CITY COUNCIL

CITY COUNCIL MEETING

Pedro “Pete” M. Sanchez, Mayor
Lori Wilson, Mayor Pro-Tem
Jane Day
Michael J. Hudson
Michael A. Segala

First and Third Tuesday
Every Month

AGENDA
REGULAR MEETING OF THE
SUISUN CITY COUNCIL
SUISUN CITY COUNCIL ACTING AS SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF SUISUN CITY,
AND HOUSING AUTHORITY
TUESDAY, JULY 11, 2017
7:00 P.M.
SUISUN CITY COUNCIL CHAMBERS -- 701 CIVIC CENTER BOULEVARD -- SUISUN CITY, CALIFORNIA

NOTICE
Pursuant to Government Code Section 54953, Subdivision (b), the following Council/Successor Agency/Housing
Authority meeting includes teleconference participation by Councilmember Jane Day from: 301 Morgan Street,
Suisun City, CA 94585.

(Next Ord. No. – 745)
(Next City Council Res. No. 2017 – 48)
Next Suisun City Council Acting as Successor Agency Res. No. SA2017 – 04)
(Next Housing Authority Res. No. HA2017 – 02)
ROLL CALL
Council / Board Members
Pledge of Allegiance
Invocation
PUBLIC COMMENT
(Requests by citizens to discuss any matter under our jurisdiction other than an item posted on this agenda
per California Government Code §54954.3 allowing 3 minutes to each speaker).

CONFLICT OF INTEREST NOTIFICATION
(Any items on this agenda that might be a conflict of interest to any Councilmembers / Boardmembers
should be identified at this time.)

REPORTS: (Informational items only.)
1. Mayor/Council - Chair/Boardmembers
2. City Manager/Executive Director/Staff
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PRESENTATIONS/APPOINTMENTS
(Presentations, Awards, Proclamations, Appointments).

3. Introduction and Swearing in of new Suisun City Public Safety Dispatcher Lindsey
Christenson - (Mattos).
4. Introduction of new Suisun City Development Services Intern Marco Romagnoli - (Garben).
CONSENT CALENDAR
Consent calendar items requiring little or no discussion may be acted upon with one motion.

City Council
5. Council Adoption of Resolution No. 2017-___: Awarding a Contract to Systems & Space,
Inc. for the Purchase and Installation of New Police Lockers and Authorizing the City Manager
to Execute the Contract – (Mattos).
Joint City Council / Suisun City Council Acting as Successor Agency/Housing Authority
6. Council/Agency/Authority Approval of the Minutes of the Regular and/or Special Meetings of
the Suisun City Council, Suisun City Council Acting as Successor Agency, and Housing
Authority held on June 27, 2017 – (Hobson).
PUBLIC HEARINGS
GENERAL BUSINESS
City Council
7. Council Adoption of Resolution No. 2017-___: Award Contract for the Acquisition of a Type
1 Fire Engine from Hi Tech Emergency Vehicle Service, Inc. (O’Brien).
Joint City Council / Suisun City Council Acting as Successor Agency/Housing Authority
8. Authorizing the City Manager/Executive Director to Take All Actions Necessary to Facilitate
the Development of a Hotel on Parcel 12 of the Main Street West Project – (Garben).
a. Successor Agency Adoption of Resolution No. SA 2017-___: Authorizing the Executive
Director to Execute and Take All Actions Necessary to Implement the Agreement for
Purchase and Sale of Real Property and Joint Escrow Instructions with Harbor Park, LLC for
the Transfer of Approximately 1.65 Acres Located at the Southwest Corner of Lotz Way and
Civic Center Boulevard (Solano County Assessor’s Parcel Numbers 0032-061-26 through
36); and
b. Housing Authority Adoption of Resolution No. HA 2017-___: Authorizing the Execution of
an Agreement for Purchase and Sale of Real Property and Joint Escrow Instructions with
Harbor Park, LLC for the Transfer of Approximately 0.22 Acres Located at the Southwest
Corner of Lotz Way and Civic Center Boulevard (Solano County Assessor’s Parcel Numbers
0032-061-24 and 25); and
c. City Council Adoption of Resolution No. 2017-__: Authorizing the City Manager to Execute
the Agreement for Purchase and Sale of Real Property and Joint Escrow Instructions with
Main Street West Partners for the Transfer of Approximately 3.30 Acres Located at the
Southeast Corner of Marina Boulevard and Driftwood Drive.
ADJOURNMENT
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A complete packet of information containing staff reports and exhibits related to each item for the open session of this meeting,
and provided to the City Council, are available for public review at least 72 hours prior to a Council /Agency/Authority Meeting at
Suisun City Hall 701 Civic Center Blvd., Suisun City. Agenda related writings or documents provided to a majority of the
Council/Board/Commissioners less than 72 hours prior to a Council/Agency/Authority meeting related to an agenda item for the
open session of this meeting will be made available for public inspection during normal business hours. An agenda packet is also
located at the entrance to the Council Chambers during the meeting for public review. The City may charge photocopying charges
for requested copies of such documents. Assistive listening devices may be obtained at the meeting
PLEASE NOTE:
1.
The City Council/Agency/Authority hopes to conclude its public business by 11:00 P.M. Ordinarily, no new items will be taken up after the
11:00 P.M. cutoff and any items remaining will be agendized for the next meeting. The agendas have been prepared with the hope that all
items scheduled will be discussed within the time allowed.
2.
Suisun City is committed to providing full access to these proceedings; individuals with special needs may call 421-7300.
3.
Agendas are posted at least 72 hours in advance of regular meetings at Suisun City Hall, 701 Civic Center Boulevard, Suisun City, CA.
Agendas may be posted at other Suisun City locations including the Suisun City Fire Station, 621 Pintail Drive, Suisun City, CA, and the
Suisun City Senior Center, 318 Merganser Drive, Suisun City, CA.

I, Donna Pock, Deputy City Clerk for the City of Suisun City, declare under penalty of perjury that the above agenda for the meeting
of July 11, 2017 was posted and available for review, in compliance with the Brown Act.
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Item 5

AGENDA TRANSMITTAL
MEETING DATE: July 11, 2017
CITY AGENDA ITEM: Council Adoption of Resolution No. 2017-__: Awarding a Contract
to Systems & Space, Inc. for the Purchase and Installation of New Police Lockers and Authorizing
the City Manager to Execute the Contract.
FISCAL IMPACT: The total purchase price is $56,702.04 which is currently in the adopted
Fiscal Year 2017-18 Annual Budget.
BACKGROUND: In October of 2016, Police Department Administration was made aware of a
lack of available lockers inside the women’s locker room. An evaluation of both the women’s
and men’s locker room was completed, which determined both areas were unable to adequately
accommodate current staffing.
STAFF REPORT: The existing dressing/locker areas were initially facilitated in 1989. During
the initial design of the women’s dressing/locker room, the demographics of policing were
different due to a limited number of female police officers. The women’s locker room was
originally designed with 15 lockers to accommodate dispatch and non-sworn employees. The
face of policing has dramatically changed with many more female police officers filling the
ranks in agencies nationwide. The Suisun City Police Department currently employs six female
police officers, eight female dispatchers, three female Community Services Officers, and one
School Safety Traffic Officer, all of whom are uniformed employees. Due to a lack of available
lockers, the department has placed temporary lockers inside the dressing/locker room to
accommodate the additional needs.
The men’s dressing/locker room was originally designed with 19 lockers to accommodate male
employees. The Police Department currently employs 20 male police officers, two reserve male
reserve police officers, and one male Community Services Officer volunteer.
In an effort to accommodate the growing needs within both locker dressing/locker rooms, the
department has continued to add temporary lockers to available wall space which has
significantly limited donning and doffing areas with the dressing areas. In addition, many of the
existing lockers are in disrepair or unusable. The current configuration in both dressing/locker
rooms fails to provide seating areas for personnel to don or doff footwear. The department is
currently using chairs from the lunch/breakroom to provide seating.
The Police Department reached out to several companies to receive financial bids to redesign the
available dressing/locker room spaces within the Police Department. Only Systems & Space,
Inc. agreed to personally evaluate the existing space and provide a proposal for the anticipated
work.
The Systems & Space proposal would provide 24 lockers in the women’s dressing/locker room
and 26 lockers inside the men’s dressing/locker room. The proposal also would include adequate
bench seating in both areas. The proposed cost includes manufacturing and installations.
______________________________________________________________________________
PREPARED BY:
Tim Mattos, Police Chief
REVIEWED/APPROVED BY:
Suzanne Bragdon, City Manager
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Systems & Space is currently a member of the National Joint Powers Alliance, contract Number
031715-KII, which is a competitively bid contract awarded to public agencies. Pursuant to the
City Administrative Directive 5 (AD 5), Purchasing Policy for Supplies, Equipment and
Services, a purchase over $25,000 must be approved by the City Council after a formal bid.
However, this directive waives the requirement for competitive bid in the case of utilizing a
competitive bid from another governmental jurisdiction.
______________________________________________________________________________
RECOMMENDATION: It is recommended that the City Council Adopt Resolution No. 2017__: Awarding a Contract to Systems & Space, Inc. for the Purchase and Installation of New Police
Lockers and Authorizing the City Manager to Execute the Contract.
ATTACHMENTS:
1. Resolution No. 2017-__: Awarding a Contract to Systems & Space, Inc. for the Purchase
and Installation of New Police Lockers and Authorizing the City Manager to Execute the
Contract.
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RESOLUTION NO. 2017-____
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SUISUN CITY
AWARDING A CONTRACT TO SYSTEMS & SPACE, INC. FOR THE PURCHASE
AND INSTALLATION OF NEW POLICE LOCKERS, AND AUTHORIZES THE
CITY MANAGER TO EXECUTE THE CONTRACT

WHEREAS, the Suisun City Police Department has insufficient and outdated lockers for
use by employees and funding for replacement was included in the 2017-18 fiscal year budget by
the City Council; and
WHEREAS, Systems & Space, Inc. evaluated the needs of the department and submitted
a bid to replace the lockers and reconfigure the workspace to make it more efficient; and
WHEREAS, City Administrative Directive 5, Purchasing Policy for Supplies,
Equipment and Services, a purchase over $25,000 must be approved by the City Council after a
competitive bidding process, but said process may be waived if utilizing a competitive bid from
another governmental agency; and
WHEREAS, the bid submitted by Systems & Space is based upon the National Joint
Powers Alliance contract, which is a competitively bid contract, and the National Joint Powers
Alliance is a government agency in the State of Minnesota.
NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Suisun
City hereby awards the contract for the purchase and installation of lockers in the Police
Department to Systems & Space, Inc. and authorizes the City Manager, or her designee, to
execute a contract and those documents necessary to complete the purchase.
PASSED AND ADOPTED by the City Council of the City of Suisun City at a regular
meeting thereof held on the 11th day of July, 2017 by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:

Councilmembers:
Councilmembers:
Councilmembers:
Councilmembers:

WITNESS my hand and the seal of said City this 11th day of July 2017.

Linda Hobson, CMC
City Clerk
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MINUTES
SPECIAL MEETING OF THE SUISUN CITY COUNCIL
AND HOUSING AUTHORITY
TUESDAY, JUNE 27, 2017
6:00 P.M.
SUISUN CITY COUNCIL CHAMBERS -- 701 CIVIC CENTER BOULEVARD -- SUISUN CITY, CALIFORNIA
TELECONFERENCE NOTICE
Pursuant to Government Code Section 54953, Subdivision (b), the following City Council meeting includes
teleconference participation by Council/Board Member Jane Day from: 301 Morgan Street, Suisun City, CA 94585.

ROLL CALL
Mayor Sanchez called the meeting to order at 6:00 PM with the following Council / Board
Members present: Day, Hudson, Segala, Wilson, Sanchez.
PUBLIC COMMENT - None
(Requests by citizens to discuss any matter under our jurisdiction other than an item posted on this agenda
per California Government Code §54954.3 allowing 3 minutes to each speaker).

CONFLICT OF INTEREST NOTIFICATION - None
(Any items on this agenda that might be a conflict of interest to any Councilmembers / Boardmembers
should be identified at this time.)

CLOSED SESSION
Pursuant to California Government Code section 54950 the Suisun City Council and Suisun City
Housing Authority will hold a Closed Session for the purpose of:
City Council
1. CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Property Under Negotiation: Assessor’s Parcel Numbers 0173-010-21 and 0173-010-22.
Authority Negotiator: Suzanne Bragdon, City Manager; Ron Anderson, Assistant City
Manager; Jason Garben, Development Services Director
Negotiating Parties: Ted Caldwell, Senior Housing Associates VIII
Under Negotiations: Terms and payment
Housing Authority
2. CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Property Under Negotiation: Assessor’s Parcel Numbers 0173-390-160 and 0173-390180.
Authority Negotiator: Suzanne Bragdon, City Manager; Ron Anderson, Assistant City
Manager; Jason Garben, Development Services Director
Negotiating Parties: Jack Anthony Industries, Inc.
Under Negotiations: Terms and payment
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6:02 PM – Mayor Sanchez adjourned the City Council and Housing Authority to
Closed Session.
CONVENE OPEN SESSION
Announcement of Actions Taken, if any, in Closed Session.
7:00 PM – Mayor Sanchez reconvened the City Council and announced no decisions were
made in Closed Session.
ADJOURNMENT
There being no further business, Mayor Sanchez adjourned the meeting at 7:00 PM.
________________________
Donna Pock, CMC
Deputy City Clerk
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MINUTES
REGULAR MEETING OF THE
SUISUN CITY COUNCIL
SUISUN CITY COUNCIL ACTING AS SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF SUISUN CITY,
AND HOUSING AUTHORITY
TUESDAY, JUNE 27, 2017
7:00 P.M.
SUISUN CITY COUNCIL CHAMBERS -- 701 CIVIC CENTER BOULEVARD -- SUISUN CITY, CALIFORNIA

NOTICE
Pursuant to Government Code Section 54953, Subdivision (b), the following Council/Successor Agency/Housing
Authority meeting includes teleconference participation by Councilmember Jane Day from: 301 Morgan Street,
Suisun City, CA 94585.

(Next Ord. No. – 745)
(Next City Council Res. No. 2017 – 42)
Next Suisun City Council Acting as Successor Agency Res. No. SA2017 – 03)
(Next Housing Authority Res. No. HA2017 – 01)
ROLL CALL
Council / Board Members
Mayor Sanchez called the meeting to order at 7:00 PM with the following Council / Board
Members present: Day, Hudson, Segala, Wilson, Sanchez.
Pledge of Allegiance was led by Mayor Sanchez.
Invocation was given by City Manager Bragdon.
PUBLIC COMMENT
(Requests by citizens to discuss any matter under our jurisdiction other than an item posted on this agenda
per California Government Code §54954.3 allowing 3 minutes to each speaker).
Laurie Hancock, Supervising Librarian, gave a presentation on the summer programs at the Suisun City
Library, including the children’s events and the Summer Reading Program.
George Guynn commented on the cost of the annual July 4th celebration, selling of fireworks, and the risk
to buildings from fireworks.
Wanda Williams thanked the City Council and Public Works Director McSorley for assisting with the issue
of Bus Route 6 on Gadwell Drive. Ms. Williams requested Gadwell Drive by kept on list for repair until
the geological report comes out indicating the street is safe to wait two additional years.

CONFLICT OF INTEREST NOTIFICATION

NONE

(Any items on this agenda that might be a conflict of interest to any Councilmembers / Boardmembers
should be identified at this time.)

REPORTS: (Informational items only)
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1. Mayor/Council - Chair/Boardmembers
Council/Boardmember Day wished everyone a happy Fourth of July, asked why we are selling
fireworks on July 5 and asked Chief Dadisho for an update on Frazier Smith. Chief O’Brien
explained the difference between Safe and Sane fireworks and illegal fireworks. Safe and Sane
does not move, fly or explode and are approved by the State Fire Marshall. People can use
fireworks through July 5, fireworks sales stop on July 4th at 9:00 pm. Chief Dadisho gave an
update on Frazier Smith.
Council/Boardmember Segala thanked Chief O’Brien for putting together the Flag Day
Ceremony and Boy Scout Troop 185 did a fantastic job. Attended the Chamber of Commerce
Buzz Awards held at the Harbor Theater, Steve Lessler’s business was recognized as the
Suisun City Business of the Year. Attended Port of Call work party on June 17 and the ribbon
cutting on June 23, and the Sewer District meeting.
Council/Boardmember Hudson commented the Safe and Sane fireworks are great for our city
and encouraged residents to report illegal fireworks.
Council/Boardmember Wilson attended the Buzz Awards, held in Suisun City. Commented
about the air conditioning problem in the front area of the Harbor Theater and asked Public
Works if it is the city’s responsibility to repair. Public Works Director McSorley responded it
is our responsibility. Invited to attend a tour in Las Vegas ,the International Training Center
for the United Brotherhood of Carpenters and Joiners. Ron Rowlett, Council Member, City of
Vacaville will be reaching out to all our Council Members to see if you have an interest in
attending. Follow-up to the fireworks apps, do people respond to the app and do the fireworks
apps go to staff. Chief Mattos responded the PD app goes to the Chief and Sergeants, the
Nail’em app goes to Dispatch and is the better one to use because it would be a quicker
response. Regarding the recent fires in Oakland and London, asked Fire Chief O’Brien if there
are any buildings in Suisun City we should be concerned about. Chief O’Brien responded, the
London Fire was a covering of a plastic form material that is not allowed by California
Standards. We don’t have any warehouses in town as in the Oakland fire. Our town is fairly
new and in good shape, commercial buildings have sprinklers and alarms.
2. City Manager/Executive Director/Staff
Police Chief Mattos presented the City Council with the new Suisun City Police Department patch.
The current patch was placed on the uniforms in June 1993. The inventory of patches ran out. The
newly designed patch kept the integrity of original patch because it represents Suisun City, but changed
it to a more modern patch.

PRESENTATIONS/APPOINTMENTS

NONE

(Presentations, Awards, Proclamations, Appointments).

CONSENT CALENDAR
(Consent calendar items requiring little or no discussion may be acted upon with one motion).

City Council
3. Council Adoption of Resolution No. 2017-42: Approving the 2017 Mutual Aid Agreement by
and between Solano County Fire Agencies for all Hazard Emergency Response- (O’Brien).
4. Council Adoption of Resolution No. 2017-43:
Adopting a Green Infrastructure
Framework/Workplan in Accordance with Existing Permit Requirements Under the City’s
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Municipal Regional Permit (MRP) as Required by the Regional Water Quality Control Board
– (McSorley).
Joint City Council / Suisun City Council Acting as Successor Agency/Housing Authority
5. Adoption of the Fiscal Year 2017-18 Annual Budget - (Bragdon/Anderson/Corey).
a. Council Adoption of Resolution No. 2017-44: Adopting the Annual Budget for Fiscal
Year 2017-18; and
b. Agency Adoption of Resolution No. SA 2017-03: Adopting the Annual Budget for Fiscal
Year 2017-18; and
c. Authority Adoption of Resolution No. HA 2017-01: Adopting the Annual Budget for
Fiscal Year 2017-18; and
d. Council Adoption of Resolution No. 2017-45: Amending the Salary Resolution to Create
the Job Classes of Senior Planner, Senior Management Analyst, IT Manager, and
Dispatch/Records Supervisor as Proposed in the FY 2017-18 Annual Budget; and
e. Council Adoption of Resolution No. 2017-46: Adopting the Appropriations Limit for
Fiscal Year 2017-18.
Joint City Council / Suisun City Council Acting as Successor Agency/Housing Authority
6. Council/Agency/Authority Approval of the Minutes of the Regular and/or Special Meetings of
the Suisun City Council, Suisun City Council Acting as Successor Agency, and Housing
Authority held on May 24, 2017 – (Hobson).
Council Member Hudson requested Item 4 be removed from the Consent Calendar.
Motioned by Council Member Hudson and seconded by Council Member Wilson to
approve Consent Calendar Items 3,5, and 6. Motion carried unanimously by the
following roll call vote:
AYES: Council Members Hudson, Day, Segala, Wilson, Sanchez
Motioned by Council Member Wilson and seconded by Council Member Segala to
approve Consent Calendar Item 4. Motion carried unanimously by the following roll call
vote:
AYES: Council Members Hudson, Day, Segala, Wilson, Sanchez
PUBLIC HEARINGS
GENERAL BUSINESS
City Council
7. HEARING – (CONTINUED FROM JUNE 20, 2017)
Council Adoption of Resolution No. 2017-47: Placing Liens for Unpaid Waste Collection
Service Charges on Certain Lands Situated in the City of Suisun City, County of Solano, State
of California – (Anderson).
Mayor Sanchez opened the hearing.
Hearing no comments, Mayor Sanchez closed the hearing.
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Motioned by Council Member Day and seconded by Council Member Segala to approve
General Business Item 7. Motion carried unanimously by the following roll call vote:
AYES: Council Members Hudson, Day, Segala, Wilson, Sanchez
8. Discussion and Direction: Fiscal Year 2017-18 Road Maintenance Priorities – (McSorley).
Council held a discussion on the Fiscal Year 2017-18 Road Maintenance Priorities presented.
Mayor Sanchez called for public comment.
George Guynn commented the sidewalks are in more need of repair then some streets.
Council directed staff to bring back the item in August with a cost benefit analysis to repair
certain roads in need of repair not on the priority list.
ADJOURNMENT
There being no further business, Mayor Sanchez adjourned the meeting at 8:37 PM.

________________________
Donna Pock, CMC
Deputy City Clerk
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AGENDA TRANSMITTAL
MEETING DATE: July 11, 2017
CITY AGENDA ITEM: Council adoption of Resolution No. 2017-___: Award Contract for the
Acquisition of a Type 1 Fire Engine from Hi-Tech Emergency Vehicle Service, Inc.
FISCAL IMPACT: The total cost of the vehicle would be $568,248. About $31,752 will be used
for equipment such as: radios, installation of equipment, mounting brackets, tools, hose, etc. A
total of $600,000 has been appropriated in the Fleet Acquisition Fund 706 to acquire and equip this
fire engine. These appropriations are made up of $350,000 of amortization payments into the Fund
706, as well as $250,000 from Measure “S”.
BACKGROUND: In 2013 the department achieved an ISO insurance rating of a Class 3 fire
department (the same rating Fairfield and Vacaville have) based in part on the ability to pump 4,000
gallons a minute for a commercial fire. The ISO rating is used as part of the determining factors
used when calculating rates for most commercial fire insurance policies in our community. A
significant component of that rating is the pumping capacity of the City’s fire apparatus.
The department’s fire apparatus currently consists of three Type 1 Fire Engines and the 100’ Fire
Ladder Truck in service. The 1998 Pierce Type 1 engine was replaced with the 2016 Hi-Tech Type
1 engine and placed in reserve status. The 1998 Pierce will be surplused when the new engine is in
service, and the 1999 Pierce will become the reserve engine. In order to maintain the current ISO
rating, it is time to acquire a new Type 1 Fire Engine.
STAFF REPORT: To save time and expense, the department talked to several other
departments to evaluate their recent purchases of type 1 engines. We found that the following
cities have purchased from Hi-Tech recently: Fairfield, American Canyon, Marin County, San
Francisco, Rodeo-Hercules, Santa Clara, Richmond, Davis, and San Jose.
Hi-Tech prices are very competitive with the other large fire apparatus manufacturing companies.
Hi-Tech also has the decided advantage of being the only company located in California. This
means delivery from the factory and more importantly major repair work after purchase can be
made at the factory in Oakdale, California. The other large companies are located east of the
Mississippi in Wisconsin, Florida, and Louisiana. Currently Hi-Tech has an open bid with the
City of San Jose. We were able to take advantage of the expertise provided by our Captain Ken
Forkes, who has worked on several engine specification documents with Hi-Tech for engines
purchased by Novato Fire Protection District.
STAFF RECOMMENDATION: It is recommended that the City Council adopt Resolution
No. 2017-____: Award Contract for the Acquisition of a Type 1 Fire Engine from Hi-Tech
Emergency Vehicle Service, Inc.
PREPARED BY:
REVIEWED/APPROVED BY:

Michael J. O’Brien, Fire Chief
Suzanne Bragdon, City Manager
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ATTACHMENTS:
1. Resolution No. 2017-____: Award Contract for the Acquisition of a Type 1 Fire Engine
from Hi-Tech Emergency Vehicle Service, Inc.
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RESOLUTION NO. 2017-___
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SUISUN CITY
AWARDING A CONTRACT FOR THE ACQUISITION OF A TYPE 1 FIRE ENGINE
FROM HI-TECH EMERGENCY VEHICLE SERVICE, INC.
WHEREAS, the Suisun City Fire Department has identified the critical need for a Type
1 Fire Engine to replace the 1999 Pierce Type 1 engine; and
WHEREAS, this apparatus would substantially improve and protect the lives and wellbeing of the Suisun City Citizens; and
WHEREAS, this apparatus would improve the efficiency of the Suisun City Fire
Department operating at emergencies and allow the City to maintain the Class 3 Fire Protection
Rating from the Insurance Services Office which affects the commercial and residential fire
insurance policies in the City of Suisun City; and
WHEREAS, the Suisun City Council recognizes the substantial benefits that such
equipment would provide to the City of Suisun City.
NOW, THEREFORE, BE IT RESOLVED, that the City Council of the City of Suisun
City does hereby award the contract to acquire a Type 1 Fire Engine from Hi-Tech Emergency
Vehicle Service, Inc., and authorizes the City Manager or designee to execute the Purchase
Agreement; and
BE IT FURTHER RESOLVED that the City Council of the City of Suisun City does
hereby authorize the City Manager or designee to take such further actions as are necessary or
appropriate to implement this resolution.
PASSED AND ADOPTED at a regular meeting of the City Council of the City of
Suisun City held on Tuesday the 11th day of July, 2017 by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:

Councilmembers:
Councilmembers:
Councilmembers:
Councilmembers:

WITNESS my hand and the seal of said City this 11th day of July, 2017.
________________________________
Linda Hobson, CMC
City Clerk
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AGENDA TRANSMITTAL
MEETING DATE: July 11, 2017
JOINT CITY/AUTHORITY/AGENCY AGENDA ITEM:
Authorizing the City
Manager/Executive Director to Take All Actions Necessary to Facilitate the Development of a
Hotel on Parcel 12 of the Main Street West Project:
a. Successor Agency Adoption of Resolution No. SA 2017-___: Authorizing the Executive
Director to Execute and Take All Actions Necessary to Implement the Agreement for Purchase
and Sale of Real Property and Joint Escrow Instructions with Harbor Park, LLC for the Transfer
of Approximately 1.65 Acres Located at the Southwest Corner of Lotz Way and Civic Center
Boulevard (Solano County Assessor’s Parcel Numbers 0032-061-26 through 36); and
b. Housing Authority Adoption of Resolution No. HA 2017-___: Authorizing the Execution of
an Agreement for Purchase and Sale of Real Property and Joint Escrow Instructions with
Harbor Park, LLC for the Transfer of Approximately 0.22 Acres Located at the Southwest
Corner of Lotz Way and Civic Center Boulevard (Solano County Assessor’s Parcel Numbers
0032-061-24 and 25); and
c. City Council Adoption of Resolution No. 2017-__: Authorizing the City Manager to Execute
the Agreement for Purchase and Sale of Real Property and Joint Escrow Instructions with Main
Street West Partners for the Transfer of Approximately 3.30 Acres Located at the Southeast
Corner of Marina Boulevard and Driftwood Drive.
FISCAL IMPACT: The Successor Agency will realize approximately $544,400 in proceeds from
the sale of its property. The proceeds will be distributed to the affected taxing entities pursuant to
redevelopment agency dissolution law. The Housing Authority will receive approximately $64,600
in proceeds from the sale of its two parcels (Housing Authority proceeds will remain with the
Housing Authority). The City property located at the northeast corner of Marina Boulevard and
Driftwood Drive would be sold based on a fair-market value as determined by a third-party
appraiser, and would be deposited into the City’s General Fund.
BACKGROUND: In October 2014, the Successor Agency initially approved the 4th
Amendment to the Main Street West Disposition and Development Agreement (DDA). One of
the primary amendments to the DDA was the conversion of Parcel 12 from residential use to a
commercial use with a focus on the recruitment of a hotel. In exchange for the opportunity to
develop another waterfront hotel, and addressing the loss of residential lots lost on Parcel 12, the
City supported providing Main Street West Partners with the opportunity to develop the
residential parcel located at the northeast corner of Marina Boulevard and Driftwood Drive.
Since the parcel at Marina Boulevard and Driftwood Drive was not created at the time, and the
ultimate approval of the DDA was not provided until April of 2016 due to complications
associated with the redevelopment agency dissolution process, this transaction is part of this item
to secure the hotel development on Parcel 12.

PREPARED BY:
APPROVED BY:

Jason Garben, Development Services Director
Suzanne Bragdon, Executive Director/City Manager
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The Marina/Driftwood parcel was created in June of 2016, and a record of survey has been
recorded with the County. The City Council has also taken the necessary steps to sell the
property pursuant to Government Code Section 37420 by adopting a resolution of intent to sell the
property on June 6, 2016, followed by a Public Hearing on June 21, 2016, that included the
adoption of a resolution confirming the City Council’s intent to sell the property. On July 28, 2016,
the Planning Commission adopted a resolution that determined a proposed sale of the property is
consistent with the City’s general plan. Thus, the City has taken the necessary steps to enter a
purchase and sale agreement for the Marina/Driftwood property.
Staff has been working with a Developer interested in developing a hotel on Parcel 12, along
with two adjacent properties owned by the Housing Authority and an abandoned portion of Bay
Drive right of way (totaling approximately two acres), into the City’s second hotel in the
waterfront district. Main Street West Partners would assign its interest in Parcel 12 to Harbor
Park, LLC (the hotel developer), and the Successor Agency/Housing Authority would work
directly with Harbor Park, LLC to affect the sale of these properties that would ultimately lead to
the development of the hotel. Main Street West Partners would no longer be involved in the
development of Parcel 12.
STAFF REPORT: The development of the hotel at the southwest quadrant of Lotz Way and
Civic Center Boulevard requires that the following series of actions be taken:
1. MSW Partners would assign its interest in Parcel 12 to Harbor Park, LLC; and
2. MSW Partners would be provided with opportunity to purchase Marina/Driftwood site; and
3. Harbor Park, LLC would assemble hotel site by purchasing of Parcel 12, purchasing of two
parcels from Housing Authority, and vacating a portion of Bay Drive that has not been
utilized for decades.
A summary of the transactions necessary to carry out the previously mentioned actions is
outlined below:
Marina/Driftwood Residential Property
Staff has negotiated an Agreement for Purchase and Sale of Real Property and Joint Escrow
Instructions with Main Street West Partners, LLC for the Marina/Driftwood property. The terms
of the agreement are outlined below:
Property Description:

3.30 +/- Acres (Solano County Assessor’s Parcel Number
will be created by the sale, pursuant to Section 66428 of
the Subdivision Map Act).

Purchase Price:

Fair-Market Value as determined by third-party appraiser.

Deposit:

$30,000.

Due Diligence Period:

60 days (upon receipt of appraised value).

Close of Escrow:

Within 10 days after the expiration of an appeal period of
the entitlements, but in no event later than one year
following the effective date.

Property Condition:

As Is.
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It is important to note that given the property’s
location adjacent to the water, the entitlements are
subject to the review and approval of the Bay
Conservation and Development Commission in
addition to all necessary approvals from the City of
Suisun City. The development application is required
to be submitted within one hundred twenty (120) days
of the effective date of the agreement. The figure to
the right provides a graphic representation of the
property

MSW Parcel 12 Assemblage (Hotel Development)
Staff has negotiated the following terms for each Agreement for Purchase and Sale of Real
Property and Joint Escrow Instructions with Harbor Park, LLC:
Successor Agency
Property Description:

1.65 +/- Acres (Solano County Assessor’s Parcel Numbers
0032-061-26 through 36).

Purchase Price:

$5.75 per square foot (Approximately $472,300 as
determined by an appraisal prepared by Garland &
Associates).

Lighthouse Dev. Fee:

$1.0029 per square foot (Approximately $72,100).

Deposit:

$50,000.

Due Diligence Period:

180 days.

Close of Escrow:

Within 10 days after the expiration of an appeal period of
the entitlements.

Property Condition:

As Is.

Housing Authority
Property Description:

0.22 +/- Acres (Solano County Assessor’s Parcel Numbers
0032-061-24 and 0032-061-25).

Purchase Price:

$6.75 per square foot (Approximately $64,600 as
determined by an appraisal prepared by Garland &
Associates).
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Deposit:

$10,000.

Due Diligence Period:

180 days.

Close of Escrow:

Within 10 days after the expiration of an appeal period of
the entitlements.

Property Condition:

As Is.

Harbor Park, LLC has developed a
conceptual development proposal
for a national “flag” limited service
hotel on the site. Harbor Park, LLC
will be required to obtain all
necessary approvals from the City
of Suisun City to proceed with the
development of the site.
The
development application is required
to be submitted within forty-five
(45) days of the effective date of the
agreement.
The
abandonment/vacation of Bay Drive
will be handled through the
entitlement process. A depiction of the property is provided in the figure above.
RECOMMENDATION: It is recommended that the:
a. Successor Agency Adopt Resolution No. SA 2017-___: Authorizing the Executive Director
to Execute and Take All Actions Necessary to Implement the Agreement for Purchase and Sale
of Real Property and Joint Escrow Instructions with Harbor Park, LLC for the Transfer of
Approximately 1.65 Acres Located at the Southwest Corner of Lotz Way and Civic Center
Boulevard (Solano County Assessor’s Parcel Numbers 0032-061-26 through 36); and
b. Housing Authority Adoption of Resolution No. HA 2017-___: Authorizing the Execution of
an Agreement for Purchase and Sale of Real Property and Joint Escrow Instructions with
Harbor Park, LLC for the Transfer of Approximately 0.22 Acres Located at the Southwest
Corner of Lotz Way and Civic Center Boulevard (Solano County Assessor’s Parcel Numbers
0032-061-24 and 25).
c. City Council Adopt Resolution No. 2017-__: Authorizing the City Manager to Execute the
Agreement for Purchase and Sale of Real Property and Joint Escrow Instructions with Main
Street West Partners for the Transfer of Approximately 3.30 Acres Located at the Southeast
Corner of Marina Boulevard and Driftwood Drive; and
ATTACHMENTS:
1. Resolution No. SA 2017-___: Authorizing the Executive Director to Execute and Take
All Actions Necessary to Implement the Agreement for Purchase and Sale of Real
Property and Joint Escrow Instructions with Harbor Park, LLC for the Transfer of
Approximately 1.65 Acres Located at the Southwest Corner of Lotz Way and Civic
Center Boulevard (Solano County Assessor’s Parcel Numbers 0032-061-26 through 36).
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2. Resolution No. HA 2017-___: Authorizing the Execution of an Agreement for Purchase
and Sale of Real Property and Joint Escrow Instructions with Harbor Park, LLC for the
Transfer of Approximately 0.22 Acres Located at the Southwest Corner of Lotz Way and
Civic Center Boulevard (Solano County Assessor’s Parcel Numbers 0032-061-24 and
25).
3. Resolution No. 2017-__: Authorizing the City Manager to Execute the Agreement for
Purchase and Sale of Real Property and Joint Escrow Instructions with Main Street West
Partners for the Transfer of Approximately 3.30 Acres Located at the Southeast Corner of
Marina Boulevard and Driftwood Drive.

19

THIS PAGE INTENTIONALLY LEFT BLANK

20

Item 8
Attachment 1

RESOLUTION NO. SA 2017 – __
A RESOLUTION OF THE SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY OF SUISUN CITY AUTHORIZING THE EXECUTIVE
DIRECTOR TO EXECUTE AND TAKE ALL ACTIONS NECESSARY TO
IMPLEMENT THE AGREEMENT FOR PURCHASE AND SALE OF REAL
PROPERTY AND JOINT ESCROW INSTRUCTIONS WITH HARBOR PARK, LLC
FOR THE TRANSFER OF APPROXIMATELY 1.65 ACRES LOCATED AT THE
SOUTHWEST CORNER OF LOTZ WAY AND CIVIC CENTER BOULEVARD
(SOLANO COUNTY ASSESSOR’S PARCEL NUMBERS 0032-061-26 THROUGH 36)
WHEREAS, the Successor Agency (the “Agency”) is the owner of that certain unimproved real
property located within the southwest quadrant of Lotz Way and Civic Center Boulevard in the City of
Suisun City, County of Solano, State of California (Assessor Parcel Nos. 0032-061-26 through 0032-26136) (“Property”).
WHEREAS, the Property (together with a number of other parcels of real property) is subject to
that certain Disposition and Development Agreement dated as of April 17, 2006 by and between Main
Street West Partners, LLC, (“MSW”) and the Redevelopment Agency of the City of Suisun City as
subsequently amended by (i) that certain First Amendment to the DDA dated July 25, 2006; (ii) that certain
Second Amendment to the DDA dated September 18, 2007; (iii) that certain Third Amendment to the DDA
dated February 19, 2009; and (iv) that certain Fourth Amendment to the DDA dated April 29, 2016
(cumulatively the “Amendments”). The Original DDA as modified by the Amendments is hereinafter
referred to as the “DDA”; and
WHEREAS, the Fourth Amendment to the DDA dated April 29, 2016 (“Fourth Amendment”) was
approved by the Successor Agency Board pursuant to resolution and subsequently approved by the
Oversight Board (“OB”) pursuant to Resolutions 2015-01 & 2015-02. However, the California Department
of Finance (“DOF”) disapproved the Fourth Amendment and the OB’s resolutions approving the Fourth
Amendment. MSW filed a lawsuit for Declaratory Relief, Impairment of Contract and a Petition for Writ
of Mandate against the DOF in Superior Court of Sacramento County Case No. 34-2014-00164737
(“Lawsuit”). The Lawsuit was settled pursuant to that certain Settlement Agreement which the DOF
approved and executed on February 1, 2016 (“Settlement Agreement”). However, the Settlement
Agreement required the approval of the Oversight Board which did approve it pursuant to Resolutions
2016-02 and 2016-03. The DOF acknowledged compliance with the required conditions to the Settlement
Agreement by its letter dated March 2, 2016. Accordingly, pursuant to Health & Safety Code Section 34170
et seq., the Fourth Amendment is in full force and effect and a binding obligation of the Successor Agency;
and
WHEREAS, pursuant to the DDA, the Property is a commercial parcel to be developed with a
hotel. Pursuant to the DDA, MSW can assign its rights to acquire the Property to a third-party buyer and,
upon assumption by the buyer of the development obligations with respect to the Property, the Property
will no longer be subject to the terms of the DDA and MSW is released of its duties with respect to the
Property; and
WHEREAS, MSW has requested that it be entitled to assign its rights with respect to the Property
to Harbor Park, LLC; and
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WHEREAS, the Agency is desires to permit such assignment to Harbor Park, LLC for the
development of the property as a hotel consistent with the terms of the DDA; and
WHEREAS, the Agency and Harbor Park, LLC have negotiated terms of an Agreement for
Purchase and Sale of Real Property and Joint Escrow Instructions (the “Agreement”) associated with the
Property; and
WHEREAS, the Agency desires to sell the Property to Harbor Park, LLC for a hotel development
consistent with the City’s General Plan and Downtown Waterfront Specific Plan and consistent with the
terms of the DDA; and as provided pursuant to the terms and conditions of the Agreement; and
WHEREAS, a fair market value for the property was determined pursuant to an appraisal prepared
by Ron Garland & Associates, which form the basis for the purchase price provided in the Agreement; and
WHEREAS, the proceeds from the sale of the Property will be distributed to the affected taxing
entities pursuant to redevelopment agency dissolution laws.
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL ACTING AS
SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY OF SUISUN
CITY, AS FOLLOWS:
Section 1.

The above recitals are true and correct.

Section 2.
The Agreement in substantially the form attached hereto is hereby approved. The
Executive Director (or designee) is hereby authorized on behalf of the Successor Agency to execute the
Agreement, and to make revisions to said Agreement which do not materially or substantially increase the
Agency’s obligations thereunder, to sign all documents, to make all approvals and take all actions necessary
or appropriate to carry out and implement the Agreement and to administer the Agency’s obligations,
responsibilities and duties to be performed under the Agreement.
PASSED AND ADOPTED at a regular meeting of the Successor Agency to the Redevelopment
Agency of the City of Suisun City duly held on Tuesday, July 11, 2017, by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:

Boardmembers:
Boardmembers:
Boardmembers:
Boardmembers:

WITNESS my hand and the seal of said City this 11th day of July, 2017.

Linda Hobson, Secretary
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AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS
THIS AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND JOINT
ESCROW INSTRUCTIONS (“Agreement”) is made this ___ day of ________, 2017 by and between
HARBOR PARK, LLC, a California limited liability company (“Buyer”), and SUCCESSOR AGENCY
TO THE REDEVELOPMENT AGENCY OF THE CITY OF SUISUN CITY, a public body, corporate
and politic (“Seller”). PLACER TITLE COMPANY, a California corporation shall act as escrow
(“Escrow Holder”).
R E C I T A L S:
A. Seller is the owner of that certain unimproved real property in the City of Suisun City, County
of Solano, State of California (Assessor Parcel Nos. 0032-061-26 through 0032-261-36), more
particularly described in Exhibit “A” attached hereto and by this reference incorporated herein
(“Property”).
B. The Property (together with a number of other parcels of real property) is subject to that
certain Disposition and Development Agreement dated as of April 17, 2006 by and between Main
Street West Partners, LLC, (“MSW”) and the Redevelopment Agency of the City of Suisun City
(Seller’s predecessor) (“Original DDA”) as subsequently amended by (i) that certain First
Amendment to the DDA dated July 25, 2006; (ii) that certain Second Amendment to the DDA dated
September 18, 2007; (iii) that certain Third Amendment to the DDA dated February 19, 2009; and
(iv) that certain Fourth Amendment to the DDA dated April 29, 2016 (cumulatively the
“Amendments”). The Original DDA as modified by the Amendments is hereinafter referred to as the
“DDA”.
C. The Fourth Amendment to the DDA dated April 29, 2016 (“Fourth Amendment”) was
approved by the Successor Agency Board pursuant to resolution and subsequently approved by the
Oversight Board (“OB”) pursuant to Resolutions 2015-01 & 2015-02. However, the California
Department of Finance (“DOF”) disapproved the Fourth Amendment and the OB’s resolutions
approving the Fourth Amendment. MSW filed a lawsuit for Declaratory Relief, Impairment of Contract
and a Petition for Writ of Mandate against the DOF in Superior Court of Sacramento County Case
No. 34-2014-00164737 (“Lawsuit”). The Lawsuit was settled pursuant to that certain Settlement
Agreement which the DOF approved and executed on February 1, 2016 (“Settlement Agreement”).
However, the Settlement Agreement required the approval of the Oversight Board which did approve
it pursuant to Resolutions 2016-02 and 2016-03. The DOF acknowledged compliance with the
required conditions to the Settlement Agreement by its letter dated March 2, 2016. Accordingly,
pursuant to Health & Safety Code Section 34170 et seq., the Fourth Amendment is in full force and
effect and a binding obligation of Seller as successor agency.
D. Pursuant to the DDA, the Property is a commercial parcel to be developed with a hotel. As
set forth in the Schedule of Performance (as attached to the Fourth Amendment), MSW can assign
its rights to acquire the Property to a third-party buyer and, upon assumption by the buyer of the
development obligations with respect to the Property, the Property will no longer be subject to the
terms of the DDA and MSW is released of its duties with respect to the Property.
E. The DDA was subsequently approved by that Concurrently with the acquisition of the
Property, Buyer intends to acquire certain unimproved adjacent property (Assessor Parcel Nos.
0032-061-24 and 0032-261-25) (“Housing Property”) from the Housing Authority of Suisun City
(“Housing Authority”) pursuant an Agreement for Purchase and Sale of Real Property and Joint
Escrow Instructions (“Housing Authority PSA”) which Escrow Holder shall also act as the escrow
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(“Housing Authority Escrow”). The closing of the Property under this Agreement is contingent upon
the concurrent closing of the Housing Property Escrow and vice versa.
F. The Property is subject to the Lighthouse Development Fee as required by Agency
Resolution 2004-10 which is set at $1.0029 per square foot of land area and will be payable to Seller
at Closing (“Lighthouse Development Fee”).
G. MSW has requested that it be entitled to assign its rights with respect to the Property to
Buyer. Seller is willing to permit such assignment to Buyer which assignment will be deemed
approved upon the Opening of Escrow (as defined below).
NOW, THEREFORE, in consideration of the mutual covenants set forth herein and
incorporating the Recitals, the parties hereto agree as follows:
TERMS AND CONDITIONS:
1.
PURCHASE AND SALE OF PROPERTY; ASSIGNMENT OF DDA RIGHTS. MSW desires
to assign its rights and duties under the DDA with respect to the Property to Buyer effective
concurrently with the Effective Date (as defined below). Seller is willing to consent to such
assignment and, as of the Effective Date (as defined in Section 2.1), the Property will no longer be
subject to the DDA.
Buyer agrees to purchase from Seller, and Seller agrees to sell to Buyer the Property upon the terms
and conditions in this Agreement.
2.

EFFECTIVE DATE; OPENING OF ESCROW.

2.1
Effective Date. This Agreement shall be deemed effective upon execution of the
Agreement by Seller after the approval by the Seller’s Board as required by (“Effective Date”).
2.2
Opening of Escrow. Within five (5) days after the execution of this Agreement by
Seller, the parties shall open an escrow (Escrow) with Placer Title Company (Escrow Holder) by
causing an executed copy of this Agreement to be deposited with Escrow Holder which Escrow
Holder shall sign and accept. Escrow shall be deemed opened upon Escrow Holder’s receipt of all
of the following (“Opening of Escrow”): (i) the executed copies of this Agreement; (ii) Buyer delivers
the Initial Deposit (defined in Section 3.2a); (iii) MSW deposits three (3) copies of the Assignment,
Assumption and Release Agreement in the form of Exhibit B executed by MSW
(“Assignment/Release Agreement”); (iv) Buyer deposits three (3) executed copies of the
Assignment/Release Agreement; and (v) Seller deposits three (3) executed copies of the
Assignment/Release Agreement. If Escrow is not opened (as defined above) within ten (10) days
after the Effective Date, Seller shall have the right to terminate this Agreement upon written notice
to Buyer and Escrow Holder prior to the actual Opening of Escrow.
2.3
Completion and Distribution of Assignment/Release Agreements. Upon
Opening of Escrow, Escrow Holder shall (i) complete the “Effective Date” in the Assignment/Release
Agreements with the date of Opening of Escrow; and (ii) complete the date of this Agreement in
Paragraph 2. Thereafter, Escrow Holder shall deliver one (1) fully executed copy of the
Assignment/Release to MSW at 710 Kellogg Street, Suisun City, CA 92585 Attn: President; one (1)
fully executed copy of the Assignment/Release to Seller; and one (1) fully executed copy of the
Assignment/Release to Buyer.
2.4
Housing Authority Escrow. If the Housing Authority does not approve the
Housing Authority PSA within ten (10) days of the Opening of Escrow, this Agreement and Escrow
shall be terminated and the Deposit (less any cancellation charges) returned to Buyer. Once the
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Housing Authority Escrow has opened, if the Housing Authority PSA is terminated by Buyer pursuant
to a condition precedent, this Agreement and Escrow shall be concurrently terminated and the
Deposit (less any cancellation charges) returned to Buyer. If the Housing Authority PSA is
terminated due to a breach by Buyer, then Buyer shall be deemed in default under this Agreement
and this Agreement and Escrow shall be deemed terminated and the Deposit delivered to Seller
pursuant to Section 9.
3.

PURCHASE PRICE; PAYMENT OF PURCHASE PRICE.

3.1
Purchase Price. The purchase price for the Property shall be (“Purchase Price”)
the fair market value of the Property (“FMV”) on a square foot basis as determined by a written MAI
appraisal as determined by Ron Garland & Associates, which is an approved appraiser pursuant to
Section 17 of the Fourth Amendment (“Appraisal”). The Appraisal shall be delivered to Buyer within
forty-five (45) days of the Effective Date. Upon receipt of the Appraisal, Seller shall provide a copy
of same to Buyer and Escrow Holder. Within three (3) business days after Buyer’s receipt of the
Appraisal, Buyer shall (i) deliver to Escrow Holder the additional deposit amount as specified in
Section 3.2.a.; and (ii) deliver to Seller the sum of Three Thousand Five Hundred Dollars ($3,500) in
payment of the cost of the Appraisal which shall be retained by Seller.
3.2

Payment of Purchase Price.
a. Deposit. Upon Opening of Escrow, Buyer shall deliver the Deposit to Escrow
Holder in the amount of Fifty Thousand ($50,000) Dollars (“Initial Deposit”). Upon
final determination of the Purchase Price, Buyer shall deposit additional funds if
necessary so that the deposit in Escrow is equal to at least Ten Percent (10%) of
the Purchase (“Deposit”).
b. Release of Deposit. If Buyer delivers the Disapproval and Termination Notice in
accordance with Section 7.2, the Deposit shall be promptly returned to Buyer by
Escrow Holder. If Buyer does not deliver the Disapproval and Termination Notice
in accordance with Section 7.2, the Deposit shall be promptly released to Seller by
Escrow Holder, provided Seller shall promptly return the Deposit to Buyer if Buyer
is entitled to the Deposit as provided in Section 12.5 below. Each party agrees to
promptly execute and deliver any documents requested by Escrow Holder to effect
the release of the Deposit as specified above.
c. Balance of Purchase Price. Buyer shall deposit the balance of the Purchase
Price with Escrow Holder in Good Funds (as defined below) at least one (1)
business day prior to the Closing Date.

3.3
Good Funds. All funds deposited in Escrow shall be in “Good Funds” which
means a wire transfer of funds, cashier's or certified check drawn on or issued by the offices of a
financial institution located in the State of California.
4.

FUNDS AND DOCUMENTS REQUIRED FROM BUYER AND SELLER.

4.1
Seller. Seller agrees that on or before 12:00 noon at least one (1) business day
prior to the Closing Date, Seller will deposit with Escrow Holder such funds and other items and
instruments (executed and acknowledged, if appropriate) as may be necessary in order for the
Escrow Holder to comply with this Agreement, including without limitation:
i.

Executed and acknowledged grant deed substantially in the form attached hereto as
Exhibit D (“Grant Deed”) and such other documents as reasonably required by Title
Company. Section 1.2 of the Grant Deed shall be completed with the details of the
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Approved Development Plan (as defined in Section 7.4).
ii.

Three (3) executed and acknowledged Covenant Agreement in the form attached
hereto as Exhibit E (“Covenant Agreement”) which shall be completed with the legal
description of both the Property and the Housing Property.

iii.

A Non-Foreign Affidavit as required by federal law.

iv.

Such funds and other items and instruments as may be necessary in order for Escrow
Holder to comply with this Agreement.

4.2
Buyer. Buyer agrees that on or before 12:00 noon at least one (1) business day
prior to the Closing Date, Buyer will deposit with Escrow Holder all additional funds and/or documents
(executed and acknowledged, if appropriate) which are necessary to comply with the terms of this
Agreement, including without limitation:

(i)

A Preliminary Change of Ownership Statement completed in the manner required in
Solano County (“PCOR”).

(ii)

Three (3) executed and acknowledged copies of the Covenant Agreement.

(iii)

Funds for the payment of the Lighthouse Development Fee to Seller at Closing.

(iv)

Such funds and other items and instruments as may be necessary in order for Escrow
Holder to comply with this Agreement.

4.3
Housing Authority. The Housing Authority is required to deliver execute and
acknowledge three (3) copies of the Covenant Agreement in the Housing Authority Escrow which
shall be delivered to this Escrow and Escrow Holder shall assemble three (3) fully executed copies,
one (1) of which shall be recorded as specified in Section 5.1.
5.

CLOSING DATE; EXTENSION OPTIONS; TIME IS OF ESSENCE.

5.1
Closing Date. Escrow shall close upon satisfaction of both Buyer’s Conditions
Precedent (as defined in Section 8.1) and Seller’s Conditions Precedent (as defined in Section 8.2),
and the later to occur of (i) thirty (30) days after the Due Diligence Expiration Date, and (ii) ten (10)
days after expiration of the appeals period of the Entitlements BUT, in no event later than twelve (12)
months from the Effective Date (“Closing Date”). The terms “Close of Escrow” and/or “Closing”
are used herein to mean the date that the (i) Grant Deed, (ii) the Grant Deed for the Housing Property,
and (ii) the Covenant Agreement are filed for recording by the Escrow Holder in the Office of the
County Recorder of Solano County, California in that specific order.
5.2
Possession. Upon the Close of Escrow, Seller shall deliver exclusive possession
of the Property to Buyer.
5.3
Time is of Essence. Buyer and Seller specifically agree that time is of the
essence under this Agreement.
6.

TITLE POLICY.

6.1
Approval of Title. Promptly following execution of this Agreement but, in no event
later than five (5) days following Opening of Escrow, a preliminary title report shall be issued by
Placer Title Company (“Title Company”), describing the state of title of the Property, together with
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copies of all exceptions listed therein and a map plotting all easements specified therein
(“Preliminary Title Report”). Within thirty (30) days after Buyer’s receipt of the Preliminary Title
Report, Buyer shall notify Seller in writing (“Buyer’s Title Notice”) of Buyer’s disapproval of any
matters contained in the Preliminary Title Report except that Buyer may not disapprove any title
exceptions caused by Buyer’s entry onto the Property pursuant to Section 7.2 (“Disapproved
Exceptions”).
In the event Buyer delivers Buyer’s Title Notice within said period, Seller shall have a period
of ten (10) days after receipt of Buyer’s Title Notice in which to notify Buyer of Seller’s election to
either (i) agree to attempt to remove the Disapproved Exceptions prior to the Close of Escrow; or (ii)
decline to remove any such Disapproved Exceptions (“Seller’s Notice”). If Seller notifies Buyer of
its election to decline to remove the Disapproved Exceptions, or if Seller is unable to remove the
Disapproved Exceptions, Buyer may elect either to terminate this Agreement and the Escrow or to
accept title to the Property subject to the Disapproved Exception(s). Buyer shall exercise such
election by delivery of written notice to Seller and Escrow Holder within five (5) days following the
earlier of (i) the date of written advice from Seller that such Disapproved Exception(s) cannot be
removed; or (ii) the date Seller declines to remove such Disapproved Exception(s).
Upon the issuance of any amendment or supplement to the Preliminary Title Report which
adds additional exceptions, the foregoing right of review and approval shall also apply to said
amendment or supplement, provided, however, that Buyer’s initial period of review and approval or
disapproval of any such additional exceptions shall be limited to five (5) days following receipt of
notice of such additional exceptions.
6.2
Title Policy. At the Close of Escrow, Escrow Holder shall furnish Buyer with an
ALTA owner’s non-extended Policy of Title Insurance insuring title to the Property vested in Buyer
with coverage in the amount of the Purchase Price, containing only the exceptions to such title (i)
which have been approved or waived by Buyer in accordance with Section 6.1; (ii) the Covenant
Agreement; and (iii) any encroachment agreement or dedication pursuant to Section 7.4 (“Title
Policy”). The Title Company shall not require separate approval by the Oversight Board or the DOF.
The cost of the Title Policy to Buyer shall be paid by Seller but Buyer shall be obligated pay for any
endorsements or an extended coverage policy.
7.

DUE DILIGENCE.

7.1
Due Diligence. Seller has provided Buyer with any and all documents and
information in Seller’s possession and control concerning the Property including contracts, leases,
and reports. Commencing with the Effective Date, Buyer shall have the right to obtain at its cost to
conduct such engineering, feasibility studies, soils tests, environmental studies and other
investigations as Buyer in its sole discretion may desire, to permit Buyer to determine the suitability
of the Property for Buyer’s contemplated uses and to conduct such other review and investigation
which Buyer deems appropriate to satisfy itself to acquire the Property, including Buyer securing
financing and necessary entitlements for Buyer’s proposed project.
7.2
Disapproval of Due Diligence Matters. No later than One Hundred Eighty (180)
days from the Opening of Escrow (“Due Diligence Expiration Date”), Buyer may, in its sole
discretion, notify Seller in writing (with a copy to Escrow Holder) of (i) it’s disapproval of the due
diligence matters (excluding title matters which are to be approved or disapproved pursuant to
Section 6) in its sole discretion; and (ii) its election to terminate this Agreement and Escrow
(“Disapproval and Termination Notice”).
If the Entitlements (as defined in Section 7.5 below) have not been issued due to delays
caused by the actions or inactions of the City, Buyer may request in writing that the Due Diligence
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Expiration Date be extended for a period up to thirty (30) days which approval shall not be
unreasonably withheld or delayed and may be issued by the Executive Director or her designee and
must be given in writing.
If Buyer sends the Disapproval and Termination Notice in the time and manner specified
above, the parties shall execute any documents required by Escrow Holder and upon receipt of said
documents executed by the parties, Escrow Holder shall return the Deposit (less any cancellation
charges) to Buyer. If Buyer does not deliver the Disapproval and Termination Notice in the time and
manner specified above, Buyer shall conclusively be deemed to have approved due diligence
matters.
7.3
Acquisition/Construction Financing Plan. Within ten (10) days from the
Effective Date, Buyer shall submit to Seller its plans for financing the acquisition and development
of the Property for Seller’s review and approval which shall be issued in writing within fifteen (15)
days of Seller’s receipt of sufficient information from Buyer (“Financing Plan Approval”). The review
of the Financing Plan shall be limited to determining if the contemplated financing will reasonably be
available, and will provide sufficient funds for the acquisition of the Property, and for the development
and construction of the project pursuant to the Final Development Plan (as defined in Section 7.4).
The Executive Director or her designee shall review and issue approve the Financing Plan within the
specified time period (“Approved Financing Plan”).
7.4
Final Development Plan. The Property together with the Authority Property
(jointly the “Site”) shall be developed as a hotel project pursuant to the Development Plan which is
attached as Exhibit C and includes drawings of elevations, site plans showing size and location of
buildings, the number and location of parking spaces, the specific treatment and location of all
landscaping amenities, the location of all pedestrian and automobile ingress and egress points, the
proposed uses of the various portions of the buildings, and the location of other public streets and
improvements (“Development Plan”). Seller shall deem the Development Plan approved upon
execution of this Agreement. However, Buyer acknowledges that the execution of this Agreement by
Seller and approval of the Development Plan (i) does not constitute the required approvals necessary
by the City of Suisun City for the actual development; (ii) does not limit in any manner the discretion
of the City as to its approval process; and (iii) does not relieve Buyer of the obligation to obtain all
entitlements and permits necessary to complete the development as provided in the Grant Deed.
Seller understands that the Development Plan may be revised during the entitlement process and
Seller shall have the right to review and approve such modifications which approval shall not be
unreasonably withheld or delayed and which may be issued by the Executive Director or her
designee.
Buyer is aware that the public parking lot to the south of the Property may need be modified
to slightly encroach onto the Property and Buyer will reasonably cooperate with such encroachment
(or dedication) to the extent that such encroachment will not materially adversely affect Buyer’s
proposed development of the Property.
7.5
Entitlements. As soon as possible but in no event later than forty-five (45) days
after the Effective Date, Buyer shall promptly apply for all governmental permits and approvals
consistent with the Development Plan and diligently prosecute same including, but not limited to,
providing prompt responses to requests and modifications, payment of all necessary fees, etc.
(“Entitlements”).
7.6
Right to Enter the Property. Commencing with the Effective Date, Seller grants
Buyer, its agents and employees a limited license to enter upon the Property for the purpose of
conducting engineering surveys, soil tests, investigations or other studies reasonably necessary to
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evaluate the condition of the Property, which studies, surveys, reports, investigations and tests shall
be done at Buyer’s sole cost and expense.
Prior to entry onto the Property, Buyer shall (i) notify Seller the date and purpose of each intended
entry together with the names and affiliations of the persons entering the Property; (ii) conduct all
studies in a diligent, expeditious and safe manner and not allow any dangerous or hazardous
conditions to occur on the Property during or after such investigation; (iii) comply with all applicable
laws and governmental regulations; (iv) allow an employee of Seller to be present at Seller’s election;
(v) keep the Property free and clear of all materialmen’s liens, lis pendens and other liens arising out
of the entry and work performed under this provision; (vi) maintain or assure maintenance of workers’
compensation insurance (or state approved self-insurance) on all persons entering the Property in
the amounts required by the State of California; (vii) provide to Seller prior to initial entry a certificate
of insurance evidencing that Buyer has procured and paid premiums for an all-risk public liability
insurance policy written on a per occurrence and not claims made basis in a combined single limit
of not less than TWO MILLION DOLLARS ($2,000,000) which insurance names Seller as additional
insured. Buyer shall return the Property to substantially its original condition following Buyer’s entry.
Following Buyer’s entry, Buyer shall provide Seller copies of all studies, surveys, reports,
investigations and other tests derived from any inspection (“Reports”); and to take the Property at
closing subject to any title exceptions caused by Buyer exercising this right to enter.
Buyer agrees to indemnify, and hold Seller free and harmless from and against any and all
losses, damages (whether general, punitive or otherwise), liabilities, claims, causes of action
(whether legal, equitable or administrative), judgments, court costs and legal or other expenses
(including reasonable attorneys’ fees) which Seller may suffer or incur as a consequence of Buyer’s
exercise of the license granted pursuant to this Section 7.4 or any act or omission by Buyer, any
contractor, subcontractor or material supplier, engineer, architect or other person or entity acting by
or under Buyer (except Seller and its agents) with respect to the Property during the term of this
Agreement, excepting any and all losses, damages (whether general, punitive or otherwise), liabilities, claims, causes of action (whether legal, equitable or administrative), judgments, court costs and
legal or other expenses (including reasonable attorneys’ fees) arising from the mere discovery by
Buyer of any hazardous materials or conditions and excepting to the extent such claims arise out of
the negligence or misconduct of Seller. Buyer’s obligations under this Section 7.6 shall survive
termination of this Agreement for any reason.
The parties agree that breach of any Property entry or restoration conditions in this Section
7.6 shall constitute a material breach of this Agreement.
8.

CONDITIONS PRECEDENT TO CLOSE OF ESCROW.

8.1
Conditions to Buyer’s Obligations. The obligations of Buyer under this
Agreement are subject to the satisfaction or written waiver, in whole or in part, by Buyer of each of
the following conditions precedent (“Buyer’s Conditions Precedent”):
i. Title Company will issue the Title Policy as specified in Section 6.2.
ii. Buyer has secured the Entitlements as specified in Section 7.5.
iii. Escrow Holder holds and will deliver to Buyer the instruments and funds, if any, accruing
to Buyer pursuant to this Agreement.
iv. The City of Suisun City (“City”) has vacated former Bay Street located between the
Property and the Housing Authority Property (as depicted on Exhibit A-1) in accordance
with applicable law.
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v. Buyer has secured water and sewer connections at a rate reasonably acceptable to Buyer
pursuant to a written agreement with the City.
vi. The Housing Authority Escrow closes concurrently.
vii. Seller is not in default of its obligations under this Agreement.
viii. Seller’s representations and warranties in Section 11 are true and correct in all material
aspects as of the Closing Date.
ix. Buyer has received the Natural Hazards Disclosure report issued on the Property by
Disclosure Source (“NHD Report”) to be delivered to Buyer by Escrow Holder within Ten
(10) days of the Opening of Escrow. If Buyer disapproves the NHD Report, it must do so in
writing within five (5) days of receipt or Buyer is deemed to have approved the NHD Report.
8.2
Conditions to Seller’s Obligations. The obligations of Seller under this
Agreement are subject to the satisfaction or written waiver, in whole or in part, by Seller of the
following conditions precedent:
i. Buyer has delivered the balance of the Purchase Price to Escrow Holder.
ii. Seller has issued the Financing Plan Approval as specified in Section 7.3.
iii. Title Company will issue the Title Policy as specified in Section 6.2.
iv. The Housing Authority Escrow closes concurrently.
v. Escrow Holder holds and will deliver to Seller the instruments and funds accruing to Seller
pursuant to this Agreement.
vi. Buyer is not in default of its obligations under this Agreement.
9.

LIQUIDATED DAMAGES.
IF BUYER SHOULD MATERIALLY DEFAULT UNDER THIS AGREEMENT, BUYER AND
SELLER AGREE THAT SELLER WILL INCUR DAMAGES BY REASON OF SUCH DEFAULT
WHICH DAMAGES SHALL BE IMPRACTICAL AND EXTREMELY DIFFICULT, IF NOT
IMPOSSIBLE, TO ASCERTAIN. THEREFORE, BUYER AND SELLER, IN A REASONABLE
EFFORT TO ASCERTAIN WHAT SELLER’S DAMAGES WOULD BE IN THE EVENT OF
SUCH DEFAULT BY BUYER HAVE AGREED BY PLACING THEIR INITIALS BELOW THAT
THE DEPOSIT SHALL CONSTITUTE A REASONABLE ESTIMATE OF SELLER’S
DAMAGES UNDER THE PROVISIONS OF SECTIONS 1671 AND 1677 OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE FOR A BREACH PRIOR TO THE CLOSING. IF BUYER FAILS
TO PROMPTLY DELIVER THE SUM SPECIFIED ABOVE TO SELLER, SUCH FAILURE
SHALL CONSTITUTE A MATERIAL BREACH OF THIS PROVISION AND SELLER MAY
ELECT TO SUE BUYER UNDER THIS PROVISION OR TO WAIVE THIS PROVISION AND
PROCEED AGAINST BUYER FOR ALL APPLICABLE DAMAGES RESULTING FROM
BUYER’S DEFAULT. THIS PROVISION DOES NOT APPLY TO OR LIMIT IN ANY WAY THE
INDEMNITY OBLIGATIONS OF BUYER UNDER THIS AGREEMENT.
___________________
Seller’s Initials

___________________
Buyer’s Initials
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10.

CONDITION OF THE PROPERTY.

10.1
Disclaimer of Warranties. Upon the Close of Escrow, Buyer shall acquire the
Property in its “AS-IS” condition and Buyer shall be responsible for any defects in the Property,
whether patent or latent, including, without limitation, the physical, environmental and geotechnical
condition of the Property, and the existence of any contamination, Hazardous Materials, vaults,
debris, pipelines, or other structures located on, under or about the Property, and, except as
specifically set forth in Section 11, Seller makes no other representation or warranty concerning the
physical, environmental, geotechnical or other condition of the Property, and Seller specifically
disclaims all representations or warranties of any nature concerning the Property made by it. The
foregoing disclaimer includes, without limitation, topography, climate, air, water rights, utilities, soil,
subsoil, existence of Hazardous Materials or similar substances, the purpose for which the Property
is suited, or drainage.
10.2
Hazardous Materials. Buyer understands and agrees that, in the event Buyer
incurs any loss or liability concerning Hazardous Materials (as hereinafter defined) and/or
underground storage tanks whether attributable to events occurring prior to or following the Closing,
then Buyer may look to current or prior owners of the Property, but in no event shall Buyer look to
Seller for any liability or indemnification regarding Hazardous Materials and/or underground storage
tanks. Buyer, from and after the Closing, hereby waives, releases, remises, acquits and forever
discharges Seller, and each of the entities constituting Seller, if any, of and from any and all
Environmental Claims, Environmental Cleanup Liability and Environmental Compliance Costs, as
those terms are defined below, and from any and all actions, suits, legal or administrative orders or
proceedings, demands, actual damages, punitive damages, loss, costs, liabilities and expenses,
which concern or in any way relate to the physical or environmental conditions of the Property, the
existence of any Hazardous Material thereon, or the release or threatened release of Hazardous
Materials there from, whether existing prior to, at or after the Closing. It is the intention of the parties
pursuant to this release that any and all responsibilities and obligations of Seller, and any and all
rights, claims, rights of action, causes of action, demands or legal rights of any kind of Buyer, its
successors, assigns or any affiliated entity of Buyer, against the Seller, arising by virtue of the
physical or environmental condition of the Property, the existence of any Hazardous Materials
thereon, or any release or threatened release of Hazardous Material there from, whether existing
prior to, at or after the Closing, are by this release provision declared null and void and of no present
or future force and effect as to the parties; provided, however, that no parties other than the
Indemnified Parties (defined below) shall be deemed third party beneficiaries of such release.
In connection therewith, Buyer and each of the entities constituting Buyer, expressly agree
to waive any and all rights which said party may have with respect to such released claims under
Section 1542 of the California Civil Code which provides as follows:
“A general release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if known
by him or her must have materially affected his or her settlement with the debtor.”
Buyer Initials___________

Seller Initials __________

For purposes of this Agreement, the following terms shall have the following meanings:
“Environmental Claim” means any claim for personal injury, death and/or property damage
made, asserted or prosecuted by or on behalf of any third party, including, without limitation, any
governmental entity, relating to the Property or its operations and arising or alleged to arise under
any Environmental Law.
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“Environmental Cleanup Liability” means any cost or expense of any nature whatsoever
incurred to contain, remove, remedy, clean up, or abate any contamination or any Hazardous
Materials on or under all or any part of the Property, including the ground water hereunder, including,
without limitation, (i) any direct costs or expenses for investigation, study, assessment, legal
representation, cost recovery by governmental agencies, or ongoing monitoring in connection
therewith and (ii) any cost, expense, loss or damage incurred with respect to the Property or its
operation as a result of actions or measures necessary to implement or effectuate any such
containment, removal, remediation, treatment, cleanup or abatement.
“Environmental Compliance Cost” means any cost or expense of any nature whatsoever
necessary to enable the Property to comply with all applicable Environmental Laws in effect.
“Environmental Compliance Cost” shall include all costs necessary to demonstrate that the Property
is capable of such compliance.
“Environmental Law” means any federal, state or local statute, ordinance, rule, regulation,
order, consent decree, judgment or common-law doctrine, and provisions and conditions of permits,
licenses and other operating authorizations relating to (i) pollution or protection of the environment,
including natural resources, (ii) exposure of persons, including employees, to Hazardous Materials
or other products, raw materials, chemicals or other substances, (iii) protection of the public health
or welfare from the effects of by-products, wastes, emissions, discharges or releases of chemical
sub-stances from industrial or commercial activities, or (iv) regulation of the manufacture, use or
introduction into commerce of chemical substances, including, without limitation, their manufacture,
formulation, labeling, distribution, transportation, handling, storage and disposal.
“Hazardous Material” is defined to include any hazardous or toxic substance, material or
waste which is or becomes regulated by any local governmental authority, the State of California, or
the United States Government. The term “Hazardous Material” includes, without limitation, any
material or substance which is: (i) petroleum or oil or gas or any direct or derivate product or
byproduct thereof; (ii) defined as a “hazardous waste,” “extremely hazardous waste” or “restricted
hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140, of
the California Health and Safety Code; (iii) defined as a “hazardous substance” under Section 25316
of the California Health and Safety Code; (iv) defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Sections 25501(o) and (p) and 25501.1 of the California
Health and Safety Code (Hazardous Materials Release Response Plans and Inventory); (v) defined
as a “hazardous substance” under Section 25281 of the California Health and Safety Code
(Underground Storage of Hazardous Substances); (vi) “used oil” as defined under Section 25250.1
of the California Health and Safety Code; (vii) asbestos; (viii) listed under Article 9 or defined as
hazardous or extremely hazardous pursuant to Article 1 of Title 22 of the California Code of
Regulations, Division 4, Chapter 30; (ix) defined as “waste” or a “hazardous substance” pursuant to
the Porter-Cologne Act, Section 13050 of the California Water Code; (x) designated as a “toxic
pollutant” pursuant to the Federal Water Pollution Control Act, 33 U.S.C. §1317; (xi) defined as a
“hazardous waste” pursuant to the Federal Resource Conservation and Recovery Act, 42 U.S.C.
§6901, et seq. (42 U.S.C. §6903); (xii) defined as a “hazardous substance” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601, et seq.
(42 U.S.C. §9601); (xiii) defined as “Hazardous Material” or a “Hazardous Substance” pursuant to
the Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq.; or (xiv) defined as such or
regulated by any “Superfund” or “Superlien” law, or any other federal, state or local law, statute,
ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing liability or
standards of conduct concerning Hazardous Materials, oil wells, underground storage tanks, and/or
pipelines, as now, or at any time hereafter, in effect.
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Notwithstanding any other provision of this Agreement, Buyer’s release as set forth in the
provisions of this Section, as well as all other provisions of this Section, shall survive the termination
of this Agreement and shall continue in perpetuity.
11.

REPRESENTATIONS AND WARRANTIES.
11.1

General Representations and Warranties.

Seller hereby makes the following representations and warranties to Buyer, each of which is
true in all respects as of the Opening of Escrow and shall be true in all respects on the date of Close
of Escrow on the Property to the best of knowledge of Seller’s existing staff without duty to
investigate:
(a) There are no contracts, leases, claims or rights affecting the Property and no
agreements entered into by or under Seller which shall survive the Close of Escrow except as
heretofore disclosed in writing by Seller to Buyer on or before the Effective Date.
(b) Seller has not received any written notice from any third parties, prior owners of
the Property, of any federal, state or local governmental agency, indicating that any Hazardous
Materials, Environmental Claim, Environmental Cleanup Liability exists or applies to the Property nor
does Seller have any knowledge that any Hazardous Materials, Environmental Claim, Environmental
Cleanup Liability exists or applies to the Property.
(c) There are no easements or encroachments onto the Property by buildings or
improvements from any adjoining property.
(d) Seller is not a foreign person as defined in Internal Revenue Code Section
1445(f)(3).
(e) There are no pending or, to Seller’s knowledge without any duty of investigation,
any threatened proceedings in eminent domain or otherwise, which would affect the property or any
portion thereof.
(f) Seller has not received any written notice of any existing or threatened litigation
or arbitration involving the Property, and, to Seller’s knowledge, there is no such litigation or
arbitration involving the Property.
(g) Seller has not received any written notice of any currently outstanding violations
of any federal, state, county or city ordinance, order, regulation or requirement affecting the Property
and, to Seller’s knowledge, there are not such violations affecting the Property.
(h)

Buyer will not be subject to any obligations under the DDA.

11.2
Survival of Representations and Warranties of Seller. The representations and
warranties provided in this Section 10 shall survive the Closing and delivery of the Grant Deed for a
period of one (1) year after the Closing.
12.

ESCROW PROVISIONS.

12.1
Escrow Instructions. Sections 1 through 6, inclusive, 8, 12, 15 and 16 constitute
the escrow instructions to Escrow Holder. If required by Escrow Holder, Buyer and Seller agree to
execute Escrow Holder’s standard escrow instructions, provided that the same are consistent with
and do not conflict with the provisions of this Agreement. In the event of any such conflict, the
provisions of this Agreement shall prevail. The terms and conditions in sections of this Agreement
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not specifically referenced above are additional matters for information of Escrow Holder, but about
which Escrow Holder need not be concerned. Buyer and Seller will receive Escrow Holder’s general
provisions directly from Escrow Holder and will execute such provision upon Escrow Holder’s
request. To the extent that the general provisions are inconsistent or conflict with this Agreement,
the general provisions will control as to the duties and obligations of Escrow Holder only. Buyer and
Seller agree to execute additional instructions, documents and forms provide by Escrow Holder that
are reasonably necessary to close Escrow.
12.2
General Escrow Provisions. Escrow Holder shall deliver the Title Policy to the
Buyer and instruct the Solano County Recorder to mail the Grant Deed to Buyer at the address set
forth in Section 15 after recordation. All funds received in this Escrow shall be deposited in one or
more general escrow accounts of the Escrow Holder with any bank doing business in Solano County,
California, and may be disbursed to any other general escrow account or accounts. All
disbursements shall be according to that party’s instructions.
12.3
Proration of Real Property Taxes. As a public agency, Seller is not subject to
real property taxes. According, Buyer shall take the Property subject to non-delinquent general and
special real property taxes prorated to the Close of Escrow prorated on the basis of a thirty (30) day
month and a three hundred sixty (360) day year.
12.4

Payment of Costs.

a.

Cost Allocation. Seller shall pay the costs for the Title Policy (non-extended ALTA
owner’s policy), any documentary transfer taxes, and one-half (1/2) of the escrow
costs (“Seller’s Charges”). Buyer shall pay the cost of any additional endorsements
to the Title Policy requested by Buyer (including an ALTA extended coverage owner’s
policy), one-half (1/2) of the escrow fees, the recording charges for the Grant Deed
and any charges incurred by Buyer’s acts (“Buyer’s Charges”). All other costs of
Escrow not otherwise specifically allocated by this Agreement shall be apportioned
between the parties in a manner consistent with the custom and usage of Escrow
Holder.

b.

Closing Statement. At least five (5) business days prior to the Closing Date, Escrow
Holder shall furnish Buyer and Seller with a preliminary Escrow closing statement
which shall include each party’s respective shares of costs. The preliminary closing
statement shall be approved in writing by the parties. As soon as reasonably possible
following the Close of Escrow, Escrow Holder shall deliver a copy of the final Escrow
closing statement to the parties.

12.5
Termination and Cancellation of Escrow. If Escrow fails to close due to a failure
of a condition precedent, then the party in whose favor the condition precedent runs may elect to
cancel this Escrow upon written notice to the other party and Escrow Holder. Upon cancellation,
Escrow Holder is instructed to return (i) the Deposit to Buyer (less any cancellation fees) to Buyer
unless Seller is entitled to same pursuant to Section 9, and (ii) all documents then in Escrow to the
respective depositor of the same with Escrow Holder. Cancellation of Escrow, as provided herein,
shall be without prejudice to whatever legal rights Buyer or Seller may have against each other
arising from the Escrow or this Agreement.
12.6
Documents. Escrow Holder will assemble the Covenant Agreements receive from
each party so that one (1) executed copy will be recorded in the Official Records of Sonoma County
and returned directly to Seller by the County Recorder. Upon recordation of the Grant Deed and
Covenant Agreement, conformed copies of each shall be delivered to each party.
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12.7
Information Report. Escrow Holder shall file and Buyer and Seller agree to
cooperate with Escrow Holder and with each other in completing any report (“Information Report”)
and/or other information required to be delivered to the Internal Revenue Service pursuant to Internal
Revenue Code Section 6045I regarding the real estate sales transaction contemplated by this
Agreement, including without limitation, Internal Revenue Service Form 1099-B as such may be
hereinafter modified or amended by the Internal Revenue Service, or as may be required pursuant
to any regulation now or hereinafter promulgated by the Treasury Department with respect thereto.
Buyer and Seller also agree that Buyer and Seller, their respective employees and attorneys, and
escrow Holder and its employees, may disclose to the Internal Revenue Service, whether pursuant
to such Information Report or otherwise, any information regarding this Agreement or the
transactions contemplated herein as such party reasonably deems to be required to be disclosed to
the Internal Revenue Service by such party pursuant to Internal Revenue Code Section 6045I, and
further agree that neither Buyer nor Seller shall seek to hold any such party liable for the disclosure
to the Internal Revenue Service of any such information.
12.8
No Withholding as Foreign Seller. Seller represents and warrants to Buyer that
Seller is not, and as of the Close of Escrow will not be, a foreign person within the meaning of Internal
Revenue Code Section 1445 or an out-of-state seller under California Revenue and Tax Code
Section 18805 and that it will deliver to Buyer on or before the Close of Escrow a non-foreign affidavit
on Escrow Holder’s standard form pursuant to Internal Revenue Code Section 1445(b)(2) and the
Regulations promulgated thereunder and a California Form 590-RE.
12.9
Brokerage Commissions. Buyer and Seller each represent and warrant to the
other that no third party is entitled to a broker’s commission and/or finder’s fee with respect to the
transaction contemplated by this Agreement. Buyer and Seller each agree to indemnify and hold the
other parties harmless from and against all liabilities, costs, damages and expenses, including,
without limitation, attorneys’ fees, resulting from any claims or fees or commissions, based upon
agreements by it, if any, to pay a broker’s commission and/or finder’s fee.
13.
RISK OF PHYSICAL LOSS. Risk of physical loss to the Property shall be borne by Seller
prior to the Close of Escrow and by Buyer after Close of Escrow. In the event that the Property shall
be damaged by fire, flood, earthquake or other casualty Buyer shall have the option to terminate this
Agreement, provided notice of such termination is delivered to Seller within twenty (20) days
following the date Buyer learns of the occurrence of such casualty. If Buyer fails to terminate this
Agreement pursuant to the foregoing sentence within said twenty (20) day period, Buyer shall
complete the acquisition of the Property, in which case Seller shall assign to Buyer the interest of
Seller in all insurance proceeds relating to such damage (subject to the rights of tenants under leases
of the Property). Seller shall consult with Buyer regarding any proposed settlement with the insurer
and Buyer shall have the reasonable right of approval thereof. Seller shall hold such proceeds until
the Close of Escrow. In the event this Agreement is terminated for any reason, Buyer shall have no
right to any insurance proceeds.
14.
NON-COLLUSION. No official, officer, or employee of the Agency has any financial interest,
direct or indirect, in this Agreement, nor shall any official, officer, or employee of the Agency
participate in any decision relating to this Agreement which may affect his/her financial interest or
the financial interest of any corporation, partnership, or association in which (s)he is directly or
indirectly interested, or in violation of any interest of any corporation, partnership, or association in
which (s)he is directly or indirectly interested, or in violation of any State or municipal statute or
regulation. The determination of “financial interest” shall be consistent with State law and shall not
include interest found to be “remote” or “non-interest” pursuant to California Government Code
Sections 1091 and 1091.5. Seller warrants and represents that (s)he/it has not paid or given, and
will not pay or give, to any third party including, but not limited to, and Agency official, officer, or
employee, any money, consideration, or other thing of value as a result or consequence of obtaining
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or being awarded this Agreement. Seller further warrants and represents that (s)he/it has not
engaged in any act(s), omission(s), or other conduct or collusion that would result in the payment of
any money, consideration, or other thing of value to any third party including, but not limited to, any
Agency official, officer, or employee, as a result or consequence of obtaining or being awarded any
agreement. Seller is aware of and understands that any such act(s), omission(s) or other conduct
resulting in the payment of money, consideration, or other thing of value will render this Agreement
void and of no force or effect.
Buyer’s Initials: ___________

___________

15.
NOTICES. Any notice which either party may desire to give to the other party or to the Escrow
Holder must be in writing and may be given (i) by personal delivery which will be deemed received
the following day, or (ii) by mailing the same by registered or certified mail, return receipt requested
which will be deemed delivered three (3) days after depositing same in the mail, addressed to the
party to whom the notice is directed as set forth below, or such other address and to such other
persons as the parties may hereafter designate:

16.

To Seller:

Suisun City Successor Agency
701 E. Suisun City Street
Suisun City, CA 90745
Attention: Executive Director

With a Copy to:

Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attention: Anthony Taylor/Anne Lanphar

To Buyer:

Harbor Park, LLC.
9700 Village Center Drive Suite 120
Granite Bay, CA 95746
Attn: Camran Nojoomi

With a Copy to:

DOWNY BRAND LLP
621 Capital Mall. 18th Floor
Sacramento, CA 95814
Attn: Matt Ellis

To Escrow Holder:

Placer Title Company
1300 Oliver Road Suite 120
Fairfield, CA 94534
Attn: Laura Vierra, Escrow Officer

GENERAL PROVISIONS.

16.1
Assignment. Buyer has no right to assign this Agreement without the prior written
consent of Seller in its sole discretion. Notwithstanding the foregoing, Buyer may assign this
Agreement to an entity owned and controlled by Camran Nojoomi provided that (i) evidence of such
ownership and control is provided to Seller, (ii) the transferee or its underlying owners are financially
viable and capable of consummating the transaction; and (iii) the assignment and assumption
agreement executed by original Buyer under this Agreement and the transferee is a form reasonably
acceptable to Seller. This Agreement shall be binding upon and shall inure to the benefit of Buyer
and Seller and their respective heirs, personal representatives, successors and assigns.
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16.2
Attorney’s Fees. In any action between the parties hereto, seeking enforcement
of any of the terms and provisions of this Agreement or the Escrow, or in connection with the
Property, the prevailing party in such action shall be entitled, to have and to recover from the other
party its reasonable attorneys’ fees and other reasonable expenses in connection with such action
or proceeding, in addition to its recoverable court costs.
16.3
Interpretation; Governing Law; Venue. This Agreement shall be construed
according to its fair meaning and as if prepared by both parties hereto. This Agreement shall be
construed in accordance with the laws of the State of California in effect at the time of the execution
of this Agreement. Titles and captions are for convenience only and shall not constitute a portion of
this Agreement. As used in this Agreement, masculine, feminine or neuter gender and the singular
or plural number shall each be deemed to include the others wherever and whenever the context so
dictates. The venue for any dispute shall be Solano County.
16.4
No Waiver. No delay or omission by either party in exercising any right or power
accruing upon the compliance or failure of performance by the other party under the provisions of
this Agreement shall impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of a breach of any of the covenants, conditions or agreements hereof to be performed
by the other party shall not be construed as a waiver of any succeeding breach of the same or other
covenants, agreements, restrictions or conditions hereof.
16.5
Modifications. Any alteration, change or modification of or to this Agreement, in
order to become effective, shall be made by written instrument or endorsement thereon and in each
such instance executed on behalf of each party hereto.
16.6
Severability. If any term, provision, condition or covenant of this Agreement or
the application thereof to any party or circumstances shall, to any extent, be held invalid or
unenforceable, the remainder of this instrument, or the application of such term, provisions, condition
or covenant to persons or circumstances other than those as to whom or which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall
be valid and enforceable to the fullest extent permitted by law.
16.7
Merger. This Agreement and other documents incorporated herein by reference
contain the entire understanding between the parties relating to the transaction contemplated hereby
and all prior to contemporaneous agreements, understandings, representations and statements, oral
or written are merged herein and shall be of no further force or effect.
16.8
Construction. In determining the meaning of, or resolving any ambiguity with
respect to, any word, phrase or provision of this Agreement, no uncertainty or ambiguity shall be
construed or resolved against a party under any rule of construction, including the party primarily
responsible for the drafting and preparation of this Agreement. Headings used in this Agreement are
provided for convenience only and shall not be used to construe meaning or intent. As used in this
Agreement, masculine, feminine or neuter gender and the singular or plural number shall each be
deemed to include the others wherever and whenever the context so dictates.
16.9
Qualification and Authority. Each individual executing this Agreement on behalf
of Buyer represents, warrants and covenants to the Authority that (a) such person is duly authorized
to execute and deliver this Agreement on behalf of Buyer in accordance with authority granted under
the organizational documents of such entity, and (b) Buyer is bound under the terms of this
Agreement.
16.10
No Third Party Beneficiaries. This Agreement is only between the parties, and
is not intended to be nor shall it be construed as being for the benefit of any third party.
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16.11
Execution in Counterparts. This Agreement may be executed in several
counterparts, and all so executed shall constitute one agreement binding on all parties hereto,
notwithstanding that all parties are not signatories to the original or the same counterpart.
16.12
by reference.

Exhibits. Exhibits A, A-1, B, C, D and E attached hereto and incorporated herein

IN WITNESS WHEREOF, the parties hereto have executed this Agreement for Purchase and
Sale of Real Property and Escrow Instructions as of the date set forth above.
NOTE: Each of Sections 9, 10.2 & 14 must also be initialed by Buyer & Seller.
BUYER:

SELLER:

HARBOR PARK, LLC, a California limited
liability company

SUCCESSOR AGENCY OF THE
REDEVELOPMENT AGENCY OF THE CITY
OF SUISUN CITY, a public body, corporate
and politic

By: ______________________
Its: ___________________

By: _______________________________
Suzanne Bragdon, Executive Director
ACCEPTED BY ESCROW HOLDER:
_________________, 2017
PLACER TITLE COMPANY,
a California corporation
By: _________________________
Laura Vierra, Escrow Officer

ATTEST:
____________________________
Linda Hobson, Agency Secretary
APPROVED AS TO FORM:

Dated: ________________, 2017
ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, Agency Counsel
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EXHIBIT “A”
LEGAL DESCRIPTION OF THE PROPERTY

The real property located in the City of Suisun City, County of Solano, State of California described
as follows:
TRACT TWO:
The land described herein is situated in the State of California, County of Solano, City of Suisun City,
described as follows:
PARCEL ONE:
LOTS 24 THROUGH 26, IN BLOCK 111, AS SHOWN UPON THAT CERTAIN MAP ENTITLED: "MAP OF CHAPLIN
ADDITION NO. 1", FILED FOR RECORD IN THE OFFICE OF THE COUNTY RECORDER OF SOLANO COUNTY ON
DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, TOGETHER WITH THE SOUTHERLY 10 FEET OF THE
ALLEY AS VACATED IN THE ORDER OF VACATION, RECORDED MAY 18, 1983, BOOK 1983, PAGE 36523,
SERIES NO. 19422, LYING NORTHERLY OF LOTS 24 THROUGH 26, IN BLOCK 111, OF CHAPLIN ADDITION NO.
1, FILED DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, SOLANO COUNTY RECORDS.
A.P.N.: 0032-061-260, 270, 280 AND 290
PARCEL TWO:
LOTS 1 THROUGH 4, IN BLOCK 112, AS SHOWN UPON THAT CERTAIN MAP ENTITLED: "MAP OF CHAPLIN
ADDITION NO. 1", FILED FOR RECORD IN THE OFFICE OF THE COUNTY RECORDER OF SOLANO COUNTY ON
DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, TOGETHER WITH THE NORTHERLY 10 FEET OF THE
ALLEY AS VACATED IN THE ORDER OF VACATION, RECORDED MAY 18, 1983, BOOK 1983, PAGE 36523,
SERIES NO. 19422, LYING SOUTHERLY OF LOTS 1 THROUGH 4, IN BLOCK 112, OF CHAPLIN ADDITION NO. 1,
FILED DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, SOLANO COUNTY RECORDS.
A.P.N.: 0032-061-300, 310 AND 320
PARCEL THREE:
LOTS 22 THROUGH 26, IN BLOCK 112, AS SHOWN UPON THAT CERTAIN MAP ENTITLED: "MAP OF CHAPLIN
ADDITION NO. 1", FILED FOR RECORD IN THE OFFICE OF THE COUNTY RECORDER OF SOLANO COUNTY ON
DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, TOGETHER WITH THE SOUTHERLY 10 FEET OF THE
ALLEY AS VACATED IN THE ORDER OF VACATION, RECORDED MAY 18, 1983, BOOK 1983, PAGE 36523,
SERIES NO. 19422, LYING NORTHERLY OF LOTS 22 THROUGH 26, IN BLOCK 112, OF CHAPLIN ADDITION NO.
1, FILED DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, SOLANO COUNTY RECORDS.
A.P.N.: 0032-061-330, 340, 350 AND 360
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EXHIBIT “A-1”
DEPICTION OF THE PROPERTY
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EXHIBIT “B”

ASSIGNMENT, ASSUMPTION AND RELEASE AGREEMENT
As of _________________, 2017 (“Effective Date”), MAIN STREET WEST PARTNERS,
LLC, a California limited liability company (“Assignor”) assigns to HARBOR PARK PARTNERS,
LLC, a California limited liability company (“Assignee”) its right to acquire and develop that certain
real property identified as Parcel 12 in that certain Disposition and Development Agreement dated
as of April 17, 2006 by and between Assignor and the Redevelopment Agency of the City of Suisun
City (“Redevelopment Agency”) as subsequently amended by (i) that certain First Amendment to
the DDA dated July 25, 2006; (ii) that certain Second Amendment to the DDA dated September 18,
2007; (iii) that certain Third Amendment to the DDA dated February 19, 2009; and (iv) that certain
Fourth Amendment to the DDA dated April 29, 2016 (the “DDA”).
As of the Effective Date, Assignee accepts the foregoing assignment and assumes the
obligations with respect to the Property pursuant to the terms of that certain Agreement for the
Purchase and Sale of Real Property and Joint Escrow Instructions dated ________, 2017 by and
between SUCCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY OF
SUISUN CITY, a public body, corporate and politic as “Seller” (“Successor Agency”) and Assignee
as “Buyer”.
As of the Effective Date, Successor Agency consents to the foregoing assignment and
assumption and agrees and confirms that the Property is no longer subject to the DDA.
ASSIGNOR:

SUCCESSOR AGENCY:

MAIN STREET WEST PARTNERS, LLC, a
California limited liability company

SUCCESSOR AGENCY OF THE
REDEVELOPMENT AGENCY OF THE CITY
OF SUISUN CITY, a public body, corporate
and politic

By: _______________________
Michael E. Rice, President

By: _______________________________
Suzanne Bragdon, Executive Director

By: ________________________
Frank J. Marinello, Vice President/Member

_________________, 2017
ASSIGNEE:
ATTEST:
HARBOR PARTNERS, LLC, a California limited
liability company

____________________________
Linda Hobson, Agency Secretary

By: ___________________________
APPROVED AS TO FORM:
Its: ________________________
ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, Agency Counsel

1
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EXHIBIT “C”

DEVELOPMENT PLAN
Project Summary
The project shall consist of an 80 to 100 room limited service, nationally branded hotel. The building will consist
of 3 to 4 stories, include a porte-cochere or similar architecturally significant entry component. The site shall
include adequate parking consistent with City Standards, and shall be landscaped to enhance a sense of
arrival for guests. Further, the southeast corner of Lotz and Civic Center shall include gateway monument
signage announcing the Suisun City Downtown Waterfront District and shall be integrated with landscaping.

Representative Architecture

1
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EXHIBIT “C”

DEVELOPMENT PLAN
Preliminary Site Plan

2
1487669.2

44

Item 8
Attachment 1
EXHIBIT D
GRANT DEED
Recording requested by and
When Recorded Return to:
Harbor Park, LLC.
9700 Village Center Drive Suite 120
Granite Bay, CA 95746
Attn: Camran Nojoomi
APN. ________________________
THE UNDERSIGNED GRANTOR DECLARES that the
documentary transfer tax (computer on full value) is $_________

(Space Above This Line for Recorder’s Office Use Only)

GRANT DEED
FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged and
subject to the covenants set forth below SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY OF SUISUN CITY, a public body, corporate and politic (“Grantor”) grants
to HARBOR PARK, LLC, a California limited liability partnership (“Grantee”), all of its rights,
title, and interest in that certain real property in the City of Suisun City, County of Sonoma,
State of California, as more particularly described in Exhibit A attached hereto and
incorporated by this reference (“Property”).
Grantee agrees to refrain from restricting the rental, sale, or lease of any portion of
the Property on the basis of race, color, creed, religion, sex, marital status, age, ancestry,
or national origin of any person. All such deeds, leases, or contracts shall contain or be
subject to substantially the following nondiscrimination or non-segregation clauses:
(a)
Deeds: In deeds the following language shall appear: “The
grantee herein covenants by and for itself, its heirs, executors, administrators, and
assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of any person or group of persons on account
of race, color, creed, religion, sex, marital status, age, ancestry, or national origin in
the sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of
the land herein conveyed, nor shall the grantee itself, or any persons claiming under
or through it, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use, or occupancy of
tenants, lessees, subtenants, sublessees, or vendees in the land herein conveyed.
The foregoing covenants shall run with the land.”
(b)
Leases:
In leases the following language shall appear: “The
lessee herein covenants by and for itself, its heirs, executors, administrators,
successors, and assigns, and all persons claiming under or through them, and this
lease is made and accepted upon and subject to the following conditions:
“That there shall be no discrimination against or segregation of any person or group
of persons on account of race, color, creed, religion, sex, marital status, age,
ancestry, or national origin in the leasing, subleasing, renting, transferring, use,
1
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occupancy, tenure, or enjoyment of the land herein leased nor shall the lessee itself,
or any person claiming under or through it, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location,
number, use, or occupancy of tenants, lessees, sublessees, subtenants, or vendees
in the land herein leased.”
I Contracts:
In contracts pertaining to conveyance of the realty the
following language shall appear: “There shall be no discrimination against or
segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, ancestry, or national origin in the sale, lease, rental,
sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor shall the
transferee itself, or any person claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the land.”
The forgoing covenants shall remain in effect in perpetuity.
IN WITNESS WHEREOF, Grantor has caused this Grant Deed to be executed on its
behalf as of the date written below.
GRANTOR:
SUCCESSOR AGENCY OF THE
REDEVELOPMENT AGENCY OF THE CITY OF
SUISUN CITY, a public body, corporate and politic
By: _______________________________
Suzanne Bragdon, Executive Director
_________________, 2017
ATTEST:
______________________________
Linda Hobson, Agency Secretary
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, Agency Counsel

2
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY
That certain real property located in the City of Suisun City, County of Solano, State of
California, and is described as follows:

3
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF ____________

)
) ss.
)

On _________________, 201_ before me, ___________________________, a notary
public, personally appeared _______________________________________________
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.
_________________________________________
Notary Public
SEAL:

1
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EXHIBIT E
COVENANT AGREEMENT
Recording requested by and
When Recorded Return to:
Suisun City Successor Agency
701 E. Suisun City Street
Suisun City, CA 90745
Attn: Executive Director
APN. ________________________

(Space Above This Line for Recorder’s Office Use Only)
(Exempt from Recording Fee per Gov. Code §6103)

COVENANT AGREEMENT
THIS COVENANT AGREEMENT (“Agreement”) is entered into as of the ___________,
201__ by and between (i) SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE
CITY OF SUISUN CITY, a public body, corporate and politic and SUISUN CITY HOUSING
AUTHORITY, a public body, corporate and politic (jointly the “Suisun Agencies”) and (ii)

HARBOR PARK, LLC, a California limited liability partnership (“Developer”).
RECITALS
A.
Developer owns that certain that certain real property in the City of Suisun City,
County of Sonoma, State of California, as more particularly described in Exhibit A attached
hereto and incorporated by this reference (“Property”).
B.

Developer acquired the Property as follows:

i. A portion of the Property was acquired from the Successor Agency pursuant
to that certain Agreement for Purchase and Sale of Real Property and Joint Escrow
Instructions dated __________, 201__ (“Successor Agency PSA”); and
ii. A portion of the Property was acquired from the Housing Authority pursuant
to that certain Agreement for Purchase and Sale of Real Property and Joint Escrow
Instructions dated __________, 201__ (“Housing Authority PSA”).
The Successor Agency PSA and the Housing Authority PSA are jointly hereinafter
referred to as the “Purchase Agreements.”
C.
As material consideration to the Suisun Agencies for the sale of the Property
to Developer pursuant to the Purchase Agreements, Developer agreed to develop the
Property as set forth below.
NOW, THEREFORE, the obligations of Developer under this Agreement shall run
with a burden the Property as covenants, equitable servitudes, restrictions and easements
in favor of the Suisun Agencies in gross.

1
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1. Development Covenant.
1.1. Covenant. Upon recordation of this Agreement in the Official Records of Sonoma
County (“Recordation Date”), Developer covenants to promptly commence and
diligently process all applicable governmental approvals to construct an
approximately ____________________ thousand (______) square foot multi-story
hotel building and related facilities on the Property together with components and
requirements imposed through the planning process (“Project”).
1.2. Compliance Date. Within two (2) years from the Recordation Date, Developer
shall commence and diligently prosecute to completion the construction of the
Project consistent with the governmental approvals.
1.3. Termination. If Developer reasonably believes that the Covenants in this
Agreement have been satisfied, Developer may send a written notice requesting
the Suisun Agencies to confirm such compliance by execution of an appropriate
document terminating this Agreement which shall be concurrently submitted with
the notice and which document, upon execution by Developer and the Suisun
Agencies, shall be recorded in the Official Records of Sonoma County. The Suisun
Agencies shall review and promptly execute, acknowledge and return the
document to Developer or otherwise specify in reasonable detail in writing what
remains to be completed.
1.4. City as Separate Legal Entity from the Suisun Agencies. The City of Suisun
City (“City”) is intended as a third-party beneficiary of the Covenants in this
Agreement with full right (but not the obligation) to enforce the terms and provisions
hereof. However, City is a separate legal entity from the Suisun Agencies. The
Suisun Agencies have no authority to bind the City in any discretionary matter,
including, but not limited to, any land use or planning entitlements or the approvals
required for the Project. Developer acknowledges that the terms of these
Covenants do not pre-approve any land use or planning entitlements or approvals
Developer may be required to obtain from City for the Project or any other purpose.
1.5. Obligations Run with the Land. This Agreement shall constitute covenants,
equitable servitudes, restrictions and easements in favor of the Suisun Agencies in
gross and City which, without regard to technical classification and designation, run
with the land and shall be binding on the owner of the Property and all successors.
1.6. Indemnification. Developer agrees, at its sole cost and expense, to defend,
indemnify and hold harmless the Suisun Agencies and City (and their respective
officers, employees, agents and consultants) from any claim, action or proceeding
brought by a third party with respect to all aspects of the Project including, but not
limited to, approvals or permits issued by the City and/or the Suisun Agencies, but
specifically excluding any claim, action or proceeding relating to Environmental
Claims, Environmental Cleanup Liabilities or Environmental Compliance Costs (each as
defined in the Purchase Agreements) The Suisun Agencies and City agree to promptly
notify Developer of any such claim filed against City or the Suisun Agencies and to
fully cooperate in the defense of any such action at no cost or expense to City or
the Suisun Agencies. City and the Suisun Agencies may elect to participate in the
defense of any such claim.
2
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2. Notice. All notices shall be in writing and delivered personally, by overnight air courier
service, by facsimile transmission or email, or by U.S. certified or registered mail, return
receipt requested, postage prepaid, to the parties at their respective addresses set forth
below, and the same shall be effective upon receipt if delivered personally, one (1)
business day after depositing with an overnight air courier, or two (2) business days after
depositing in the mail immediately, upon transmission (as confirmed by electronic
confirmation of transmission generated by the sender’s machine) for any notice given by
facsimile or email:
To Suisun Agencies:

Suisun City Successor Agency
701 E. Suisun City Street
Suisun City, CA 90745
Attention: Executive Director

With a Copy to:

Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attention: Anthony Taylor/Anne Lanphar

To Developer:

Harbor Park, LLC.
9700 Village Center Drive Suite 120
Granite Bay, CA 95746
Attn: Camran Nojoomi

With a copy to:

DOWNY BRAND LLP
621 Capital Mall. 18th Floor
Sacramento, CA 95814
Attn: Matt Ellis

3. California Law. The Covenants contained in this Agreement shall be construed in
accordance with the laws of the State of California.
4. Interpretation. If an ambiguity or question of intent or interpretation arises, then the
terms of this Agreement, including but not limited to, the Covenants, shall be construed
as if drafted jointly by the parties, and no presumption or burden of proof will arise
favoring or disfavoring any party to this Agreement, including but not limited to, the
Covenants, by virtue of the authorship of any of the provisions of this Agreement.
5. Severability. If any provision of this Agreement or portion thereof, or the application to
any person or circumstances, shall to any extent be held invalid, inoperative or
unenforceable, the remainder of the covenants contained in this Agreement, or the
application of such provision or portion thereof to any other persons or circumstances,
shall not be affected thereby.
6. Attorney’s fees. In the event any action or suit is brought by a party hereto against
another party hereunder by reason of any breach of any of the covenants, agreements
or provisions on the part of the other party arising out of this Agreement, then in that
event the prevailing party shall be entitled to have and recover from the other party all
costs and expenses of the action or suit, including actual attorneys’ fees, expert witness
fees, accounting and engineering fees, and any other professional fees resulting
therefrom.
3
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IN WITNESS WHEREOF, the parties have executed this Covenant Agreement as of
the date set forth above.
SUISUN AGENCIES:
HOUSING AUTHORITY OF SUISUN CITY,
a public body, corporate and politic

By: _______________________________
Suzanne Bragdon, Executive Director

SUCCESSOR AGENCY OF THE
REDEVELOPMENT AGENCY OF THE CITY OF
SUISUN CITY, a public body, corporate and
politic
By: _______________________________
Suzanne Bragdon, Executive Director

_________________, 2017
_________________, 2017
ATTEST:
ATTEST:
__________________________
Linda Hobson, Authority Secretary

______________________________
Linda Hobson, Agency Secretary

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, Authority Counsel

By: _______________________________
Anthony Taylor, Agency Counsel

DEVELOPER:
HARBOR PARK, LLC, a California limited
liability company
By: ______________________
Its: ___________________

4
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
That certain real property located in the City of Suisun City, County of Solano, State of
California, and is described as follows:

1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF ____________

)
) ss.
)

On _________________, 201_ before me, ___________________________, a notary
public, personally appeared _______________________________________________
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.
_________________________________________
Notary Public
SEAL:

1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF ________________

)
) ss.
)

On ___________________, 201_ before me, __________________________________, a
notary public, personally appeared ________________________________________ who
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s) or the entity upon behalf of which the person(s) acted, executed
the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.

_________________________________________
Notary Public
SEAL:

1
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RESOLUTION HA NO. 2017-___
A RESOLUTION OF THE SUISUN CITY HOUSING AUTHORITY AUTHORIZING
THE EXECUTION OF AN AGREEMENT FOR PURCHASE AND SALE OF REAL
PROPERTY AND JOINT ESCROW INSTRUCTIONS WITH HARBOR PARK, LLC
FOR THE TRANSFER OF APPROXIMATELY 0.22 ACRES LOCATED AT THE
SOUTHWEST CORNER OF LOTZ WAY AND CIVIC CENTER BOULEVARD
(SOLANO COUNTY ASSESSOR’S PARCEL NUMBERS 0032-061-24 AND 25)
WHEREAS, the California State Legislature enacted Assembly Bill 1X26 (the “Dissolution Act”)
to dissolve redevelopment agencies formed under the Community Redevelopment Law (Health and Safety
Code Section 33000 et seq.); and
WHEREAS, pursuant to Health and Safety Code Section 34173, the City Council of the City of
Suisun City (the “City Council”) declared that the City of Suisun City (the “City”) would act as successor
agency (the "Successor Agency") and the Suisun City Housing Authority (the “Housing Authority”) would
serve as the successor housing agency for the dissolved Redevelopment Agency of the City of Suisun City
(the “Dissolved RDA”) effective February 1, 2012; and
WHEREAS, pursuant to AB 1484 ("AB 1484"), enacted June 27, 2012, to amend various
provisions of the Dissolution Act, the Successor Agency was declared to be a separate legal entity from the
City; and
WHEREAS, pursuant to Health and Safety Code Section 34176(b), the City Council, acting as
Successor Agency, adopted Resolution No. SA 2012-03 determining that all assets, as allowed by law, and
all rights, powers, liabilities, duties, and obligations associated with the housing activities of the former
Agency be assigned to the Suisun City Housing Authority (the “Authority); and
WHEREAS, Health and Safety Code Section 34181(c) provides that the Oversight Board direct
the Successor Agency to transfer housing assets pursuant to Health and Safety Code Section 34176; and
WHEREAS, prior to and following enactment of the Dissolution Act the former Redevelopment
Agency transferred various assets supporting current and ongoing affordable housing programs to the
Housing Authority; and
WHEREAS, pursuant to Health and Safety Code section 34176(a)(2), the Suisun City Successor
Agency prepared and submitted a Housing Asset Transfer Form to the State Department of Finance (the
“DOF”); and
WHEREAS, the DOF did not object to any assets or transfers of assets identified on the Housing
Asset Transfer Form as evidenced by correspondence dated September 5, 2012; and
WHEREAS, the Suisun City Housing Authority owns a 0.22-acre property (the “Property”) zoned
for located at the southwest corner of Lotz Way and Civic Center Boulevard (Solano County Assessor’s
Parcel Numbers 0032-061-24 and 0032-061-25); and
WHEREAS, Harbor Park, LLC (the “Buyer”) has expressed an interest in purchasing adjacent
properties from the Successor Agency for the development of a hotel; and
WHEREAS, the Housing Authority and Buyer have negotiated terms of an Agreement for
Purchase and Sale of Real Property and Joint Escrow Instructions (the “Agreement”) associated with the
Property; and
WHEREAS, the Housing Authority wishes to sell to Buyer and Buyer wishes to purchase from
Housing Authority the Property as provided in the subject to the terms and conditions of the Agreement; and
WHEREAS, a fair market value was determined by an appraisal prepared by Garland &
Associates, which forms the basis for the purchase price provided in the Agreement; and
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WHEREAS, the proceeds from the sale of the Property will be deposited with the Housing
Authority.
NOW, THEREFORE, BE IT RESOLVED BY THE HOUSING AUTHORITY OF THE
CITY OF SUISUN CITY, AS FOLLOWS:
Section 1.

The above recitals are true and correct.

Section 2.
The Agreement in substantially the form attached hereto is hereby approved. The
Executive Director (or designee) is hereby authorized on behalf of the Authority to execute the Agreement,
and to make revisions to said Agreement which do not materially or substantially increase the Authority’s
obligations thereunder, to sign all documents, to make all approvals and take all actions necessary or
appropriate to carry out and implement the Agreement and to administer the Authority’s obligations,
responsibilities and duties to be performed under the Agreement.
PASSED AND ADOPTED at a regular meeting of the Suisun City Housing Authority on the 11th
day of July, 2017 by the following vote:
AYES:
NOES:
ABSENT:
ABSTAIN:

Commissioners:
Commissioners:
Commissioners:
Commissioners:

WITNESS my hand and the seal of said Authority this 11th day of July, 2017.

Linda Hobson, CMC
Clerk of the Board
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AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS
THIS AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND JOINT
ESCROW INSTRUCTIONS (“Agreement”) is made this ___ day of ________, 2017 by and between
HARBOR PARK, LLC, a California limited liability company (“Buyer”), and HOUSING AUTHORITY
OF SUISUN CITY, a public body, corporate and politic (“Seller”). PLACER TITLE COMPANY, a
California corporation shall act as escrow (“Escrow Holder”).
R E C I T A L S:
A. Seller is the owner of that certain unimproved real property in the City of Suisun City, County
of Solano, State of California (Assessor Parcel Nos. 0032-061-24 and 0032-261-25) (“Property”)
more particularly described in Exhibit “A” attached hereto and by this reference incorporated herein
(“Property”).
B. SUCCESSOR AGENCY OF THE REDEVELOPMENT AGENCY OF THE CITY OF
SUISUN CITY (“Successor Agency”) is the owner of the adjacent unimproved real property in the
City of Suisun City, County of Solano, State of California consisting of Assessor Parcel Nos. 0032061-26 through 0032-261-36 (“Successor Agency Property”).
C. Concurrently with the acquisition of the Property, Buyer intends to acquire the Successor
Agency Property pursuant to that certain Agreement for Purchase and Sale of Real Property and
Joint Escrow Instructions (“Successor Agency PSA”) in which Escrow Holder shall also act as the
escrow (“Successor Agency Escrow”). The closing of the Property under this Agreement is
contingent upon the concurrent closing of the Successor Agency Escrow and vice versa.
NOW, THEREFORE, in consideration of the mutual covenants set forth herein and
incorporating the Recitals, the parties hereto agree as follows:
TERMS AND CONDITIONS:
1.
PURCHASE AND SALE OF PROPERTY. Buyer agrees to purchase from Seller, and Seller
agrees to sell to Buyer the Property upon the terms and conditions in this Agreement.
2.

EFFECTIVE DATE; OPENING OF ESCROW.

2.1
Effective Date. This Agreement shall be deemed effective upon execution of the
Agreement by Seller after the approval by the Seller’s Board as required by (“Effective Date”).
2.2
Opening of Escrow. Within five (5) days after the execution of this Agreement by
Seller, the parties shall open an escrow (Escrow) with Placer Title Company (Escrow Holder) by
causing an executed copy of this Agreement to be deposited with Escrow Holder which Escrow
Holder shall sign and accept. Escrow shall be deemed opened upon Escrow Holder’s receipt of all
of the following (“Opening of Escrow”): (i) the executed copies of this Agreement; and (ii) Buyer
delivers the Initial Deposit (defined in Section 3.2a). If Escrow is not opened (as defined above)
within ten (10) days after the Effective Date, Seller shall have the right to terminate this Agreement
upon written notice to Buyer and Escrow Holder prior to the actual Opening of Escrow.
2.3
Successor Agency Escrow. If the Successor Agency does not approve the
Successor Agency PSA within ten (10) days of the Opening of Escrow, this Agreement and Escrow
shall be terminated and the Deposit (less any cancellation charges) returned to Buyer. Once the
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Successor Agency Escrow has opened, if the Successor Agency PSA is terminated by Buyer
pursuant to a condition precedent, this Agreement and Escrow shall be concurrently terminated and
the Deposit (less any cancellation charges) returned to Buyer. If the Successor Agency PSA is
terminated due to a breach by Buyer, then Buyer shall be deemed in default under this Agreement
and this Agreement and Escrow shall be deemed terminated and the Deposit delivered to Seller
pursuant to Section 9.
3.

PURCHASE PRICE; PAYMENT OF PURCHASE PRICE.

3.1
Purchase Price. The purchase price for the Property shall be (“Purchase Price”)
the fair market value of the Property (“FMV”) on a square foot basis as determined by a written MAI
appraisal by Ron Garland and Associates (“Appraisal”). The Appraisal shall be delivered to Buyer
within forty-five (45) days of the Effective Date. Upon receipt of the Appraisal, Seller shall provide a
copy of same to Buyer and Escrow Holder. w\Within three (3) business days after Buyer’s receipt of
the Appraisal, Buyer shall deliver to Escrow Holder the additional deposit amount as specified in
Section 3.2.a.
3.2

Payment of Purchase Price.
a. Deposit. Upon Opening of Escrow, Buyer shall deliver the Deposit to Escrow
Holder in the amount of Ten Thousand ($10,000) Dollars (“Initial Deposit”). Upon
final determination of the Purchase Price, Buyer shall deposit additional funds if
necessary so that the deposit in Escrow is equal to at least Ten Percent (10%) of
the Purchase (“Deposit”).
b. Release of Deposit. If Buyer delivers the Disapproval and Termination Notice in
accordance with Section 7.2, the Deposit shall be promptly returned to Buyer by
Escrow Holder. If Buyer does not deliver the Disapproval and Termination Notice
in accordance with Section 7.2, the Deposit shall be promptly released to Seller by
Escrow Holder, provided Seller shall promptly return the Deposit to Buyer if Buyer
is entitled to the Deposit as provided in Section 12.5 below. Each party agrees to
promptly execute and deliver any documents requested by Escrow Holder to effect
the release of the Deposit as specified above.
c. Balance of Purchase Price. Buyer shall deposit the balance of the Purchase
Price with Escrow Holder in Good Funds (as defined below) at least one (1)
business day prior to the Closing Date.

3.3
Good Funds. All funds deposited in Escrow shall be in “Good Funds” which
means a wire transfer of funds, cashier's or certified check drawn on or issued by the offices of a
financial institution located in the State of California.
4.

FUNDS AND DOCUMENTS REQUIRED FROM BUYER AND SELLER.

4.1
Seller. Seller agrees that on or before 12:00 noon at least one (1) business day
prior to the Closing Date, Seller will deposit with Escrow Holder such funds and other items and
instruments (executed and acknowledged, if appropriate) as may be necessary in order for the
Escrow Holder to comply with this Agreement, including without limitation:
i.

Executed and acknowledged grant deed substantially in the form attached hereto as
Exhibit C (“Grant Deed”) and such other documents as reasonably required by Title
Company.

ii.

Three (3) executed and acknowledged copies of the Covenant Agreement (as defined
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in the Successor Agency PSA) which, immediately preceding the Closing, shall be
delivered into the Successor Agency Escrow for recordation.
iii.

A Non-Foreign Affidavit as required by federal law.

iv.

Such funds and other items and instruments as may be necessary in order for Escrow
Holder to comply with this Agreement.

4.2
Buyer. Buyer agrees that on or before 12:00 noon at least one (1) business day
prior to the Closing Date, Buyer will deposit with Escrow Holder all additional funds and/or documents
(executed and acknowledged, if appropriate) which are necessary to comply with the terms of this
Agreement, including without limitation:

5.

i.

A Preliminary Change of Ownership Statement completed in the manner required in
Solano County (“PCOR”).

ii.

Such funds and other items and instruments as may be necessary in order for Escrow
Holder to comply with this Agreement.

CLOSING DATE; EXTENSION OPTIONS; TIME IS OF ESSENCE.

5.1
Closing Date. Escrow shall close upon satisfaction of both Buyer’s Conditions
Precedent (as defined in Section 8.1) and Seller’s Conditions Precedent (as defined in Section 8.2),
but in no event later than twelve (12) months from the Effective Date (“Closing Date”). The terms
“Close of Escrow” and/or “Closing” are used herein to mean the time the Grant Deed is filed for
recording by the Escrow Holder in the Office of the County Recorder of Solano County, California.
5.2
Possession. Upon the Close of Escrow, Seller shall deliver exclusive possession
of the Property to Buyer.
5.3
Time is of Essence. Buyer and Seller specifically agree that time is of the
essence under this Agreement.
6.

TITLE POLICY.

6.1
Approval of Title. Promptly following execution of this Agreement but, in no event
later than five (5) days following Opening of Escrow, a preliminary title report shall be issued by
Placer Title Company (“Title Company”), describing the state of title of the Property, together with
copies of all exceptions listed therein and a map plotting all easements specified therein
(“Preliminary Title Report”). Within thirty (30) days after Buyer’s receipt of the Preliminary Title
Report, Buyer shall notify Seller in writing (“Buyer’s Title Notice”) of Buyer’s disapproval of any
matters contained in the Preliminary Title Report except that Buyer may not disapprove any title
exceptions caused by Buyer’s entry onto the Property pursuant to Section 7.2 (“Disapproved
Exceptions”).
In the event Buyer delivers Buyer’s Title Notice within said period, Seller shall have a period
of ten (10) days after receipt of Buyer’s Title Notice in which to notify Buyer of Seller’s election to
either (i) agree to attempt to remove the Disapproved Exceptions prior to the Close of Escrow; or (ii)
decline to remove any such Disapproved Exceptions (“Seller’s Notice”). If Seller notifies Buyer of
its election to decline to remove the Disapproved Exceptions, or if Seller is unable to remove the
Disapproved Exceptions, Buyer may elect either to terminate this Agreement and the Escrow or to
accept title to the Property subject to the Disapproved Exception(s). Buyer shall exercise such
election by delivery of written notice to Seller and Escrow Holder within five (5) days following the
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earlier of (i) the date of written advice from Seller that such Disapproved Exception(s) cannot be
removed; or (ii) the date Seller declines to remove such Disapproved Exception(s).
Upon the issuance of any amendment or supplement to the Preliminary Title Report which
adds additional exceptions, the foregoing right of review and approval shall also apply to said
amendment or supplement, provided, however, that Buyer’s initial period of review and approval or
disapproval of any such additional exceptions shall be limited to five (5) days following receipt of
notice of such additional exceptions.
6.2
Title Policy. At the Close of Escrow, Escrow Holder shall furnish Buyer with an
ALTA owner’s non-extended Policy of Title Insurance insuring title to the Property vested in Buyer
with coverage in the amount of the Purchase Price, containing only the exceptions to title (i) which
has not been approved or waived by Buyer in accordance with Section 6.1; and (ii) the Covenant
Agreement (“Title Policy”). The cost of the Title Policy to Buyer shall be paid by Seller but Buyer
shall be obligated pay for any endorsements or an extended coverage policy.
7.

DUE DILIGENCE.

7.1
Due Diligence. Seller has provided Buyer with any and all documents and
information in Seller’s possession and control concerning the Property including contracts, leases,
and reports. Commencing with the Effective Date, Buyer shall have the right to obtain at its cost to
conduct such engineering, feasibility studies, soils tests, environmental studies and other
investigations as Buyer in its sole discretion may desire, to permit Buyer to determine the suitability
of the Property for Buyer’s contemplated uses and to conduct such other review and investigation
which Buyer deems appropriate to satisfy itself to acquire the Property, including Buyer securing
financing and necessary entitlements for Buyer’s proposed project.
7.2
Disapproval of Due Diligence Matters. No later than One Hundred Eighty (180)
days from the Opening of Escrow (“Due Diligence Expiration Date”), Buyer may, in its sole
discretion, notify Seller in writing (with a copy to Escrow Holder) of (i) it’s disapproval of the due
diligence matters (excluding title matters which are to be approved or disapproved pursuant to
Section 6), and (ii) its election to terminate this Agreement and Escrow (“Disapproval and
Termination Notice”).
If the Entitlements (as defined in Section 7.5 below) have not been issued due to delays
caused by the actions or inactions of the City, Buyer may request in writing that the Due Diligence
Expiration Date be extended for a period up to thirty (30) days which approval shall not be
unreasonably withheld or delayed and may be issued by the Executive Director or her designee and
must be given in writing.
If Buyer sends the Disapproval and Termination Notice in the time and manner specified
above, the parties shall execute any documents required by Escrow Holder and upon receipt of said
documents executed by the parties, Escrow Holder shall return the Deposit (less any cancellation
charges) to Buyer. If Buyer does not deliver the Disapproval and Termination Notice in the time and
manner specified above, Buyer shall conclusively be deemed to have approved due diligence
matters.
7.3
Right to Enter the Property. Commencing with the Effective Date, Seller grants
Buyer, its agents and employees a limited license to enter upon the Property for the purpose of
conducting engineering surveys, soil tests, investigations or other studies reasonably necessary to
evaluate the condition of the Property, which studies, surveys, reports, investigations and tests shall
be done at Buyer’s sole cost and expense.
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Prior to entry onto the Property, Buyer shall (i) notify Seller the date and purpose of each intended
entry together with the names and affiliations of the persons entering the Property; (ii) conduct all
studies in a diligent, expeditious and safe manner and not allow any dangerous or hazardous
conditions to occur on the Property during or after such investigation; (iii) comply with all applicable
laws and governmental regulations; (iv) allow an employee of Seller to be present at Seller’s election;
(v) keep the Property free and clear of all materialmen’s liens, lis pendens and other liens arising out
of the entry and work performed under this provision; (vi) maintain or assure maintenance of workers’
compensation insurance (or state approved self-insurance) on all persons entering the Property in
the amounts required by the State of California; (vii) provide to Seller prior to initial entry a certificate
of insurance evidencing that Buyer has procured and paid premiums for an all-risk public liability
insurance policy written on a per occurrence and not claims made basis in a combined single limit
of not less than TWO MILLION DOLLARS ($2,000,000) which insurance names Seller as additional
insured. Buyer shall return the Property to substantially its original condition following Buyer’s entry.
Following Buyer’s entry, Buyer provide Seller copies of all studies, surveys, reports, investigations
and other tests derived from any inspection (“Reports”); and to take the Property at closing subject
to any title exceptions caused by Buyer exercising this right to enter.
Buyer agrees to indemnify, and hold Seller free and harmless from and against any and all losses,
damages (whether general, punitive or otherwise), liabilities, claims, causes of action (whether legal,
equitable or administrative), judgments, court costs and legal or other expenses (including
reasonable attorneys’ fees) which Seller may suffer or incur as a consequence of Buyer’s exercise
of the license granted pursuant to this Section 7.3 or any act or omission by Buyer, any contractor,
subcontractor or material supplier, engineer, architect or other person or entity acting by or under
Buyer (except Seller and its agents) with respect to the Property during the term of this Agreement,
excepting any and all losses, damages (whether general, punitive or otherwise), liabilities, claims,
causes of action (whether legal, equitable or administrative), judgments, court costs and legal or
other expenses (including reasonable attorneys’ fees) arising from the mere discovery by Buyer of
any hazardous materials or conditions and excepting to the extent such claims arise out of the
negligence or misconduct of Seller. Buyer’s obligations under this Section 7.3 shall survive
termination of this Agreement for any reason.
The parties agreed that breach of any Property entry or restoration conditions in this Section
shall constitute a material breach of this Agreement.
8.

CONDITIONS PRECEDENT TO CLOSE OF ESCROW.

8.1
Conditions to Buyer’s Obligations. The obligations of Buyer under this
Agreement are subject to the satisfaction or written waiver, in whole or in part, by Buyer of each of
the following conditions precedent (“Buyer’s Conditions Precedent”):
i. Title Company will issue the Title Policy as specified in Section 6.2.
ii. Escrow Holder holds and will deliver to Buyer the instruments and funds, if any, accruing
to Buyer pursuant to this Agreement.
iii. Buyer has secured water and sewer connections at a rate reasonably acceptable to Buyer
pursuant to a written agreement with the City.
iv. The Successor Agency Escrow closes concurrently.
v. Seller is not in default of its obligations under this Agreement.
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vi. Seller’s representations and warranties in Section 11 are true and correct in all material
aspects as of the Closing Date.
vii. Buyer has received the Natural Hazards Disclosure report issued on the Property by
Disclosure Source (“NHD Report”) to be delivered to Buyer by Escrow Holder within Ten
(10) days of the Opening of Escrow. If Buyer disapproves the NHD Report, it must do so in
writing within five (5) days of receipt or Buyer is deemed to have approved the NHD Report.
8.2
Conditions to Seller’s Obligations. The obligations of Seller under this
Agreement are subject to the satisfaction or written waiver, in whole or in part, by Seller of the
following conditions precedent:
i. Buyer has delivered the balance of the Purchase Price to Escrow Holder.
ii. Title Company will issue the Title Policy as specified in Section 6.2.
iii. The Successor Agency Escrow closes concurrently.
iv. Escrow Holder holds and will deliver to Seller the instruments and funds accruing to Seller
pursuant to this Agreement.
v. Buyer is not in default of its obligations under this Agreement.
9.

LIQUIDATED DAMAGES.
IF BUYER SHOULD MATERIALLY DEFAULT UNDER THIS AGREEMENT, BUYER AND
SELLER AGREE THAT SELLER WILL INCUR DAMAGES BY REASON OF SUCH DEFAULT
WHICH DAMAGES SHALL BE IMPRACTICAL AND EXTREMELY DIFFICULT, IF NOT
IMPOSSIBLE, TO ASCERTAIN. THEREFORE, BUYER AND SELLER, IN A REASONABLE
EFFORT TO ASCERTAIN WHAT SELLER’S DAMAGES WOULD BE IN THE EVENT OF
SUCH DEFAULT BY BUYER HAVE AGREED BY PLACING THEIR INITIALS BELOW THAT
THE DEPOSIT SHALL CONSTITUTE A REASONABLE ESTIMATE OF SELLER’S
DAMAGES UNDER THE PROVISIONS OF SECTIONS 1671 AND 1677 OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE FOR A BREACH PRIOR TO THE CLOSING. IF BUYER FAILS
TO PROMPTLY DELIVER THE SUM SPECIFIED ABOVE TO SELLER, SUCH FAILURE
SHALL CONSTITUTE A MATERIAL BREACH OF THIS PROVISION AND SELLER MAY
ELECT TO SUE BUYER UNDER THIS PROVISION OR TO WAIVE THIS PROVISION AND
PROCEED AGAINST BUYER FOR ALL APPLICABLE DAMAGES RESULTING FROM
BUYER’S DEFAULT. THIS PROVISION DOES NOT APPLY TO OR LIMIT IN ANY WAY THE
INDEMNITY OBLIGATIONS OF BUYER UNDER THIS AGREEMENT.
___________________
Seller’s Initials

10.

___________________
Buyer’s Initials

CONDITION OF THE PROPERTY.

10.1
Disclaimer of Warranties. Upon the Close of Escrow, Buyer shall acquire the
Property in its “AS-IS” condition and Buyer shall be responsible for any defects in the Property,
whether patent or latent, including, without limitation, the physical, environmental and geotechnical
condition of the Property, and the existence of any contamination, Hazardous Materials, vaults,
debris, pipelines, or other structures located on, under or about the Property, and, except as
specifically set forth in Section 11, Seller makes no other representation or warranty concerning the
physical, environmental, geotechnical or other condition of the Property, and Seller specifically
disclaims all representations or warranties of any nature concerning the Property made by it. The
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foregoing disclaimer includes, without limitation, topography, climate, air, water rights, utilities, soil,
subsoil, existence of Hazardous Materials or similar substances, the purpose for which the Property
is suited, or drainage.
10.2
Hazardous Materials. Buyer understands and agrees that, in the event Buyer
incurs any loss or liability concerning Hazardous Materials (as hereinafter defined) and/or
underground storage tanks whether attributable to events occurring prior to or following the Closing,
then Buyer may look to current or prior owners of the Property, but in no event shall Buyer look to
Seller for any liability or indemnification regarding Hazardous Materials and/or underground storage
tanks. Buyer, from and after the Closing, hereby waives, releases, remises, acquits and forever
discharges Seller, and each of the entities constituting Seller, if any, of and from any and all
Environmental Claims, Environmental Cleanup Liability and Environmental Compliance Costs, as
those terms are defined below, and from any and all actions, suits, legal or administrative orders or
proceedings, demands, actual damages, punitive damages, loss, costs, liabilities and expenses,
which concern or in any way relate to the physical or environmental conditions of the Property, the
existence of any Hazardous Material thereon, or the release or threatened release of Hazardous
Materials there from, whether existing prior to, at or after the Closing. It is the intention of the parties
pursuant to this release that any and all responsibilities and obligations of Seller, and any and all
rights, claims, rights of action, causes of action, demands or legal rights of any kind of Buyer, its
successors, assigns or any affiliated entity of Buyer, against the Seller, arising by virtue of the
physical or environmental condition of the Property, the existence of any Hazardous Materials
thereon, or any release or threatened release of Hazardous Material there from, whether existing
prior to, at or after the Closing, are by this release provision declared null and void and of no present
or future force and effect as to the parties; provided, however, that no parties other than the
Indemnified Parties (defined below) shall be deemed third party beneficiaries of such release.
In connection therewith, Buyer and each of the entities constituting Buyer, expressly agree
to waive any and all rights which said party may have with respect to such released claims under
Section 1542 of the California Civil Code which provides as follows:
“A general release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if known
by him or her must have materially affected his or her settlement with the debtor.”
Buyer Initials___________

Seller Initials __________

For purposes of this Agreement, the following terms shall have the following meanings:
“Environmental Claim” means any claim for personal injury, death and/or property damage
made, asserted or prosecuted by or on behalf of any third party, including, without limitation, any
governmental entity, relating to the Property or its operations and arising or alleged to arise under
any Environmental Law.
“Environmental Cleanup Liability” means any cost or expense of any nature whatsoever
incurred to contain, remove, remedy, clean up, or abate any contamination or any Hazardous
Materials on or under all or any part of the Property, including the ground water hereunder, including,
without limitation, (i) any direct costs or expenses for investigation, study, assessment, legal
representation, cost recovery by governmental agencies, or ongoing monitoring in connection
therewith and (ii) any cost, expense, loss or damage incurred with respect to the Property or its
operation as a result of actions or measures necessary to implement or effectuate any such
containment, removal, remediation, treatment, cleanup or abatement.
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“Environmental Compliance Cost” means any cost or expense of any nature whatsoever
necessary to enable the Property to comply with all applicable Environmental Laws in effect.
“Environmental Compliance Cost” shall include all costs necessary to demonstrate that the Property
is capable of such compliance.
“Environmental Law” means any federal, state or local statute, ordinance, rule, regulation,
order, consent decree, judgment or common-law doctrine, and provisions and conditions of permits,
licenses and other operating authorizations relating to (i) pollution or protection of the environment,
including natural resources, (ii) exposure of persons, including employees, to Hazardous Materials
or other products, raw materials, chemicals or other substances, (iii) protection of the public health
or welfare from the effects of by-products, wastes, emissions, discharges or releases of chemical
sub-stances from industrial or commercial activities, or (iv) regulation of the manufacture, use or
introduction into commerce of chemical substances, including, without limitation, their manufacture,
formulation, labeling, distribution, transportation, handling, storage and disposal.
“Hazardous Material” is defined to include any hazardous or toxic substance, material or
waste which is or becomes regulated by any local governmental authority, the State of California, or
the United States Government. The term “Hazardous Material” includes, without limitation, any
material or substance which is: (i) petroleum or oil or gas or any direct or derivate product or
byproduct thereof; (ii) defined as a “hazardous waste,” “extremely hazardous waste” or “restricted
hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140, of
the California Health and Safety Code; (iii) defined as a “hazardous substance” under Section 25316
of the California Health and Safety Code; (iv) defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Sections 25501(o) and (p) and 25501.1 of the California
Health and Safety Code (Hazardous Materials Release Response Plans and Inventory); (v) defined
as a “hazardous substance” under Section 25281 of the California Health and Safety Code
(Underground Storage of Hazardous Substances); (vi) “used oil” as defined under Section 25250.1
of the California Health and Safety Code; (vii) asbestos; (viii) listed under Article 9 or defined as
hazardous or extremely hazardous pursuant to Article 1 of Title 22 of the California Code of
Regulations, Division 4, Chapter 30; (ix) defined as “waste” or a “hazardous substance” pursuant to
the Porter-Cologne Act, Section 13050 of the California Water Code; (x) designated as a “toxic
pollutant” pursuant to the Federal Water Pollution Control Act, 33 U.S.C. §1317; (xi) defined as a
“hazardous waste” pursuant to the Federal Resource Conservation and Recovery Act, 42 U.S.C.
§6901, et seq. (42 U.S.C. §6903); (xii) defined as a “hazardous substance” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601, et seq.
(42 U.S.C. §9601); (xiii) defined as “Hazardous Material” or a “Hazardous Substance” pursuant to
the Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq.; or (xiv) defined as such or
regulated by any “Superfund” or “Superlien” law, or any other federal, state or local law, statute,
ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing liability or
standards of conduct concerning Hazardous Materials, oil wells, underground storage tanks, and/or
pipelines, as now, or at any time hereafter, in effect.
Notwithstanding any other provision of this Agreement, Buyer’s release as set forth in the
provisions of this Section, as well as all other provisions of this Section, shall survive the termination
of this Agreement and shall continue in perpetuity.
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11.

REPRESENTATIONS AND WARRANTIES.
11.1

General Representations and Warranties.

Seller hereby makes the following representations and warranties to Buyer, each of which is
true in all respects as of the Opening of Escrow and shall be true in all respects on the date of Close
of Escrow on the Property to the best of knowledge of Seller’s existing staff without duty to
investigate:
(a) There are no contracts, leases, claims or rights affecting the Property and no
agreements entered into by or under Seller which shall survive the Close of Escrow except as
heretofore disclosed in writing by Seller to Buyer on or before the Effective Date.
(b) Seller has not received any written notice from any third parties, prior owners of
the Property, of any federal, state or local governmental agency, indicating that any Hazardous
Materials, Environmental Claim, Environmental Cleanup Liability exists or applies to the Property,
nor does Seller have any knowledge that of any Hazardous Materials, Environmental Claim,
Environmental Cleanup Liability exists or applies to the Property.
(c) There are no easements or encroachments onto the Property by buildings or
improvements from any adjoining property.
(d) Seller is not a foreign person as defined in Internal Revenue Code Section
1445(f)(3).
(e) There are no pending or, to Seller’s knowledge without any duty of investigation,
any threatened proceedings in eminent domain or otherwise, which would affect the property or any
portion thereof.
(f) Seller has not received any written notice of any existing or threatened litigation
or arbitration involving the Property, and to Seller’s knowledge, there is no such litigation or
arbitration involving the Property.
(g) Seller has not received any written notice of any currently outstanding violations
of any federal, state, county or city ordinance, order, regulation or requirement affecting the Property
and, to Seller’s knowledge, there are no such violations affecting the Property.
11.2
Survival of Representations and Warranties of Seller. The representations and
warranties provided in this Section 10 shall survive the Closing and delivery of the Grant Deed for a
period of one (1) year after the Closing.
12.

ESCROW PROVISIONS.

12.1
Escrow Instructions. Sections 1 through 6, inclusive, 8, 12, 15 and 16 constitute
the escrow instructions to Escrow Holder. If required by Escrow Holder, Buyer and Seller agree to
execute Escrow Holder’s standard escrow instructions, provided that the same are consistent with
and do not conflict with the provisions of this Agreement. In the event of any such conflict, the
provisions of this Agreement shall prevail. The terms and conditions in sections of this Agreement
not specifically referenced above are additional matters for information of Escrow Holder, but about
which Escrow Holder need not be concerned. Buyer and Seller will receive Escrow Holder’s general
provisions directly from Escrow Holder and will execute such provision upon Escrow Holder’s
request. To the extent that the general provisions are inconsistent or conflict with this Agreement,
the general provisions will control as to the duties and obligations of Escrow Holder only. Buyer and
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Seller agree to execute additional instructions, documents and forms provide by Escrow Holder that
are reasonably necessary to close Escrow.
12.2
General Escrow Provisions. Escrow Holder shall deliver the Title Policy to the
Buyer and instruct the Solano County Recorder to mail the Grant Deed to Buyer at the address set
forth in Section 15 after recordation. All funds received in this Escrow shall be deposited in one or
more general escrow accounts of the Escrow Holder with any bank doing business in Solano County,
California, and may be disbursed to any other general escrow account or accounts. All
disbursements shall be according to that party’s instructions.
12.3
Proration of Real Property Taxes. As a public agency, Seller is not subject to
real property taxes. According, Buyer shall take the Property subject to non-delinquent general and
special real property taxes prorated to the Close of Escrow prorated on the basis of a thirty (30) day
month and a three hundred sixty (360) day year.
12.4

Payment of Costs.

a.

Cost Allocation. Seller shall pay the costs for the Title Policy (non-extended ALTA
owner’s policy), any documentary transfer taxes, and one-half (1/2) of the escrow
costs (“Seller’s Charges”). Buyer shall pay the cost of any additional endorsements
to the Title Policy requested by Buyer (including an extended coverage ALTA owner’s
policy), one-half (1/2) of the escrow fees, the recording charges for the Grant Deed
and any charges incurred by Buyer’s acts (“Buyer’s Charges”). All other costs of
Escrow not otherwise specifically allocated by this Agreement shall be apportioned
between the parties in a manner consistent with the custom and usage of Escrow
Holder.

b.

Closing Statement. At least five (5) business days prior to the Closing Date, Escrow
Holder shall furnish Buyer and Seller with a preliminary Escrow closing statement
which shall include each party’s respective shares of costs. The preliminary closing
statement shall be approved in writing by the parties. As soon as reasonably possible
following the Close of Escrow, Escrow Holder shall deliver a copy of the final Escrow
closing statement to the parties.

12.5
Termination and Cancellation of Escrow. If Escrow fails to close due to a failure
of a condition precedent, then the party in whose favor the condition precedent runs may elect to
cancel this Escrow upon written notice to the other party and Escrow Holder. Upon cancellation,
Escrow Holder is instructed to return (i) the Deposit to Buyer (less any cancellation fees) unless
Seller is entitled to same pursuant to Section 9, and (ii) all documents then in Escrow to the
respective depositor of the same with Escrow Holder. Cancellation of Escrow, as provided herein,
shall be without prejudice to whatever legal rights Buyer or Seller may have against each other
arising from the Escrow or this Agreement.
12.6
Information Report. Escrow Holder shall file and Buyer and Seller agree to
cooperate with Escrow Holder and with each other in completing any report (“Information Report”)
and/or other information required to be delivered to the Internal Revenue Service pursuant to Internal
Revenue Code Section 6045I regarding the real estate sales transaction contemplated by this
Agreement, including without limitation, Internal Revenue Service Form 1099-B as such may be
hereinafter modified or amended by the Internal Revenue Service, or as may be required pursuant
to any regulation now or hereinafter promulgated by the Treasury Department with respect thereto.
Buyer and Seller also agree that Buyer and Seller, their respective employees and attorneys, and
escrow Holder and its employees, may disclose to the Internal Revenue Service, whether pursuant
to such Information Report or otherwise, any information regarding this Agreement or the
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transactions contemplated herein as such party reasonably deems to be required to be disclosed to
the Internal Revenue Service by such party pursuant to Internal Revenue Code Section 6045I, and
further agree that neither Buyer nor Seller shall seek to hold any such party liable for the disclosure
to the Internal Revenue Service of any such information.
12.7
No Withholding as Foreign Seller. Seller represents and warrants to Buyer that
Seller is not, and as of the Close of Escrow will not be, a foreign person within the meaning of Internal
Revenue Code Section 1445 or an out-of-state seller under California Revenue and Tax Code
Section 18805 and that it will deliver to Buyer on or before the Close of Escrow a non-foreign affidavit
on Escrow Holder’s standard form pursuant to Internal Revenue Code Section 1445(b)(2) and the
Regulations promulgated thereunder and a California Form 590-RE.
12.8
Brokerage Commissions. Buyer and Seller each represent and warrant to the
other that no third party is entitled to a broker’s commission and/or finder’s fee with respect to the
transaction contemplated by this Agreement. Buyer and Seller each agree to indemnify and hold the
other parties harmless from and against all liabilities, costs, damages and expenses, including,
without limitation, attorneys’ fees, resulting from any claims or fees or commissions, based upon
agreements by it, if any, to pay a broker’s commission and/or finder’s fee.
13.
RISK OF PHYSICAL LOSS. Risk of physical loss to the Property shall be borne by Seller
prior to the Close of Escrow and by Buyer after Close of Escrow. In the event that the Property shall
be damaged by fire, flood, earthquake or other casualty Buyer shall have the option to terminate this
Agreement, provided notice of such termination is delivered to Seller within twenty (20) days
following the date Buyer learns of the occurrence of such casualty. If Buyer fails to terminate this
Agreement pursuant to the foregoing sentence within said twenty (20) day period, Buyer shall
complete the acquisition of the Property, in which case Seller shall assign to Buyer the interest of
Seller in all insurance proceeds relating to such damage (subject to the rights of tenants under leases
of the Property). Seller shall consult with Buyer regarding any proposed settlement with the insurer
and Buyer shall have the reasonable right of approval thereof. Seller shall hold such proceeds until
the Close of Escrow. In the event this Agreement is terminated for any reason, Buyer shall have no
right to any insurance proceeds.
14.
NON-COLLUSION. No official, officer, or employee of the Agency has any financial interest,
direct or indirect, in this Agreement, nor shall any official, officer, or employee of the Agency
participate in any decision relating to this Agreement which may affect his/her financial interest or
the financial interest of any corporation, partnership, or association in which (s)he is directly or
indirectly interested, or in violation of any interest of any corporation, partnership, or association in
which (s)he is directly or indirectly interested, or in violation of any State or municipal statute or
regulation. The determination of “financial interest” shall be consistent with State law and shall not
include interest found to be “remote” or “non-interest” pursuant to California Government Code
Sections 1091 and 1091.5. Seller warrants and represents that (s)he/it has not paid or given, and
will not pay or give, to any third party including, but not limited to, and Agency official, officer, or
employee, any money, consideration, or other thing of value as a result or consequence of obtaining
or being awarded this Agreement. Seller further warrants and represents that (s)he/it has not
engaged in any act(s), omission(s), or other conduct or collusion that would result in the payment of
any money, consideration, or other thing of value to any third party including, but not limited to, any
Agency official, officer, or employee, as a result or consequence of obtaining or being awarded any
agreement. Seller is aware of and understands that any such act(s), omission(s) or other conduct
resulting in the payment of money, consideration, or other thing of value will render this Agreement
void and of no force or effect.
Buyer’s Initials: ___________
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15.
NOTICES. Any notice which either party may desire to give to the other party or to the Escrow
Holder must be in writing and may be given (i) by personal delivery which will be deemed received
the following day or (ii) by mailing the same by registered or certified mail, return receipt requested
which will be deemed delivered three (3) days after depositing same in the mail, addressed to the
party to whom the notice is directed as set forth below, or such other address and to such other
persons as the parties may hereafter designate:

16.

To Seller:

Suisun City Housing Authority
701 E. Suisun City Street
Suisun City, CA 90745
Attention: Executive Director

With a Copy to:

Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attention: Anthony Taylor/Anne Lanphar

To Buyer:

Harbor Park, LLC.
9700 Village Center Drive Suite 120
Granite Bay, CA 95746
Attn: Camran Nojoomi

With a Copy to:

DOWNY BRAND LLP
621 Capital Mall, 18th Floor
Sacramento, CA 95814
Attn: Matt Ellis

To Escrow Holder:

Placer Title Company
1300 Oliver Road Suite 120
Fairfield, CA 94534
Attn: Laura Vierra, Escrow Officer

GENERAL PROVISIONS.

16.1
Assignment. Buyer has no right to assign this Agreement without the prior written
consent of Seller in its sole discretion. Notwithstanding the foregoing, Buyer may assign this
Agreement to any entity owned and controlled by Camran Nojoomi provided that (i) evidence of such
ownership and control is provided to Seller; (ii) the transferee or its underlying owners is financially
viable and capable to consummating the transaction; and (iii) the assignment and assumption
agreement executed by the original Buyer under this Agreement and the transferee is a form
reasonably acceptable to Seller. This Agreement shall be binding upon and shall inure to the benefit
of Buyer and Seller and their respective heirs, personal representatives, successors and assigns.
16.2
Attorney’s Fees. In any action between the parties hereto, seeking enforcement
of any of the terms and provisions of this Agreement or the Escrow, or in connection with the
Property, the prevailing party in such action shall be entitled, to have and to recover from the other
party its reasonable attorneys’ fees and other reasonable expenses in connection with such action
or proceeding, in addition to its recoverable court costs.
16.3
Interpretation; Governing Law; Venue. This Agreement shall be construed
according to its fair meaning and as if prepared by both parties hereto. This Agreement shall be
construed in accordance with the laws of the State of California in effect at the time of the execution
of this Agreement. Titles and captions are for convenience only and shall not constitute a portion of
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this Agreement. As used in this Agreement, masculine, feminine or neuter gender and the singular
or plural number shall each be deemed to include the others wherever and whenever the context so
dictates. The venue for any dispute shall be Solano County.
16.4
No Waiver. No delay or omission by either party in exercising any right or power
accruing upon the compliance or failure of performance by the other party under the provisions of
this Agreement shall impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of a breach of any of the covenants, conditions or agreements hereof to be performed
by the other party shall not be construed as a waiver of any succeeding breach of the same or other
covenants, agreements, restrictions or conditions hereof.
16.5
Modifications. Any alteration, change or modification of or to this Agreement, in
order to become effective, shall be made by written instrument or endorsement thereon and in each
such instance executed on behalf of each party hereto.
16.6
Severability. If any term, provision, condition or covenant of this Agreement or
the application thereof to any party or circumstances shall, to any extent, be held invalid or
unenforceable, the remainder of this instrument, or the application of such term, provisions, condition
or covenant to persons or circumstances other than those as to whom or which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall
be valid and enforceable to the fullest extent permitted by law.
16.7
Merger. This Agreement and other documents incorporated herein by reference
contain the entire understanding between the parties relating to the transaction contemplated hereby
and all prior to contemporaneous agreements, understandings, representations and statements, oral
or written are merged herein and shall be of no further force or effect.
16.8
Construction. In determining the meaning of, or resolving any ambiguity with
respect to, any word, phrase or provision of this Agreement, no uncertainty or ambiguity shall be
construed or resolved against a party under any rule of construction, including the party primarily
responsible for the drafting and preparation of this Agreement. Headings used in this Agreement are
provided for convenience only and shall not be used to construe meaning or intent. As used in this
Agreement, masculine, feminine or neuter gender and the singular or plural number shall each be
deemed to include the others wherever and whenever the context so dictates.
16.9
Qualification and Authority. Each individual executing this Agreement on behalf
of Buyer represents, warrants and covenants to the Authority that (a) such person is duly authorized
to execute and deliver this Agreement on behalf of Buyer in accordance with authority granted under
the organizational documents of such entity, and (b) Buyer is bound under the terms of this
Agreement.
16.10
No Third Party Beneficiaries. This Agreement is only between the parties, and
is not intended to be nor shall it be construed as being for the benefit of any third party.
16.11
Execution in Counterparts. This Agreement may be executed in several
counterparts, and all so executed shall constitute one agreement binding on all parties hereto,
notwithstanding that all parties are not signatories to the original or the same counterpart.
16.12
reference.

Exhibits. Exhibits A, A-1, and B attached hereto and incorporated herein by

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement for Purchase and
Sale of Real Property and Escrow Instructions as of the date set forth above.
NOTE: Each of Sections 9, 10.2 & 14 must also be initialed by Buyer & Seller.
BUYER:

SELLER:

HARBOR PARK, LLC, a California limited
liability company

HOUSING AUTHORITY OF SUISUN CITY, a
public body, corporate and politic

By: ______________________
Its: ___________________

By: _______________________________
Suzanne Bragdon, Executive Director
_________________, 2017

ACCEPTED BY ESCROW HOLDER:
ATTEST:
PLACER TITLE COMPANY,
a California corporation

__________________________
Linda Hobson, Authority Secretary

By: _________________________
Laura Vierra, Escrow Officer

APPROVED AS TO FORM:

Dated: ________________, 2017

ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, Authority Counsel
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EXHIBIT “A”
LEGAL DESCRIPTION OF THE PROPERTY

The real property located in the City of Suisun City, County of Solano, State of California described
as follows:
TRACT ONE:
The land described herein is situated in the State of California, County of Solano, City of Suisun City,
described as follows:
PARCEL ONE:
LOTS 1 AND 2 IN BLOCK 111, AS SAID LOTS AND BLOCK ARE SHOWN ON THE MAP OF CHAPLIN ADDITION
NO. 1 TO SUISUN CITY, FILED DECEMBER 4, 1913 IN BOOK 5 OF MAPS, AT PAGE 5, SOLANO COUNTY
RECORDS.
PARCEL TWO:
A PORTION OF THE ALLEY LYING WITHIN BLOCK 111 OF CHAPLIN ADDITION NO. 1 TO SUISUN CITY AS
SHOWN ON THAT CERTAIN MAP ENTITLED "CHAPLIN ADDITION NO. 1 TO SUISUN CITY, SOLANO COUNTY,
CAL." RECORDED DECEMBER 4, 1913, IN THE OFFICE OF SOLANO COUNTY RECORDER IN BOOK 5 OF MAPS
AT PAGE 5.
A.P.N. 0032-061-240 AND 0032-061-250
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EXHIBIT “A-1”
DEPICTION OF THE PROPERTY
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EXHIBIT “B”
GRANT DEED
Recording requested by and
When Recorded Return to:
Harbor Park, LLC.
9700 Village Center Drive Suite 120
Granite Bay, CA 95746
Attn: Camran Nojoomi
APN. ________________________
THE UNDERSIGNED GRANTOR DECLARES that the
documentary transfer tax (computer on full value) is
$_________

(Space Above This Line for Recorder’s Office Use Only)
(Exempt from Recording Fee per Gov. Code §6103)

GRANT DEED
FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged and
subject to the covenants set forth below HOUSING AUTHORITY OF SUISUN CITY, a public
body, corporate and politic (“Grantor”) grants to HARBOR PARK, LLC, a California limited
liability partnership (“Grantee”), all of its rights, title, and interest in that certain real property
in the City of Suisun City, County of Sonoma, State of California, as more particularly
described in Exhibit A attached hereto and incorporated by this reference (“Property”).
Grantee agrees to refrain from restricting the rental, sale, or lease of any portion of
the Property on the basis of race, color, creed, religion, sex, marital status, age, ancestry,
or national origin of any person. All such deeds, leases, or contracts shall contain or be
subject to substantially the following nondiscrimination or non-segregation clauses:
(a)
Deeds: In deeds the following language shall appear: “The
grantee herein covenants by and for itself, its heirs, executors, administrators, and
assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of any person or group of persons on account
of race, color, creed, religion, sex, marital status, age, ancestry, or national origin in
the sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of
the land herein conveyed, nor shall the grantee itself, or any persons claiming under
or through it, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use, or occupancy of
tenants, lessees, subtenants, sublessees, or vendees in the land herein conveyed.
The foregoing covenants shall run with the land.”
(b)
Leases:
In leases the following language shall appear: “The
lessee herein covenants by and for itself, its heirs, executors, administrators,
successors, and assigns, and all persons claiming under or through them, and this
lease is made and accepted upon and subject to the following conditions:
“That there shall be no discrimination against or segregation of any person or group
of persons on account of race, color, creed, religion, sex, marital status, age,
ancestry, or national origin in the leasing, subleasing, renting, transferring, use,
1
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occupancy, tenure, or enjoyment of the land herein leased nor shall the lessee itself,
or any person claiming under or through it, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location,
number, use, or occupancy of tenants, lessees, sublessees, subtenants, or vendees
in the land herein leased.”
I Contracts:
In contracts pertaining to conveyance of the realty the
following language shall appear: “There shall be no discrimination against or
segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, ancestry, or national origin in the sale, lease, rental,
sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor shall the
transferee itself, or any person claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the land.”
The forgoing covenants shall remain in effect in perpetuity.
IN WITNESS WHEREOF, Grantor has caused this Grant Deed to be executed on its
behalf as of the date written below.
GRANTOR:
HOUSING AUTHORITY OF SUISUN CITY, a public
body, corporate and politic
By: _______________________________
Suzanne Bragdon, Executive Director
_________________, 2017
ATTEST:
______________________________
Linda Hobson, Authority Secretary
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, Authority Counsel

2
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

That certain real property located in the City of Suisun City, County of Solano, State of
California, and is described as follows:

1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF ____________

)
) ss.
)

On _________________, 201_ before me, ___________________________, a notary
public, personally appeared _______________________________________________
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.
_________________________________________
Notary Public
SEAL:

1
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RESOLUTION NO. 2017- ______
A RESOLUTION OF THE CITY OF SUISUN CITY COUNCIL AUTHORIZING
THE CITY MANAGER TO EXECUTE THE AGREEMENT FOR PURCHASE AND
SALE OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS WITH MAIN
STREET WEST PARTNERS FOR THE TRANSFER OF APPROXIMATELY
3.30 ACRES LOCATED AT THE SOUTHEAST CORNER OF
MARINA BOULEVARD AND DRIFTWOOD DRIVE
WHEREAS, the City owns approximately 3.30 acres located at the northeast corner of
Marina Boulevard and Driftwood Drive (the “Property”); and
WHEREAS, the Property is a remainder component of an 8.76-acre site that was primarily
used for mitigation associated with improvements to Highway 12 and the Grizzly Island Trail
Project, and is developable, currently zoned for low-density residential development pursuant to the
Downtown Waterfront Specific Plan; and
WHEREAS, the site has not been used by the City, and is not needed by the City, and
derives no financial benefit from the Property; and.
WHEREAS, the Property has been surveyed, and the record of survey has been recorded
with the County, and a proper legal description has been created and approved by the City Engineer;
and
WHEREAS, pursuant to Government Code Sections 37420 et seq., on June 6, 2016, the
City Council adopted a resolution of intent declaring its intent to sell the Property, and conducted a
public hearing and adopted a resolution confirming its intent to sell the property on June 21, 2016;
and

WHEREAS, pursuant to Government Code Section 65402(b), on July 28, 2016, the Planning
Commission adopted a resolution the sale of the property is in conformance with the General Plan;
and
WHEREAS, the City desires to sell the Property to Main Street West Partners for residential
development consistent with the City’s General Plan and Downtown Waterfront Specific Plan; and
WHEREAS, a fair market value will be determined by an appraisal prepared, which shall
form the basis for the purchase price provided in the Agreement; and

WHEREAS, the proceeds from the sale of the Property will be deposited into the City’s
General Fund.
NOW, THEREFORE, THAT THE CITY COUNCIL OF THE CITY OF
SUISUN CITY DOES RESOLVE AS FOLLOWS:
Section 1.

The above recitals are true and correct.
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Section 2.
The Agreement for Purchase and Sale of Real Property and Joint Escrow
Instructions in substantially the form attached hereto is hereby approved. The City Manager (or
designee) is hereby authorized on behalf of the City to execute the Agreement, and to make revisions
to said Agreement which do not materially or substantially increase the City’s obligations
thereunder, to sign all documents, to make all approvals and take all actions necessary or appropriate
to carry out and implement the Agreement and to administer the City’s obligations, responsibilities
and duties to be performed under the Agreement.
PASSED AND ADOPTED at a regular meeting of the City Council of the City of Suisun
City duly held on Tuesday, the 11th day of July 2017, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

COUNCIL MEMBERS:
COUNCIL MEMBERS:
COUNCIL MEMBERS:
COUNCIL MEMBERS:

WITNESS my hand and seal of said agency this 11th day of July, 2017.

LINDA HOBSON, CITY CLERK
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AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS
THIS AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND JOINT
ESCROW INSTRUCTIONS (“Agreement”) is made this ___ day of ________, 2017 by and between
MAIN STREET WEST PARTNERS, LLC, a California limited liability company (“Buyer”), and CITY
OF SUISUN CITY, a public body, corporate and politic (“Seller”). PLACER TITLE COMPANY, a
California corporation (“Escrow Holder”) shall act as the escrow agent.
R E C I T A L S:
A. Seller is the owner of that certain unimproved real property in the City of Suisun City, County
of Solano, State of California identified as Assessor Parcel No 0032-292-010 (“City Property”).
Seller is agreeable to selling a portion of the City Property as preliminarily described and depicted
on Exhibit “A” attached hereto and by this reference incorporated herein (“Property”).
B. In compliance with Government Code Section 37420 et seq., the City Council adopted a
resolution to dispose of real property and complied with other requirements including a public hearing
that was held on June 21, 2016 after appropriate notices.
C. In compliance with Government Code Section 65402(b), the Planning Commission adopted
a resolution making a finding of general plan conformity for the proposed sale of the Property on July
28, 2016.
D. Seller desires to sell to Buyer and Buyer agrees to buy, the Property upon the terms and
conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the mutual covenants set forth herein and
incorporating the Recitals, the parties hereto agree as follows:
TERMS AND CONDITIONS:
1.

PURCHASE AND SALE OF PROPERTY.

1.1
Agreement to Buy and Sell. Buyer agrees to purchase from Seller, and Seller
agrees to sell to Buyer the Property upon the terms and conditions in this Agreement.
1.2
Property. The Property is not currently a separate legal parcel. However, Seller,
as a governmental entity, may legally transfer the Property to Buyer which will not violate the
Subdivision Map Act. As soon as possible after the Effective Date, Seller will confirm the legal
description for the Property which shall be provided to the Title Company (“Legal Description”).
Seller shall issue a Certificate of Compliance for the Property in order to permit the Title Company
(defined below) to provide a title policy in favor of Buyer for the Property.
2.

EFFECTIVE DATE; OPENING OF ESCROW.

2.1
Effective Date. This Agreement shall be deemed effective upon execution of the
Agreement by Seller after the approval by the Seller’s City Council (“Effective Date”).
2.2
Opening of Escrow. Within five (5) days after the execution of this Agreement by
Seller, the parties shall open an escrow (Escrow) with Placer Title Company (Escrow Holder) by
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causing an executed copy of this Agreement to be deposited with Escrow Holder which Escrow
Holder shall sign and accept. Escrow shall be deemed opened upon Escrow Holder’s receipt of all
of the following (“Opening of Escrow”): (i) the executed copies of this Agreement; and (ii) Buyer
delivers the Deposit (defined in Section 3.2a). If Escrow is not opened within ten (10) days after the
Effective Date, Seller shall have the right to terminate this Agreement upon written notice to Buyer
and Escrow Holder.
2.3
Authority of City Manager. The City Manager or her designee, in her sole and
exclusive discretion on behalf of Seller, shall have the authority to approve written requests for
extending any deadline under this Agreement. All extensions shall be in writing and executed by the
City Manager or her designee.
3.

PURCHASE PRICE; PAYMENT OF PURCHASE PRICE.

3.1
Purchase Price. The purchase price for the Property shall be (“Purchase Price”)
the fair market value of the Property (“FMV”) on a square foot basis as determined by a written MAI
appraisal (“Appraisal”) as determined by an appraiser chosen by Seller (“Appraiser”). Seller shall
provide written notice to Buyer of the FMV of the Property as determined by the Appraiser as soon
as possible (“Appraisal Determination”). Upon receipt of the written Appraisal report, Seller shall
provide a copy of same to Buyer.
3.2

Payment of Purchase Price.
a. Deposit. Within three (3) days from the Effective Date, Buyer shall deliver the
Deposit to Escrow Holder in the amount of Thirty Thousand Dollars ($30,000)
(“Deposit”).
b. Balance of Purchase Price. Buyer shall deposit the balance of the Purchase
Price with Escrow Holder in Good Funds (as defined below) at least one (1)
business day prior to the Closing Date.

3.3
Good Funds. All funds deposited in Escrow shall be in “Good Funds” which
means a wire transfer of funds, cashier's or certified check drawn on or issued by the offices of a
financial institution located in the State of California.
4.

FUNDS AND DOCUMENTS REQUIRED FROM BUYER AND SELLER.

4.1
Seller. Seller agrees that on or before 12:00 noon at least one (1) business day
prior to the Closing Date, Seller will deposit with Escrow Holder such funds and other items and
instruments (executed and acknowledged, if appropriate) as may be necessary in order for the
Escrow Holder to comply with this Agreement, including without limitation:
i.

Executed and recordable grant deed substantially in the form attached hereto as
Exhibit B (“Grant Deed”) and such other documents as reasonably required by Title
Company.

ii.

A Non-Foreign Affidavit as required by federal law.

iii.

Such funds and other items and instruments as may be necessary in order for Escrow
Holder to comply with this Agreement.

4.2
Buyer. Buyer agrees that on or before 12:00 noon at least one (1) business day
prior to the Closing Date, Buyer will deposit with Escrow Holder all additional funds and/or documents
1418306.2
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(executed and acknowledged, if appropriate) which are necessary to comply with the terms of this
Agreement, including without limitation:

5.

i.

A Preliminary Change of Ownership Statement completed in the manner required in
Solano County (“PCOR”).

ii.

Such funds and other items and instruments as may be necessary in order for Escrow
Holder to comply with this Agreement.

CLOSING DATE; EXTENSION OPTIONS; TIME IS OF ESSENCE.

5.1
Closing Date. Escrow shall close upon satisfaction of both Buyer’s Conditions
Precedent (as defined in Section 8.1) and Seller’s Conditions Precedent (as defined in Section 8.2),
and the later to occur of (“Closing Date”): (i) thirty (30) days after the Due Diligence Expiration Date,
and (ii) ten (10) days after expiration of the appeals period of the Entitlements BUT, in no event, later
than twelve (12) months from the Effective Date (“Outside Closing Date”). The terms “Close of
Escrow” and/or “Closing” are used herein to mean the time Grant Deed is filed for recording by the
Escrow Holder in the Office of the County Recorder of Solano County, California.
The parties understand that the Outside Closing Date may be affected by requirements
imposed by BCDC (defined in Section 7.4) over which neither party has any control. If any delays to
the applications and permits are caused solely by the actions of BCDC, Buyer may notify Seller in
writing specifying in detail the nature and cause of the delay and request an extension of the Outside
Closing Date which shall not be unreasonably withheld by Seller.
5.2
Possession. Upon the Close of Escrow, Seller shall deliver possession of the
Property to Buyer.
5.3
Time is of Essence. Buyer and Seller specifically agree that time is of the
essence under this Agreement.
6.

TITLE POLICY.

6.1
Approval of Title. Promptly upon Opening of Escrow but, in no event later than
five (5) days after the parties confirm the Legal Description pursuant to Section 1.2, a preliminary
title report shall be issued by Placer Title Company (“Title Company”), describing the state of title
of the Property, together with copies of all exceptions listed therein and a map plotting all easements
specified therein (“Preliminary Title Report”). Within thirty (30) days after Buyer’s receipt of the
Preliminary Title Report, Buyer shall notify Seller in writing (“Buyer’s Title Notice”) of Buyer’s
disapproval of any matters contained in the Preliminary Title Report except that Buyer may not
disapprove any title exceptions caused by Buyer’s entry onto the Property pursuant to Section 7.2
(“Disapproved Exceptions”).
In the event Buyer delivers Buyer’s Title Notice within said period, Seller shall have a period
of ten (10) days after receipt of Buyer’s Title Notice in which to notify Buyer of Seller’s election to
either (i) agree to attempt to remove the Disapproved Exceptions prior to the Close of Escrow; or (ii)
decline to remove any such Disapproved Exceptions (“Seller’s Notice”). If Seller notifies Buyer of
its election to decline to remove the Disapproved Exceptions, or if Seller is unable to remove the
Disapproved Exceptions, Buyer may elect either to terminate this Agreement and the Escrow or to
accept title to the Property subject to the Disapproved Exception(s). Buyer shall exercise such
election by delivery of written notice to Seller and Escrow Holder within five (5) days following the
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earlier of (i) the date of written advice from Seller that such Disapproved Exception(s) cannot be
removed; or (ii) the date Seller declines to remove such Disapproved Exception(s).
Upon the issuance of any amendment or supplement to the Preliminary Title Report which
adds additional exceptions, the foregoing right of review and approval shall also apply to said
amendment or supplement, provided, however, that Buyer’s initial period of review and approval or
disapproval of any such additional exceptions shall be limited to five (5) days following receipt of
notice of such additional exceptions.
Buyer agrees that the Property will be conveyed subject to the BCDC Public Access
Easement (as defined in Section 7.4) which, if of record prior to Closing, will be shown as an
exception on the Title Policy.
6.2
Title Policy. At the Close of Escrow, Escrow Holder shall furnish Buyer with an
ALTA owner’s non-extended Policy of Title Insurance insuring title to the Property vested in Buyer
with coverage in the amount of the Purchase Price, containing no exception to such title which has
not been approved or waived by Buyer in accordance with Section 6.1 (“Title Policy”). The cost of
the Title Policy to Buyer shall be paid by Seller but Buyer shall be obligated pay for any endorsements
or an extended coverage policy.
7.

DUE DILIGENCE.

7.1
Due Diligence. Seller has provided Buyer with any and all documents and
information in Seller’s possession and control concerning the Property including contracts, leases,
and reports. Commencing with the Effective Date, Buyer shall have the right to obtain at its cost to
conduct such engineering, feasibility studies, soils tests, environmental studies and other
investigations as Buyer in its sole discretion may desire, to permit Buyer to determine the suitability
of the Property for Buyer’s contemplated uses and to conduct such other review and investigation
which Buyer deems appropriate to satisfy itself to acquire the Property, including Buyer securing
financing and necessary entitlements for Buyer’s proposed project.
7.2
Disapproval of Due Diligence Matters. Buyer’s due diligence period shall
commence on the day that Seller’s notifies Buyer of the Appraisal Determination (as defined in
Section 3.1) (“Due Diligence Commencement Date”). No later than sixty (60) days from the Due
Diligence Commencement Date (“Due Diligence Expiration Date”), Buyer may, in its sole
discretion, notify Seller in writing (with a copy to Escrow Holder) of (i) it’s disapproval of the due
diligence matters (excluding title matters which are to be approved or disapproved pursuant to
Section 6), and (ii) its election to terminate this Agreement and Escrow (“Disapproval and
Termination Notice”).
If Buyer sends the Disapproval and Termination Notice in the time and manner specified
above, the parties shall execute any documents required by Escrow Holder and upon receipt of said
documents executed by the parties, Escrow Holder shall return the Deposit (less any cancellation
charges) to Buyer. If Buyer elects to proceed with the acquisition and approve the condition of the
Property, Buyer shall deliver written notice to Seller approving the due diligence matters associated
with the Property (the “Approval Notice”). If Buyer does not deliver the Disapproval and Termination
Notice or Approval Notice prior to the expiration of the Due Diligence Expiration Date, Buyer shall be
conclusively deemed to have delivered the Disapproval and Termination Notice. If Buyer delivers the
Approval Notice, Buyer shall be deemed to have approved due diligence matters and Escrow Holder
shall promptly deliver the Deposit to Seller which shall be retained by Seller as consideration for
entering this Agreement and taking the Property off the market for a significant period of time;
however, if this transaction is consummated, the Deposit shall be credited against the Purchase
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Price at Closing. Buyer covenants to execute and promptly deliver to Escrow Holder any documents
it requires for the release of the Deposit to Seller. Buyer’s failure to promptly execute and deliver
such documents to Escrow Holder shall constitute a material breach of this Agreement.
7.3
Entitlements; Application Deadlines. As soon as possible but, in no event, later
than one hundred twenty (120) days after the Effective Date, Buyer shall promptly apply for all
governmental applications for the development of a residential project on the Property
(“Applications”) including all of the following:
i.

Site Plan and Architectural Review;

ii.

A tentative subdivision map; and

iii.

Planned unit development permit.

Upon Buyer’s receipt from the City of any comments as to missing information, Buyer shall promptly
deliver the requested information within forty-five (45) days. Notwithstanding anything to the contrary,
Buyer must have submitted complete Applications (as reasonably determined by City staff) within
six (6) months from the Effective Date (“Outside Application Date”). If Buyer has not submitted
complete Applications by the Outside Application Date, Buyer shall be in breach of this Agreement
and Seller shall have the right to terminate this Agreement by written notice to Buyer.
Buyer shall use commercially reasonable efforts to prosecute and pursue all Applications and permits
including prompt responses to the City for any additional requests and to pay all applicable fees to
secure all entitlements for the proposed development. (“Entitlements”).
Notwithstanding the foregoing time requirements, the parties agree that the applications for
Entitlements may be affected by requirements imposed by BCDC (defined in Section 7.4) over which
neither party has any control. If any delays to the applications are caused solely by the actions of
BCDC, Buyer may notify Seller in writing specifying in detail the nature and cause of the delay and
request an extension of the time requirements specified above which shall not be unreasonably
withheld by Seller.
7.4
Public Access Easement. Buyer is aware that a public access easement across
the Property (“BCDC Public Access Easement”) will be required by the Bay Conservation and
Development Commission (“BCDC”). As soon as practicable, Seller will provide a copy of the BCDC
Public Access Easement for Buyer’s review. If not recorded prior to Closing, Buyer understands and
agrees that the BCDC Public Access Easement will be required and agrees to cooperate with
executing the document to be recorded and that the Grant Deed will be revised to include this
obligation.
7.5
Right to Enter the Property. Commencing with the Effective Date, Seller grants
Buyer, its agents and employees a limited license to enter upon the Property for the purpose of
conducting engineering surveys, soil tests, investigations or other studies reasonably necessary to
evaluate the condition of the Property, which studies, surveys, reports, investigations and tests shall
be done at Buyer’s sole cost and expense.
Prior to entry onto the Property, Buyer shall (i) notify Seller the date and purpose of each
intended entry together with the names and affiliations of the persons entering the Property; (ii)
conduct all studies in a diligent, expeditious and safe manner and not allow any dangerous or
hazardous conditions to occur on the Property during or after such investigation; (iii) comply with all
applicable laws and governmental regulations; (iv) allow an employee of Seller to be present at
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Seller’s election; (v) keep the Property free and clear of all materialmen’s liens, lis pendens and other
liens arising out of the entry and work performed under this provision; (vi) maintain or assure
maintenance of workers’ compensation insurance (or state approved self-insurance) on all persons
entering the Property in the amounts required by the State of California; (vii) provide to Seller prior
to initial entry a certificate of insurance evidencing that Buyer has procured and paid premiums for
an all-risk public liability insurance policy written on a per occurrence and not claims made basis in
a combined single limit of not less than TWO MILLION DOLLARS ($2,000,000) which insurance
names Seller as additional insured; (vii) return the Property to substantially its original condition
following Buyer’s entry; (viii) provide Seller copies of all studies, surveys, reports, investigations and
other tests derived from any inspection (“Reports”); and (ix) to take the Property at closing subject
to any title exceptions caused by Buyer exercising this right to enter.
Buyer agrees to indemnify, and hold Seller free and harmless from and against any and all
losses, damages (whether general, punitive or otherwise), liabilities, claims, causes of action
(whether legal, equitable or administrative), judgments, court costs and legal or other expenses
(including reasonable attorneys’ fees) which Seller may suffer or incur as a consequence of Buyer’s
exercise of the license granted pursuant to this Section 7.5 or any act or omission by Buyer, any
contractor, subcontractor or material supplier, engineer, architect or other person or entity acting by
or under Buyer (except Seller and its agents) with respect to the Property, excepting any and all
losses, damages (whether general, punitive or otherwise), liabilities, claims, causes of action
(whether legal, equitable or administrative), judgments, court costs and legal or other expenses
(including reasonable attorneys’ fees) arising from (i) the mere discovery by Buyer of any hazardous
materials or conditions; (ii) claims arising out of the negligence or misconduct of Seller; (iii) any
diminution in value in the Property arising from or relating to matters discovered by Buyer during its
investigation of the Property in accordance with the terms of this Agreement; and (iv) the existence
of any Hazardous Materials which are discovered (but not deposited) on or under the Property by
Buyer. Buyer’s obligations under this Section 7.5 shall survive termination of this Agreement for any
reason.
8.

CONDITIONS PRECEDENT TO CLOSE OF ESCROW.

8.1
Conditions to Buyer’s Obligations. The obligations of Buyer under this
Agreement are subject to the satisfaction or written waiver, in whole or in part, by Buyer of each of
the following conditions precedent (“Buyer’s Conditions Precedent”):
i. Title Company will issue the Title Policy as specified in Section 6.2.
ii. Escrow Holder holds and will deliver to Buyer the instruments and funds, if any, accruing
to Buyer pursuant to this Agreement.
iii. Buyer has secured the Entitlements as specified in Section 7.3.
iv. Seller is not in default of its obligations under this Agreement.
v. Buyer has received the Natural Hazards Disclosure report issued on the Property by
Disclosure Source (“NHD Report”) to be delivered to Buyer by Escrow Holder within Ten
(10) days of the Opening of Escrow. If Buyer disapproves the NHD Report, it must do so in
writing within five (5) days of receipt or Buyer is deemed to have approved the NHD Report.
If any condition set forth in this Section 8.1 is not fully satisfied (in accordance with California
law) or waived in writing by Buyer, Buyer may terminate this Agreement by giving written notice of
such termination to Seller, whereupon this Agreement shall terminate and the Deposit shall be
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returned to Buyer, but without releasing Seller from liability if Seller defaults in the performance of
any such covenant or agreement to be performed by Seller or if Seller materially breaches any
representation or warranty made by Seller before such termination. The foregoing provision is
subject to the terms of Section 9.1.
8.2
Conditions to Seller’s Obligations. The obligations of Seller under this
Agreement are subject to the satisfaction or written waiver, in whole or in part, by Seller of the
following conditions precedent:
i. Buyer has delivered the balance of the Purchase Price to Escrow Holder.
ii. Seller has not exercised the right to terminate this Agreement pursuant to Section 7.3.
iii. Title Company will issue the Title Policy as specified in Section 6.2.
iv. Escrow Holder holds and will deliver to Seller the instruments and funds accruing to Seller
pursuant to this Agreement.
v. Buyer is not in default of its obligations under this Agreement.
If any condition set forth in this Section 8.2 is not fully satisfied (in accordance with California law) or
waived in writing by Seller, Seller may terminate this Agreement by giving written notice of such
termination to Buyer, whereupon this Agreement shall terminate and the Deposit shall be returned
to Buyer if such failure of a condition was not caused by Buyer’s breach. If the failure of the condition
is due to Buyer’s breach, the Deposit shall be released to Seller pursuant to Section 9.2.
9.

LIQUIDATED DAMAGES; SELLER DEFAULT.

9.1 SELLER DEFAULT. Seller and Buyer agree that, if the purchase and sale of the
Property is not completed in accordance with this Agreement because Seller materially defaults
under or materially breaches this Agreement, Buyer shall be entitled, as Buyer’s sole remedy to
either (i) terminate this Agreement and upon termination (1) the Deposit shall be returned to Buyer
and (2) seek recovery of its actual out-of-pocket costs paid to third parties in an amount not to exceed
Twenty Five Thousand Dollars ($25,000), or (ii) demand and have specific performance of this
Agreement. Buyer shall be deemed to have elected to terminate this Agreement and receive back
the Deposit if Buyer fails to file suit for specific performance against Seller in a court of competent
jurisdiction, on or before the date which is twenty (20) days following the date upon which Closing
was to have occurred. Buyer waives any right to record a lis pendens on the Property (except in
connection with an action for specific performance). Except for fraud, in no event shall Seller be
liable for consequential, incidental, special or punitive damages, whether in contract, tort or under
any other legal or equitable principle.
9.2 BUYER DEFAULT. IF BUYER SHOULD MATERIALLY DEFAULT UNDER THIS
AGREEMENT, BUYER AND SELLER AGREE THAT SELLER WILL INCUR DAMAGES BY
REASON OF SUCH DEFAULT WHICH DAMAGES SHALL BE IMPRACTICAL AND EXTREMELY
DIFFICULT, IF NOT IMPOSSIBLE, TO ASCERTAIN. THEREFORE, BUYER AND SELLER, IN A
REASONABLE EFFORT TO ASCERTAIN WHAT SELLER’S DAMAGES WOULD BE IN THE
EVENT OF SUCH DEFAULT BY BUYER HAVE AGREED BY PLACING THEIR INITIALS BELOW
THAT THE DEPOSIT SHALL CONSTITUTE A REASONABLE ESTIMATE OF SELLER’S
DAMAGES UNDER THE PROVISIONS OF SECTIONS 1671 AND 1677 OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE FOR A BREACH PRIOR TO THE CLOSING. IF BUYER FAILS TO
PROMPTLY DELIVER THE SUM SPECIFIED ABOVE TO SELLER, SUCH FAILURE SHALL
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CONSTITUTE A MATERIAL BREACH OF THIS PROVISION AND SELLER MAY ELECT TO SUE
BUYER UNDER THIS PROVISION OR TO WAIVE THIS PROVISION AND PROCEED AGAINST
BUYER FOR ALL APPLICABLE DAMAGES RESULTING FROM BUYER’S DEFAULT. THIS
PROVISION DOES NOT APPLY TO OR LIMIT IN ANY WAY THE INDEMNITY OBLIGATIONS OF
BUYER UNDER THIS AGREEMENT.
___________________
Seller’s Initials
10.

___________________
Buyer’s Initials

CONDITION OF THE PROPERTY.

10.1
Disclaimer of Warranties. Upon the Close of Escrow, Buyer shall acquire the
Property in its “AS-IS” condition and Buyer shall be responsible for any defects in the Property,
whether patent or latent, including, without limitation, the physical, environmental and geotechnical
condition of the Property, and the existence of any contamination, Hazardous Materials, vaults,
debris, pipelines, or other structures located on, under or about the Property, and, except as
specifically set forth in Section 11 (“Seller’s Warranties”), Seller makes no other representation or
warranty concerning the physical, environmental, geotechnical or other condition of the Property,
and Seller specifically disclaims all representations or warranties of any nature concerning the
Property made by it. The foregoing disclaimer includes, without limitation, topography, climate, air,
water rights, utilities, soil, subsoil, existence of Hazardous Materials or similar substances, the
purpose for which the Property is suited, or drainage.
10.2
Hazardous Materials. Buyer understands and agrees that, in the event Buyer
incurs any loss or liability concerning Hazardous Materials (as hereinafter defined) and/or
underground storage tanks whether attributable to events occurring prior to or following the Closing,
then Buyer may look to current or prior owners of the Property, but in no event shall Buyer look to
Seller for any liability or indemnification regarding Hazardous Materials and/or underground storage
tanks. Buyer, from and after the Closing, hereby waives, releases, remises, acquits and forever
discharges Seller, and each of the entities constituting Seller, if any, of and from any and all
Environmental Claims, Environmental Cleanup Liability and Environmental Compliance Costs, as
those terms are defined below, and from any and all actions, suits, legal or administrative orders or
proceedings, demands, actual damages, punitive damages, loss, costs, liabilities and expenses,
which concern or in any way relate to the physical or environmental conditions of the Property, the
existence of any Hazardous Material thereon, or the release or threatened release of Hazardous
Materials there from, whether existing prior to, at or after the Closing. It is the intention of the parties
pursuant to this release that any and all responsibilities and obligations of Seller, and any and all
rights, claims, rights of action, causes of action, demands or legal rights of any kind of Buyer, its
successors, assigns or any affiliated entity of Buyer, against the Seller, arising by virtue of the
physical or environmental condition of the Property, the existence of any Hazardous Materials
thereon, or any release or threatened release of Hazardous Material there from, whether existing
prior to, at or after the Closing, are by this release provision declared null and void and of no present
or future force and effect as to the parties; provided, however, that no parties other than the
Indemnified Parties (defined below) shall be deemed third party beneficiaries of such release.
In connection therewith, Buyer and each of the entities constituting Buyer, expressly agree
to waive any and all rights which said party may have with respect to such released claims under
Section 1542 of the California Civil Code which provides as follows:
“A general release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if known
by him or her must have materially affected his or her settlement with the debtor.”
1418306.2

8

94

Item 8
Attachment 3
Buyer Initials___________

Seller Initials __________

Notwithstanding the foregoing, the releases and waivers set forth in this Section 10 shall not
relieve Seller of any liability for (i) any breach of Seller's Warranties and/or any documents or
instruments executed and delivered by Seller at Closing; (ii) any breach by Seller of any of Seller’s
covenants in this Agreement that expressly survive the Closing; (iii) Seller's fraud; (iv) any matter for
which Buyer shall be indemnified by Seller under this Agreement and/or under any document or
instrument executed and delivered by Seller at Closing; or (v) any of Seller’s liabilities to third parties
or obligations to third parties with respect to matters which arose or accrued prior to the Closing Date
(including, without limitation, claims from governmental entities related to breaches of Environmental
Law arising or accruing prior to the Closing Date) excluding any such matters caused by Buyer.
Furthermore, nothing stated herein shall be construed or interpreted as creating an obligation on
Buyer to indemnify Seller from or against any claims, liabilities, losses damages, demands, actions,
causes of action, judgments, costs or expenses (including, without limitation, attorney’s fees) arising
from or related to the environmental condition of the Property; provided, however, the foregoing does
not limit the obligations of Buyer under this Agreement nor the limitations of liability of Seller set forth
in this Agreement.
For purposes of this Agreement, the following terms shall have the following meanings:
“Environmental Claim” means any claim for personal injury, death and/or property damage
made, asserted or prosecuted by or on behalf of any third party, including, without limitation, any
governmental entity, relating to the Property or its operations and arising or alleged to arise under
any Environmental Law.
“Environmental Cleanup Liability” means any cost or expense of any nature whatsoever
incurred to contain, remove, remedy, clean up, or abate any contamination or any Hazardous
Materials on or under all or any part of the Property, including the ground water hereunder, including,
without limitation, (i) any direct costs or expenses for investigation, study, assessment, legal
representation, cost recovery by governmental agencies, or ongoing monitoring in connection
therewith and (ii) any cost, expense, loss or damage incurred with respect to the Property or its
operation as a result of actions or measures necessary to implement or effectuate any such
containment, removal, remediation, treatment, cleanup or abatement.
“Environmental Compliance Cost” means any cost or expense of any nature whatsoever
necessary to enable the Property to comply with all applicable Environmental Laws in effect.
“Environmental Compliance Cost” shall include all costs necessary to demonstrate that the Property
is capable of such compliance.
“Environmental Law” means any federal, state or local statute, ordinance, rule, regulation,
order, consent decree, judgment or common-law doctrine, and provisions and conditions of permits,
licenses and other operating authorizations relating to (i) pollution or protection of the environment,
including natural resources, (ii) exposure of persons, including employees, to Hazardous Materials
or other products, raw materials, chemicals or other substances, (iii) protection of the public health
or welfare from the effects of by-products, wastes, emissions, discharges or releases of chemical
sub-stances from industrial or commercial activities, or (iv) regulation of the manufacture, use or
introduction into commerce of chemical substances, including, without limitation, their manufacture,
formulation, labeling, distribution, transportation, handling, storage and disposal.
“Hazardous Material” is defined to include any hazardous or toxic substance, material or
waste which is or becomes regulated by any local governmental authority, the State of California, or
the United States Government. The term “Hazardous Material” includes, without limitation, any
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material or substance which is: (i) petroleum or oil or gas or any direct or derivate product or
byproduct thereof; (ii) defined as a “hazardous waste,” “extremely hazardous waste” or “restricted
hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140, of
the California Health and Safety Code; (iii) defined as a “hazardous substance” under Section 25316
of the California Health and Safety Code; (iv) defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Sections 25501(o) and (p) and 25501.1 of the California
Health and Safety Code (Hazardous Materials Release Response Plans and Inventory); (v) defined
as a “hazardous substance” under Section 25281 of the California Health and Safety Code
(Underground Storage of Hazardous Substances); (vi) “used oil” as defined under Section 25250.1
of the California Health and Safety Code; (vii) asbestos; (viii) listed under Article 9 or defined as
hazardous or extremely hazardous pursuant to Article 1 of Title 22 of the California Code of
Regulations, Division 4, Chapter 30; (ix) defined as “waste” or a “hazardous substance” pursuant to
the Porter-Cologne Act, Section 13050 of the California Water Code; (x) designated as a “toxic
pollutant” pursuant to the Federal Water Pollution Control Act, 33 U.S.C. §1317; (xi) defined as a
“hazardous waste” pursuant to the Federal Resource Conservation and Recovery Act, 42 U.S.C.
§6901, et seq. (42 U.S.C. §6903); (xii) defined as a “hazardous substance” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601, et seq.
(42 U.S.C. §9601); (xiii) defined as “Hazardous Material” or a “Hazardous Substance” pursuant to
the Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq.; or (xiv) defined as such or
regulated by any “Superfund” or “Superlien” law, or any other federal, state or local law, statute,
ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing liability or
standards of conduct concerning Hazardous Materials, oil wells, underground storage tanks, and/or
pipelines, as now, or at any time hereafter, in effect.
Notwithstanding any other provision of this Agreement, Buyer’s release as set forth in the
provisions of this Section, as well as all other provisions of this Section, shall survive the termination
of this Agreement and shall continue in perpetuity.
11.

REPRESENTATIONS AND WARRANTIES.
11.1

General Representations and Warranties.

Seller hereby makes the following representations and warranties to Buyer, each of which is
true in all respects as of the Opening of Escrow and shall be true in all respects on the date of Close
of Escrow on the Property to the best of knowledge of Seller’s existing staff without duty to
investigate:
(a) There are no contracts, leases, claims or rights affecting the Property and no
agreements entered into by or under Seller which shall survive the Close of Escrow that would
adversely affect Buyer’s rights with respect to the Property except as heretofore disclosed in writing
by Seller to Buyer.
(b) Seller has not received any written notice from any third parties, prior owners of
the Property, of any federal, state or local governmental agency, indicating that any Hazardous
Materials, Environmental Claim, Environmental Cleanup Liability exists or applies to the Property.
(c) There are no easements or encroachments onto the Property by buildings or
improvements from any adjoining property.
(d) Seller is not a foreign person as defined in Internal Revenue Code Section
1445(f)(3).
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(e) There are no pending or, to Seller’s knowledge without any duty of investigation,
any threatened proceedings in eminent domain or otherwise, which would affect the property or any
portion thereof.
11.2
Survival of Representations and Warranties of Seller. The representations and
warranties provided in this Section 11 shall survive the Closing and delivery of the Grant Deed for a
period of eighteen (18) months after the Closing.
12.

ESCROW PROVISIONS.

12.1
Escrow Instructions. Sections 1 through 6, inclusive, 8, 12, 15 and 16 constitute
the escrow instructions to Escrow Holder. If required by Escrow Holder, Buyer and Seller agree to
execute Escrow Holder’s standard escrow instructions, provided that the same are consistent with
and do not conflict with the provisions of this Agreement. In the event of any such conflict, the
provisions of this Agreement shall prevail. The terms and conditions in sections of this Agreement
not specifically referenced above are additional matters for information of Escrow Holder, but about
which Escrow Holder need not be concerned. Buyer and Seller will receive Escrow Holder’s general
provisions directly from Escrow Holder and will execute such provision upon Escrow Holder’s
request. To the extent that the general provisions are inconsistent or conflict with this Agreement,
the general provisions will control as to the duties and obligations of Escrow Holder only. Buyer and
Seller agree to execute additional instructions, documents and forms provide by Escrow Holder that
are reasonably necessary to close Escrow.
12.2
General Escrow Provisions. Escrow Holder shall deliver the Title Policy to the
Buyer and instruct the Solano County Recorder to mail the Grant Deed to Buyer at the address set
forth in Section 15 after recordation. All funds received in this Escrow shall be deposited in one or
more general escrow accounts of the Escrow Holder with any bank doing business in Solano County,
California, and may be disbursed to any other general escrow account or accounts. All
disbursements shall be according to that party’s instructions.
12.3
Proration of Real Property Taxes. As a public agency, Seller is not subject to
real property taxes. According, Buyer shall take the Property subject to non-delinquent general and
special real property taxes prorated to the Close of Escrow prorated on the basis of a thirty (30) day
month and a three hundred sixty (360) day year.
12.4

Payment of Costs.

a.

Cost Allocation. Seller shall pay the costs for the Title Policy (non-extended ALTA
owner’s policy), any documentary transfer taxes, and one-half (1/2) of the escrow
costs (“Seller’s Charges”). Buyer shall pay the cost of any additional endorsements
to the Title Policy requested by Buyer (including an ALTA Owner’s policy), one-half
(1/2) of the escrow fees, the recording charges for the Grant Deed and any charges
incurred by Buyer’s acts (“Buyer’s Charges”). All other costs of Escrow not otherwise
specifically allocated by this Agreement shall be apportioned between the parties in
a manner consistent with the custom and usage of Escrow Holder.

b.

Closing Statement. At least five (5) business days prior to the Closing Date, Escrow
Holder shall furnish Buyer and Seller with a preliminary Escrow closing statement
which shall include each party’s respective shares of costs. The preliminary closing
statement shall be approved in writing by the parties. As soon as reasonably possible
following the Close of Escrow, Escrow Holder shall deliver a copy of the final Escrow
closing statement to the parties.
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12.5
Termination and Cancellation of Escrow. If Escrow fails to close due to a failure
of a condition precedent, then the party in whose favor the condition precedent runs may elect to
cancel this Escrow upon written notice to the other party and Escrow Holder. Upon cancellation,
Escrow Holder is instructed to return (i) the funds in accordance with the foregoing provisions of this
Agreement, and (ii) all documents then in Escrow to the respective depositor of the same with Escrow
Holder. Cancellation of Escrow, as provided herein, shall be without prejudice to whatever legal rights
Buyer or Seller may have against each other arising from the Escrow or this Agreement.
12.6
Information Report. Escrow Holder shall file and Buyer and Seller agree to
cooperate with Escrow Holder and with each other in completing any report (“Information Report”)
and/or other information required to be delivered to the Internal Revenue Service pursuant to Internal
Revenue Code Section 6045I regarding the real estate sales transaction contemplated by this
Agreement, including without limitation, Internal Revenue Service Form 1099-B as such may be
hereinafter modified or amended by the Internal Revenue Service, or as may be required pursuant
to any regulation now or hereinafter promulgated by the Treasury Department with respect thereto.
Buyer and Seller also agree that Buyer and Seller, their respective employees and attorneys, and
escrow Holder and its employees, may disclose to the Internal Revenue Service, whether pursuant
to such Information Report or otherwise, any information regarding this Agreement or the
transactions contemplated herein as such party reasonably deems to be required to be disclosed to
the Internal Revenue Service by such party pursuant to Internal Revenue Code Section 6045I, and
further agree that neither Buyer nor Seller shall seek to hold any such party liable for the disclosure
to the Internal Revenue Service of any such information.
12.7
No Withholding as Foreign Seller. Seller represents and warrants to Buyer that
Seller is not, and as of the Close of Escrow will not be, a foreign person within the meaning of Internal
Revenue Code Section 1445 or an out-of-state seller under California Revenue and Tax Code
Section 18805 and that it will deliver to Buyer on or before the Close of Escrow a non-foreign affidavit
on Escrow Holder’s standard form pursuant to Internal Revenue Code Section 1445(b)(2) and the
Regulations promulgated thereunder and a California Form 590-RE.
12.8
Brokerage Commissions. Buyer and Seller each represent and warrant to the
other that no third party is entitled to a broker’s commission and/or finder’s fee with respect to the
transaction contemplated by this Agreement. Buyer and Seller each agree to indemnify and hold the
other parties harmless from and against all liabilities, costs, damages and expenses, including,
without limitation, attorneys’ fees, resulting from any claims or fees or commissions, based upon
agreements by it, if any, to pay a broker’s commission and/or finder’s fee.
13.
RISK OF PHYSICAL LOSS. Risk of physical loss to the Property shall be borne by Seller
prior to the Close of Escrow and by Buyer after Close of Escrow. In the event that the Property shall
be damaged by fire, flood, earthquake or other casualty Buyer shall have the option to terminate this
Agreement, provided notice of such termination is delivered to Seller within twenty (20) days
following the date Buyer learns of the occurrence of such casualty (in which case the Deposit shall
be returned to Buyer. If Buyer fails to terminate this Agreement pursuant to the foregoing sentence
within said twenty (20) day period, Buyer shall complete the acquisition of the Property, in which
case Seller shall assign to Buyer the interest of Seller in all insurance proceeds relating to such
damage (subject to the rights of tenants under leases of the Property). Seller shall consult with Buyer
regarding any proposed settlement with the insurer and Buyer shall have the reasonable right of
approval thereof. Seller shall hold such proceeds until the Close of Escrow. In the event this
Agreement is terminated for any reason, Buyer shall have no right to any insurance proceeds.
14.
NON-COLLUSION. No official, officer, or employee of the Seller has any financial interest,
direct or indirect, in this Agreement, nor shall any official, officer, or employee of the Seller participate
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in any decision relating to this Agreement which may affect his/her financial interest or the financial
interest of any corporation, partnership, or association in which (s)he is directly or indirectly
interested, or in violation of any interest of any corporation, partnership, or association in which (s)he
is directly or indirectly interested, or in violation of any State or municipal statute or regulation. The
determination of “financial interest” shall be consistent with State law and shall not include interest
found to be “remote” or “non-interest” pursuant to California Government Code Sections 1091 and
1091.5. Seller warrants and represents that (s)he/it has not paid or given, and will not pay or give, to
any third party including, but not limited to, and Seller official, officer, or employee, any money,
consideration, or other thing of value as a result or consequence of obtaining or being awarded this
Agreement. Seller further warrants and represents that (s)he/it has not engaged in any act(s),
omission(s), or other conduct or collusion that would result in the payment of any money,
consideration, or other thing of value to any third party including, but not limited to, any Seller official,
officer, or employee, as a result or consequence of obtaining or being awarded any agreement.
Seller is aware of and understands that any such act(s), omission(s) or other conduct resulting in the
payment of money, consideration, or other thing of value will render this Agreement void and of no
force or effect.
Buyer’s Initials: ___________

___________

15.
NOTICES. Any notice which either party may desire to give to the other party or to the Escrow
Holder must be in writing and may be given by personal delivery which will be deemed received the
following day or by mailing the same by registered or certified mail, return receipt requested which
will be deemed delivered three (3) days after depositing same in the mail, addressed to the party to
whom the notice is directed as set forth below, or such other address and to such other persons as
the parties may hereafter designate:
To Seller:

City of Suisun City
701 E. Suisun City Street
Suisun City, CA 90745
Attention: City Manager

With a Copy to:

Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attention: Anthony Taylor/Anne Lanphar

To Buyer:

Main Street West Partners LLC
710 Kellogg Street,
Suisun City, CA 92585
Attn: President

With a Copy to:

VLP Law Group LLP
569 Pine Street, Suite 506
San Francisco, California 94109
Attention: Stephen M. Wright
Email: swright@vlplawgroup.com

To Escrow Holder:

Placer Title Company
1300 Oliver Road Suite 120
Fairfield, CA 94534
Attn: Laura Vierra, Escrow Officer
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16.

GENERAL PROVISIONS.

16.1
Assignment. Buyer has no right to assign this Agreement without the prior written
consent of Seller in its sole discretion. This Agreement shall be binding upon and shall inure to the
benefit of Buyer and Seller and their respective heirs, personal representatives, successors and
assigns.
A.
Notwithstanding the foregoing, Buyer shall have the right to designate one or more entities
to serve as a Qualified Successor Buyer (as defined below). In order to do so, Buyer shall submit to
Seller for review evidence that the proposed Qualified Successor Buyer meets one of the criteria
described immediately below. “Qualified Successor Buyer” shall mean a party meeting one or more
of the following criteria: (a) a development company or homebuilding company which has an active
role in the California market and which is publicly traded on a United States or Canadian stock
exchange; (b) a development company or homebuilding company which has an active role in the
California market and which either alone or in combination with its members or partners (or their
constituent members or partners) or guarantors, has a demonstrated net worth of not less than Five
Million Dollars ($5,000,000); or (c) a person who demonstrates to Seller's reasonable satisfaction
that it has the experience and financially ability necessary to complete the development, build-out
and sale to the public of the residential project as to which Buyer intends to designate it, the standard
for which will be whether a reasonably prudent commercial lender would loan to such proposed
Qualified Successor Buyer funds sufficient to acquire the Property and such proposed Qualified
Successor Buyer has binding funding commitments and/or equity sufficient to complete the
development and build-out of the residential project. Seller’s approval of a proposed designation of
a Qualified Successor Buyer shall be indicated to Buyer in writing, and shall be granted or denied by
Seller within twenty (20) days after its receipt of Buyer’s request for approval of such designation
together with the required information. If Seller fails to notify Buyer of its approval or disapproval of
such designation within twenty (20) days after the submittal of such evidence, then Seller shall be
deemed to have rejected such designation.
B.
Any permitted Qualified Successor Buyer shall execute a written assignment and assumption
agreement, in form and substance reasonably satisfactory to Seller, by which the Qualified
Successor Buyer shall agree to assume the obligations in this Agreement. Buyer shall thereafter be
released from the terms of this Agreement. Seller shall execute the designation in favor of Qualified
Successor Buyer within five (5) business days of Buyer’s request for execution, provided that Seller
has previously approved Qualified Successor Buyer.
C. Any consent, determination, execution of documents, or decision of Seller to be given or made
under this section shall be given or made in writing by the Seller’s City Manager.
16.2
Attorney’s Fees. In any action between the parties hereto, seeking enforcement
of any of the terms and provisions of this Agreement or the Escrow, or in connection with the
Property, the prevailing party in such action shall be entitled, to have and to recover from the other
party its reasonable attorneys’ fees and other reasonable expenses in connection with such action
or proceeding, in addition to its recoverable court costs.
16.3
Interpretation; Governing Law; Venue. This Agreement shall be construed
according to its fair meaning and as if prepared by both parties hereto. This Agreement shall be
construed in accordance with the laws of the State of California in effect at the time of the execution
of this Agreement. Titles and captions are for convenience only and shall not constitute a portion of
this Agreement. As used in this Agreement, masculine, feminine or neuter gender and the singular
or plural number shall each be deemed to include the others wherever and whenever the context so
dictates. The venue for any dispute shall be Solano County.
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16.4
No Waiver. No delay or omission by either party in exercising any right or power
accruing upon the compliance or failure of performance by the other party under the provisions of
this Agreement shall impair any such right or power or be construed to be a waiver thereof. A waiver
by either party of a breach of any of the covenants, conditions or agreements hereof to be performed
by the other party shall not be construed as a waiver of any succeeding breach of the same or other
covenants, agreements, restrictions or conditions hereof.
16.5
Modifications. Any alteration, change or modification of or to this Agreement, in
order to become effective, shall be made by written instrument or endorsement thereon and in each
such instance executed on behalf of each party hereto.
16.6
Severability. If any term, provision, condition or covenant of this Agreement or
the application thereof to any party or circumstances shall, to any extent, be held invalid or
unenforceable, the remainder of this instrument, or the application of such term, provisions, condition
or covenant to persons or circumstances other than those as to whom or which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall
be valid and enforceable to the fullest extent permitted by law.
16.7
Merger. This Agreement and other documents incorporated herein by reference
contain the entire understanding between the parties relating to the transaction contemplated hereby
and all prior to contemporaneous agreements, understandings, representations and statements, oral
or written are merged herein and shall be of no further force or effect.
16.8
Construction. In determining the meaning of, or resolving any ambiguity with
respect to, any word, phrase or provision of this Agreement, no uncertainty or ambiguity shall be
construed or resolved against a party under any rule of construction, including the party primarily
responsible for the drafting and preparation of this Agreement. Headings used in this Agreement are
provided for convenience only and shall not be used to construe meaning or intent. As used in this
Agreement, masculine, feminine or neuter gender and the singular or plural number shall each be
deemed to include the others wherever and whenever the context so dictates.
16.9
Qualification and Authority. Each individual executing this Agreement on behalf
of Buyer represents, warrants and covenants to the Authority that (a) such person is duly authorized
to execute and deliver this Agreement on behalf of Buyer in accordance with authority granted under
the organizational documents of such entity, and (b) Buyer is bound under the terms of this
Agreement.
16.10
No Third Party Beneficiaries. This Agreement is only between the parties, and
is not intended to be nor shall it be construed as being for the benefit of any third party.
16.11
Execution in Counterparts. This Agreement may be executed in several
counterparts, and all so executed shall constitute one agreement binding on all parties hereto,
notwithstanding that all parties are not signatories to the original or the same counterpart.
16.12

Exhibits. Exhibits A and B attached hereto are incorporated herein by reference.
[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement for Purchase and
Sale of Real Property and Escrow Instructions as of the date set forth above.
NOTE: Each of Sections 9.2, 10.2 & 14 must also be initialed by Buyer & Seller.
BUYER:

SELLER:

MAIN STREET WEST PARTNERS, LLC,
a California limited liability company

CITY OF SUISUN CITY, a municipal
corporation

By: _______________________
Michael E. Rice, President

By: _______________________________
Suzanne Bragdon, City Manager

By: ________________________
Frank J. Marinello,
Vice-President/Member

_________________, 2017
ATTEST:
__________________________
Linda Hobson, City Clerk

ACCEPTED BY ESCROW HOLDER:
APPROVED AS TO FORM:
PLACER TITLE COMPANY,
a California corporation
ALESHIRE & WYNDER, LLP
By: _________________________
Laura Vierra, Escrow Officer

By: _______________________________
Anthony Taylor, City Attorney

Dated: ________________, 2017
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EXHIBIT “A”
PRELIMINARY LEGAL DESCRIPTION AND DEPICTION OF THE PROPERTY
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EXHIBIT “B”
GRANT DEED
Recording requested by and
When Recorded Return to:
Main Street West Partners, LLC.
Main Street West Partners LLC
710 Kellogg Street,
Suisun City, CA 92585
Attn: President
(Space Above This Line for Recorder’s Office Use Only)
(Exempt from Recording Fee per Gov. Code §6103)

APN. ________________________
THE UNDERSIGNED GRANTOR DECLARES that the
documentary transfer tax (computer on full value) is
$_________

GRANT DEED
FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged and
subject to the covenants set forth below the CITY OF SUISUN CITY, a municipal corporation
(“Grantor”) grants to MAIN STREET WEST PARTNERS, LLC, a California limited liability
company (“Grantee”), all of its rights, title, and interest in that certain real property in the
City of Suisun City, County of Solano, State of California, as more particularly described in
Exhibit A attached hereto and incorporated by this reference (“Property”).
As material consideration for this conveyance, Grantee covenants for itself and any
successors in interest for the benefit of Grantor, as follows (“Covenants”):
1. Development Covenant.
1.1. Covenant. Upon recordation of this Grant Deed in the Official Records of Sonoma
County (“Recordation Date”), Grantee covenants to promptly commence and
diligently process all applicable governmental approvals to construct a residential
project on the Property together with components and requirements imposed
through the planning process (“Project”).
1.2. Compliance Date. Within one (1) year from the Recordation Date, Grantor shall
commence and diligently prosecute to completion the construction of the Project
consistent with the governmental approvals.
1.3. Termination. If Grantee reasonably believes that the covenant under this Section
1 has been satisfied, Grantee may send a written notice requesting Grantor to
confirm such compliance by execution of an appropriate document concurrently
submitted with the notice which document is anticipated to be recorded in the
Official Records of Sonoma County. Grantor shall review and promptly execute,
acknowledge and return same to Grantee or otherwise specify in reasonable detail
in writing what remains to be completed.
1
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1.4. City as Separate Legal Entity from Grantor. Grantor as a public agency does not
commit to issuing any discretionary approvals including but not limited to land use
or planning entitlements or the approvals required for the Project. Grantee
acknowledges that the terms of the Covenants in this Section 1 do not pre-approve
any land use or planning entitlements or approvals Grantee may be required to
obtain for the Project or any other purpose.
1.5. Obligations Run with the Land. Grantee’s obligations in this Section 1 constitute
covenants, equitable servitudes, restrictions and easements in gross in favor of
Grantor and City which, without regard to technical classification and designation,
run with the land and shall be binding on the owner of the Project and all
successors.
1.6. Indemnification. Grantee agrees, at its sole cost and expense, to defend,
indemnify and hold harmless Grantor and City (and their respective officers,
employees, agents and consultants) from any claim, action or proceeding brought
by a third party with respect to all aspects of the Project including, but not limited
to, approvals or permits issued by the City and/or Grantor and any claim that the
Project is subject to prevailing wages. Grantor and City agree to promptly notify
Grantee of any such claim filed against City or Grantor and to fully cooperate in the
defense of any such action at no cost or expense to City or Grantor. City and
Grantor may elect to participate in the defense of any such claim.
2. Covenant of Non-Discrimination. Grantee agrees to refrain from restricting the rental,
sale, or lease of any portion of the Property on the basis of race, color, creed, religion,
sex, marital status, age, ancestry, or national origin of any person. All such deeds,
leases, or contracts shall contain or be subject to substantially the following
nondiscrimination or non-segregation clauses:
(a)
Deeds: In deeds the following language shall appear: “The
grantee herein covenants by and for itself, its heirs, executors, administrators, and
assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of any person or group of persons on account
of race, color, creed, religion, sex, marital status, age, ancestry, or national origin in
the sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of
the land herein conveyed, nor shall the grantee itself, or any persons claiming under
or through it, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use, or occupancy of
tenants, lessees, subtenants, sublessees, or vendees in the land herein conveyed.
The foregoing covenants shall run with the land.”
(b)
Leases:
In leases the following language shall appear: “The
lessee herein covenants by and for itself, its heirs, executors, administrators,
successors, and assigns, and all persons claiming under or through them, and this
lease is made and accepted upon and subject to the following conditions: “That there
shall be no discrimination against or segregation of any person or group of persons
on account of race, color, creed, religion, sex, marital status, age, ancestry, or
2
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national origin in the leasing, subleasing, renting, transferring, use, occupancy,
tenure, or enjoyment of the land herein leased nor shall the lessee itself, or any
person claiming under or through it, establish or permit any such practice or practices
of discrimination or segregation with reference to the selection, location, number, use,
or occupancy of tenants, lessees, sublessees, subtenants, or vendees in the land
herein leased.”
(c)
Contracts:
In contracts pertaining to conveyance of the realty
the following language shall appear: “There shall be no discrimination against or
segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, ancestry, or national origin in the sale, lease, rental,
sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor shall the
transferee itself, or any person claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the land.”
The forgoing covenants shall remain in effect in perpetuity.
3. Notice. All notices shall be in writing and delivered personally, by overnight air courier
service, by facsimile transmission or email, or by U.S. certified or registered mail, return
receipt requested, postage prepaid, to the parties at their respective addresses set forth
below, and the same shall be effective upon receipt if delivered personally, one (1)
business day after depositing with an overnight air courier, or two (2) business days after
depositing in the mail immediately, upon transmission (as confirmed by electronic
confirmation of transmission generated by the sender’s machine) for any notice given by
facsimile or email:
To Grantor:

City of Suisun City
701 E. Suisun City Street
Suisun City, CA 90745
Attention: Executive Director

With a Copy to:

Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attention: Anthony Taylor/Anne Lanphar

To Grantee:

Main Street West Partners LLC
710 Kellogg Street,
Suisun City, CA 92585
Attn: President

With a copy to:

Law Offices of Paul A. Andronico
25 Gregory Avenue
Fairfield, CA 94930

3
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4. California Law. The Covenants contained in this Deed shall be construed in accordance
with the laws of the State of California.
5. Interpretation. If an ambiguity or question of intent or interpretation arises, then the
terms of this Deed, including but not limited to, the Covenants, shall be construed as if
drafted jointly by the parties, and no presumption or burden of proof will arise favoring or
disfavoring any party to this Deed, including but not limited to, the Covenants, by virtue
of the authorship of any of the provisions of this Deed.
6. Severability. If any provision of this Deed or portion thereof, or the application to any
person or circumstances, shall to any extent be held invalid, inoperative or
unenforceable, the remainder of the covenants contained in this Deed, or the application
of such provision or portion thereof to any other persons or circumstances, shall not be
affected thereby.
7. Attorney’s fees. In the event any action or suit is brought by a party hereto against
another party hereunder by reason of any breach of any of the covenants, agreements
or provisions on the part of the other party arising out of this Deed, then in that event the
prevailing party shall be entitled to have and recover from the other party all costs and
expenses of the action or suit, including actual attorneys’ fees, expert witness fees,
accounting and engineering fees, and any other professional fees resulting therefrom.
IN WITNESS WHEREOF, Grantor has caused this Grant Deed to be executed on its
behalf as of the date written below.
GRANTOR:
HOUSING AUTHORITY OF SUISUN CITY, a public
body, corporate and politic
By: _______________________________
Pete Sanchez, Mayor
_________________, 2017
ATTEST:
______________________________
Linda Hobson, City Clerk
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By: _______________________________
Anthony Taylor, City Attorney

4
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ACCEPTANCE BY GRANTEE
By its acceptance of this Grant Deed, Grantee hereby agrees as follows:
1.
Grantee expressly understands and agrees that the terms of this Grant Deed shall
be deemed to be covenants running with the land and shall apply to all of the Grantee’s
successors and assigns.
2.

The provisions of this Grant Deed are hereby approved and accepted.

MAIN STREET WEST PARTNERS, LLC, a
California limited liability company
By: _______________________
Michael E. Rice, President

Dated: _______________, 201_

By: ________________________
Frank J. Marinello, Vice President/Member

5
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

That certain real property located in the City of Suisun City, County of Solano, State of
California, and is described as follows:

1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF ____________

)
) ss.
)

On _________________, 201_ before me, ___________________________, a notary
public, personally appeared _______________________________________________
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s)
acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.
_________________________________________
Notary Public
SEAL:

1
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy or validity of that document.

STATE OF CALIFORNIA
COUNTY OF ________________

)
) ss.
)

On ___________________, 201_ before me, ________________________________, a
notary public, personally appeared ________________________________________ who
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s) or the entity upon behalf of which the person(s) acted, executed
the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.

_________________________________________
Notary Public
SEAL:
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