
OFF-SITE IMPROVEMENT AGREEMENT 

The parties to this Off-Site Improvement Agreement ("Agreement") are the North Coast Railroad 
Authority, a local agency created by the California legislature, hereinafter referred to as NCRA, 
and the Judicial Council of California hereinafter referred to as the Judicial Council. NCRA and 
the Judicial Council are hereafter collectively referred to as the Parties, or individually as a 
Party. The Parties agree as follows: 

RECITALS 

A. Pursuant to that certain Property Acquisition Agreement by and between NCRA as 
Granter and the State of California (the "State"), acting by and through the State Public 
Works Board (the "Board") and the Judicial Council executed at the same time and place 
as this Agreement (the "PAA"), NCRA has agreed to sell, and the State has agreed to 
purchase certain real property located on East Perkins Street, City of Ukiah, County of 
Mendocino, State of California ("Property") subject to the terms and conditions of the 
PAA. 

B. The Property is a portion of a larger parcel owned by NCRA (the "NCRA Property"). The 
NCRA Property as shown on the site plan drawing attached hereto as Exhibit A, is 
improved with a depot building at the time the PAA and this Agreement are executed, 
and following close of escrow, NCRA will continue to own the remainder of this larger 
parcel. 

C. Pursuant to section 2 of the PAA, the Purchase Price for the Property is apportioned 
between an amount to be paid to NCRA at close of escrow representing the value of the 
unimproved Property, and then an amount apportioned to the increase in value of the 
Property as a result of completion of the Off-Site Improvements (defined below) payable 
following completion of each Phase (defined below) to be completed on the NCRA 
Property. 

D. NCRA and the Judicial Council desire to enter into this separate Agreement to define the 
scope of the Off-Site Improvements, the schedule for payment of the post Close of 
Escrow portions of the Purchase Price during and after completion of construction of the 
Off-Site Improvements, and provide an alternative means for completion of the Off-Site 
Improvements in the event NCRA fails to do so. 

1. 

2. 

AGREEMENT 

Incorporation of Recitals: Defined Terms. 

The foregoing provisions of the Recitals are true and correct and are incorporated into 
this Agreement by this reference. Any defined terms not defined herein will have the 
definition meaning given those terms in the PAA. 

Completion of Off-Site Improvements. 

a. NCRA shall cause those certain improvements to be completed on the NCRA 
Property substantially as described and depicted in the preliminary plans, 
prepared by George Rau & Associates in October 2014, attached hereto and 
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3. 

incorporated herein as Exhibit B, (collectively, "Off-Site Improvements") 
according to the tentative schedule set forth in Exhibit B. Preparation of 
construction drawings and other necessary documents required for construction 
of the Off-Site Improvements (the "Construction Documents") must commence 
no later than 30 days after close of escrow and construction of the Off-Site 
Improvements must be completed no later than 18 months after close of escrow. 

b. The Off-Site Improvements shall be done in four phases (each a "Phase"): 

(1) Phase I shall include general requirements, rough grading, storm 
drainage/low impact development improvements; 

(2) Phase II shall include completion of the sanitary sewer system, water 
system, and installation of all joint trench utilities; 

(3) Phase Ill shall include the construction/installation of concrete curbs, 
gutters, sidewalks, and the crossing structure over Gibson Creek; 
compacted subgrade, aggregate base, hot mixed asphalt paving of the 
Hospital Drive (aka Court Boulevard) extension and Clay Street 
extension; and 

(4) Phase IV shall include the installation of traffic signal modifications, 
railroad crossing improvements, landscaping, striping and signage, and 
street lights. 

c. Phases I through Ill of the Off-site Improvements shall be considered complete 
upon receipt by NCRA and the Judicial Council of a written certification from the 
City that the work of that Phase has been completed in accordance with the 
Construction Documents and all applicable law including any City requirements 
("City Certification"). Phase IV will be considered complete upon receipt by 
NCRA and the Judicial Council of the City Certification and the City's acceptance 
of the dedication of the streets (Hospital Drive extension aka Court Boulevard, 
and Clay Street extension) as public streets pursuant to the authority set forth in 
Streets and Highways Code 1806 (the "Street Dedication"). 

d. NCRA and any construction contractor with which NCRA contracts to complete 
the Off-Site Improvements (each a "Contractor'') shall comply with all applicable 
federal, state and local law regarding the completion and construction of the Off
Site Improvements, including without limitation, the payment of prevailing wages 
and obtaining payment bonds by NCRA's Contractor(s) in the statutorily required 
amount. 

Payments of Purchase Price. 

a. Payment of those portions of the Purchase Price other than the Initial Purchase 
Price will be apportioned and paid directly to NCRA as follows: 

(1) Four Hundred Seventy-five Thousand Nine Hundred Sixty-two Dollars 
($475,962) within thirty (30) days after Phase I is considered complete as 
evidenced by receipt of a City Certification; 
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4. 

(2) Two Hundred Ninety-two Thousand Five Hundred Ninety-eight Dollars 
($292,598) within forty-five (45) days after Phase II is considered 
complete as evidenced by receipt of a City Certification; 

(3) Five Hundred Twenty-three Thousand Four Hundred Forty-three Dollars 
($523,443) due to NCRA within forty-five (45) days after Phase Ill is 
considered comJ:?lete as evidenced by receipt of a City Certification; and 

(4) Three Hundred Ninety-seven Thousand Nine Hundred Ninety-eight 
Dollars ($397,998) within forty-five (45) days after Phase IV is considered 
complete as evidenced by receipt of a City Certification and the Street 
Dedication. 

b. Each draw request shall list the amounts and payees for each disbursement. 
Each draw request shall require approval signatures of NCRA, Judicial Council, 
and a copy of the City Certification for the Phase for which the draw request is 
being submitted. 

Construction Contracts 

a. Prior to executing any contract for design and construction of the Off-Site 
Improvements (each a "Contract"), NCRA must provide a draft of that Contract to 
the Judicial Council for review and comment, and NCRA agrees to consider any 
reasonable provisions or revisions suggested by Judicial Council with respect to 
that Construction Contract. In particular, each Contract must include the 
following: 

(1) Contractor must obtain a payment and performance bond in amounts 
equal to 125% of the amount of the construction Contract which names 
the Judicial Council as dual obligee. 

(2) A provision which allows the Contract to be assigned to Judicial Council 
at no cost to Judicial Council, without the consent or approval of 
Contractor. 

(3) The State of California, the State Public Works Board, the Judicial 
Council, the Superior Court of California, County of Mendocino, and their 
respective elected and appointed officers, judicial officers, members, 
employees and agents ("State Parties") shall be named as additional 
insured by the Contractor on the general liability insurance policies. 

b. Prior to commencement of construction of the Off-Site Improvements, NCRA 
shall provide Judicial Council with a fully executed copy of each Contract, as well 
as copies of the payment and performance bond with the Judicial Council named 
as dual obligee and certificates of insurance required under subsection (a)(3) 
above. 

c. Throughout construction of the Off-Site Improvements, NCRA shall provide 
Judicial Council with documentation on a monthly basis, no later than the 
fifteenth of each month, that NCRA has timely made the progress payments to 
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5. 

6. 

the Contractor(s) in accordance with the Contract(s), and that the Contractor(s) 
and their subcontractors and material suppliers have executed conditional and 
unconditional lien releases with respect to such progress payments. 

d. If NCRA (1) fails to provide a notice to commence completion of Construction 
Documents within thirty (30) business days following Close of Escrow; (2) 
materially defaults under any Contract (including not making any payments to 
any Contractor as required under a Contract); or (3) declares voluntary or 
involuntary bankruptcy, then the Judicial Council may, in its sole discretion, 
require NCRA to assign the Contract(s) to the Judicial Council. If the Judicial 
Council takes assignment of the Contract(s), Judicial Council's obligation 
to make any additional payments to NCRA with respect to the Purchase 
Price pursuant to section 2 of this Off-Site Improvement Agreement and 
section 2 of the PAA shall terminate immediately as of the effective date of 
the assignment of the Contract(s). 

Indemnification. 

NCRA agrees, at its sole cost and expense, to indemnify, protect, defend and hold 
harmless State Parties from and against any and all claims (including, without limitation, 
personal injury and consequential damages claims), demands, damages, losses, 
liabilities, obligations, penalties, fines, actions, cause of action, judgments, suits, 
proceedings, costs and expenses (including, without limitation, attorneys' fees, court 
costs, administrative procedural costs and experts' fees) of any kind or nature 
whatsoever which may at any time be imposed upon, incurred or suffered by, or 
asserted or awarded against State Parties relating to or arising from the design and 
construction of the Off-Site Improvements. This indemnity by NCRA herein contained 
shall survive the completion of the Off-Site Improvements in perpetuity. 

General Provisions. 

a. Notices. Any notice, tender, delivery, or other communication pursuant to this 
Agreement shall be in writing and shall be deemed to be properly given if 
delivered, mailed or sent by wire or other telegraphic communication in the 
manner provided in this Agreement, to the following persons: 

If to NCRA: North Coast Railway Authority 
Attn: Executive Director 
419 Talmage Road, Suite M 
Ukiah, CA 95482 
Telephone: 707-463-3280 

Neary and Obrien 
Attorneys at Law 
110 South Main Street, Suite C 
Willits, Ca. 95490 
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If to Judicial 
Council: 

Judicial Council of California 
Capital Program 
Attn: Director 
455 Golden Gate Avenue, 8th floor 
San Francisco, CA 94102 
Telephone: 415-865-7510 

And 

Judicial Council of California 
Capital Program 
Attn: Project Manager 
455 Golden Gate Avenue, 8th floor 
San Francisco, CA 94102 
Telephone: 415-865-

And 

Judicial Council of California 
Real Estate and Facilities Management 
Attn: Manager, Real Estate 
455 Golden Gate Avenue, 8th floor 
San Francisco, CA 94102 
Telephone: 415-865-4048 

b. Assignment. NCRA shall have the right to assign its interest under this 
Agreement at any time prior to the close of escrow; provided, however, that any 
valid assignment shall not relieve NCRA from the performance of its duties and 
obligations, or of its representations and warranties, hereunder. Written notice of 
any intended assignment by either Party shall be given to the other Party thirty 
(30) days prior to the effective date of assignment. 

c. Calculation of Time. Under this Agreement, when the day upon which 
performance would otherwise be required or permitted is a Saturday, Sunday or 
holiday, then the time for performance shall be extended to the next day which is 
not a Saturday, Sunday or holiday. The term "holiday" shall mean all and only 
those State holidays specified in Sections 6700 and 7701 of the California 
Government Code. 

d. Time of Essence. Time is of the essence of this Agreement and each and every 
provision hereof. 

e. Waiver. The waiver by any party to this Agreement of a breach of any provision 
of this Agreement shall not be deemed a continuing waiver or a waiver of any 
subsequent breach of that or any provision of this Agreement. 

f. Entire Agreement. This Agreement, the PAA and the Grant of Temporary 
Access Easement and Construction Easement ("Easement") shall constitute the 
entire understanding and agreement of the Parties hereto regarding the purchase 
and sale of the Property and all prior agreements, understandings, 
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representations or negotiations are hereby superseded, terminated and canceled 
in their entirety, and are of no further force or effect. 

g. Amendments. This Agreement may not be modified or amended except in 
writing by the Parties. 

h. Applicable Law. The Parties hereto acknowledge that this Agreement has been 
negotiated and entered into in the State of California. The Parties hereto 
expressly agree that this Agreement shall in all respects be governed by the laws 
of the State of California. 

i. Severability. Nothing contained herein shall be construed as to require the 
commission of any act contrary to law, and wherever there is any conflict 
between any provision contained herein and any present statute, law, ordinance 
or regulation as to which the Parties have no legal right to contract, the latter 
shall prevail, but the affected provisions of this Agreement shall be limited only to 
the extent necessary to bring them within the requirements of such law. 

j. Legislative Approval. Any obligation of the Judicial Council created by or arising 
from this Agreement shall not impose a debt upon the State or Judicial Council, 
but shall be payable solely out of funds duly authorized and appropriated by the 
California State Legislature. As of the date of execution of this Agreement, 
Judicial Council has received legislative authorization for the obligations created 
under section 3 of this Agreement until June 30, 2018. 

k. Authorization, Approvals, Binding Nature. This Agreement has no force and 
effect and is not binding on the State of California until and unless the PAA 
and Easement are authorized by the SPWB at duly noticed public meeting 
as evidenced by execution of the PAA and Easement by a representative of 
the SPWB on behalf of the State of California. 

I. Captions, Number and Gender. The captions appearing at the commencement 
of the paragraphs, subparagraphs and sections hereof are descriptive only and 
for convenience in reference. Should there be any conflict between any such 
caption and the article, paragraph or subparagraph at the head of which it 
appears the article, paragraph or subparagraph and not the caption shall control 
and govern the construction of this Agreement. In this Agreement, the 
masculine, feminine or neuter gender and the singular or plural number shall 
each be deemed to include the others whenever the context so requires. 

m. Survival. All terms and conditions in this Agreement, which represent continuing 
obligations and duties of the Parties, that have not been satisfied prior to close of 
escrow shall survive close of escrow and transfer of title to the Property to State 
and shall continue to be binding on the respective obligated party in accordance 
with their terms. 

n. Exhibits. The following Exhibits are attached to this Agreement and incorporated 
by reference herein. 

Exhibit A. Site Plan Showing the Property and NCRA Property 
Exhibit 8: Off-Site Improvements (description and tentative schedule) 
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IN WITNESS WHEREOF, this Off-Site Improvement Agreement has been executed as of 

the day and year first above written. 

APPROVED AS TO FORM: 

Judicial Council of California, 

Legal Services 

. 
sy: 1 aL·" J:), ~ 
Name: Leslie G. Miessner 

Title: SuP.ervir ing Attorney 
Date: ,...I l, nlp 

I I' 

NCRA: NORTH COAST RAILROAD AUTHORITY, a 

local agency created by the California legislature 

By: )M\4 t.Pr-. ~r 
Name: LV\..',+c V) <s-+os~ 
Title: 'E..."e.c... D;,-. 
Date: ~- ').. - o lb 

JUDICIAL COUNCIL: 

By: - ~ &:..r.ifC-1,,,,E---------

Name: 
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