, is reacly

fbracceptancebytheCity,arrdshallbefurtherconditioneduponsatisfactionofthefollowing
additional conditions Precedent:
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(a) The Developer shall have provided the,City with lien releases.or other

similar clooumentation roii.fo"tory to the City Engineer as evidence that the property (including

any rights-of-way or other easements necessary roi ttre operation and maintenance of the Eligible

portion, to the extent irot already owned by the City) comprising the Eligible Poftion is not

subject to any prospective meclariiqs lien clairn tespecting the Eligible Portion'

(b) The Developer shall be current in the payment of all due and payable

general property taxes, and all spbcial taxes of the Community Facilities District, on prope(y

il;;J 6t ih, b"naopur n1. und"t option to the Devclopcr within the community Facilities

District.

(c) The Developer shall have provided the-City with Title Documents needed

to provide the bity *iitt ,q."r"ptuUl" fitl" to the site, right-of-way, or easement upon which the

,"6i*t efigiUle portionls situated. All such ritle Documents shall be in a form acceptable to the

City Attorney and shall be sufftcient, upolr completion of the Acquisition Improvements of

which the Eligible Portion is a part, to convey Aiceptable-Title to the Eligible Portion' The

p"u"fopr, *t oit prouiO" a policy of t-itl" ittrurono" ut of the date of transfer in a form acceptable

to the City Attom"v i"rotittg the City_ as to the interests acquired in connection with the

,"q"iriti* "f 
any ir*errst forlwhich such a policy of title insumnse is not required by another

"gi,.**""lu.t*".n 
trt" citv *d the Developer. bach title.insurance policy requifed hereunder

shall be in the amount.quoito the lnstnllmcnt Payment for tle Eligible Pofiion'

(d) Payment and performance bonds, frcm a bonding company with an A.M.

Best rati.g of at least "A-;' or its equivalent, applyi'g to Plans, standatds a'd specifications for

ihe noqui-sition Improvements appiovecl by th9 qily. E*lryer, shall be i' place to secure

"uir,ptution 
of the Acquisition lnriro.vemenis of wlrich thc Eligible Portion is a part' As an

nltcrnative thereto, D;;iil;;ay ask the city to rotain nrrtl reserye the {tnount ol'tiurtls in the

n.q"i*iti"" uno ion*ir,rofion runa equal to the ostirnntetl cost to complcte such Acquisition

ilil;;t"ts in the manner described in Section 2'A2@) above'

(e) The arnount paid to the Developer or its designoe upon satisfaction of the

foregoing oonditions p;;;"1; rhuil u. th" "tnstallment Paynrenf' with respect to the Eligible

Portion.

Section 2.06, .Distrurscrnont Rctlt ' Upon a determination by the City Engineer

to pay the ecquisition.rtGul ou nrquGition Inrprovcntent pursuftrlt to section 2.04 or to pny an

lnstallment ruyrnunt-ioi an Iiligiblc portion ttrercof pursuant to scction 2.05, the city Engirteer

shall cause a Disbursement Reqluest Fonn substirntitrily in l'hc fbrm nttnohed hsreto os E}ltlbif C

to be subrnitted to the cFD Administrator for payment from the Acquisition and constructiotl

Fund, up to the e"quiriti* Pricc or Installment i'ayment atnount, and the CFD Admi'istrator

shall authorize such iioy"r,* clirectly to the Developer or its designee of the authorized amount'

In the event that the Actual Cost of the Acquisition tmprovYqre|ts 3r the lnstalhnent

payment for an Eligible portion is in excess of thc anrounts thcn nvailable in tho Accluisition nnd

construction Fund, .uil:".i to ony retention of firnds as sccudty. for tlte worlt ptlrstHnt to sestion

2.oz(e)and/or for puncil list woric pursuant to $cctiou ?.04(c), tho clti'D Adrnirristrator and/or thc

City shall with<lraw ofi funa* then available in the Acquisition and Construction Fund and shall
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transfer those amounts to the Devcloper or its designcc. The unpaid portion of the Aotual cost'

as adjusted by the CCI, shall be paid from funds ihat may subsequently be deposited in and/or

become available for'payment from the Acquisition and construction Fund' Developu

understands that the ;iuuituut" cFD 20 pr.oieeds for the acquisition of the Acquisition

Improvements may not be sufficient to reimburse the Developer for all of the costs ancl expenses

coistructing the Acquisition lmplovements, or otherwise finnnce said imprcvements'

a"*rJingr-v, n"rretojJr u"lno*r.oies and agrees that any shortfall in the Available cFD 20

proceeds toward the construction 
-and cornpletion of the Acquisition lmprovements is the

Developer,s .ot" ,"rpoirilifit', *A that the Acquisition Price will be paid solely fi'orn the

Available cFD 20 Proceeds, o. from any proceeds that rnay become available fbr such payment

through the SPIF Program for an Acquisition lmprovement included in the SPIF Program'

Section 2,07. Lirnitntion on oblisations.. Notwithstanding any provision to the contraty'

innoeventshalltheIffitheCitybetequiredtopaytheDeveloperorits
designee more than lfr. u*ounts held in the Acquisition and Construotion Fund for the

ncquis ition lmprovements under thi s A greoment'

section 2.08, Warrgntirxs: Mnintcnnncg. Developer warrants the Acquisition

lmprovementsastomffiandslrouldanyfailureduetofaultydesignor
materials of the Acquisition Improvements or niry parts thereof occut' within a periocl of one (l)

t;iln formal -dfi,1n1;9;-i'ih" comprctecl Aquisition lmprovcnrants by tho city }r writing,

b;;d,ur;r sUl pr.ornillt ..*e the n&ded leqniry to !e Snde 
at its sole. cost and expsr$st

without any expense ;;;-t;; City and without iurther reirnburscnrent frotn the city' Dcvolopcr

;h;iiil;iae to City, at tt, tinru of subrnittat of each payment fequest, a wa*anty bo'd equal to

tOX oftne value of each Acquisition Imprcvement'

City is hereby ngthorizcd to make rcpairs if Devcloper.fails to tnake, or undertake with

due diligence, the aioi.erulJ t"poi* withi' lwenty (20) calendar days after it is given written

notice of such tbilure. I' casi of, emergency *het"- dolay.would cause serious hazard to the

public, the necessary;;p;il;;y d" toaaJUy bity w.ithtxrt prior uoticc to Dovelopor' In all cases

of failure of the Acquisition Improvements within the warrnnty period wlterc tlre city has taken

action in accordanc, rittt tttir paragraph, Devek:per shall reimbursc city tbr ilny ilml all costs or

**p*n**r, Oircct and i"Oit 
"t, 

inuuti*,i byJhe Ciiy within thirty (30) calendar days.of receiving

invoioe from the citi,-- iiih; Develnp"i fails trr tirnely pay such reitnbursement, the city may

recover such costs oi 
"*p"rrrr. 

from any uncl all Available CFD20 ftoceeds in the Aoquisitio'

and Construction Fund, in addition to any and all retnedies at law or in equity.

Any warranties, guarantees or other evidence of continuing obligati.ons of third persons

with respect to any Acquisition Improvement to be acquired by the city shall be-delivered to the

;;;t"r'"r putt oitfr" ^"onu"yun"" of fhe Aoquisitio' Improvement' No later than the time for

such conveyance, thJ;;;"iil"; shall verify and confirm existence of a funding mechanisn

""""pt 
Uir io Citi fot tt 

" 
ongoittg maintenarioe of the Acquisition Improvements in accordanc'e

with applicable City stundard-s, pili"i"t and orclinances and for such periods as are required by

applicable City standards, policies and ordinances'
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ARTICLB III

MISCELLANEOUS

Section 3.01. ' The Developer hereby assume's the

defenseof,andino",ffi"city,theAuthority,theDistrict,andtheir
t"rpr"ti* tff"ro, directors, employees and agents (coliectively, the "Indetnnitees"), from aud

"g"i;J"ll 
actions, ,tontog"*, olaims, losse.s or 

"*p"nt.* 
of evety type and description including

but 
'ot 

limited to p",i*rfit injrry, or bodily injuiy i'cluding {eath, 
as well as from clairns for

il;fit du*ug" *tti"t *oy uiir" from the opct'atious of.the Devoloper or its contr0ctors,

subcontractors, agents, or employees, to which thc hKlenrnitccs may be subjectcd. or put' by

;;;; oi o, ,oi ttir,g ri"* "i "rreged 
to have resulted fmm the acts or otnissions of the

Developer or its contri-ctors, subcontractors, agents or employees arising out of any contract for

tfr" A"rig,t, eggiireering."Jfontt*ction_of thJAcquisition Improvements entered into by or for

li;; ;;6pn] or utir'ing;;i ;i any allegecl misstatements of fact or alleged omission of a

n'utoiuf iu& *uO" ftyTftJn"u"loper, its ofltcers, directors, employees or ag€nts to the Dishict's

underwriter, finanoial advisor, appraiser, district engineer oi bond counset or 
'egarding 

the

Developer, it, proporrJ developme'ts, its ptoperty ownerslip and its contractual arrangements

contained in the orrt"iur staternent-retaiing to the Pistrict financing (Developer hereby

acknowledges that it has beon fulrished o oopl of the-official.statement for the District and has

not objected thereto). Notlring in this seotiori 3'01 shall limit in any manner the city's dghts

agoinsi any of the Developer's-architeols, engineet's, uontrnctors or other consultnnts. Exccpt as

set forth in this Settion g.bf , no provision ot:thi-c Agreentent shlll in any way linlit the cxtent of

;i;;;$";.ibility of G n"*ropo for payrnent of tlnmnges rosulting from the oporotion$ of the

Developer, its agents anO o^pfo'tes.' iiothing in thiJ leciio.n 3.01 shall be understood or

construed to mean that the oeveloier agroes to irrdernnify the Indemnitees for any wtongful acts,

willful misconduct, active negligence or omissious to act of the lndemnitees' lt is unrlerstood

that the duty of o"u.top*tJiridernnify and hold hannless inctudes the duty to defond as set

forth in Section Zlig of the California Civil Code. Acceptance by City of any insurance

certificates or endorsements does not relieve Dcveloper li'om_ liability undEr this indcrnnification

*J rt"ra hannless 
"foup. 

This indernnification and hold harmless clause shall apply to any

damages or olaims foi-Au*ugus w\e$gr or not such insuranoe policies shall lave been

Jrffiinra to apply, 
-gv 

ui;;tion of this Agreement,.Developer acknowlalges and agrees to

tfir""tri"n, oTthi, s,i"tion and that it is a inoterial elernent of consideration, The foregoing

inde,nrnity obligatiori oi tr.t" Developer shall survive the termination or expiration of this

Agteement.

Section 3.02. Auclit. The City shall have the right, during normal business hours and

upo* the giving of t"n:duyr' *riit"n *tit. to the Developer, to review all books attd fecords of

the Develop", p"*uininlio costs and expensrls incurietl lr.V the Developer (fbr which the

Developer seeks reimbtr-rsement pursuant to this Agreement) in constructing thc Actluisition

Improvements.

section 3.03. cooperation. The city and the Developer aglee to cooperate with respect

to the completion or tffifinlfu of trreAcquisition lmprovements by the District thlough the

levy of the Special 
.1*"t una issiance of Boirds. The Clty and the Developer agree to meet in
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good faith to resolve any differences on future matters which are not speoifically covered by this

Agreement,

Section 3.04. G.enerat Stn$durd of Rcnsgnablene$q. Any ptovision of this Agreunent

which requires ttt" *nt*q .pp.val or acceptance of either party hereto or any of their

r.espective employees, officers oiagents shall be deemed to require that the consent, approval or

u.j"pun"" not Ui unreasonably withheld or delayed, unless the provision expressly incorporates

a different staldard. The foregoing provision shall not apply to provisions in the Agteement

*nrcfr provide for decisions to be in the sole discretion of the party making the decision.

Sectiol3.05. Thircl Party Bsnclici$rios. tt is expressly agreed that there are no third

party beneficiurir. of tllilg.uu**tincluding without limitation any owners of Bonds, any of
ih" tity,r, District's or Developer's cofltractors for the Acquisition Improvements and any of the

City's, District's or the Developer's ageuts and employees'

Section 3.06, Conflict With Othor Agrrsement$. Nothing contained herein shall bo

construed us r"l"asing1he Developer or the City fi'om any condition of development or

r"qri*r*"t imposed by any other agreement between the Citt ancl the Developer, and, in the

luint otu co'flicting piovision, the other agreement shall prevail unless the conflicting ptovision

is speoifically waived or modified in writing by the City and the Developer.

Sectiol3,O7. Notices. All invoices for payment, reports, other communication and

notices relating to this Agreoment shall be mailed or e-mailed to:

Chief Financial Oflicer
City of Folsorn
50 Natoma Street

Folsom, CA 95630
B-mail : j francis@folsom' ca.us

With a oopy to

City AttorneY
City of Folsom
50 Natoma Street

Folsorn, CA 95630
E-rnai I : swang@folsoln. ca,us

I f to.thc D-cv{tl0ner:l

TNHC Russell Ranch LLC
c/o The New Home Compauy
2220Douglas Blvd., Suite 240

Roseville, CA 95661

Attention: Mark Stacy
E-rnail: mstacy@nwhm.com

With a copy to:

Hefner Law
2150 River Plaza Drive, Ste, 450

Sacramento, CA 95833
Attention: Timothy D. Taron
E+nai I : ttaron(OisElgw.com

Either party rnay change its address by giving notice in writing to the other party
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seotion 3.0g. Severability. If any part of this Agrcernent is held to be illegal or

unenforceable by a r*rt "f *utpetcril julisdiction, the remainder of this Agreement shall be

given effect to the fullest extent reasonably possible'

Sectio* 3.09. Governing Law. This Agreement and any dispute arising horeunder shall

begovemedbyarrdint@,9l'.*itlrth"lawsoftheStateofCalifornia.Arryaction^
ui":"grrt relating to trris igteeinent shall be held exclusively in a state court in thc County of

Saorarnento.

Section 3,10, Waiv.er, Failure by a party to insist upon the striot pedormance of any of

the provisions of tfuis Agffitnt bythe-other poity, o. the failure by a party to exercise its righB

il;-tilt"fautt of tnu Jitrer party, shall not constitute a waiver of such party's rig[rt to insist and

J"-onA stdct compliance bylhe other party with the terms of this Agreement'

Section 3,1l. Sinzular and Pl-utll: Gerrde.f. As used.herein, the singular of any word

includes the plural, uoJGiln* in the masculine gender shall include the fenrinine.

Section 3.12. Counterparts. This Agrecment rnay be executed in counterparts, each of

which shall be deuned an original'

Section3.l3, Luccessors oncl Assir4rs. This Agreement is binding upon the heirs,

assigns and successor*-in-irrtffit of tt t pu*i"t heteto' The Developef may not assign its rights

or oLligations hereunder, except to successors-in-interest to the property within the District,

,i6rouitr* prior written .onrrni of the city, which consent shall not be unreasottably withheld.

Section 3.14. I(ernedies in Conaral. lt is acknowledg{ UV the pafiies that the City

would not have 
"nterilTto 

thiJgr"onrnt if it werc to be liable in damages under or with

respect to this ng.u*"ni or the appiication thereof, and thereforo the Developer hereby waives

*V *O rf i olaim-s foiJu*ug"r og"in^tt.t5t City and its officers, agents and employees for breach

of this Agreement, ffrir fruiuui of damages by^Dcveloper shalt not preclude any action by

p"*i"prito specifioatiy rnrot"" the obligalions bf th. city hereunder to review and approve tbr

ao"uptance anO 
".quiJition 

the Acqui-sition Improvements construoted by Developer in

o".ordunou with ttre' ierms hereof at.l to prooess applioations for payment wit]r the CFD

Administrator ror payrnuot to Developer fi'om the Acquisition and constt'uction Fund of the

;;;;; t"quisition'prioe for eaoh of the Acquisition lmprovements cornpleted by Developer'

The parties further acknowledge that damages are not a remedy under this Agreement'

a'd thus, while in general each of thJ parties hereto may pursue any remgd-y at la-w or equity

available for the nr"""tr or 
"ny 

provision of this Agreement, the city shall not be liable in

damages to the O"u"iop"r, or io uny assignee or transferee of the Developer. The Developer

;;t$tth""t u'y ctaim'ror do*ug"r of any kind, in addition to othu rights or remedies, institute

an action to curen 
"orrect, 

speciircally 
"n'fott. 

or remedy any default in the processing of the

puyr"ntr to the Devel,opei specified il this Agreement' Subj-e9t to the foregoing, the Developer

covenants 'ot 
to sue rot ot 

"iaim 
any clarnages for any alleged b'each of, or dispute which atises

out of, this Agreement.
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INwlTNEssWHEREoF,thepartieshaveexecutedthisAgreemontasofthedayand
year written above,

DEVELOPER:

TNHC RUSSELL RANCH LLC'
a Delswrre limited liabllity complny

N'J

2A
Date

Signature

Ma rK Sfa a
PrintName

fiw*hor ttcd rese/trtwe

CITY OF FOLSOM, A Municipal Corporation:

Date

ATTBST:

Freemantle, City Cl

ls

CommunitY

CERTIFICATE OF ACKNOWLE
be provided.

Evert W. Palmer, City Manager

VAILABLE:

a?s
Chief Finanoial

?-?u

J

ED AS TO CONTENT: ORIGINAL APPROVED

ffi8' Attomey

Department

pursuant to Clvll Code, Sectlon 1189t must
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A certificate of acknowledgment in accordance with the provisions of california civil code

seotion I lg9 must u. utiu"f,"a for each person executing this agreement on behalf of Developer

This section prouiOur, ti-pJiUjr"nny 
"ertificate 

of apknowledgment taken in another place

shall be suffioient in tt i, !t"t. if it is taken in accordanoe with thi laws of the place where the

acknowledgment is made."

STATE OF CALIFORNTA

COUNTY OF SACRAMENTO

evidence
to me

)
)ss
)

rl Notary Public,

whosc
thc

thc persopor

I certi& under PENALTY OF PERIURY under the laws of the State of Califomia that the foregoing

paragraph is true and corect. WITNESS mY hand and

Signature 1aru^mp

othcr olllcer completlng thle ccrtlllcrte verlfler only the ldentlty of the lndlvldual who
A noterY publlc or

attnchedt and not ihc truthfulnen' rccurlcy, or velldttY of
slgned the document to whlch thlc ccrtlflcete lc

thnt document.

0ommllllon t 2laneo
tlobrt Puulc . C.fibfltr

Pltoar
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ESTIMATED AMOUNTS
$U MMARY O II ACOUISITTON IMPROV EIUENTS *

3,881,853$l. Soft Costs

19,430,818$arkway: feet300Road toBidwellE. ApproximatelyPCroekAlder2.
RoadPrairieCreekAlderatroundaboutofeast

$ 3,264,000
3.7nne4 and 5 Booster PumP Station

7,480,000$4. Zone5 Tank and Zone 6 Booste'r Pump Station

3,100,000$
5. US HighwaY 50 Crossing PiPeline

4,751,000$
6. Empire Ranch Road: white Rock Road to Approxirnately 600 feet

Horse Wnorth of
38,000$feet00toRoadRanch ApproxirnatelyEmpire7 Parkway:Mangini

RoadRanchofsouth
91,000$S.RoughHolseWay:GrandPrairieRoadtoEmpireRanchRoad

1,082,225$9. Joint Trench' Placerrrille Road Utility Conidor 69 kV

3,472,292$
10. Alder Creek Parkway Landscape Construction

$ 2,579,349
11, Gmnrl Plairio Road Landscape Consffuction

$ 670,053
12.Zone5 Tank and Zone 6 BPS Landscape Construotion

$ 49,E40,590ESTIMATED ACQUISITION TOTAL

EXHIBIT A TO THE ACQUNTTION AGREEMENT

DESCRTPTION OF ACQUISITION IMPROVEMENTS AND ESTIMATED AMOUNTS

: For this Agree.ment' Acq uis i tion ImP rovemen ts Limited to Faci lities des cribed in

Res olutio n of Formation,for CFD 2 0' and Components thereqf,
*
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Soft Costs

Alder Creek ParkwaY

D(EIBIT B TO THE ACQUISITION AGREEIUENT

DESCRIPTION OF ELIGIBLE PORTIONS
oF ACQTIISruON IMPROVEMENTS,

INCLI]DING RELATED DESIGN COSTS

Subtotal $ 3,E81,853

Estbated Coupletion Dete

Jan-l8

Apr-17

Jun-l7

Jun-17

Description Estimated Acquisition Value

Improve,ment Plans $ 1,000,000

Plan Check & Inspection Fee $ 700,000

Wetland Mitigation s 478,165

Swainson' s Hawk Mitigation s 1,703,688

Estimated ComPletion Date

SeplT
Jul-l8

Jul-18

Dec-l7

Jul-l8

Dec-l7

Jan-l8

Jul-l8
Jul-18

Jul-I8

Description

Earthwork $ 4,584,125

Walls and Fencing $ 609,L75

Roadway Improveme'lrts $ 4,106,573

Storm Drain $ 2,9W,714

Hydromodification Basin25 $ 986,000

Sanitary Sewer
7,692,347

Water s 2,7M,734

Rafuoad Crossings $ r25,350

$ 512,800

Joint Trench $ 1,200,000

B-1
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Estlmeted Co,mpletion Date

Jun-18

Jun-l8
2,L79,000

1,085,000s
Tnne4lS Improvemelrts

BoosterPrmp Station

Description

Tnne 4 and 5 Booster hnP Sation

T.otel Tankand TnnLe6Booster Pump Station

US Higlway 50 Crossing PiPeline

Additional On- and Off-Site Backbone Improvenents

Sttbtotzl $

Subtutal $

Subatol $

3?U,000

7,480,000

3,100,000

Jul-l8

Estimnted Comoletion Date

Jul-18

Jul-I8

1,430,000$

4,400,000$

1,650,000$

7-one6 BoosterPumP Station

Description

7,orc 5 I 6 knprove'rnents

Zone 5 Tmk

Apr-I8
Jr:n-l8

Mar-I8

Datc

2,600,000$

250,000$

250,000s

Higfuway Waterline hnprovements (Except Maio)aterw0"J50

30" WaterMain

Joint Trench

Descriotion

Feb-I8

Jun-19

Jun-I9

Jun-I9

4,751,000$

38,000$

91,000$

$ 1,082,225

Enpire White Approx. Rough wayRoad: Horseofnorth600'toRd.RockRanch

Mangini Parkway: Empire Approx. Empire Rd.Ranctrofsouth00'1toRd.Ranch

Rougfu way: F.mpire RoadRanchtoRoadPrairieGrandHorse

Joint Trench - Placerville Road UtilitY Corridor 69 kV

Descrftrtion

B-2
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Open Space and Landscape Improvements

Sttbtotsl $ 61.721,694

Estinded Conpleti,on Ilate
Mu-19

Mar-l9
Dec.l8

Ma-19

Description Estimated Acquisition Vslue

Alder Creek Parlway Landscape Constnrction $ 3,304,756

Grand Prairie Road LandscaPe Construction $ 2,529,556

7nne5 Tankaud T'one6BPS LandscaPe Construction s 670,053

Respites (Alder Creek Parkn'ay & Graod Prairie Road) ls 277,329

ESTIMATED TOTAL $ 49,840'590
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EXIIIBIT C TO TIIE ACQUISITION AGREEMENT

DISBURSEMENT REQUEST FORM
(Acquisitlon Improvement or Eligible Portlon)

Folsom Ranch Filancing Authority CFD Administrator (Comrnunity Facilities

District No. 20)
Attention:
E-mail:
Phone:

Re: Cornmunity Facilities District No. 20 Disbursernent

The undersigned, a duly authorized officer ofthe Developer, hereby requests a

withdrawal from the City of Folsom Commurrity Facilities Dishict No. 20 Acquisition and

Construction Fund, as follows:

To

Request Date:

Withdrawal Amount:

Acquisition lmprovements:

[Insert Date of Request]

[hrsert Acquisition Price/lnstalhnent Paynent]

Paynrent Instructions:

flnsert Desoription of Acquisition lmptuvcment(s)/Eligible
Portion(s) liorn Exhibits Bl

finsert Wire Instructions or Payment Address for
Constructiotr Lender, or Developer or other Developer

designee provided by the Developer after termination of
direct payments to Construction Lentler per Section 2.07]

The undersigned hereby certifies as follows:

The Withdrawal is being made in accordancs with a pennitted use of the monies pursuant

to the Acquisitiog Agreement and the Withdrawal is not being made for the purposo of
reinvesttnent.

Nope of the items for which pcyment is requested have been reimbursed previously from

the Acquisition and Construction Fund'

If the Withdrawal Amount is greater than the funds held in the Acquisitiou and

Construction Fund, the CFD Adrninishator is authorized to pay the amount of such funds

(excluding any amognts being retained therein as directed by the City in lieur ofPerformance and

iaynent Eoni. and/or for pqpch list work) nnd to pay remaining_ amount(s) as funds are

subsequently deposited in and/or become available for paynent from the Acquisition and

Construction Fund, should that occur.

Developer: Approved By:

Clty of FolsomTNHC Russell Ranch LLC

Authotized ve

c,l



EXIIIBIT D TO THE ACQUISITION AGREIMENT

INSURANCE REQUIREMENTS

NOTE: The word "Consultant" in this Exhibit refers to either "Consultanf', "Developer" or
,.Contractor" as the tenn is used in the AgreernenVContract to which this Exhibit is

attached.

A. During the tenn of this Agreement, Consultant shall maintain in full forcc and effect at

all times during the tenn of the contraot, at its sole cost and expense, policies of
insurance as set fofth herein:

1. Qeneral Ligb.Llity:

a. General liability insurance including, but not lirnited to, protection for claims

of bodily injury and property damage liability, personal and advertising injury

liability and product and completed operations liability.

b. Coverage shall be at least as broad as Insurance Services Office Commercial

General Uability coverage form CG 0001 (occuncnce).

c. Clairns-rnade ooverage is not acceptable.

d. The lirnits of liabilityshall not be less than:

Each occurrence: One Million Dollars ($l'000'000)

products & Completed Operations: One Million Dollars ($1,000'000)

Perconal & Advertising lnjuy: one Million Dollars ($1,000,000)

e, tf a general aggregate lirnit of liability is used, the tninimum gengral aggregate

Jhatl b" twice ttre 'esch occurrence' lirnit or the policy shall contain an

endorsement stating that tlro general aggregate limit shall apply separately

to the project that is the subject ofthc sontract.

f. If a products and completed operations aggregate limit of liability is used, the

minimum produots and compteted operation aggregate shall be twioe the 'eaoh

occurrencd lirnit or the policy shall contain an endorsetnent stating that the

products and completed operations aggregate lirnit shall apply sepalately to the

project which is the subject ofthe contract.

g. If the Consultant maintains higher lirnits than the minirnums shown abovg the

City requires and shall be entitled to coverage tbr the higher limits rnaintained

by 
-the 

tonsultant. Any available insurance proceeds in excess of the specified

minimum lhnits of insurance and covemge shallbe availablc to the City.

Autornobile UabjlitY:

a. Autornobile tiability insurance providing protcction against claims of bodily

injury and property damage arising out of ownership, operation, rnaintenatrce,

oi use of owned, hired, and non-owned automobiles.

b. Coverage shall be at least as broacl as Insuranoe Services Office Automobile

Liability coverage fonn CA 0001, syrnbol I (any auto).

2.
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c. The limits of liabilitypcr accident shall not bc less than:

combined singte Lirnit ons Million Dollars ($1,000,000)

d. If Automobile Liability coverage, as required above, is provided by the

Commercial General Liability fonn, the General Liability policy shall include

an endorsement providing autornobile liability as roquired above.

Wolkers' Ctlnrpousutiott

a. Workers' Compensation Insurance, with coverage as required b-y the State of
Califomia (unless the Consultant is a qualified self-insurer with the State of

Califomia), and Employer's Liabi lity coverage.

b, Employer,s Liability coverage with a limit not less than $1,000,000 per

accident for bodily injury and disease.

c. Consultaqt shall sign and file with the City department responsible for this

Agrcement/Contraci the Worker's Compensation Certificate contained in the

Projeot Manual.

Insumnoc Rceuired in tho Sunplem$to1"y. Conditions: Consultant shall be required

@itionr as stipulated in the Standard Construction

Specifications, any supplementary conditions atrd any special provisions as

applicable.

P.rofeseionnl Linbility blEUIS0gg: If fequired, errcrs and omissions, malpractice or

tr"f.-ri..tt ti"bittty insumnce with coverage of not less than $ I ,000,000 per

occurrcncg.

Otlrer I nsut iltrcc ltrovisi()ttsi

a. The Consultant's General Liability and Automobile Liability policies shall

contain, or be endorsed to contain, the following provisions:

i. The City, its officials, employees, agents and volunteers shall be covered

and spelifically narned as additional insureds on a soparate endorsement

as respects tiaUitity arising out of activities perfonned by or on behalf of
the Cbnsultant, pioducts ancl cornplete,cl operations of the Consultant,

premises o*n"il, occupied, or used by the Consultant, or automobiles

owned, leasecl, hired, or bonowed by the Consultant in a fotm acceptable

to the CitY AttonreY'

ii. The Endorsement requirement may be satisfied with express provisions in

the insurance policy(ies) which identifies any person or entity required to

be included a-s an insured under the policy. A copy of the declarations

page identifying the policy nurnber, and pertinent provisions in the policy

pto'uiaing ad'ditional insured covefage shall be provided to the City.

iil. The policy shall contain no special limitations on the scope of coverage

afforied to the City, its officials, employees, agents or volunteers,

b. For any claims related to the project, the Consultant's General Liability and

Automobile insurance coverage shall be primary insuranoe in their coverage of

lfti CitV and its officers, officials, employees, agents, ot volunteers, and any

insurance or self-insurance maintained by the city, its officers, offtcials,

omployees, agents or volunteers shall be exoess of the Consultant's insurance

and shall not contribute with it.
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c, Any failure to comply with reporting or other provisions of the policies on_-the

pari of the Consultant, including breaches of _warranties, shall not affect

coverage provided to the City, its officers, officials, employees, agents or

volunteers.

d, The Consultant's Workers Cornpensation and Employet's Liability policies

shall contain an endorsement that waives any rights of subrogation against the

City, its officers, officials, employees, agents, and volunteers'

e. Each insuragce policy shall state that coverage shall not be suspended, voided,

canceled by eitirer party, reduced in coverage or in limits, non-renewed, or

materially changed Jxcept after 30 days prior written notice by certified mail

has been given io the City. Ten days prior written notice by certified mail shall

be given to the City in the event of cancellation due to nonpayment of
premium.

7. Acceptabilitv of Insilrers: Insurance is to be placed with insurers with a Bestsr

ratlng of no less than A:Vll.
g. The Consultant shall fuinish the City with Certificates of Insurance and

endorsements or insurance binders, signed by a person authorized by the insurer to

bind coverage on its behal[ evidencing the coverage required by this section, the

Staudard Spicifications, Special Ptovisions and/or any Supplernentary Conditions.

The Cnns-Fltnnt shnll firnlrh conlDleto. ccrtlflad coples 0f Sll raqltlrod

@iii-potlclcn. lnclildlns orlslrrsl cndornonrents succificqllv reqtrirod

hereunder lf r:uouastgdt

9. The Colsultant shall report, by telephone to the Project Manager within 24 hours,

and also report in writing to the City within 48 hours, after Consultant or any

Subcontractors or agents liave knowledge otl any accident or occurrence involving

death of or seriouslnjury to any person or persons, or damage in excess of Ten

Thousand Dollars ($10,000) to property of the City or others, arising out of any

work done by or on behalf of the Consultant as part of the contract.

10. Suchreport shall contain:

a. the date and time of the occunence'

b. the names and addresses of all persons involved, and

c, a description of the scoident or ocourrenoe and the nature and extent of the

injury or damage.

ll. The City, at its discretion, may increase the arnounts and types of insurance

"on"rug" 
required hereunder at any tirne during the tenn of the contract by giving

30 days written notice.

lZ, lf the Consultant fails to procure or maintain insurance as rcquired by this section,

the Standarcl Specifications, and any Supplementary Conditions, or fails to furnish

the City with pioof of such insurance, the City, at its discretion, may procurs any.or

all suoir insuiance. Premiums for such insurance procured by the City shall be

deducted and retained from any sums due the Consultant under the contract'

13. Failure of the City to obtain such insurance shall in no way relieve the Consultant

fiom any of its responsibilities under the contraot'
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14. The making of progress payments to the Consultant shall not be construed as

relioving thl Consultant or its Subcontractors of responsibility for loss or direct

physical loss, damage, or destruction occuning prior to final acceptance by the

City,

15, The failure of the City to enforce in a tirnety manner any of the provisions of this

section shall not act as a waiver to enforcement of any of these provisions at any

time during the term of the contract.

16. In the event Consultant caries Excess Liability Coverage, the Excess Liability

Coverage shall apply to any and all claims rclated to the project on a prirnary and

non-contributory baiis, and the City's insurance or self-insuranee ooverage shall be

excess to the Consultant's Excess Liability Coverage.
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